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Act No. 264/2017 (the “Act”) was adopted on 12 October 2017, introducing many changes to corporate 

law.  

The Act aims mainly to restrict unfair mergers and increase the responsibility of statutory bodies and 

company shareholders, all in an effort to create a better business environment in Slovakia. 

The law will become effective on 1 January 2018, except the changes related to mergers, which became 

effective on 8 November 2017. 

1. Merger and division of companies 

According to the Act, the merger or division of companies is possible only if they do not have negative 

equity. Furthermore, the merger or division of companies is not possible if they are in the process of 

liquidation, bankruptcy, restructuring or dissolution. 

The Act also established that the effective date of the merger can be determined at the earliest as the 

first day of the current accounting period, however only if an ordinary financial statement for the previous 

accounting period was not approved.  

An announcement of the fact that the draft of a merger/division agreement or a division project was 

drafted shall be submitted to the relevant Tax Authority at least 60 days before the General Meeting. 

The Tax Authority has to be only informed about existence of the draft but will not be approving it. If a 

company’s shares are subject to a pledge right, the announcement shall also be delivered to the 

pledgee.   

An auditor's report must be attached to the proposal for entry of the merger/division in the Commercial 

Register. The auditor's report shall confirm that provided that the status of the companies involved is 

maintained as of the effective date, the companies involved will have fulfilled the condition that the 

successor company does not have negative equity. If an independent expert’s report is submitted 

pursuant to Section 218a(3) of the Commercial Code and it contains the facts that should be also 

included in the auditor's report, then the auditor's report does not have to be submitted. The proposal 

for entry of the merger/division must be filed within 30 days of approving the agreement on merger/fusion 

or division project at the General Meeting. 

2. Changes related to shareholders 

Section 66a of the current Commercial Code defines the terms controlled and controlling person. The 

term controlling person means an entity which has a direct or indirect majority share of the voting rights 

in the controlled person. This share of the voting rights can be also held by an agreement with other 

SLOVAKIA  
AMENDMENT TO THE COMMERCIAL CODE:  

STRICTER RULES 

 



 

 

 

 

2/3 

 

NEWS ALERT  11/2017 

NEW RULES FOR MERGERS OF COMPANIES 

 
share owners. The Act also established the responsibility of the controlling person for bankruptcy of the 

controlled person if the controlling person has contributed substantially by its actions to the bankruptcy 

of the controlled person. 

 

Under the wording of the Commercial Code, a founder of a limited liability company cannot have any 

tax arrears or debts to the Social Security Authority (effective from 1 September 2018). Non-existence 

of debts to the Social Security Authority will be controlled by the Commercial register, hence no specific 

confirmation is required. 

 

The Act also prohibits the transfer of shares to a person in bankruptcy, restructuring or dissolution.  

3. Changes related to statutory bodies of a company 

Under the new wording of the Commercial Code, the signature specimen of a managing director has to 

be officially certified. This change should stop the appointment of figureheads to the positions of 

managing directors. 

The new wording also expands the liability of statutory bodies of companies, in particular in relation to 

failure to file a bankruptcy petition in due time or non-cooperation of the statutory bodies during the 

bankruptcy or enforcement proceedings. This kind of conduct can lead to disqualification of the statutory 

body from performance of any office (e.g. managing director, board member, member of supervisory 

board) in any company for a period of five years and in some cases the statutory body is liable for 

damage caused to creditors of the company by this proceeding (Amendment of the Act on Bankruptcy 

Proceeding and Restructuring which will become effective on 1 January 2018). 

According to the Act, even former statutory bodies of companies are obliged to provide cooperation to 

the companies after they leave office. This applies especially in matters related to courts, Social Security 

Authority, tax authority or to a court-appointed debt enforcement officer. 

4. Criminal liability 

The Act also introduced a new crime to the Criminal Code: the crime of unfair liquidation. This crime can 

be committed by searching for or procuring a person that will provide his/her identity to take over the 

rights and obligations of a company with intention to frustrate the liquidation of the company. This person 

does not have a real intention to do any business with the company. This crime can be also committed 

by transferring shares of a company to the above-mentioned person and by providing one’s identity for 

performance of this person’s activities. The Act also defined that failure to file a bankruptcy petition in 

due time is the crime of frustration of insolvency or settlement proceedings. 
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