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Overview
1. Overview
[Last updated: 1 January 2025, unless otherwise noted]
Public merger and acquisition transactions are relatively common in Poland. Historically, the development of the Polish capital market, and, therefore, the market for corporate control, has been propelled by the privatization program implemented following the introduction of a market economy in 1989. The most notable merger and acquisition transactions in Poland have been acquisitions of formerly state-owned enterprises by Polish and foreign private investors. Currently, most takeover bids are acquisitions of private companies by strategic investors, exits by private equity houses and going private transactions. Takeovers usually take the form of a friendly acquisition preceded by negotiations between the exiting major shareholder and the new strategic investor, followed by a takeover bid addressed to all other shareholders of the target. Unsolicited or hostile takeover bids are rare, and most of them are unsuccessful. The number of takeover bids involving shares in companies listed on the Warsaw Stock Exchange ("WSE") resulting from public to private transactions is expected to increase in the near future due to market conditions.
General Legal Framework
2. General Legal Framework
[Last updated: 1 January 2025, unless otherwise noted]
2.1 Main legal framework
The main rules and principles of Polish law relating to public takeover bids can be found in:
The Act of 29 July 2005 on Public Offerings, the Listing of Financial Instruments and Public Companies (as amended) ("Public Offering Act"); and
The Regulation of the Minister of Finance of 23 May 2022 on Forms of Documents for Tender Offers for the Sale or Exchange of Shares of a Public Company, the Manner and Procedure for Submitting and Accepting Subscriptions under Tender Offers and Permitted Types of Collateral ("Tender Offer Regulation").
The provisions of the Public Offering Act relating to public takeover bids were significantly amended with effect from 30 May 2022. Following this amendment, a single threshold of 50% of the total number of votes at the target company has been introduced and it is no longer possible under Polish law to announce a takeover bid (whether voluntary or mandatory) in respect of less than 100% of the remaining shares of the target company (i.e., shares not held by a bidder).
The main body of the Polish takeover legislation is based on Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004 on takeover bids ("Takeover Directive"). The Takeover Directive was aimed at harmonizing the rules on public takeover bids in the different Member States of the European Economic Area (EEA). However, the Takeover Directive still allows Member States to apply different approaches in connection with some important features of public takeover bids (such as the percentage of votes that, upon acquisition, triggers a mandatory public takeover bid in respect of the remaining shares of the target company, and management board powers). Consequently, salient differences remain in the national rules of EEA Member States applicable to public takeover bids.
2.2 Other rules and principles
While the aforementioned legislation forms the main legal framework for public takeover bids in Poland, there are a number of additional rules and principles that need to be taken into account when preparing or staging a public takeover bid, such as:
The rules relating to the disclosure of major shareholdings in listed companies (transparency rules) included in the Public Offerings Act. These rules are based on Directive 2004/109/EC of the European Parliament and of the Council of 15 December 2004 on the harmonization of transparency requirements in relation to information about issuers whose securities are admitted to trading on a regulated market and amending Directive 2001/34/EC and related EU legislation. For further information, see 3.4 below.
The rules relating to insider dealing and market manipulation (the so-called market abuse rules) included in the EU Market Abuse Regulation (Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse ("Market Abuse Regulation"). For further information, see 6.3 below.
The rules relating to the public offer of securities and the admission of these securities to trading on a regulated market are mainly contained in Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing Directive 2003/71/EC, other related EU legal acts and in the Public Offering Act. These rules could be relevant if the consideration that is offered in the public takeover bid consists of securities.
The general rules on the exercise of supervision and control over the financial markets contained in the Polish Act of 29 July 2005 on Capital Market Oversight.
The rules and regulations regarding merger control.
There are also some further rules that need to be observed when preparing and implementing a public takeover bid, such as the listing rules in force on the stock exchange concerned and Polish corporate law rules. 
2.3 Takeover rules applicable to foreign target companies
In the case of foreign targets, certain foreign laws may apply, such as those which impose disclosure and notification obligations. Each cross-border transaction should be analyzed on a case-by-case basis to establish which laws apply to which matters with a view to avoiding contradictions and to maintaining shareholder protection.
2.4 Key regulatory authority
Public takeover bids are subject to the supervision and control of the PFSA. The PFSA is the principal securities regulator in Poland. The PFSA has a number of legal tools that it can use to exercise oversight and enforce compliance with the public takeover bid rules, including the imposition of administrative fines. In addition, the ordinary courts can also apply criminal penalties for non-compliance. The PFSA also has the power (in certain cases) to grant exemptions from the rules that would otherwise apply to a public takeover bid.
2.5 General principles
Foreign investments are generally not subject to any restrictions in Poland. Under constitutional guarantees and foreign investment regulations, foreign investment is treated in the same way as any investment undertaken by Polish and EU-nationals. In general, there are no foreign exchange controls or rules that create specific requirements in respect of foreign exchange controls or of foreign investments in Polish companies. Restrictions on foreign ownership have generally been lifted except for a very limited number of specific areas of business:
Competition law
The notification of a transaction to the president of the Office of Competition and Consumer Protection is required if:
the combined worldwide turnover of all the undertakings involved in the concentration exceeds the equivalent of EUR 1 billion in the financial year preceding the year in which the notification is made; or
the combined turnover in Poland of all the undertakings involved in the concentration exceeds the equivalent of EUR 50 million in the financial year preceding the year in which the notification is submitted;
unless, in either case, the target company's turnover in any of the two financial years preceding the year in which the notification is submitted did not exceed the equivalent of EUR 10 million in Poland. If the transaction has a Community dimension, this has to be notified to the European Commission (notification to the president of the Office of Competition and Consumer Protection is not required then).
A Polish merger notification is suspensory, meaning that approval must be obtained prior to closing. In a public takeover bid, shares may be acquired before a decision is issued provided that the bidder does not exercise the voting rights attached to those shares, or exercises those rights only with a view to maintaining the full value of its capital investment or to avoiding serious harm to the undertakings involved in the concentration.
Similar regulations also apply in the case of the EU rules, with the exception that the acquirer may only exercise such voting rights to maintain the full value of its investment on the basis of a derogation granted by the European Commission. In general, the notification is submitted after the announcement of a takeover bid.
Polish law provides for two-phase proceedings. If the transaction does not give rise to competition law concerns, a decision is issued within one month of the date of notification. However, this deadline may be extended by four months if: (i) the case is complicated; (ii) there is a justified probability of a significant restriction of competition on the market; or (iii) a market investigation is required.
The scope of information to be provided, i.e., whether a short or long form version of the merger notification is needed, depends on whether any of the affected markets identified cover the territory of Poland or a part of it, i.e.: (i) the parties are competitors and their joint market shares exceed 20% of the relevant market identified; or (ii) there is an actual and/or potential vertical relationship between the parties (supplier-buyer relationship) and at least one party exceeds 30% on the relevant market identified as being a vertically related market.
Under rules introduced in response to COVID-19, among other things, all Polish public companies (i.e., where at least one share is admitted to trading on a regulated market or introduced to trading on a multilateral trading facility ("MTF") in Poland) are subject to the foreign direct investment ("FDI") requirement and to an additional notification obligation in relation to the president of the Office of Competition and Consumer Protection, provided that: (i) in any of the two financial years preceding the year in which the notification is made, the Polish company's revenue from sales and services exceeded in Poland the equivalent of EUR 10 million; and (ii) the acquirer has its seat outside the EU, EEA or OECD. The current FDI provisions are valid until 24 July 2025.
Permit for the acquisition of real property or shares in a company holding real property
The purchase of real property by foreigners is governed by the provisions of the Act on the Purchase of Real Estate by Foreigners. With certain exceptions, e.g., a company's transformation, a permit is required for each purchase of real property, i.e., acquiring the ownership title or the perpetual usufruct right to a real property or purchase, or taking up shares in a company which has a registered place of business in Poland and is the legal owner or perpetual usufructuary of real property. A permit is required if, by purchasing shares in a company which is the legal owner or perpetual usufructuary of real property, a foreigner takes control of such company. A permit is also required if the shares in an already-controlled company are acquired or taken up by a foreigner who is not a shareholder of the company. The Minister of Internal Affairs may grant a foreigner a permit to purchase real property or shares in a company owning real property if no objection is raised by the Minister of National Defense and there is no probability of a threat to national security, public safety or public order, and if the foreigner can demonstrate the existence of circumstances confirming their ties with Poland.
Specific limitations also apply to the sale of real property located in "Special Economic Zones" (Specjalne Strefy Ekonomiczne). In this case, the Special Economic Zone's managing entity has a pre-emptive right to acquire the land.
The acquisition of agricultural real property or shares in a company holding agricultural real property
The Act on Shaping the Agricultural System introduced several limitations on transferring the legal title to agricultural real property, transferring shares in companies holding agricultural property or reorganizations of companies holding ownership or perpetual usufruct rights to agricultural real property.
In principle, agricultural land may only be acquired by persons meeting certain criteria (such as individual farmers). Other entities are obliged to obtain the consent of the Head of National Agricultural Support Centre (NASC) before the effective transfer of the title to the land. There are several exceptions to this. Among others, the limitations do not apply to agricultural real property of a specific size or that are located on areas designated in local zoning plans for non-agricultural purposes. The NASC also has a pre-emptive right in relation to the purchase of shares in companies which hold the ownership title to agricultural real property. However, this pre-emptive right does not apply to the sale of shares on the stock exchange. The NASC also has various other rights relating to mergers, divisions, transformations and acquisitions of shares in companies holding agricultural real property. These limitations are taken into account when structuring a transaction, most commonly as conditions for closing.
Additionally, other state agencies, e.g., State Forests and communes, may be granted a pre-emptive right on the basis of other regulations, depending on the status and location of the real property. Therefore, it is important to verify the status of the real property prior to the transaction.
Transaction permits
Under the Act of Control of Certain Investments, transactions resulting in the acquisition or achievement of a significant interest or a dominant position in a company that is an entity subject to protection, are subject to the purview of the controlling authority, i.e., the competent minister for energy matters or the Prime Minister (in particular, transactions regarding strategic companies – however, this should be understood as strategic from a security angle, rather than an economic one). A dominant position is understood as the acquisition of 50% or more of the total number of votes in the governing body or shares in the share capital, while acquisition or achievement of significant participation is defined as achieving or exceeding, respectively, 20%, 25%, 33% of share capital or the total number of votes at the general meeting as well as the acquisition from a protected entity of an enterprise or an organized part thereof. The controlling authority can submit an objection to the transaction.
Protection against expropriation
The rules of protection against expropriation are the same for both Polish and foreign entities. Thus, according to the Polish Constitution, the State protects ownership, and expropriation is admissible only for public purposes and in exchange for just compensation. Expropriation may only take place in relation to public purposes projects such as are provided for by acts of Parliament.
Other regulatory requirements
For acquisitions of control of financial institutions, e.g., banks, insurance companies, investment and pension funds, investment firms, and of companies operating in specific sectors, such as telecommunications, energy, the media, airway and railway transport sectors, the approval of the relevant industry regulator is usually required before a share sale transaction due to the change of control. The definition of control and the rules for the issuance of this regulatory approval vary according to the rules of the specific regulatory authority and depending on the specific sector or industry. These regulations are applied equally to foreign and domestic investors. In asset transactions in a regulated industry or sector, it is usually required to obtain new permits and approvals for operation.
2.6 General principles
The following general principles apply to public takeovers in Poland. These rules are based on the Takeover Directive:
all holders of the securities of a target company of the same class must be treated equally. Moreover, if a person acquires control of a company, the other holders of securities must be protected;
the holders of the securities of a target company must have sufficient time and information to enable them to reach a properly informed decision on the bid. This results in the duty to announce a takeover bid and publish a takeover bid circular and the duty to publish an opinion by the board of the target company giving its views on the effects of implementation of the bid on employment, conditions of employment and the locations of the company's places of business;
the board of a target company must act in the interests of the company as a whole and must not deny the holders of securities the opportunity to decide on the merits of the bid;
false markets must not be created in the securities of the target company, the bidder or any other company concerned by the bid in such a way that the rise or fall of the prices of the securities becomes artificial and the normal functioning of the markets is distorted;
a bidder must announce a bid only after ensuring that it can fulfil any cash consideration in full, if such is offered, and after taking all reasonable measures to secure the implementation of any other type of consideration; and
a target company must not be hindered in the conduct of its affairs for longer than is reasonable by a bid for its securities.
Before a Public Takeover Bid
3. Before a Public Takeover Bid
[Last updated: 1 January 2025, unless otherwise noted]
3.1 Shareholding rights and powers 
The table below provides an overview of the different rights and powers that are attached to different shareholding levels within a listed Polish corporation:
Shareholding	Rights
One share	The right to attend and vote at general shareholders' meetings.	The right to obtain a copy of the documentation submitted to general shareholders' meetings.	The right to submit questions to the directors and statutory auditors at general shareholders' meetings (either orally at the meeting or in writing prior to the meeting).	The right to request the nullity of decisions of general shareholders' meetings for irregularities as to form, process, or other reasons.	The right to file a liability claim against directors or to request the nullity of a transaction on behalf of the company if such claim is not filed by the company.	The right (under certain conditions) to request that a shareholder holding at least 95% of the total number of votes in the company buys out shares held by the minority shareholder/s (sell-out).
5%	The right to put additional items on the agenda of a general shareholders' meeting and to table draft resolutions for items on the agenda.	The right to request the management board to convene a general shareholders' meeting.	The right to ask, subject to certain conditions, the general meeting of shareholders or, if the general meeting fails to do so, the registration court, to appoint an expert (rewident do spraw szczególnych) to check the company's books, financial records and the actions of the company's corporate bodies.
More than 10%	The ability at a general shareholders’ meeting to block resolutions on delisting the company.
20%	The right to appoint a representative to the supervisory board.
More than 20% (at a general shareholders’ meeting)	The ability at a general shareholders' meeting to block the disapplication (limitation or cancellation) of the preferential subscription right of existing shareholders in the event of share issues; this also applies to issues of convertible bonds or warrants and other similar securities.             
More than 25% (at a general shareholders’ meeting)	The ability at a general shareholders' meeting to block:	issues of new shares with pre-emptive rights for existing shareholders;	any other changes to the articles of association, mergers, de-mergers, spin-offs, capital increases, capital reductions, and dissolution of the company;	the authorization to the board of directors to increase the company's share capital without further shareholder approval ("authorized capital"), and	issues of convertible bonds or warrants.
More than 33% (quorum)	The adoption by a general meeting of a resolution to increase share capital that provides for new shares to be taken up through private placement or open subscription by a designated addressee requires the presence of shareholders representing at least 33% of the share capital.	A resolution of the general meeting on amendments to the statutes authorizing the management board to increase the share capital within the limits of the authorized capital and conditional share capital requires the presence of shareholders representing at least 33% of the share capital. 
More than 50% (at a general shareholders’ meeting)	The ability at a general shareholders' meeting to:	approve the payment of dividends;	appoint and dismiss members of the supervisory board and to approve their remuneration and, if applicable, severance packages;	appoint and dismiss statutory auditors and to approve their remuneration;	approve the annual financial statements;	grant discharge from liability to the directors and statutory auditors for the performance of their mandate; and	take any other decisions for which no special majority is required. 
 66% (at a shareholders' meeting)	The possibility to adopt resolutions on:	the merger of the company (for public companies);	the split of the company (for public companies);	the adjournment of the general meeting;	the financing by the company of the acquisition/subscription of its own shares (however, in case of a 50% share capital quorum, an absolute majority of votes is sufficient) (financial assistance); and	a significant change in the company's scope of business. 
 75% (at a shareholders' meeting)	The possibility to adopt resolutions on:	the issuance of convertible bonds and bonds with pre-emptive rights to acquire shares;	the amendment of the articles of association;	the redemption of shares;	the reduction of share capital;	the increase of share capital (including conditional capital and the creation of authorized capital);	the disposal of an enterprise or an organized part of it;	the dissolution of the company; 	participation in a formal holding structure (grupa spółek); and	a merger/split of the company (for non-public companies).
 80% (at a shareholders' meeting)	 The possibility to adopt a resolution on the exclusion of shareholders' pre-emptive rights.
 90% (at a shareholders' meeting)	 The possibility to adopt a resolution on the delisting of the company from the stock exchange (with a 50% quorum).
95%	The possibility to force all other shareholders in a private company to sell their shares ("squeeze-out").

3.2 Selected aspects of the pre-acquisition phase 
Polish law contains a number of rules that already apply before a public takeover bid is announced. These rules impose restrictions on, among other things, prior stake building by a bidder, the publication of the intention to announce a takeover bid by a bidder or a target company, and prior due diligence by a potential bidder. The main restrictions have been summarized below. Some careful planning is therefore necessary if a potential bidder or target company intends to start a process that is to lead to a public takeover bid.
Collateral
The bidder is required to establish collateral in favor of the broker in an amount corresponding to no less than 100% of the value of the shares to be acquired during the takeover bid. The collateral can take the form of: (i) a bank guarantee/suretyship; (ii) insurance cover; (iii) the blocking of cash funds on a bank account; or (iv) the blocking of shares or bonds. It should be possible to realize the collateral immediately after the expiry of the term for the purchase of the shares subscribed for in the takeover bid. The bank or other financial institution providing or acting as an intermediary in providing the collateral is required to issue a document confirming the establishment of the collateral (filed with the PFSA together with the takeover circular).
Insider dealing and market abuse
Before, during and after a takeover bid, the general rules regarding insider dealing and market abuse remain applicable. For further information on the rules on insider dealing and market abuse, see 6.3 below. The rules prohibit the manipulation of a target's stock price by creating misleading rumors, for example. In addition, the rules on the prohibition of insider trading prevent a bidder that has inside information on a target company (other than in relation to the actual takeover bid itself) from purchasing any shares in a takeover bid.
Stake building and disclosure of shareholdings
A bidder may have various reasons for building a stake in a target company before launching a bid. However, hidden stake building is limited due to the obligation to disclose major shareholdings in listed companies and their potential impact on price-setting in takeover bids.
The rules regarding the disclosure of shareholdings and transparency apply before, during and after a public takeover bid. Under these rules, if a potential bidder starts building up a stake in a target company, it will be obliged to disclose its stake if the voting rights attached to its stake exceed a particular disclosure threshold. The relevant disclosure thresholds in Poland are 5% and then 10%, 15%, 20%, 25%, 33%, 33 1/3%, 50%, 75% and 90%. In addition, a shareholder who holds over 10% must report any change of shareholding (either up or down) of at least 2% (in a public company whose shares are admitted to trading on the official listing market, i.e. the WSE main market (rynek podstawowy)) or 5% (in a public company whose shares are admitted to trading on another regulated market), and a shareholder who holds over 33% must report any change of shareholding (either up or down) of at least 1%. The bidder is obliged to inform the PFSA and the target of the abovementioned changes no later than six trading days after the transaction date or four working days (in the case of OTC transactions). The target should promptly provide this information to the public at the same time (by way of a current report), the PFSA and the WSE.
When determining whether or not a threshold has been passed, a potential bidder must also take into account the voting securities held by the parties with whom it acts in concert or may be deemed to act in concert (see 3.9 below). These circumstances include affiliates and indirect acquisitions (the purchase of shares in an entity that is dominant in relation to the target). Such parties can also include existing shareholders of the target company with whom the potential bidder has entered into specific arrangements, e.g., relating to voting at the target company's shareholders' meeting.
In addition to complying with the disclosure rules, a bidder also needs to comply with pricing rules. As will be set out further below (see 4), the acquisition price during the 12-month period before the offer is relevant when determining the minimum price to be offered in the bid.
Contacting the target company and disclosures by the target company
The bidder does not need to formally notify the target company that a takeover bid has been launched. However, if the bidder is interested in pursuing a public takeover and wishes to, for example, secure the support of the target's board, the bidder's first step could be to approach the board of the target. If both the bidder and the target are interested in evaluating the takeover bid, they usually enter into a confidentiality agreement, which is sometimes combined with a standstill clause in agreements with the target. In the confidentiality agreement, the target company and the bidder agree to maintain confidentiality about the transaction, the negotiations and all information disclosed to any party during the negotiations.
The target company must also continue to comply with the general rules regarding disclosure and transparency. These rules include the requirement that a company must immediately announce all inside (price-sensitive) information. For further information on inside information, see 6.1 below. The facts surrounding the preparation of a public takeover bid may constitute inside information. Therefore, if the target company receives information about a contemplated public takeover bid or if there are rumors or leaks that a (potential) bidder intends to launch a public takeover bid (and the target company has confirmed that the information or rumors are correct), the target company may be obliged to announce this in accordance with the applicable disclosure obligations.
However, the board of the target company can delay the announcement if all the applicable requirements under the Market Abuse Regulation are met, especially if it believes that a disclosure would not be in the legitimate interest of the company or if there is a non-disclosure agreement between the bidder and the target company. For instance, this could be the case if the target's board believes that early disclosure would prejudice the negotiations regarding a bid. However, the delaying of an announcement is only permitted if non-disclosure does not entail the risk of the public being misled, and if the company can keep the relevant information confidential.
Due diligence
The Polish public takeover bid rules do not contain specific rules regarding the question of whether any prior due diligence can be performed, or how such due diligence is to be organized. However, the concept of a prior due diligence or a pre-acquisition review by a bidder is generally accepted on the market and by the PFSA. Appropriate mechanisms have been developed in practice for organizing due diligence or pre-acquisition reviews and to cope with potential market abuse and early disclosure concerns. These include the use of strict confidentiality procedures and data rooms. In order to simplify access to information during a due diligence process, the investor and the target company can enter into an investment agreement in order to agree on the terms and conditions of future cooperation. However, it is quite common for a takeover bid to proceed without prior due diligence of the target or with due diligence based solely on public disclosures made by the target company.
Transaction agreement
If the bidder intends to acquire a large stake in the target company from specific shareholders, it is possible for the bidder and the relevant shareholders to enter into a transaction agreement (typically referred to as a takeover bid subscription agreement or a share purchase agreement). The transaction agreement is signed immediately prior to the launch of the public takeover. The transaction agreement is usually preceded by a confidentiality agreement (including standstill provisions).
The following items are typically covered by a transaction agreement:
Structure of the transaction (including price, offer conditions and timetable) and content of the takeover documents;
Obligation of the bidder to announce the takeover bid and of the shareholder(s) to subscribe for the shares in response to the takeover bid;
Influence of the shareholder(s) towards the target company during the takeover, including the target's business and trading in shares and financial instruments of the target;
Obligations and restrictions relating to takeover bids for the target company's shares potentially announced by competing bidders;
Support regarding regulatory filings and registration in the shareholders’ register post-acquisition; and
Confidentiality and communication strategy.
Parties entering into a transaction agreement in connection with the bid may qualify as persons acting in concert with respect to the bid, which should be analyzed on a case-by-case basis.
3.3 Acting in concert
For the purposes of Polish takeover bid rules, persons "act in concert":
if they collaborate with the bidder or with any affiliate of the bidder on the basis of an explicit or implicit, oral or written, agreement aimed at acquiring shares in the target company, coordinated voting at general shareholders' meetings of the target company, or maintaining a common policy in relation to the target company;
if they hold or acquire shares in the target on behalf of or for the account of the bidder;
if they are proxies of the bidder with discretionary voting powers at the general shareholders' meetings of the target company; or
if they are affiliates of the bidder.
In view of the above rules and criteria, the target company could be one of the entities with which a shareholder acts in concert or is deemed to act in concert. For example, this is the case when a target company is already controlled by a shareholder. This may be significant if the target company has some treasury shares, in which case it may be required to include them together with a stake held by the relevant controlling shareholder.
The concept of persons acting in concert is very broad and, in practice, many issues can arise to determine whether or not persons act in concert. This is especially relevant in relation to mandatory takeover bids. If one or more persons in a group of persons acting in concert acquire voting securities as a result of which the group in the aggregate would exceed the 50% threshold, the members of the group will have a joint obligation to carry out a mandatory takeover bid, even though the individual group members do not exceed the 50% threshold.
Effecting a Takeover
4. Effecting a Takeover
[Last updated: 1 January 2025, unless otherwise noted]
There are three main forms of takeover bids in Poland:
a mandatory (follow-up) takeover bid, which a bidder is required to make if it exceeds (alone or acting in concert with other entities) a threshold of 50% of the votes in the target company; 
a voluntary (prior) takeover bid, in which a bidder voluntarily makes an offer for all of the shares issued by the target company without triggering the mandatory takeover bid and irrespective of the exceeding of any thresholds; and
a delisting bid, which a bidder is required to make prior to delisting the target company.
As a result of the amendments to the Public Offering Act, the obligation to announce a prior takeover bid in order to exceed the 33% or 66% thresholds of the total number of votes in the target was replaced with a single takeover bid threshold set at the level of 50% of the total number of votes in the target, requiring the announcement of a follow-up takeover bid for all the remaining shares in the target. According to a temporary provision, shareholders holding more than 50% and less than 66% of the total number of votes in the target company will be obligated to announce a takeover bid for all the remaining shares if, after 30 May 2022, their stake in the company is increased for any reason (including, among other things, the acquisition of shares or redemption of shares held by other shareholders).
A bidder that intends to launch a voluntary, mandatory or delisting takeover bid must file, via a broker, a notification of the intention to announce a takeover bid by means of a several-page takeover circular with the PFSA as well as proof of the establishment of collateral in favor of the broker an amount corresponding to not less than 100% of the value of the shares to be acquired during the takeover bid.
The collateral must be established in one of the forms set forth in the Tender Offer Regulation, i.e., a guarantee or assurance issued by a bank or another financial institution; insurance cover; the blocking of cash funds on a bank account, or the blocking of shares or bonds.
No prospectus needs to be prepared in connection with a takeover bid, except for an exchange offer where securities are offered as consideration.
During the takeover bid period (starting on the date of the filing with the PFSA of the intention to announce a takeover bid), the bidder (or its affiliates and persons acting in concert) may not purchase directly or indirectly any shares in the target company outside the public takeover bid (nor sell or agree to sell shares in the target company).
4.1 Mandatory public takeover bid 
(a) Threshold
When the threshold of 50% of the votes in the target company is exceeded (by the bidder, together with affiliates and persons acting in concert), the bidder is obliged to announce a follow-up takeover bid for all the remaining shares of the target company within three months of exceeding the threshold.
The mandatory takeover bid is triggered regardless of whether the bidder crossed the 50% threshold intentionally or unintentionally, e.g., due to a share capital reduction. There is no obligation to announce a mandatory takeover bid if the threshold of 50% of the total number of votes in the company has been exceeded as a result of a prior voluntary takeover bid.
(b) Exceptions
The main exceptions to the mandatory takeover bid obligation include situations where:
the stake is acquired from an affiliate;
the stake is acquired as party of a bankruptcy estate or from a court bailiff;
the target's shares are traded exclusively on an MTF;
the stake is acquired through the enforcement of a security interest, and
the stake is acquired from the State Treasury in certain instances of privatization.
Also, the announcement of the mandatory takeover bid is not required under the following circumstances:
the 50% threshold was exceeded as a result of the announcement of a prior voluntary takeover bid, or
within three months after exceeding the 50% threshold, the bidder's stake falls below 50% due to: 
an increase in the target's share capital; 
a change in the target's articles of association; or 
the expiry of the shares privilege (but not the disposal of shares).
The obligation to announce a takeover bid prevails even if the bidder reduces its stake to below the 50% of votes threshold, as such situation is not covered by the exceptions stated above.
(c) Conditions precedent
As mandatory takeover bids cannot be conditional:
Any potential antitrust clearance or other regulatory approvals (including the FDI procedure) should take place before the mandatory takeover bid is announced.
The bidder may recall an announced mandatory takeover bid only if another entity announces another unconditional takeover bid in which the share price is higher.
(d) Dual-listing and foreign-incorporated companies listed in Poland
In the case of a foreign-incorporated public company whose shares:
are admitted to trading on a regulated market exclusively on the territory of the Republic of Poland;
have been admitted to trading for the first time on a regulated market on the territory of the Republic of Poland and are admitted to trading on a regulated market in another Member State which is not the target's country of incorporation;
have been simultaneously admitted to trading on a regulated market on the territory of the Republic of Poland and in another Member State that is not the country of the company's headquarters - if the company has designated the PFSA as the authority competent to supervise takeover bids,
the obligation to launch a mandatory takeover bid based on Polish regulations does not apply and the bidder is required to undertake the process in accordance with the regulations relevant to the target's country of incorporation with the exception of the Public Offering Act and Tender Offer Regulation provisions concerning the subject of the consideration offered in the takeover bid, the price of the shares proposed in the takeover bid and the procedure for conducting the takeover bid, especially with regard to its content and the procedure for announcing it.
In the case of a foreign-incorporated public company whose shares:
are admitted to trading on a regulated market in the Member State in which the company has its registered office and are admitted to trading on a regulated market on the territory of the Republic of Poland,
are admitted to trading for the first time on a regulated market in a Member State other than the Republic of Poland, which is not the country of the company's headquarters, and are admitted to trading on a regulated market on the territory of the Republic of Poland,
are simultaneously admitted to trading on a regulated market on the territory of the Republic of Poland and on a regulated market in a Member State other than the Republic of Poland that is not the country of the company's registered office - if the company has designated the supervisory authority in that other country as the authority competent to supervise takeover bids,
Polish law provisions regarding public takeover bids do not apply.
In the case of a dual-listing carried out without the consent of the company (possible in cases when the shares in such company are already listed on another regulated market), the entity that has applied for the admission of such shares to trading on a regulated market in Poland, in the event of their withdrawal from trading on another regulated market, must announce a takeover bid for all of the shares in such company that have been acquired as a result of transactions concluded in Poland and that are recorded in securities accounts maintained in Poland.
4.2 Voluntary public takeover bid
(a) Threshold
The acquisition of more than 50% of the total number of votes at the target company's general meeting can be executed by a prior takeover bid for 100% of the shares in the target company.
If the threshold of 50% of the total number of votes in the target company is exceeded as a result of a voluntary bid before the threshold is exceeded, the bidder is not required to launch a follow-up mandatory bid (which would otherwise be the case once the 50% threshold is crossed – please see 4.1(a)).
No takeover bid needs to be announced if a bidder wants to reach up to 50% of the total number of votes in the target company.
(b) Conditions precedent
The bidder is free to make the takeover bid subject to merger control clearance (if relevant merger control thresholds are met) and certain other conditions precedent, such as a minimum acceptance level (jointly with the shares held by the bidder, its affiliates and persons acting in concert, capped at 50% of the votes in the target company), that the target company enters into a certain agreement, that the target company's general meeting passes a particular resolution or that the bidder's general meeting or another governing/supervisory body gives its consent to the transaction, as required by applicable law. Lack of material adverse change or satisfactory results of due diligence are not acceptable conditions. As a rule, the bidder may waive the conditions precedent (other than those relating to the competent authority's approval) during the subscription period.
Unless the target company is in a regulated industry, e.g., banking or insurance, no prior approval of any regulatory authority is required to launch a takeover bid. Polish law imposes restrictions on the acquisition of large shareholdings (over 20%) in certain companies of strategic importance for the Polish state. The list of such companies is updated from time to time by the Polish government.
4.3 Delisting public takeover bid
(a) Threshold
A delisting takeover bid is announced if the bidder wants to delist the target from the WSE and holds less than 100% of the total number of votes in the target company. In practice, a delisting takeover bid is announced if the bidder holds between 90% and 95% of the total number of votes in the target (i.e., enough to vote for a delisting at the target company's shareholders' meeting but not enough to squeeze out the minority shareholders of the target company). It is a prior public takeover bid for 100% of the shares in the target, applicable to all listed companies (regulated market and MTF) and should be announced prior to a shareholder request on the adoption of a delisting resolution by the target's shareholders' meeting. The procedure for a delisting takeover bid is substantially the same as the procedure applicable to voluntary and mandatory takeover bids (i.e., a step plan and price calculation mechanism).
(b) Conditions precedent
A delisting takeover bid cannot be conditional. To delist the target, investors can decide to announce either a voluntary takeover bid or a delisting takeover bid. In practice, if any conditions precedent are envisaged, investors may prefer to first announce a voluntary takeover bid for all the shares of the target. However, if as a result of the voluntary takeover bid, the bidder acquires less than 95% of the total number of votes in the target (this threshold allows a squeeze-out procedure to be initiated), an additional delisting takeover bid may be required.
4.4 Public takeover price
The bidder is, in principle, free to determine the price and the form of consideration offered to the target shareholders, subject to the following key terms:
The price offered is payable in cash, securities or a combination of both. Consideration consisting of securities may generally comprise the shares in another Polish-listed company or other securities admitted to trading on a regulated market or introduced to trading in an alternative trading system which grant voting rights in a Polish-listed company (provided that a cash alternative is also offered in an amount corresponding to the cash value of the consideration in securities).
The price in the takeover bid may not be lower than the minimum price required by law. The price for the shares in a public takeover bid may not be less than: 
the arithmetic mean of the market price for which the shares were sold on the WSE established on the basis of the daily volume-weighted average price (VWAP) in the last six months and three months (or a shorter period if the shares were traded on the WSE for a period shorter than six months) prior to submitting the notice on the intention to announce a takeover bid to the PFSA,
the highest price paid (or the payment of which has been agreed, by way of a put option, for example) or the highest value of items or rights given away by the bidder, its subsidiary, its dominant entity or any entity acting "in concert" with the bidder during the 12 months prior to submitting the notice on the intention to announce a takeover bid to the PFSA (if applicable),
the indirect share purchase price paid by the bidder, its subsidiary, its dominant entity or any entity acting "in concert" with the bidder for the target company's shares in connection with the indirect acquisition of the target company's shares that took place in the 12 months prior to the submission to the PFSA of notification of the intention to launch a takeover bid (as determined by an audit firm selected by the bidder),
The fair value of the shares (as determined by an audit firm selected by the bidder), if:
it is not possible to determine the price as described above, or if the target company is subject to restructuring or bankruptcy proceedings,
during the last three months, shares of the target were traded in less than 1/3 of the sessions and if at least 1/3 of those sessions noted a difference of at least 5% in the closing price of the shares compared with the closing price in the previous session in that period,
the volume of trading of the target company's shares on a regulated market or on a MTF (in the case of delisting bids) in the six months preceding the delivery of a notice of the intention to announce a takeover bid constitutes less than 1% of all the target's shares admitted to trading on a regulated market or introduced to trading on a MTF.
There may be different prices paid for different voting classes of shares in the target. Usually however, one price is offered for all the shares in the target, regardless of their voting rights. However, the price may be lower than that calculated pursuant to the principles discussed above if at least 5% of the total number of the target company’s shares are to be acquired from a particular shareholder, and both the bidder and such shareholder agree to set the price at such lower level.
In the course of a takeover bid, the price for the tendered shares may be changed (increased or decreased) by the bidder not more often than every five business days. If a competitive takeover bid was announced or the price in such takeover bid was changed, the period of five days is not applicable.
If the price is changed: (i) the amount of the collateral needs to be immediately supplemented by an amount corresponding to not less than 100% of the value of the tendered shares; (ii) the bidder should pay a new increased price to all shareholders who have subscribed for the shares before the price increase was announced; and (iii) the bidder should pay the initial price to all shareholders who subscribed for the shares before the price decrease was announced.
If, within six months from the end of a takeover bid, the bidder has directly or indirectly acquired further shares in the target, other than during the course of the takeover bid, at a price higher than the price specified in the previous takeover bid, it is obliged, within one month of that acquisition, to pay the difference in price to all shareholders who sold shares in that takeover bid, excluding shareholders from whom the shares were acquired at a reduced price. This obligation does not arise in the event of a squeeze-out.
In the event of the approval by means of a valid court judgment of a claim for payment of a price in a takeover bid that is higher than that determined by the bidder on the basis of the abovementioned principles, the bidder is obliged to pay the difference in price to all shareholders who sold shares in the takeover bid, regardless of whether they were the ones who instituted the claim, within one month of the court judgment becoming valid. 
In the case of a delisting takeover bid for shares in a target listed on an MTF (NewConnect), the price for the shares may not be lower than the arithmetic mean of the market price for which the shares were sold on such market in the last six months as established on the basis of the daily VWAP, and if the shares were sold within a shorter period of time, the average market price for such shorter period (but, in any case, for not less than the average market price for the last three months).
The price in a public takeover bid for the exchange of shares should be the value of the shares to be exchanged for the target company’s shares, which is determined as follows:
for shares traded on a regulated market: on the basis of the arithmetic mean of the market price for which the shares were sold established on the basis of the daily VWAP in the six months prior to the date of the announcement of the takeover bid (if the shares were traded on a regulated market for less than six months, the average daily VWAP for such shorter period),
for shares whose value cannot be determined pursuant to the above rules: on the basis of their fair value.
4.5 Follow-on squeeze-out and sell-out right
Follow-on squeeze-out – a bidder will be able to squeeze out the residual minority shareholders if, for any reason (including successful completion of a takeover bid), it holds, alone or in concert with others, 95% of the total number of votes in the target.
Sell-out right – if the bidder is not itself launching a squeeze- out – minority shareholders have a sell-out right if, for any reason (including successful completion of a takeover bid), the bidder holds, alone or in concert with others, 95% of the total number of votes in the target.
The squeeze-out and sell-out may be effected within three months following the date on which the bidder crosses the threshold of 95% of the total number of votes in the target.
Timeline
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[Last updated: 1 January 2025, unless otherwise noted]
5.1 Intention to announce a public takeover bid
A bidder that intends to announce a public takeover bid must first inform the PFSA, via a securities broker acting as an intermediary, of its intention to do so, attaching the takeover circular and the confirmation of the establishment of collateral for the purpose of the takeover bid. The notification is filed in electronic form using the system available on the PFSA website (not later than 17 business days prior to the expected date of the takeover bid announcement). No PFSA approval is required to launch the bid.
Immediately, but not later than 24 hours after filing the notification of the intention to announce the public takeover bid, the broker submits to an information agency (i.e., the Polish Press Agency) information relating to the bidder and the broker, the number of tendered shares and the price and the exchange ratio, which are then published by the information agency and on the broker's website (although at such time the public takeover bid is not yet formally launched). As soon as the public takeover bid is announced, it can normally no longer be withdrawn, except in certain specific circumstances.
The PFSA can comment on the takeover circular, ask for explanations, or request changes in the collateral (within 10 business days from submission, but this period can be extended to 15 business days). After 17 business days from informing the PFSA of the intention to announce a takeover bid, the takeover circular is published by at least one information agency and on the broker's website. The PFSA can block the takeover if it finds that it violates the law or if the takeover document does not include all the required information.
The PFSA cannot force the bidder to accelerate the announcement of a takeover bid. However, it does have the right to request a person who could be involved in a possible public takeover bid to make an announcement without delay or, if the latter person does not make such disclosure, to make the announcement instead. 
The table below contains an overview in summary form of the main steps of a typical public takeover bid process under Polish law.
Step
1. Preparatory stage:	Preparation of the bid by the bidder (study, public sources due diligence and arranging financing).	The bidder approaches the target and/or its key shareholders.	Conclusion of the non-disclosure agreement.	Engagement of a Polish investment firm (securities broker) to act as an intermediary in the bid.	Appointment of the relevant advisers.	Due diligence of the target company.	Preparation and negotiations with the target and/or its key shareholders of transaction documents.	Preparation of a takeover circular.	Preparation and negotiations of an acquisition finance package.	Establishment of collateral for the tendered shares.	Preparation of an antitrust clearance notification and/or other regulatory filings (e.g., FDI) (if required).
2. Execution stage:	Entering into transaction documents, i.e. share transfer undertakings, non-disclosure agreements, term sheets, preliminary agreements with key shareholders (which may trigger information disclosure obligations under the Market Abuse Regulation).	The broker, on behalf of the bidder, informs the PFSA of the acquirer's intention to announce the takeover bid and delivers a takeover bid circular and a document confirming the establishment of the collateral in electronic form via the system available on the PFSA website (not later than 17 business days prior to the expected date of the takeover bid announcement). 	Immediately (but not later than 24 hours after the above) the investment firm submits to an information agency (i.e., the Polish Press Agency) information relating to the acquirer and the broker, the number of tendered shares, the price and the exchange ratio, which are then published by the information agency and on the broker's website.	No filing with the target is required. The target learns of the bid through newswires and other public sources.	Counter-bids and higher bids can be filed at any time. 
3. Review of the takeover circular by the PFSA:	The PFSA can comment on the takeover circular, ask for explanations or request changes in the collateral (within 10 business days from submission, but this period may be extended to 15 business days). 
4. Announcement of the bid:	After 17 business days from informing the PFSA of the intention to announce the takeover bid, the takeover bid circular has to be published by at least one information agency and on the broker's website.	From then on, the bidder can no longer withdraw the bid (except in certain limited circumstances, in the case of a counter-bid, for example).
5. Opinion of the target's management board:	The target's management board provides its opinion on the takeover bid. The opinion discusses the impact of the bid on the target's business, perspectives, employees and location of facilities. The opinion also includes the board's opinion on whether or not the proposed purchase price is fair. Third party fairness opinions are optional (but recommended given board duties, including acting in the best interests of the company and potential liability).	The opinion of the management board should be issued within 14 days of the announcement of a takeover bid and announced publicly, as well as submitted to the PFSA.	The opinion is not approved by the PFSA. It only serves as guidance to shareholders and does not have any direct impact on the procedure or purchase price in the takeover bid. 
6. Launch of the subscription period:	The subscription period starts not earlier that on the first and not later than on the fifth working day after the announcement of the takeover bid.	Duration: not less than 30 days and not more than 70 days.	In the case of a voluntary (prior) takeover bid, the subscription period may be extended up to 120 days, especially if all the required conditions precedent to the bid (e.g., merger approvals) have not been fulfilled or, if in the course of the takeover bid, a risk materializes affecting the realization of the goal of the offer.	A subscription period may be shortened if, before its expiry, all the remaining shares in the target have been subscribed for in response to the takeover bid. 	The broker publishes on its website information about the prolonged subscription period (not later than seven days before the date of expiry of the original period) or a shortened subscription period (not later than seven days before the date of expiry of the shortened subscription period) and communicates it to the information agency.	 
7. Purchase of shares tendered in the takeover bid within three business days from the end of the subscription period.
8. Publication of results of the takeover bid within four business days from the end of the subscription period (where relevant: publication of information about fulfilment of conditions precedent to the takeover bid, at the deadline indicated in the takeover bid).
9. Settlement of purchase of shares within three business days of the purchase:	Payment of purchase price to shareholders who accepted the bid.	Legal acquisition of purchased shares by the bidder.
10. Squeeze-out if the bidder acquired at least 95% of the total number of votes in the target - request from the bidder addressed to the minority shareholders to sell their shares to the bidder submitted within three months following acquisition of 95% of the total number of votes in the target (see point 7.1 below).
11. Sell-out if the bidder acquired at least 95% of the total number of votes in the target - request from minority shareholders to the bidder to buy their shares filed within three months following acquisition by the bidder of 95% of the total number of votes in the target (see point 7.2 below).
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6.1 Inside information
A company listed on a regulated market in Poland is required to immediately disclose to the public all "inside information" that relates to it, including all material changes in information that has already been disclosed to the public. Disclosure of inside information is regulated by the Market Abuse Regulation.
"Inside information" under the Market Abuse Regulation means information of a precise nature which has not been made public, relating, directly or indirectly, to one or more issuers of financial instruments or to one or more financial instruments and which, if it were made public, would be likely to have a significant effect on the prices of those financial instruments or on the price of related derivative financial instruments.
Information shall be deemed to be of a "precise nature" if it indicates a set of circumstances which exists or may reasonably be expected to come into existence, or an event which has occurred or may reasonably be expected to occur, where it is specific enough to enable a conclusion to be drawn as to the possible effect of that set of circumstances or event on the prices of financial instruments or related derivative financial instruments.
"Information which, if it were made public, would be likely to have a significant effect on the prices of financial instruments or related derivative financial instruments" shall mean information that a reasonable investor would be likely to use as part of the basis of their investment decision.
It is up to the company to determine if certain information qualifies as "inside information". This will often be a difficult exercise, and a large grey area will exist as to whether certain events will need to be disclosed or not. The PFSA actively monitors and, if necessary, sanctions breaches of disclosure obligations by Polish companies.
6.2 In the event of a public takeover bid
In the event of a (potential) mandatory takeover bid, the Polish takeover bid rules provide that no announcement can be made of a takeover bid without the prior notification of the PFSA. Following the notification, no approval of the authority is required and the bidder may proceed with completing the bid.
If a takeover bid is not announced (but required) or is carried out in breach of the applicable regulations, the bidder may not be able to exercise voting rights in the target and/or may be subject to a financial penalty of up to PLN 10,000,000 imposed by the PFSA.
6.3 Insider dealing and market abuse
The basic legal framework regarding insider dealing and market abuse under Polish law is included in the Market Abuse Regulation, and a number of additional EU directives and regulations. As the framework is based on EU legislation, similar rules on insider dealing and market abuse exist in other EEA jurisdictions.
In principle, the rules on insider dealing and market abuse remain applicable before, during and after a public takeover bid, albeit that during a takeover bid additional disclosures and restrictions apply in relation to trading in listed securities.
6.4 Common anti-takeover defense mechanisms
The table below provides an overview in summary form of the mechanisms that can be used by a target company to stage a defense against a takeover bid. These mechanisms take into account the restrictions that apply to the board and general shareholders' meeting of the target company pending a takeover bid.
Mechanism	Assessment and considerations
1. Special voting rights	Holding shares giving special voting rights, e.g., two votes for each share.	Requires explicit authorization in the articles of association by a majority of 75% of the votes cast at a general shareholders' meeting.	Usually, special voting rights are approved before the IPO while the company is still closely held.	The maximum voting power is two votes per one share (although under previous regulations, the limit was five votes per one share and, as existing rights are protected, such companies can still be found on the market). However, a company that is already listed may not issue shares with preferential voting rights. 
2. Special rights to appoint board members 	Special rights of key shareholder(s) to appoint certain (or even the majority of) board members, regardless of the number of shares held.	Requires explicit authorization in the articles of association by a majority of 75% of the votes cast at a general shareholders' meeting.	Usually special appointment rights are approved before the IPO while the company is still closely held.	Usually afforded to founders and/or heirs of founders.	Removal of special rights requires the consent of the holder.	May apply to appointment of supervisory board or management board members.	Management board members so appointed may always be removed by the general meeting by a majority of 50%. 
3. Limitation of voting rights 	Clause in the articles of association providing for a maximum number of voting rights exercised by a single shareholder	A shareholder may only exercise its voting rights up to a specific level, e.g., 30% of the total voting rights.	The level cannot be lower than 10%. The most common level is 20%.	The limitation must apply to all shareholders equally.	Depending on the articles, the number of voting rights held may be calculated at the level of a single shareholder level or that of a group of affiliated shareholders.	Requires explicit inclusion in the articles of association by a majority of 75% of the votes cast at a general shareholders' meeting. 
4. Holding structures 	Holding key assets through subsidiaries jointly controlled by certain shareholders or third parties.	Key assets, projects or revenue streams are held through subsidiaries with participation of certain shareholders or third parties.	Due to the special structure of shareholdings or special provisions in the subsidiary's articles of association, taking control of the parent company does not give automatic control over the subsidiary.	Usually do not require shareholders' approval if the holding structure is established at the time of acquisition of the key assets or at the commencement of a revenue generating project. 
5. Sale of crown jewels 	An arrangement affecting the assets of, or creating a liability for, the company which is triggered by a change in control or the launch of a takeover bid.	Sale of the entire business (or an organized part of it) or the sale of real property (unless waived in the articles of association) requires prior approval by the general shareholders' meeting by 75% or 50% majority of the votes cast respectively.	Generally, no approval of the general meeting is required if the crown jewels are held through subsidiary companies. 
6. Capital increase (poison pill) 	Capital increase by the board (authorized capital) without preferential rights of the shareholders.	Requires explicit authorization in the articles of association by a majority of 75% of the votes cast at a general shareholders' meeting at which at least one-third of the share capital is present or represented (no quorum is required at a second meeting that is convened if the one-third quorum was not reached at the first meeting).	The authorization is only valid for three years, but can be renewed.	The capital increase may not exceed 75% of the existing share capital or the amount remaining available under the authorized capital.	Shares may not be issued in exchange for in-kind contributions.	The issue price is determined by the management board with approval by the supervisory board.	Instead of the outright issuance of shares, warrants with preferential subscription rights can be issued, in which case payment of the issue price can be deferred.	Very rarely used as a takeover defense in Poland. 
7. Share buyback 	Share buyback "with a view to avoiding an imminent and serious harm" to the company.	No authorization in the articles of association or from the general shareholders' meeting is required.	The total of directly and indirectly acquired shares may not exceed 20% of the share capital.	The amount that can be used to finance the share buyback is capped at the amount of available distributable profits and reserves.	Buybacks are to be made in compliance with corporate, transparency and market (abuse) rules.	The management board must provide the general shareholders' meeting with a report justifying the share buyback. 
8. Frustrating actions 	Actions such as significant acquisitions, disposals, changes in indebtedness, extremely high golden parachutes, salary increases, etc.	No shareholders' approval is required unless the articles of association expressly require such approval for actions after the takeover bid has been notified. Such requirements are very rare.	May be questionable as actions against the best interests of the target and/or may lead to directors' liability
9. Shareholders’ agreements 	Shareholders undertake to (consult with a view to) vote their shares in accordance with terms agreed among them.	No special restrictions as to purpose, time limit or scope of undertakings.	The shareholders could be considered as "acting in concert". If so, disclosure obligations apply and, if they hold together more than 50% of the voting rights, forming the group and any subsequent acquisition of shares will trigger an obligation to launch a takeover bid.	Assumes a stable shareholder base or reference shareholders.	Quite popular and usually confidential, unless "acting in concert" rules apply.
10. Veto rights for certain shareholders 	Clauses providing for veto rights by key shareholders.	Generally considered illegal as regards voting at the general shareholders' meeting (although still found, and in fact enforced, in a number of companies).	Possible at the level of voting in the supervisory board or management board.	Requires explicit authorization in the articles of association by a majority of 75%.	Usually, veto rights are approved before the IPO while the company is still closely held.	Defined by reference to an individually identified shareholder. Not transferable. 
11. Limitations on share transfers 	Board approval or pre-emptive restriction clauses in the articles of association or in agreements between shareholders.	In public companies, share transfer limitations are only possible if there are different classes of shares and certain classes are not listed. All listed shares must be freely transferable.	The articles of association may waive share transfer limitations on unlisted shares in the event of a takeover bid.	Contractual share transfer limitations, including limitations on listed shares, are possible and popular.	Share transfer limitations apply for a maximum of five years. Pre-emptive rights apply for a maximum of 10 years.	Shareholders could be considered as "acting in concert". If so, see "Shareholders' agreements" above. 
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7.1 Squeeze-out
If a shareholder in a public (listed) company (together with the persons with whom the shareholder acts in concert) holds 95% of the total number of votes in the company (as a result of a takeover bid or otherwise), they can force all other shareholders to transfer their shares to the majority shareholder at the price established in accordance with the rules applicable to establishing a minimum price in the takeover bid (see 4 above) and, if such majority shareholder reached the 95% threshold as a result of a takeover bid, the price should not be lower than the price offered in that takeover bid and general provisions (separate determination of the price based on rules applicable to takeover bids) do not apply. The squeeze-out may start within three months of reaching the 95% threshold which, in the case of a takeover bid, means three months from the closing of the takeover bid. The acquisition of shares as a result of a squeeze-out takes place without the consent of the shareholder to whom the squeeze-out is addressed.
7.2 Sell-out
If a shareholder in a public (listed) company (together with the persons with whom the shareholder acts in concert) holds 95% of the total number of votes in the company (as a result of a takeover bid or otherwise), each shareholder of that company has the right to demand that the majority shareholder buys out the shares held by the minority shareholder at the price established in accordance with the rules applicable to establishing a minimum price in the takeover bid (see 4 above) or, if such majority shareholder reaches the 95% threshold as a result of a takeover bid, the price should not be lower than the price offered in that takeover bid and general provisions (separate determination of the price based on rules applicable to takeover bids) do not apply. The sell-out request may be filed within three months after reaching the 95% threshold, which, in the case of a takeover bid, means three months from the closing of the takeover bid.
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8. Delisting
[Last updated: 1 January 2025, unless otherwise noted]
Delisting of a Polish company must be approved by the PFSA and by the company's general shareholders' meeting by 90% of votes in the presence of shareholders holding shares representing at least 50% of the listed company's share capital. The shareholder who proposes the resolution to delist must first launch a public bid allowing all shareholders to sell the shares at the price established in accordance with the rules applicable to the minimum price in the takeover bid (see 4 above), unless all the remaining shareholders apply for delisting. If such conditions are not met, the PFSA will not permit the delisting of a Polish company, even if the company no longer has an appropriate free float. The target ceases to be a public company and becomes private on the date of its delisting from the WSE (on the date set forth in the PFSA delisting decision). The target's shares after delisting may still be registered in the register kept by the National Depository for Securities ("NDS") or, at the target's request, in another share register kept by another entity and therefore are deregistered from the NDS.
Contacts
Contacts within Baker McKenzie
Marcin Chyliński, Michał Głowacki and Katarzyna Grodziewicz in the Warsaw office are the most appropriate contacts within Baker McKenzie for inquiries about public M&A in Poland.
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