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ZMENY TYKAJICI SE ’
PODNIKATELSKYCH SESKUPENI
A ZPRAV O VZTAZICH

Podnikatelska seskupeni mohou byt zaloZené na
ovlivnéni, ovladéani, nebo rizeni (koncern). Cilem
podnikatelského seskupeni je zpravidla efektivnéjsi
fungovani podnikani skupiny a kontrola nakladi.

MV 26

Koncern je ,,nejvyssi“ formou seskupeni, protoze
spolec¢nosti v koncernu jsou podiizené jednotnému
Fizeni. Nikoli vSechna ¢eska podnikatelska
seskupeni vSak tvori koncern, coz je diilezité

i proto, Ze nékteré vyjimky ¢i zvlastni pravidla
zakona o obchodnich korporacich (,ZOK") se
vztahuji pouze na koncern.

Novela ZOK pfinési i zmény v pravni tpraveé
podnikatelskych seskupeni a v tomto ¢lanku se
zaméfime na tpravu pravidel o stietu zajmi

a zpravy o vztazich.

Radi bychom rovnéz upozornili, Ze podle nové
pravni tpravy mutze byt i prokurista povazovan za
vlivnou osobu ve smyslu § 71 ZOK.

Smlouvy uzavirané ve skupiné a pravidla
o stiretu zajmu

Podle novelizovaného § 55 odst. 2 ZOK budou
muset ¢lenové statutarnich organti informovat bez
zbyte¢ného odkladu kontrolni organ (typicky
dozor¢i radu), byl-li zfizen, nebo nejvyssi organ
(typicky valnou hromadu), pokud spole¢nost hodla
uzaviit smlouvu s vlivnou nebo ovladajici osobou ¢i
s osobou, jez je ovladéna stejnou ovladajici osobou.
To se uplatni i v pripadé, Ze spole¢nost ma zajistit

CHANGES RELATED TO BUSINESS
GROUPS AND RELATED PARTIES’
REPORTS

Business groups may be formed by influence,
control, or management (concern). The aim of
business groups is usually the effective
performance of the group’s business and cost
control.

A concern is the “highest” form of a group because
companies in a concern are subject to unified
management. Not all Czech business groups form
a concern, which is important to note as certain
exceptions or specific rules of the Business
Corporations Act (,BCA”) only apply to concerns.

The amendment to the BCA changes the legal
regulation of business groups. In this article, we
focus on the rules regarding conflict of interest and
related parties’ reports.

We would like to also note that, according to the
amended BCA, a corporate agent may also be
considered as an influential entity under Section 71.

Contracts concluded within a group and
conflict of interest rules

Pursuant to the amended Section 55(2) BCA,
members of statutory bodies will have to inform
without undue delay the supervisory body
(typically the Supervisory Board), if established, or
the supreme body (typically the General Meeting),
if the company intends to conclude a contract with
an influential entity or a controlling entity, or with
an entity controlled by the same controlling entity.



nebo utvrdit dluh uvedenych osob nebo se stat
spoludluznikem vedle nich (§ 56 odst. 1 ZOK). Plati
zde vyjimka pro koncerny a pokud je smlouva
uzavirana s ridici osobou nebo s jinou osobou

z koncernu, tato pravidla se neuplatni.

Cilem této zmény je umoznit kontrolnimu ¢i
nejvyssimu organu zakazat uzavieeni takové
smlouvy, ktera neni v zajmu ovlivnéné ¢i ovladané
spole¢nosti.

Dale podle novelizovaného § 76 ZOK v ptipadé
ovlivnéni jednani ¢lena voleného organu chovanim
vlivné nebo ovladajici osoby bude muset
informovat bez zbyte¢ného odkladu organ, jehoz je
¢lenem, a kontrolni organ, byl-li zfizen, nebo
nejvyssi organ. Touto povinnosti neni dotéena
povinnost ¢lena voleného organu jednat v zajmu
spole¢nosti. Kontrolni nebo nejvyssi organ miize na
vymezenou dobu pozastavit ¢lenu voleného organu
pii stietu zajmi vykon jeho funkee.

I zde se uplatni vyjimka pro koncern a ¢len
voleného organu nemusi plnit notifika¢ni
povinnost v pripadé ovlivnéni fidici osobou.

Zmény tykajici se zpravy o vztazich

Zmény pravni tpravy zpravy o vztazich v zakoné
o obchodnich korporacich se tykaji jejtho obsahu
i prezkumu.

Zménou § 82 odst. 2 pism. d) ZOK je nyni
postaveno najisto, Ze pti uvadéni tzv. vyznamnych
jednani tykajicich se majetku, ktery presahuje 10 %
vlastniho kapitélu, referen¢ni hodnota vlastniho
kapitalu ovladané osoby vyplyva z tcetni zavérky za
ucetni obdobi bezprostiedné predchézejici
cetnimu obdobi, za néz se zpracovava zprava

o vztazich. Podle dosavadni tpravy se totiz
objevovala i praxe, Ze by se tato hodnota méla
posuzovat podle Gcetni zavérky za Gcéetni obdobi, za
které se zpracovavala zprava o vztazich.

Zakon o obchodnich korporacich nové vyslovné
stanovi, ze ve zprave o vztazich se nebudou uvadét
informace, které podléhaji ochrané nebo utajeni
podle jiného pravniho ptfedpisu (napi. podle
zédkona o ochrané utajovanych informaci). Doposud
tento zavér vyplyval pouze z judikatury Nejvyssiho
soudu. V takovém piipadé musi zprava o vztazich
obsahovat sdéleni, Ze se jedné o netplnou zpravu

a z jakého divodu se jinak vyZadované informace
neuvadeéji.

Informace, které tvori predmét obchodniho
tajemstvi, se ve zprave o vztazich uvadi v pfimérené
mife zobecnéni, kterd odpovida ticelu zpravy

This will also apply should the company secure or
confirm debts of such entities or become their joint
debtor (Section 56(1) BCA). An exception applies
for concerns so if a contract is concluded with

a managing entity or another entity from the
concern, such rules will not apply.

The aim of this change is to enable the supervisory
body or the supreme body to prohibit the
conclusion of such contract, which is not in the
interests of the influenced or controlled company.

Furthermore, pursuant to the amended Section 76
BCA, if the conduct of an appointed body member
is influenced by the conduct of an influential or
controlling entity, he/she must inform without
undue delay the body of which he/she is a member
and the supervisory body, if established, or the
supreme body. Such obligation does not affect the
obligation of the appointed body member to act in
the company’s interest. In case of a conflict of
interest, the supervisory or supreme body may
suspend performance of the appointed body
member’s position for a limited period.

Again, an exception applies to concerns and the
appointed body member does not have to fulfil the
notification obligation if influenced by the
managing entity.

Changes related to the related parties’
report

Amendments of the rules in the BCA regarding
related parties’ reports relate to their content, as
well as review.

By the amendment of Section 82(2)(d) BCA it is
finally clarified that when a summary of the so-
called significant dealings concerning assets
exceeding 10% of equity is reported, the controlled
company’s equity reference value is determined
from the financial statements for the accounting
period immediately preceding the accounting
period for which the related parties’ report is
prepared. Under the current provisions, there was
also practice that such value should be assessed
according to the financial statements for the
accounting period for which the related parties’
report was prepared.

The BCA newly explicitly states that the related
parties’ report will not include information that is
subject to protection or secrecy under other laws
(e.g., the Protection of Classified Information Act).
So far, this conclusion has only resulted from the
case law of the Supreme Court. In such a case, the
related parties’ report must include a statement
that it is an incomplete report, and the reasons why
the required information is not provided.

Information which constitutes a trade secret will be
included in the related parties’ report in an
appropriate degree of generalisation which
corresponds to the purpose of the related parties’



o vztazich. Postadi tedy napriiklad uvadét rozmezim
nékteré relevantni udaje jako naptiklad ceny.

V souladu s pirechodnymi ustanovenimi novely se
zprava o vztazich za ucetni obdobi roku 2020 bude
zpracovavat jesté podle stavajiciho znéni ZOK.

S ohledem na vyse uvedené zmény doporucujeme
vc¢as upravit vzory, které pro spole¢nosti pouzivaji
pro pripravu svych zprav o vztazich.

Ustanoveni § 83 odst. 4 ZOK nové vyslovné stanovi,
ze pokud ovladana spole¢nost vyhotovuje vyrocéni
Zpravu, je zprava o vztazich jeji soucasti a podléha
tak ovéfeni auditorem. V takovém piipadé se
zprava o vztazich uklada do sbirky listin jako
soucast vyrocni zpravy.

Dil¢i zmény piinasi novela i do pfezkumu zpravy

o vztazich znalcem jmenovanym soudem na navrh
spole¢niki. Kazdy spole¢nik osobni spole¢nosti

a kvalifikovany spolecnik/akcionat/¢len druzstva
bude opravnén z vaznych divod navrhnout soudu,
aby pro Gcely pirezkumu zpravy o vztazich jmenoval
znalce. Noveé tak nepostaci pouhd domnénka o tom,
Ze zprava o vztazich nebyla vyhotovena radné.

Navic, pokud obsahuje vyjadieni auditora uvedené
ve zprave o vztazich jakékoliv vyhrady ke zprave

o vztazich, bude mit pravo navrhnout jmenovani
znalce pro Gcely pfezkumu zpravy o vztazich kazdy
spole¢nik (nikoli jen kvalifikovany) ovladané osoby.

Nova pravidla pro ptezkum zpravy o vztazich se
poprvé pouziji pro piezkum zpravy o vztazich
zpracované za Gcetni obdobi roku 2021.

Prisnéjsi pravidla pro zprosténi se
povinnosti hrazeni ijmy v koncernu

Ustanoveni § 72 odst. 1 ZOK zpresiiuje, Ze fidici
osoba jakozto vlivna osoba, ktera rozhodujicim
vyznamnym zplisobem ovlivnila chovani
spolec¢nosti k jeji ijmé, se zprosti povinnosti hradit
jmu této spolecnosti/spole¢nikiim a ruceni
vétitelim pouze prokéaze-li, Ze Gjma vznikla v zajmu
koncernu. Nadéle tedy nepostaci, Ze Gjma vznikla

v zajmu Fidici osoby nebo jiné osoby z koncern,
jako tomu bylo doposud. Vznik ptipadné Gjmy
musi sledovat zajmy koncernu jako celku.

report. For instance, it will be sufficient to give
a range of certain relevant data such as prices.

In accordance with the transitional provisions of
the amendment, the related parties’ reports for the
accounting period of 2020 will be prepared in
accordance with the current wording of the BCA.

Considering the above-mentioned changes, we
encourage companies to amend their templates
used for preparing their related parties’ reports in
a timely manner.

Section 83(4) BCA newly expressly stipulates that if
the controlled company prepares an annual report,
the related parties’ report is a part thereof and is
thus subject to audit. The related parties’ report
will then be filed in the Collection of Deeds as

a part of the annual report.

The amendment also brings partial changes to the
review of the related parties’ report by an expert
appointed by a court upon shareholders’ request.
Every member of a controlled unlimited or general
partnership and a qualified
shareholder/cooperative member is entitled to
propose that an expert is appointed by the court in
order to review the related parties’ report for
serious reasons. Thus, under the amendment, the
mere presumption that the related parties’ report
was not properly prepared will not be enough.

In addition, if the auditor’s statement contains any
reservations about the related parties’ report, each
shareholder (i.e., not only a qualified shareholder)
of the controlled entity will have the right to
propose the appointment of an expert for review of
the related parties’ report.

The new rules for the review of the related parties’
report will be applied for the first time on the
review of the related parties’ report prepared for
the accounting period of 2021.

Stricter rules for release from the obligation
to compensate for harm within a concern

Section 72(1) BCA specifies that a managing entity,
as an influential entity who had a decisive and
significant influence on the conduct of a company
to its detriment, will only be released from the
obligation to compensate such harm to
company/its shareholders and guarantee
obligations towards creditors if it proves that the
harm occurred in the interests of the concern. It is
therefore no longer enough that the harm arose in
the interests of the managing entity or another
entity from the concern, as has been the case so far.
The occurrence of potential harm must follow the
interests of the concern as a whole.
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