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ZMENA V PODAVANI NAVRHU
A PROTINAVRHU AKCIONAREM
K ZALEZITOSTEM ZARAZENYM
NA PORAD VALNE HROMADY

(§ 362 zakona o obchodnich korporacich
(v/0)'Q)

Pravo uplatnovat navrhy a protinavrhy

k zalezitostem zafazenym na potad valné hromady
patii mezi zakladni prava vSech akcionart. Jaké
konkrétni zmény ptinasi novela ZOK v této
oblasti?

Sjednoceni lhiit pro zpiistupniovani
(proti)navrhu

Stavajici pravni tprava, Géinna do 31. prosince
2020, stanovi, ze pokud hodla akcionar uplatnit
(proti)navrh k zalezitostem poradu valné
hromady, doruéi ho spole¢nosti v pifiméfené lhaté
pred konanim valné hromady. Predstavenstvo méa
poté povinnost uverejnit (proti)navrh akcionéafte ve
lhité pét dni pred kondnim valné hromady (popft.
rozhodnym dnem, byl-li uréen) zptisobem
stanovenym pro svolani valné hromady

(tj. uverejnit jej na internetovych strankach
spolecnosti a zaslat jej na adresu akcionar,
popiipadé oznamit jinym zptisobem uréenym
stanovami). Spolu s (proti)navrhem mé
predstavenstvo obvykle povinnost uverejnit i své
stanovisko. Z uvedeného je zfejmé, Ze tento postup
se jevi financné i casové znacn€ narocny. Mimo to

CHANGE IN SUBMISSION OF
PROPOSALS AND
COUNTERPROPOSALS BY
SHAREHOLDERS ON MATTERS
CONTAINED IN THE GENERAL
MEETING AGENDA

(Section 362 Business Corporations Acts
(LBCA™))

The right to make proposals and counterproposals on
matters contained in the General Meeting agenda is
one of the fundamental rights of all shareholders.
What changes does the amendment to the BCA bring
in this regard?

Unification of deadlines for publishing
(counter)proposals

Current legislation, effective until 31 December
2020, stipulates that if a shareholder intends to
make a (counter)proposal on an issue contained in
the General Meeting agenda, he/she should deliver it
to the company within a reasonable period before the
General Meeting. The Board of Directors is then
obliged to publish the (counter)proposal of the
shareholder five days before the General Meeting

(or the decisive date, if determined) in the manner
specified for convening the General Meeting (i.e.,
publish it on the company’s website and send it to
the shareholder’s address, or notify it in another way
specified in the Articles of Association). Together
with the (counter)proposal, the Board of Directors is
usually obliged to publish its statement thereto. This
procedure, however, is costly and time consuming.



bylo doposud sporné, zda je mozné hlasovat

0 i (proti)navrhu, ktery nebyl spole¢nosti dorucen
v primérené lhiité ¢i byl pfednesen aZ na valné
hromade.

Nove se tak v § 362 ZOK stanovi, Ze (proti)navrhy
konanim valné hromady uvefejni predstavenstvo
nebo spravni rada bez zbyte¢ného odkladu na
internetovych strankach spole¢nosti. Diky této
zméneé tak cely proces bude jednodussi a méné
nakladny. Jsou-li (proti)navrhy doruceny
nejpozdéji pét dnti pred konanim valné hromady,
uverlejni predstavenstvo nebo spravni rada bez
zbyte¢ného odkladu i své stanovisko s tim, ze
stanovy mohou lhiitu péti dnt primérené zkratit.

Zakonodarce tak mj. upustil od stanoveni lhtity, ve
které musi akcionaii své (proti)navrhy dorudit
spole¢nosti, a tudiz je mozné (proti)navrhy
podavat i piimo na valné hromadé.

Zduvodnéni navrhii / protinavrha

Ve stavajicim znéni zdkona neni uvedeno, zda
musi byt (proti)navrh odévodnén. Pokud tak
akcionar ucini, zdkon predstavenstvu neuklada
povinnost odivodnéni zptistupnit ostatnim
akcionaram. Nové zakonodéarce v § 362 odst. 2
ZOK postavil najisto, Ze (proti)navrhy nemusi byt
zdivodnény, pokud vsak budou, je tieba uvetejnit
i toto zdivodnéni.

Odstranéni omezeni rozsahu (proti)navrha

Novela odstranila i omezeni vztahujici se

k rozsahu (proti)navrhii. Doposud platilo, Ze
pokud (proti)navrh obsahoval vice nez 100 slov,
predstavenstvo oznamilo akcionaiim pouze
podstatu (proti)navrhu se svym stanoviskem.
JelikoZ podle nové pravni ipravy postaci
(proti)navrhy zverejnovat na internetovych

strankach spole¢nosti, toto omezeni je nadbytecné.

Navic zverejiiovani pouze podstaty (proti)ndvrhu
by mohlo byt ze strany predstavenstva ¢i spravni
rady zneuzivano na tkor prav a zajmi akcionard,
jelikoZ by nemuselo vérné odrazet jeho obsah.

Furthermore, until now it was not clear whether it is
possible to vote for a (counter)proposal that was not
delivered within a “reasonable time” or was
presented only during the General Meeting.

Section 362 BCA newly stipulates that
(counter)proposals delivered to the company no later
than three days before the General Meeting should
be published by the Board of Directors or the
Administrative Board on the company’s website
without undue delay. Due to this change the whole
process will be easier and less expensive. If
(counter)proposals are delivered no later than five
days before the General Meeting, the Board of
Directors or the Administrative Board should also
publish its statement thereto without undue delay.
The Articles of Association may shorten the five days
period accordingly.

Under the amended BCA, the previous deadline
within which shareholders had to deliver their
(counter)proposals to the company has been
removed. As a result, it is possible to submit
(counter)proposals even during the General Meeting.

Justification of the proposals /
counterproposals

The current wording of the BCA does not state
whether the (counter)proposal must be justified. If it
is, the Board of Directors is not obliged to make such
justification available to other shareholders.
According to the amended BCA, (counter)proposals
do not need to be justified, however, if they are, this
justification needs to be published as well.

Removal of restrictions on the scope of
(counter)proposals

The amendment to the BCA also removes the
restriction on the scope of (counter)proposals.
Currently, if the (counter)proposal contains more
than 100 words, the Board of Directors only informs
the shareholders of the substance of the
(counter)proposal together with its statement
thereto. However, as it will soon be sufficient to
publish the (counter)proposals on the company’s
website, this restriction was removed as redundant.
In addition, disclosing only the substance of the
(counter)proposal could be abused by the Board of
Directors or the Administrative Board to the
detriment of the rights and interests of shareholders,
as it would not have to faithfully reflect its true
content.
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