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Resumé 

 

This master’s degree thesis aims to describe what duties members of supervisory 

board have and what it means to discharge those duties properly. Special attention is paid to 

duty of care, which I consider to be the duty of highest importance and so it forms roughly 

half of my thesis. The reason why I chose this type of topic is my special interest in law of 

corporations, especially the part of it that regulates the relations between company and 

shareholders on one side and directors on the other. It is also known as corporate governance. 

The thesis starts with introduction, which is followed by six chapters. The thesis then 

ends with summary that briefly describes the all main conclusions I arrived at. The 

introduction explains why area of corporate governance is so important and why special 

attention should be paid to it. It also discusses why the focus of the work is on public 

companies limited by shares and not private companies. Chapter one then describes what it 

means for a member of a board to generally act with duty of care. It covers most important 

aspects of this duty and also examines different types of real-life situations and what type of 

behavior would fulfill the requirements of duty of care in those situations. Chapter two is then 

focused on duty of loyalty, which is a “twin” of duty of care. Those two complement each 

other and one could not exist without the other. Chapter three then describes all three 

situations, in which supervisory board makes decisions that would normally be made by board 

of directors but for some special reasons the Commercial Code gives the authority to 

supervisory board instead. Chapter four looks at what it means to act with duty of care while 

discharging supervisory duties. The control of company’s business operations and its financial 

statements is the main purpose of supervisory board, so I describe different aspects this role 

has. Chapter five investigates under what circumstances members of supervisory board can 

convene general meeting of a company and what it means to act in the best interest of the 

company. Chapter six, which is last chapter, then analyzes the problems related to the fact that 

supervisory board is a body composed of several people. It mainly examines the issues of 

voting and the importance of minutes taken in the meetings. 

This thesis describes in detail many different aspects of what it means to properly 

discharge the duties that member of supervisory board has. It contains practical information, 

so it can be read and understood not only by lawyers, but also by individuals who are on 

supervisory boards and have some general education in law.  


