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The differences between directors 
and procuration holders mean 
they may no longer act jointly on 
behalf of a company 

Many Slovak companies have hitherto been rep-

resented by a director and a procuration holder 

who have jointly signed on behalf of the company. 

Companies employed this system for several 

years without any public administration authority 

or contractual counterparty questioning its legal-

ity. 

As, from a practical point of view, procuration 

holders enjoy a status similar to that of directors 

within a company, with both being registered in 

the commercial register as persons entitled to act 

on behalf of the company and both usually being 

appointed by the general meeting, the differences 

between these roles have in the past been con-

sidered mere formalities and have not as a gen-

eral rule been taken into consideration by many 

entrepreneurs  when deciding how the company 

should be represented. In this regard, many en-

trepreneurs have not seen any obstacle to having 

a procuration holder and director signing jointly. 

Until recently, this practice was also supported by 

the decision-making activity of the commercial 

registers, which usually accepted this method of 

representation without objection. 

However, the Slovak Supreme Court recently is-

sued a judgment ruling that such a method of rep-

resentation is unlawful as it is in conflict with the 

Slovak Commercial Code, drawing its conclu-

sions from the different nature of the roles of di-

rectors and procuration holders regulated therein. 

Under Slovak statutory law, directors are entitled 

to act on behalf of the company in all matters with-

out limitation, with their signature constituting a 

direct act by the company as they do not need 

power of attorney to do so.  Procuration holders 

on the other hand are entitled to act on behalf of 

the company only in respect of matters regarding 

the operation of the business, they are not enti-

tled to transfer or encumber real property belong-

ing to the company unless they have specific au-

thorization to do so, and, last but not least, the 

exercise of their power is not considered a “direct” 

act by the company, but as an act based on a 

special type of power of attorney. Based on these 

differences, the Slovak Supreme Court ruled that 

the role of the director is superior to that of the 

procuration holder, concluding that it is not legally 

acceptable for a director and a procuration holder 

to sign jointly as doing so would equalize the im-

portance of their roles, in contrast with the will of 

the legislator as expressed in the law. 

In addition to the above, the Supreme Court also 

stressed that according to Section 13(1) of the 

Slovak Commercial code “if an entrepreneur is a 

natural person, he acts personally or through a 

representative. A legal person acts through its 

statutory body or through a representative”. The 

use of “or” in this provision makes it clear that it is 

impossible for a company to be jointly repre-

sented by a director (statutory body) and a proc-

uration holder (representative), as the acting of 

the second is an alternative to the acting of the 

first, meaning that it can be used instead of the 

first, but not jointly. 

Since the legal opinions expressed by the Slovak 

Supreme Court are legally binding on lower 

courts, we must conclude that for companies still 

being represented by a combination of directors 

and procuration holders, it would be advisable to 

make the necessary changes because to con-

tinue to be represented in this way may result in 

any acts taken by such representatives being 
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deemed invalid. For the sake of clarity, this dis-

crepancy with the law only concerns constella-

tions where a director acts jointly with a procura-

tion holder. It is possible to have two or more di-

rectors represent and sign on behalf of the com-

pany (with no procuration holders involved) or to 

have two or more procuration holders do so (with 

no directors involved), as such arrangements are 

explicitly provided for under the Slovak Commer-

cial Code and, in our opinion, they could be con-

sidered as adequate alternatives to the practices 

declared unlawful by the Supreme Court and 

which it would be advisable to replace. 
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