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ABSTRACT
The study focuses on theoretical and application contexts of a Supervisory 
Board of a limited liability company in the Slovak law and order. The author 
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she also allows for its application dimension, especially in relation to com-
petence of company executives and the General Meeting. In this regard 
she uses arguments of respected professionals from the field of Czech and 
Slovak professional literature, incorporates her own findings determined 
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as principal aspects of the corporation law.
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INTRODUCTION 
Following the recent introduction of a new legal form of a business com-
pany (simple joint-stock company) in the Commercial Code, the limited 
liability company is still the most often legal entity by means of which 
business activities are performed. Low personnel requirements are among 
the primary benefits as a single individual is enough to establish a company 
like this and such fact makes the limited liability company a particularly 
available business platform. To start with, I would like to say that forming 
a Supervisory Board in this legal form of a business company is optional 
and therefore the decision to appoint the supervisory board members 
is based on the character of relations within the partners’ structure. In 
accordance with the above-mentioned, this scientific study focuses on 
interpretation of the Supervisory Board issues in cooperation with other 
obligatory bodies of a limited liability company, a dominant business legal 
form in the Slovak business environment regulated by the Commercial Code  
(Act. No. 513/1991 Coll. as amended, hereinafter referred to as the “ComC”).

SELECTED ASPECT OF FORMING THE SUPERVISORY BOARD
As mentioned above, the Supervisory Board of a limited liability company 
is formed based on an optional partner’ decision (i.e. during preparation 
of the first registration of the company) or General Meeting’s decision 
(i.e. after the company has been registered in the Commercial Register). 

“Establishment of the Supervisory Board is subject to an agreement of the 
founders prior to the company establishment, or later subject to a decision 
of the partners, if they decide to establish the Supervisory Board after the 
company has been registered in the Commercial Code. In practice, a lim-
ited liability company usually does not have many partners, or majority of 
such companies only have one partner, thus it is not effective to form the 
Supervisory Board. Therefore, the Supervisory Board is reasonable step in 
bigger business corporations with more employees or in companies with 
foreign partners that find it necessary to reinforce the control mechanisms.”1 
A limited liability company forms the Supervisory Board voluntarily, how-
ever, if the Supervisory Board exists, it must follow all legal provisions 
that apply to it, including the obligations of its members to exert due dili-
gence. “It cannot be ruled out that a company establishes own control body,  

1  M. Mamojka et al., Obchodný zákonník. Veľký komentár. 1. zväzok, Bratislava 2016, § 137. 
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so to say internally, which will not have the legal position of the Super-
visory Board in accordance with the Commercial Code. If such body is 
established, it is an internal organisational unit neither having the character 
of the Supervisory Board nor of an organisational unit in accordance with 
section 7 of the Commercial Code, which will be held by own employee or 
company employee: external individuals cannot be ruled out.”2 If a com-
pany establishes the Supervisory Board, one of the logical preconditions is 
to register the board members in the Commercial Register. In the context 
of the essential interpretative context, it should also be noted that a person 
who is a member of the Supervisory Board cannot be the company execu-
tive in the same company and cannot represent any of the partners at the 
General Meeting. 

SUPERVISORY BOARD OF THE COMPANY AND ITS PERSONNEL 
COMPOSITION CORRELATED WITH THE DECISION-MAKING 
ACTIVITIES OF THE GENERAL MEETING
“The Supervisory Board must consist of three members at least, i.e. it must 
always be a collective body. However, the statutory minimum number 
does not mean that the Supervisory Board must always consist of an odd 
number of members – this model may seem as the most favourable as it 
reduces the risk of equal number of »for« and »against« votes. Equality of 
votes can occur also in Supervisory Boards with five members, for example, 
if one of them fails to appear or abstains from voting, with the remaining 
four members voting »two« to »two«. In this context, we recommend to lay 
down in the Memorandum of Association that in the event of a tie it is the 
vote of the Chairman of the Supervisory Board, or the person entrusted by 
the chairmanship of the particular meeting if the Chairman is absent, that 
decides.”3 In the corporate practice, the number of members of the Supervi-
sory Board usually depends on variability of the company business, whether 
it is a local company or an international company, whether it intends to find 
a new investor in the near future. In reality, the number of members of the 
Supervisory Board tends to be higher in companies with property links, 
in which each member has a representative in the Supervisory Board and, 

“based on so-called rotation principle, for a time period determined in 
advance (usually for one year) representatives of individual partners take 

2  T. Dvořák, Společnost s ručením omezeným 2, Praha 2005, p. 315.
3  M. Mamojka et al., Obchodný zákonník. Veľký komentár…, op. cit., p. 551.
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turns in the position of the Chairman of the Supervisory Board (although 
this principle is more common in joint-stock companies in practice).”4

An individual that is about to become the member of the Supervisory 
Board can be one of the partners of the company, however he or she can 
also be an outsider. Start and termination of the membership in the Su-
pervisory Board, as already implied above, is subject to a decision of the 
General Meeting, which is neither elected nor appointed, but all positions 
(Chairman, secretary, verifier of the General Meeting) are determined 
for every single General Meeting session. In other words, every partner 
is entitled, however not obligated, to take part in the General Meeting. 

“The General Meeting can reserve the right to take decisions about things 
that otherwise fall within the competence of the Supervisory Board or the 
company executives (e.g. taking decisions about the business management 
issues).”5 “In order for a vote to be considered valid, it is necessary not only 
to cast the required number of votes to the relevant draft resolution while 
maintaining the quorum of the General Meeting, but also only persons 
authorized to vote should do so, namely the partners or their representa-
tives.”6

The election or removal of any member of the Supervisory Board is 
subject to the consent of a simple majority of votes of the General Meeting, 
unless no other conditions are stipulated in the Statutes or in the Memo-
randum of Association.

The law does not lay down the term of office of the Supervisory Board. 
“If the partners fail to do so even in the Statutes or in the Memorandum 
of Association, the function of a Supervisory Board member terminates 
in one of the ways laid down in the Commercial Code, pursuant to which 
a membership in the Supervisory Board may be terminated by removal of 
such member based on the General Meeting’s resolution, by such mem-
ber’s resignation or his or her decease.”7 If any member of the Superviso-
ry Board decides to resign from his or her position, such decision shall 
come to effect on the first General Meeting session taken after the deliv-
ery of such resignation. Such procedure does not apply if the resignation 
from the position of a Supervisory Board member is delivered during the 

4  Ibidem, p. 552.
5  L. Žitňanská, O. Ovečková et al., Základy obchodného práva, Bratislava 2009, p. 300.
6 T. Dvořák, Společnost…, op. cit., p. 235.
7  L. Žitňanská, L. Ovečková et al., Základy…, op. cit., p. 296.
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General Meeting’s session; in such case the resignation from the position 
comes to effect immediately. Should a company be threatened with any 
damage, the member of the Supervisory Board who has been removed 
or who has resigned shall inform the company of the imminent damage 
and shall specify the measures to be taken to avert such damage. Should 
the member of the Supervisory Board fail to do so, he or she would be 
liable for the arisen damage not only due to the violation of above explicit 
obligation but also due to the requirement to exert due diligence, which 
applies to the Supervisory Board members and to the company executives.

SELECTED ASPECTS OF LEGAL RESPONSIBILITIES OF MEMBERS 
OF THE SUPERVISORY BOARD
The members of the Supervisory Board are ex lege obligated to observe 
so-called non-competition obligation and, at the same time, to act with 
due diligence, the essential context of which I will interpret thereunder 
in my paper. The legal regulations about the Supervisory Board members 
and company executives are laid down in section 135a of the ComC, while 
this section obliges the Supervisory Board members to use their powers in 
accordance with the interests of the partners and the company itself. Based 
on this section, the members of the Supervisory Board shall be obliged 
to keep confidential all the facts, the disclosure of which could cause dam-
age to the company, jeopardize its interests or the interests of its partners. 
Each Supervisory Board member who causes damage to the company by 
failure to observe his or her obligations, shall be fully responsible for the 
damage caused, i.e. the scope of such responsibility is not limited by the 
amount of remuneration or other similar factors characteristic e.g. for the 
Slovak legislation of state enterprises. 

“The law defines the scope of authority of the Supervisory Board in par-
ticular in relation to the control of performance of the function of compa-
ny executives. Although the activities of company executives may be con-
trolled to some extent by the company partners, or the company partners 
can inquire about them in accordance with section 122 (1) and 122 (2), in 
practice, such control is usually performed occasionally only, whereas the 
members of the Supervisory Board are ex lege obligated to constantly super-
vise the activities of the company executives. Furthermore, unlike the part-
ners, the members of the Supervisory Board are obligated to carry out their 
duties with due diligence and in accordance with interests of the company 
and all its partners (section 139 [4] in connection with section 135a), i.e. 
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they shall be obligated to perform the function of the members of the 
Supervisory Board with the necessary level of economic, legal and intel-
lectual abilities.”8 In accordance with the opinion of the cited author, we 
can say that due diligence is an appropriate level of awareness and exper-
tise, on the basis of which both the company executive and the member 
of the Supervisory Board of a limited liability company are obliged to per-
form their functions from the commencement date until the termination 
date. I would like to emphasize that awareness and expertise are not based 
on individual qualities of the specific company executive or Supervision 
Board members, but on objective personal qualities and abilities that can 
be expected from every other smart person performing the same or simi-
lar function. It means that if the particular company executive or member 
of the Supervisory Board strives to act with the best due care he or she is 
able to exert in its opinion, which is, however, found insufficient from an 
objective point of view (i.e. especially from the external perspective), it 
shall mean that he or she has not exerted due diligence and shall be liable 
for the damage caused to the company.

The scope of authority of the Supervisory Board in the limited liability 
company can be classified through three focal fields:

a) performance of control activities (i.e. the scope of authority in the 
field of control),

b) obligation to summon the General Meeting when necessary in the 
interest of the company (i.e. internal executive scope of authority),

c) authorisation to represent the company in cases stipulated by the law 
(i.e. external executive scope of authority). 

SCOPE OF AUTHORITY OF THE SUPERVISION BOARD IN THE 
FIELD OF CONTROL

“Specific tasks connected with the exercise of the Supervisory Board’s scope 
of authority (for example, consulting business and accounting books) 
can be also performed by individual members of the Supervisory Board.  
As the law confers such powers and obligations to the Supervisory Board 
as a whole, each member of the Supervisory Board should be authorized 
by the Supervisory Board to perform control or other actions related to the 
scope of authority of the Supervisory Board”9:

8 M. Mamojka et al., Obchodný zákonník. Veľký komentár…, op. cit., § 137.
9  O. Ovečková et al., Obchodný zákonník, Komentár, 3rd ed., Bratislava 2012, p. 668.
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    a) Supervision over the activities of the statutory body: among the very 
basic obligations of the company executive is to be loyal and exert due 
diligence in relation to the company as a whole and to its individual 
partners, too. In this context, I would like to emphasize that the legal 
obligations that must be fulfilled by the company executives carrying 
out their duties, are in addition to the obligations resulting from other 
legal facts. Such legal facts usually result from the Memorandum of 
Association, General Meeting’s decision of the Statutes. Among the 
important legal obligations is the company executive’s obligation to col-
lect and consider all available information about the issues, which the 
company executives are entitled to decide about, while they must not 
forget about their confidentiality obligation when treating such infor-
mation. Another obligation imposed by the law is the non-competition 
obligation in accordance with section 136 of the ComC. The term “com-
petitive action” can be understood as a situation in which, for example, 
a company executive misuses information acquired on the basis of 
his or her position in the company and such misuse of information 
causes harm to the company. “In order to protect the company, part-
ners and creditors, the non-competition obligation laid down in the 
Memorandum of Association or in the Statutes can only be stricter than 
the statutory non-competition obligation, since that is the minimum 
non-competition obligation, which cannot be narrowed down, only 
broadened.”10 “The non-competition obligation protects the business 
interests of the company by limiting the potential business activities of 
the company executive »outside the company«. Such legal limitation is 
logical, as the company executive gains a detailed overview of contrac-
tual partners of the company (quality of their products and services, 
payment behaviour, etc.) when carrying out his or her tasks, as well as 
about market development, while he or she can use such information 
for himself or herself or for a third party instead of making use of it in 
favour of the company. A member of the Supervisory Board can gain 
basically the same information when carrying out his or her tasks, so 
the non-competition obligation applies ex lege to all members of this 
body, too.”11 Such non-competition obligation applies to personal busi-
ness (i.e. business on one’s own behalf) as well as to mediated business, 

10  L. Žitňanská, O. Ovečková et al., Základy…, op. cit., p. 289.
11  M. Mamojka et al., Obchodný zákonník, Veľký komentár…, op. cit., p. 544.



• 61

i.e. by participating in business of other parties that carry out business 
identical or similar with the company business activities. The provisions 
about the non-competition obligations get activated when the busi-
ness activities are similar or related, i.e. the company executive cannot 
defend himself by stating that the businesses of competing entities are 
not identical. However, the provisions of the ComC allow for a logical 
exception – the non-competition obligation does not apply to parent 
companies and their subsidiaries, i.e. a statutory body can be a company 
executive in the parent company and in its subsidiary at the same time 
without violating the non-competition obligation.
 Persons, who are subject to the non-competition obligation, are also 
legally prohibited from being a general partner in a limited partnership 
or a partner in a public limited company. The prohibition also applies 
to cases, when a limited partnership or a public limited company carry 
out their businesses in different fields than the limited liability company, 
in which the person in question operates as the company executive. 
The non-competition obligation is not only regulated by the ComC, 
similar provisions can be found in the Labour Code, however the two 
regulations must be precisely differentiated. In accordance with sec-
tion 83 of the Labour Code, in addition to his or her employment the 
employee can carry out another work identical with business activities 
of the company, in which he or she works, but only subject to a prior 
employer’s approval of such activity, and the employer has the right 
to withdraw such approval at any time. The purpose of such provisions 
is primarily to limit harmful conduct to the detriment of the company. 
Although provisions of the Labour Code have a similar purpose as the 
provisions of the Commercial Code, the two regulations lead to different 
consequences and prohibitions. Any violation of the non-competition 
obligation by an employee will have labour and legal consequences. 
However, the consequences laid down in the ComC would be relevant 
to the employee only if he or she is the company executive that infringed 
the non-competition obligation. In other words, in such case the com-
pany executive violates the provisions of the Labour Code in accordance 
with the previous sentence by breaching his or her obligations of an 
employee, not those of a statutory body.

  The consequences of violation of the non-competition obligation in 
accordance with section 65 (2) are regulated by provisions of the ComC. 
If anybody violates such obligation, he or she would be obligated to give 
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the company all benefits obtained from such violation of the non-com-
petition obligation in accordance with the law, i.e. especially rights, 
things and finance acquired by such person, or alternatively, such person 
would be obligated to transfer to the company the rights corresponding 
to the benefit from such business. In addition to the above-mentioned, 
the company executive shall be obligated to pay to the company total 
damages caused in consequence of his or her competitive action. In 
such case the damages consist of lost profit and actual damage.

  Other obligations of the company executive controlled by the Super-
visory Board include the obligation to provide for due keeping of the 
books and accounting books12, obligation to inform partners of the com-
pany-relevant issues, to keep a list of partners and to submit a proposal 
for profit distribution, financial statements, incentive to settle the loss 
or annual report (provided that any special law stipulates the obligation 
to prepare it). The company executive shall be liable to the General 
Meeting for keeping of records and for the accounting situation, also 
in case he or she does not keep the accounting himself or herself, but it 
is kept by an individual or by a legal entity entrusted by such activities. 
This provision does not include liabilities of other persons (i.e. auditors 

12  In this context Mamojka refers to the judgement of the Supreme Court of the Czech 
Republic, file No. 29 Cdo 1162/99 that says that „the company executive shuffles his 
or her liability for damage caused by violation of obligations specified in provisions of 
section 135 ComC, if he or she proves that he or she has duly secured the obligation to 
provide for due keeping of the books and accounting records prescribed by the law by 
entrusting it to a qualified person, and created the conditions necessary for the work of 
such person (and provides the necessary assistance). In accordance with the cited jud-
gement, the company executive observes his or her obligation to provide for due ke-
eping of the books and accounting records prescribed by the law if he or she proves 
cumulative (simultaneous) observation of two essential facts: the first one is that the 
company executive entrusted a qualified person with keeping of the books and acco-
unting records, who can be considered to be qualified not thanks to the company exe-
cutive´s subjective opinion but due to objective perception of qualification of such per-
son. The relevant professional qualification is usually demonstrated by provable work 
experience, completion of professional courses and trainings, or membership in a re-
levant professional chamber (e.g. Slovak Chamber of Certified Accountants, Slovak 
Chamber of Tax Advisors, Slovak Chamber of Auditors, etc.) in relation to the qualifi-
cation assumptions, which do not have to relate inevitably to the level of education, see 
the resolution of the Regional Court in Hradec Králové, Czech Republic, file No. 24 Co 
247/2002).” M. Mamojka et al., Obchodný zákonník, Veľký komentár…, op. cit., p. 534.
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and tax consultants) for activities they carry out for the company in 
accordance with special regulations.

    b) Right to consult accounting documents and business documents of 
the company, as well as other records and documents: the law explicitly 
specifies the right of the Supervisory Board to consult the listed docu-
ments (i.e. commercial and accounting books), however, this does not 
exclude the possibility to consult other documents. The Supervisory 
Board shall be entitled to consult any documents of the company, “i.e. 
any documents that relate to the operation of legal entity. I would like 
to emphasize that this does not only apply to documents related to busi-
ness activities, but for example also to lease agreements for buildings, in 
which the company headquarters or facility resides, documents needed 
for operation of the vehicle fleet, etc.”13

    c) Verify compliance of the company's business with the provisions laid 
down in the Statutes, Memorandum of Association, regulations by the 
General Meeting and the law.

    d) Examination of financial statements of the company and proposals 
by company executives for the distribution of profits or for settlement of 
losses incurred by the company, while the Supervisory Board has to state 
its opinion about the documents submitted to the General Meeting. The 
Company shall be obligated to take into account certain limitations 
when deciding on profit and paying of profit shares, such as: advances 
on profit shares cannot be paid. i.e. the company may only pay the net 
profit reduced by the allocation to the reserve fund and, if necessary, 
to other funds established by the company during its operation according 
to the law. The company shall not be entitled to distribute the net profit 
if after such distribution the equity according to the financial statements 
is or would be lower than the total value of registered equity together 
with the reserve fund and other funds that a partner cannot use for such 
purpose in accordance with the law or the Memorandum of Association.

  The Supervisory Board submits a report about the control to the 
General Meeting at least once a year, unless specified otherwise in the 
Statutes or in the Memorandum of Association of the company. The 
members of the Supervisory Board can exercise their rights and fulfil 
their obligation to inform the company partners at the General Meeting 
by requesting the floor. “If the Supervisory Board members suggest at 

13  M. Mamojka et al., Obchodný zákonník, Veľký komentár…, op. cit., p. 548.
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the General Meeting the measures related to issues that have not been 
included in the agenda, the General Meeting could not discuss about 
such measures on the merits.”14 In case the shareholders would not give 
their approval, the proposals of the Supervisory Board would have to be 
put into the agenda and discussed at the next General Meeting.

  The right of the Supervisory Board members to request the floor 
during the General Meeting is naturally conditional on being able 
to attend the meeting. In this context I would like to refer to the fact that 
although the Slovak ComC expressly obliges the company executives 
to inform the partners only (i.e. not the Supervisory Board members) 
about the term and agenda of the General Meeting, it can be inferred 
from the wording of the ComC that the company executives have the 
same obligation also towards all members of the Supervisory Board. It 
means that if the company executives summon the General Meeting 
and invitations are not delivered to Supervisory Board members, the 
aggrieved Supervisory Board member may seek annulment of the reso-
lution of the General Meeting summoned in this way, as “the resolution 
was adopted contrary to the law (or the Memorandum of Association, 
if the Memorandum of Association defines a different period, when 
the company executive shall inform about the date and agenda of the 
General Meeting).”15

INTERNAL EXECUTIVE POWERS OF THE SUPERVISORY BOARD
The internal executive powers of the Supervisory Board are closely intercon-
nected with the control competence and information duty.16 The executive 

14  L. Žitňanská, O. Ovečková et al., Základy…, op. cit., p. 298.
15  M. Mamojka et al., Obchodný zákonník, Veľký komentár…, op. cit., p. 552.
16  According to Mamojka, the Supervisory Board members must be invited to General 

Meeting in accordance with same formal and time requirements as apply to partners 
(section 129 (1)). That is why we think that the Supervisory Board members must be 
informed if the company executive submitted to partners a draft resolution for a per 
rollam vote (of course only if the draft resolution has not been submitted by the Su-
pervisory Board itself, since each member of the Supervisory Board should be aware 
of the draft resolution by the body in which he or she is performing his / her function). 
The reason for such an interpretation is that the Supervisory Board must retain the ri-
ght to enter into the decisions of the shareholders by asking the member to give the flo-
or. The reason for such an interpretation is that the Supervisory Board must retain the 
right to enter into the decision-making process of the partners by asking for the floor 
(the second sentence of section 140 (1)) – however, it does not have such opportunity 
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powers of the Supervisory Board are characterized by the fact that under 
certain circumstances the Supervisory Board is both entitled and obligated 
to summon the General Meeting. In accordance with section 130 of the 
ComC, the Supervisory Board is entitled to submit to the partners draft 
resolutions that will be adopted outside the General Meeting. “Also in case 
the members take decisions per rollam, the Supervisory Board members 
shall have right to become familiar with the content of the proposed deci-
sion.”17 “The difference between taking of decisions at the General Meeting 
and taking of decisions per rollam lies in the fact that if the Memorandum 
of Association requires a majority of votes of the present shareholders 
to take a decision of the General Meeting, hen such decision outside the 
General Meeting requires the same majority of votes, which, however, is 
not calculated from the cast in the case of per rollam decisions but from 
the total number of votes of all partners.”18 Unless the General Meeting 
decides about issues, which a particular partner may not vote about, the 
votes of such partner shall not be taken into account, either when count-
ing the votes required for the quorum of the General Meeting or when 
counting the votes needed for the adoption of a particular decision. “The 
advantage of such procedure is that the results of such vote can be verified 
anytime. Vice versa, the disadvantage is that the partner may only state his 
or her opinion of the submitted decision, however he or she cannot file 
own proposals or counterproposals.”19 In accordance with section 138 (2) 
of the ComC, such right is granted to the Supervisory Board members at 
they are entitled to request reports about the company from the company 

in case of per rollam vote. Therefore, the Supervisory Board should be informed about 
the draft resolution to the same extent as all partners. Members of the Supervisory Bo-
ard are not entitled to vote during the General Meeting, so the draft resolution submit-
ted in accordance with section 130 should have been sent to the Supervisory Board de 
facto just to let them know, however, if the members of the Supervisory Board were not 
informed that the company executive submitted s draft resolution of the General Me-
eting to the partners pursuant to  130, each member of the Supervisory Board shall be 
entitled seek annulment of such adopted resolution in accordance with section 131 (in 
such case the violation of the law consists in the fact that the member of the Supervi-
sory Board did not have the opportunity to enter his or her opinion into the decision-

-making process of the partners despite the fact that this right arises from the second 
sentence of section 140 (1)).

17  L. Žitňanská, O. Ovečková et al., Základy…, op. cit., p. 299.
18  Ibidem, p. 300–301.
19  T. Dvořák, Společnost…, op. cit., p. 243.
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executives and also to consult the company accounting and business books 
and other documents. 

EXTERNAL EXECUTIVE POWERS OF THE SUPERVISORY BOARD
In accordance with section 131 of the ComC, the Supervisory Board mem-
bers are entitled to protect the interests of the company and to represent 
it in the proceeding for annulment of the General Meeting’s resolution. 
A Supervisory Board member is entitled to bring an action before the court 
for annulment of the General Meeting’s resolution if he or she suspects 
that such resolution is contrary to law, the Statutes or the Memorandum 
of Association. It means that annulment can be sought only if such reso-
lution (in the plaintiff ’s opinion) was adopted contrary to the Statutes, the 
Memorandum of Association or the law. I would like to emphasize that this 
is an explicit definition of circumstances and therefore we can say that if 
there is a conflict with other set of standards than the law, the Statutes or 
the Memorandum of Association, it will not be a reason for annulment of 
the resolution. “A failure to comply with the prescribed form of notification 
as well as failure to specify the agenda of the General Meeting could be 
a reason for declaring a resolution of the General Meeting invalid.”20 “An 
action for annulment may challenge the resolution of a General Meeting for 
both factual and formal defects (e.g. a failure to comply with the General 
Meeting summoning procedure, adoption of a resolution about an issue 
not included in the agenda of the General Meeting, etc.)”21 

If the entitled person wishes to file a motion for annulment of a resolu-
tion adopted by the General Meeting, he or she must act within the statu-
tory period, i.e. in three months after the General Meeting has adopted the 
resolution.22 Unless the General Meeting was summoned properly, such 

20  M. Bartošíková, I. Štenglová, Společnost s ručeným omezeným, Praha 2006, p. 167.
21  L. Žitňanská, O. Ovečková et al., Základy…, op. cit., p. 306.
22  Judgement of the Supreme Court of the Slovak Republic, file No. 4 Obdo 22/98: 

I. Only persons specified in provisions of section 131 (1) of the Commercial Code can 
seek annulment of General Meeting´s resolution at court and only within the period 
and due to the reasons specified therein.                                                               .                       
II. A resolution of the General Meeting is not a legal act. Although the General Me-
eting of a limited liability company consists of shareholders having the capacity to have 
rights and obligations, and the resolution of the General Meeting is the result of the-
ir action (vote), the resolution of the General Meeting is not a legal act of shareholders. 
However, it is neither an act of a joint stock company. A resolution of the General Me-
eting is the result of the process of creating the collective will of the business company, 
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period shall be three months of the day, when the plaintiff could have been 
informed about the resolution. This provision is mandatory and the men-
tioned period is the period of extinction, which means that after it expires 
the right to seek annulment at the court ceases to exist, i.e. the court shall 
be obliged to take such fact into account also without a motion (ex offo).

If validity of the resolution adopted by the General Meeting is exam-
ined, the limited liability company is usually represented by the company 
executive. However, if the action for annulment was submitted by the com-
pany executives, the company would be represented by one of the Supervi-
sory Board members. If the action was submitted by both the Supervisory 
Board members and the company executives, or unless the Supervisory 
Board existed, the General Meeting would determine who would be rep-
resenting the company. If the General Meeting chooses the representative, 
it can choose anybody, i.e. it can be a third party outside the company, 
usually and advocate’s office.

If, after the above-mentioned acts, the court annuls the resolution, 
such annulment should not apply to third party’s rights, however, only 
provided that such rights were acquired bona fide. As it is often difficult to 
prove that rights were acquired bona fide, the law provides for a rebuttable 
presumption that, in case of doubt, the acquisition of rights is deemed to 
have been done in good faith.

SUPERVISORY BOARD OF THE COMPANY – ACTION AND TAKING 
OF DECISIONS
As already mentioned above, the Supervisory Board is a collective body of 
the company. If no specific conditions are laid down in the Statutes or in 
the Memorandum of Association, the Supervisory Board can take a deci-
sion if an absolute majority of all Supervisory Board members is present 
and subsequently a majority of the members present must vote for the 
specific proposal. Selected actions in relation to the scope of authority of 
the Supervisory Board can be carried out also by selected members of the 
Supervisory Board authorised by means of authorisation granted by the 

and it is binding for other company bodies. The will becomes the legal act of a business 
company only after the company manifests it externally. However, it is not manifested 
by the General Meeting, but by the bodies, through which the joint stock company acts  
(§ 20 OZ, § 13 OZ). In a joint stock company, it is its board of directors. However, it also 
does not have the capacity to have rights and obligations or legal capacity. Its conduct 
is not a legal act of the Board of Directors, but an act of the company.”.

SUPERVISORY BOARD OF A LIMITED LIABILITY COMPANY...
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Supervisory Board in a form of a decision, as, in principle, individual com-
petences should be carried out by the Supervisory Board as a whole, not by 
individual members. An exception to this rule is the power of individual 
Supervisory Board members to initiate a court decision on the invalidity 
of a resolution of the General Meeting in accordance with the previous 
sections of this paper. 

CONCLUSION
The law of commercial companies and especially the law of limited liability 
companies has extensive theoretical and application aspects. Based on the 
above research we can say that internal correlation of the company bodies, 
including the Supervisory Board, depends primarily on the quality of the 
Memorandum of Association. As regards each of the interpreted issues, 
provisions of the Civil Code (CC) logically include only equitable provi-
sions, i.e. provisions that define the competences and do not favour either 
the Supervisory Board, the company executives or General Meeting. And 
therefore, if the Company prefers an “above-standard” control competence 
of the Supervisory Board compared to other limited liability companies, 
the founders of the company must show appropriate legal awareness when 
preparing the founding document. One of the reasons for such sensitive 
setting of legal relationships in the personnel structure of a limited liability 
company is that this company legal form in the Slovak business environment 
established the Supervisory Board rather rarely, i.e. about four percent of 
companies. In other words, individuals are usually not interested in becom-
ing the Supervisory Board members especially due to the reasons specified 
in this paper: the first one is that the Supervisory Board member is obligated 
to exert due diligence when carrying out his or her tasks, i.e. he or she must 
constantly keep good economic and legal awareness and decision-making 
abilities during the whole term of office. The second reason is closely related 
to the previous one, as if a Supervisory Board member causes damage to the 
company and it turns out that he or she did not exert due diligence, he or 
she shall bear unlimited liability for the damage caused, i.e. a serious risk 
threatens his or her personal property.
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