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SLOVAKIA: CHANGES IN COMPANY LAW  

A recent amendment introduces significant changes in corporate law with effect from 

1 January 2016, as follows: 

1. Register of Disqualifications 

From 1st January 2016 the court is entitled to decide on the disqualification of an 

individual as a member of a statutory body, member of a supervisory board, head of 

branch or proxy holder of a company. A disqualified person will not be allowed to 

exercise the above mentioned functions within the period stated in the court 

decision, if such period is not stated in the court decision, within 3 years following 

the date when the decision becomes effective.    

The decision on disqualification can be only made by a court decision imposing the 

prohibition to exercise the above mentioned activities as punishment or a court 

decision taken as result of breach of a duty to file application for the opening of 

insolvency proceedings in time. 

The individual will be disqualified from holding an office in all companies or 

cooperative societies, in which the person was registered as member of a statutory 

body, member of a supervisory board, head of the branch or proxy holder, as of the 

day the court decision becomes effective. The court provides for deletion of this 

person from the Commercial Register ex officio. 

Subsequently, all disqualified persons will be registered in a newly created, non-

public, „Register of Disqualifications“. Disqualified persons will not be entitled to hold 

an office in a statutory body, member of supervisory board, head of the branch or 

proxy holder whilst registered in the Register. The Commercial Register is obliged to 

automatically check whether a proposed person is registered with the Register of 

Disqualifications before any registration of relevant corporate changes is completed. 

In case a proposed person is registered with the Register of Disqualifications, the 

Commercial Register will reject such application.  
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Moreover, the following rules apply to the disqualified person: 

 He/she shall notify affected companies of his/her disqualification. Before leav-

ing the company he/she shall warn the company on measures to be taken to 

advert imminent damage to the company. 

 All prior legal actions made by the disqualified person remain binding on the 

company, i.e. any earlier legal act remains valid even though the person who 

made those legal acts is the subject of disqualification. 

 If a disqualified person made a binding arrangement during the time of his/her 

disqualification, he/she becomes the guarantor for any liabilities arising there-

from. 

 

2. Evaluation of the contracts by subject to expert opinion in joint stock compa-

nies  

The subject matter of a contract concluded between a company and its shareholder 

or founder or with persons connected with the shareholder or founder, where con-

sideration to be paid by the company under such a contract amounts to at least 10% 

of the minimum share capital of the company, must from 1 January 2016 be evalu-

ated by expert only in case of joint stock companies. Such contracts shall come into 

effect on the day of their deposition in the Collection of Deed of the Commercial 

Register. Hence, this duty no more affects private limited liability companies (s.r.o.). 

 

3. Paid up foundation capital prior to formation 

From 1 January 2016, the capital of a company in formation need not be paid to a 

special bank account prior to the establishment of a company. 

4. „Company in Crisis“ 

On 1st January 2016 a completely new concept will be implemented into Slovak 

Commercial Law, and that is a „Company in Crisis“. This concept will apply to limited 

liability companies, joint-stock companies and limited partnerships (“komanditná 
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spoločnosť”), whose partner with unlimited liability (“komplementár”) is not a natural 

person.   

A company is one in crisis in case of its insolvency or in case it is threatened by in-

solvency. Under the new provision of Section 67a (2) of the Commercial Code, the 

company shall be threatened by insolvency if the ratio of its equity to liabilities is 

lower than 4/100 in the year 2015, 6/100 in the 2016 and 8/100 since the year 2017. 

A statutory body who discovers, or with respect to all circumstances should have 

discovered that a company is in crisis will have the obligation to immediately con-

vene the highest body of the company (in most cases the general meeting), to draft 

a proposal of measures to address and resolve the crisis and to submit the 

measures to the meeting of this organ for discussion. 

If a shareholder makes a loan to a company in crisis, or makes a contribution to a 

company which has the similar financial effect as making a loan, such contribution 

will be treated as quasi share capital and cannot be refunded to the contributor dur-

ing the currency of the crisis.  The same rule applies to financial contributions made 

by persons associated with shareholders.  

5. Prohibition to Repay Contributions 

Rules that relate to the repayment of shareholders’ contributions of capital will be 

strengthened from 1 January 2015.  These rules will extend to assets of the compa-

ny which were provided by shareholders, or their related parties, under terms which 

were not commercial on the open market.  The extent of the new rules shall apply to 

the difference between commercial and non-commercial terms.  In case there has 

been a return of capital in the circumstances described this capital must be paid 

back to the company.  Company directors will be liable as guarantors.  Indeed, cred-

itors will have the right to make claims against directors in circumstances where 

their own claims cannot be paid out of the assets of the company.  
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Our publications are prepared for general guidance on 

matters of interest only, and do not constitute 

professional advice. They do not and cannot take into 

account any specific circumstances, financial situation 

or needs of any reader; our readers should not act upon 

the information contained in this publication without 

obtaining independent professional advice first. No 

representation or warranty (express or implied) is given 

as to the accuracy or completeness of the information 

contained in this publication, and, to the extent 

permitted by law, bpv Braun Partners s.r.o., its mem-

bers, employees, cooperating attorneys and tax advisers 

do not accept or assume any liability, responsibility or 

duty of care for any consequences of the reader, or 

anyone else acting, or refraining to act, in reliance on the 

information contained in this publication or for any 

decision based on it. 
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