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ZMENY V PRAVNI UPRAVE PODILU

Podil predstavuje ticast spole¢nika v obchodni
korporaci a prava a povinnosti z této tcasti plynouci.
V akciové spolecnosti je podil reprezentovan akciemi
jakozto cennymi papiry nebo zaknihovanymi
cennymi papiry. Jaké konkrétni zmény piinasi novela
zakona o obchodnich korporacich (“ZOK®) v této
oblasti?

Podil/akcie s vysilacim pravem

Uplnou novinkou ve spole¢nosti s ru¢enim
omezenym je v § 194a ZOK zakotveni moZnosti
vydani podilu s tzv. vysilacim pravem. Jedna se

o podil, s nimz je spojeno pravo jmenovat jednoho
nebo vice jednatelt spole¢nosti a takto jmenované
jednatele odvolat. Obdobné je v akciové spolec¢nosti
v 8§ 438a ZOK stanovena moznost vydat akcie, s nimiz
je spojeno pravo jmenovat a odvolat jednoho nebo
vice ¢lent predstavenstva a takto jmenovaného ¢lena
predstavenstva odvolat. Zakon zaroven stanovuje, Ze
pocet jednateli/¢lenti predstavenstva jmenovanych
spole¢nikem/akcionafem nesmi prekrocit pocet
jednateli/¢lent predstavenstva jmenovanych valnou
hromadou. Uvedené se vztahuje také na jmenovani

a odvolani ¢lent dozoréi a spravni rady. Vznik tohoto
zvlastniho druhu podilu/akeii musi byt piipustén
spole¢enskou smlouvou/ stanovami.

CHANGES IN THE LEGAL
REGULATION OF BUSINESS
SHARES

A business share represents a shareholder’s
interest (participation) in a company and the
rights and duties attached thereto. In a joint-stock
company, the business share is represented by
shares as securities or book-entry securities. What
specific changes does the amendment to the
Business Corporations Acts (,BCA”) bring in this
area?

A business share/shares with the right to
appoint/recall members of appointed
bodies

There is a complete novelty in the case of

a limited-liability company, specifically under
Section 194a BCA; the possibility of issuing

a business share with the right to appoint/recall
members of elected bodies. This means a business
share is associated with the right to appoint one
or more Executive Directors of the company, and
also to recall such appointed Executive Directors.
Similarly, in a joint-stock company, Section 438a
BCA provides for the possibility of issuing shares
associated with the right to appoint and recall one
or more members of the Board of Directors.
Simultaneously, the BCA stipulates that the
number of Executive Directors/members of the
Board of Directors appointed by the shareholder
(holding the abovementioned special business
share/share) may not exceed the number of
Executive Directors/members of the Board of
Directors appointed by the General Meeting.



Prevoditelnost podili/akcii

Nové se v § 209 odst. 2 ZOK stanovi vyslovné, ze
smlouva o prevodu podilu ve spole¢nosti s ru¢enim
omezenym musi mit pisemnou formu s tredné
ovérenymi podpisy. Podle stavajici pravni apravy je
dovozovano, ze smlouva miiZe byt uzaviena i istné,
na druhou stranu vsak spolec¢nosti musi byt dorucena
v pisemné formé s tredné ovérenymi podpisy, jinak
neni prevod podilu viic¢i spole¢nosti Géinny.

Nové je do daného ustanoveni vlozen § 209 odst. 4,
ktery stanovi po vzoru akciové spolec¢nosti, Ze pokud
je prevoditelnost podilu omezena jinak nez udélenim
souhlasu nékterého z organu spole¢nosti, je smlouva
o prevodu podilu uzavrena v rozporu s danym
omezenim neplatna. V pripadé akeii na jméno tak
stanovuje jiz stavajici pravni Gprava v § 271 odst. 3
ZOK. Ku prikladu spolecenska smlouva ¢i stanovy
mohou podminit pievod podilu ¢i akeii na jméno
uplynutim urcité doby od jejich nabyti.

Noveé se v § 270 odst. 2 ZOK stanovi, Ze omezeni
prevoditelnosti akeii na jméno i jeji zména (tedy

i zruSeni omezeni pirevoditelnosti) je i¢inna az dnem
zapisu této skutec¢nosti do obchodniho rejstriku.

Zastava podilu a jina vécna prava spojena
s podilem

Novela zakona zcela vypousti stavajici ustanoveni
§ 32 odst. 3 ZOK, které stanovuje, ze zastavit podil 1ze
za stejnych podminek, za nichz ho lze prevést.

Nové se zastava podilu bude idit obecnou tipravou
v § 1320 a nasl. obcanského zakoniku, ktery sice
shodné jako vyse uvedené stanovuje, Ze pro zastavu
podilu plati stejné podminky jako pro jeho pievod.
Zaroven avSak spole¢nostem umoznuje ve
spolecenské smlouvé zprisnit podminky, nez jaké
plati pro prevod podilu nebo zastaveni podilu zcela
vyloucit. To ku prikladu znamena, Ze zastaveni podilu
spole¢nosti s rucenim omezenym bude mozné tiplné
vyloucit a zaroven bez dalsiho ptipustit neomezenou
prevoditelnost podilu.

Novela zdkona také v § 32 odst. 5 ZOK stanovi, Ze na
zrizeni a vznik jiného vécného prava nez zastavniho
préava k podilu v obchodni korporaci, ktery neni

The above also applies to the appointment and
recall of members of the Supervisory Board and
Administrative Board. The creation of this special
type of business share/shares must be explicitly
permitted by the Articles of Association.

Transferability of business
shares/shares

Newly, Section 209(2) BCA stipulates explicitly
that a share transfer agreement in a limited
liability company must be in writing with officially
certified signatures. Under the current legislation,
it is interpreted that the agreement could also be
concluded orally; however, the agreement must be
delivered to the company in writing with officially
certified signatures; otherwise the transfer is
ineffective towards the company.

Section 209(4) BCA is newly inserted in the above
Section 209 of the BCA stipulating, similarly as in
the case of a joint-stock company, that if the
transferability of a business share is restricted
other than by the consent of one of the company’s
bodies, then the share transfer agreement
concluded contrary to such restriction shall be
invalid. In the case of registered shares, the
current legislation provides for this rule in Section
271(3) BCA. For example, the transfer of

a business share or registered shares could be
conditional upon expiration of a certain period
from their acquisition.

It is newly stipulated in Section 270(2) BCA that
a restriction of the transferability of registered
shares or its change (i.e., also the lifting of such
transferability restriction) is effective upon its
registration in the Commercial Register.

Pledge of a business share and other
rights in rem connected with the
business share

The amendment to the BCA removes the existing
provision of Section 32(3) BCA, which stipulates
that a business share may be pledged under the
same conditions under which it may be
transferred.

Newly, the pledge of a business share shall be
governed by the general regulation in Section
1320 et seq. of the Civil Code, which, similarly to
the above, stipulates that the same conditions
apply to the pledge of a business share as to its
transfer. However, it simultaneously allows
companies in their Articles of Association to
impose stricter conditions for the pledge than for
the transfer of a business share, or even to
prohibit pledging of a business share. This means,
for example, that pledging of a business share in
a limited liability company can be completely
prohibited and at the same time unlimited
transferability of a business share can be allowed.

The amendment to the BCA also stipulates in
Section 32(5) that the provisions of the Civil Code
on the establishment and creation of a pledge of



predstavovan cennym papirem nebo zaknihovanym
cennym papirem, se pouziji obdobné ustanoveni
obcanského zakoniku o zfizeni a vzniku zastavniho
prava k podilu v korporaci. Do obchodniho rejstfiku
se tak nové bude zapisovat napf. predkupni pravo

k podilu spolec¢nosti s ru¢enim omezenym, ktery neni
predstavovan kmenovym listem. Tato jin4 vécna
prava vznikaji az dnem zapisu do obchodniho
rejstiiku.
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a business share in a company shall apply
similarly to the establishment and creation of

a right in rem other than a pledge of a business
share which is not represented by a security or
a book-entry security. Thus, for example, a pre-
emption right to a business share in a limited
liability company (not represented by a common
certificate) will be newly registered in the
Commercial Register. These other rights in rem
become effective upon their registration in the
Commercial Register.
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