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1. ledna 2022 - konec lhiity pro kontrolu

a upravu spolecenskych smluv

Dne 1. ledna 2021 nabyla téinnosti novela zakona
o obchodnich korporacich (,,ZOK"), ktera ptinesla
celou fadu zmén, které dopadaji na ustanoveni

spolecenskych smluv ¢i stanov mnoha spole¢nosti.

Tato novela uklada spolec¢nostem povinnost uvést své
spolecenské smlouvy, resp. stanovy, do 1. ledna
2022 do souladu s novelou a zalozit je do sbirky listin
obchodniho rejstiiku.

V kvétnu 2021 navic Nejvyssi soud vydal rozhodnuti,
podle kterého ustanoveni spolecenské smlouvy

o predmétu podnikani ,vyroba, obchod a sluzby
neuvedené v ptilohach 1 az 3 Zivnostenského zakona“
je z divodu neurcitosti jeho obsahu zdanlivé

a neprihlizi se k nému. Podle Nejvyssiho soudu na
zakladé takového ustanoveni ani neni mozné takovy
predmét podnikani zapsat do obchodniho rejstiiku.
Pokud ma spolec¢nost v zakladatelské listiné ¢i
spoleCenské smlouvé nebo stanovach predmét
podnikéani vymezen jako ,vyroba, obchod a sluzby
neuvedené v prilohach 1 az 3 Zivnostenského
zdkona“ je povinna dle rozhodnuti Nejvyssiho soudu
tato ustanoveni zmeénit a presné specifikovat jakymi
¢innostmi se spolec¢nost zabyva.

Mezi zasadni zmény, které novela prinesla,
patii napriklad:

e Zmény v nasledcich poruseni povinnosti jednat s pééi
radného hospodare

e Povinnost pravnické osoby jako ¢lena voleného
organu zmocnit konkrétni fyzickou osobu jako svého
zastupce

1 January 2022 - deadline to review
and amend the Articles of Association

The Amendment of the Business Corporations Act
(“BCA”), which became effective as of 1 January
2021, has brought some changes which may affect
the Articles of Association of many companies.

Companies are currently obliged to adapt their
Articles of Association to the new legislation and
file them to the Collection of Deeds of the
Commercial Register by 1 January 2022.

Additionally, the Supreme Court held in May 2021
that a provision of the Articles of Association
stipulating the scope of business as “production,
trade and services not listed in Annexes 1 to 3 of
the Trade Licensing Act” is non-existent and
should be disregarded due to its ambiguity.
According to the Supreme Court, such scope of
business cannot thus be registered in the
Commercial Register pursuant to such provision.
If a company’s Articles of Association provisions
stipulate the scope of business as “production,
trade and services not listed in Annexes 1 to 3 of
the Trade Licensing Act”, the company is obliged to
change such provisions and precisely specify the
activities which constitute its scope of business.

Among the major changes brought by the
amended BCA belong:

o Changes in consequences of a breach of the duty to
act with due managerial care

o Obligation of a legal entity as a member of
appointed body to authorise a specific individual
as its representative



e Zmény pii prevodu ¢i zastaveni zdvodu nebo ¢asti
jméni

e Zmény u smluv o vykonu funkce a odménovani ¢lenti
volenych organt

e ZruSeni institutu statutarniho reditele

e Omezeni moznosti dodate¢né hlasovat na valné
hromadé

Nasledky spojené s nesplnénim
povinnosti prizptisobit spole¢enskou
smlouvu a stanovy nové pravni
uprave:

e Ujednani spolecenské smlouvy a stanov, ktera
odporovala donucujicim ustanovenim ZOK ve znéni
novely, pozbyla dnem 1. ledna 2021 zavaznosti.

Spolecnosti hrozi porddkova pokuta az do vyse
100.000 K¢ podle zakona o vetfejnych rejstticich.
Poruseni povinnosti ulozit listinu do sbirky listin
miiZe byt sankcionovéano i pokutou az do vyse
100.000 K¢ podle zakona o nékterych prestupcich.

Nesplnéni téchto povinnosti miiZze znamenat poruseni
péce fadného hospodate u ¢lenti statutarnich organiti
a z toho plynouci neptiznivé dasledky pfimo pro tyto
osoby.

Neulozeni dokumentu do sbirky listin miize dokonce
vést k trestnépravnim sankcim pii naplnéni skutkové
podstaty trestného ¢inu zkreslovani adaji o stavu

hospodateni a jméni podle § 254 trestniho zdkoniku.
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e Changes in relation to transfer or a pledge of
an enterprise or a part of assets and liabilities

e Changes in relation to Executive Service
Agreement and remuneration of members of
appointed bodies

e Repeal of the Statutory Director position

o Restriction of the additional voting at General
Meeting

Consequences of non-compliance
with the obligation to adapt the
Articles of Association to the new
legislation:

e Provisions of the Articles of Association, which are
not in accordance with the mandatory provisions
of the amended BCA became ineffective as of
1 January 2021.

e A company may face a fine of up to CZK 100,000
for non-compliance pursuant to the Public
Registers Act. A breach of duty to file a document
in the Collection of Deeds may also be sanctioned
by a fine of up to CZK 100,000 under the Act on

Certain Administrative Offences.

o Failure to comply with such duties may lead to the
breach of statutory bodies’ duty to act with due
managerial care and negative consequences arising

therefrom directly for such persons.

e Failure to file a document in the Collection of
Deeds may even lead to criminal penalties for the
criminal offence of distortion of data on the state

of business and assets under Section 254 of the

Criminal Code.
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