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PROTEST A NEPLATNOST
USNESENI VALNE HROMADY

(8 192, § 424 zakona o obchodnich
korporacich (,,ZOK®))

Kazdy spole¢nik/akcionaf, jednatel/¢len
predstavenstva/c¢len spravni rady, ¢len dozor¢i rady
nebo likvidator se mlze dovolavat neplatnosti
usneseni valné hromady pro rozpor s pravnimi
predpisy, spolecenskou smlouvou/stanovami nebo
dobrymi mravy. Jak konkrétné novela ZOK
omezuje, resp. zprisiuje pravo
spole¢nika/akcionate domahat se vysloveni
neplatnosti usneseni valné hromady?

Odavodnény protest

Pravni iprava tcinna do 31. prosince 2020 stanovi,
Ze neplatnosti usneseni valné hromady se
spole¢nik/akcionai nemize dovolavat, nebyl-li
proti predmétnému usneseni valné hromady podan
protest, ledaze nebyl zapsan chybou zapisovatele
nebo predsedy valné hromady nebo navrhovatel
nebyl na valné hromadé pritomen, pripadné
dtivody pro neplatnost usneseni valné hromady
nebylo mozné na této valné hromade zjistit. Jinymi
slovy spolecnici/akcionari pritomni na jednani
valné hromady se mohou dovolévat neplatnosti
pouze téch usneseni proti kterym byl podan
protest, zatimco toto pravo nepritomnych
spole¢nikt neni podanim protestu omezeno.

Z uvedeného je zfejmé, Ze nepiitomni spole¢nici
jsou nediivodné zvyhodnéni, coz vyvolava

i nejistotu na strané spole¢nosti.

OBJECTION AND INVALIDITY OF
GENERAL MEETING RESOLUTIONS

(Section 192, Section 424 Business
Corporations Act (,BCA”))

Each shareholder, executive director/member of the
Board of Directors/member of the
Administrative/Supervisory Board or liquidator
may claim invalidity of a General Meeting
resolution due to its conflict with law, the
company’s Articles of Association or good manners.
How exactly does the amendment to the BCA limit,
or more precisely, tighten up the right of

a shareholder and other entitled persons to claim
such invalidity?

Justified objection

Current legislation, effective until 31 December
2020, stipulates that the shareholder cannot claim
invalidity of a General Meeting resolution, if no
objection was raised against such resolution,
unless such objection was raised but not recorded
by mistake of the minutes clerk or Chairperson of
the General Meeting, or unless the shareholder
was not present at the General Meeting, or as
appropriate, the reasons for invalidity could not
have been recognized during the General Meeting.
In other words, shareholders present at the General
Meeting may claim invalidity only if the objection
was raised. It is clear from the above that absent
shareholders are unjustifiably favoured which leads
to uncertainty on the company’s side.



Novela vyjimku vztahujici se na nepfitomné
spole¢niky/akcionate odstranila.

Novelizovany § 192 ZOK v pomérech spole¢nosti

s ru¢enim omezenym a § 424 ZOK v pomérech
akciové spolecnosti stanovi, Ze neplatnosti usneseni
valné hromady se spole¢nik/akcionaf nemtize
dovolavat, nebyl-li proti usneseni valné hromady
podan oduivodnény protest, ledaze navrhovatel
nepodal protest ze zdvazného divodu. Zakon tak
nove stanovuje zvlastni pozadavek na vlastnost
protestu v tom sméru, Ze musi byt odtivodnén.
Spolec¢nik/akcionafr by tak mél vzdy uvést, v ¢em
spattuje vadu usneseni, popt. procesu svolani ¢i
zasedani valné hromady.

Ve vyjimecénych pripadech bude pripustné napadat
platnost usneseni valné hromady i pro jiné divody,
které nebyly uvedeny v protestu nebo v piipadé, ze
protest nebyl ze zavaznych dtivodi podan viibec.
Jedna se tak napiiklad o situaci, kdy moznost
odhalit vadu usneseni valné hromady nebylo
mozné, jelikoz zjisténi vady je zavislé na odbornych
znalostech, kterymi spolec¢nik/ akcionar
nedisponuje. V ptipadé nepritomného
spole¢nika/akcionare se miize jednat o situaci, kdy
nebyla valnd hromada svoldna fadné, napt.
neobdrzel pozvanku na valnou hromadu. Je nutné
poznamenat, Ze nadale plati, Ze je-li sporné, zda byl
protest podan, ma se za to, Ze podan byl.

VSichni pfitomni i neptitomni spole¢nici/ akcionari
mohou vyuZit protestu podaného jinym
spole¢nikem/akcionafem ¢i jinou k tomu
opravnénou osobou. To znamena4, Ze i spole¢nik,
ktery nepodal protest, miize napadnout platnost
usneseni valné hromady z divod uvedenych

v protestu podaném jinou osobou.

ZOK umoznuje spole¢nosti s ru¢enim omezenym
upustit od povinnosti vznaset protest tpravou ve
spolecenské smlouvé. U¢ini-li tak, spole¢nici se
mohou dovolavat neplatnosti usneseni valné
hromady bez nutnosti vzneseni protestu.

Nezbyva nez dodat, Ze s vyjimkou
spole¢niki/akcionait, nejsou ostatni opravnéné
osoby ve svém pravu podat navrh na vysloveni
neplatnosti usneseni valné hromady podanim
protestu omezeny. Pravo dovolat se vysloveni
neplatnosti usneseni valné hromady zanika
uplynutim tii mésict ode dne, kdy se navrhovatel
o usneseni dozvédél nebo mohl dozvédét,
nejpozdéji vSak do jednoho roku od jeho prijeti.

The exception applicable to shareholders absent
during a General Meeting has been removed by the
amendment.

The amended Section 192 BCA (relating to
limited-liability companies) and Section 424 BCA
(relating to joint-stock companies) now stipulate
that the shareholder cannot claim invalidity of

a General Meeting resolution, if no justified
objection was raised against such resolution,
unless the objection was not raised due to a serious
reason. Thus, the BCA provides a new specific
requirement regarding the characteristic of the
objection (i.e., its justification). As a result, the
shareholder should always specify the reason for
which he/she believes that the resolution, the
process of convening the meeting, or the General
Meeting itself is defective.

In exceptional cases, it will be permissible to claim
invalidity of the resolution for other reasons also
(i.e. those that were not specified in the objection),
or if the objection was not raised at all for serious
reasons. For instance, this will cover the situations
where the defect could have not been recognized, as
its recognition depends on professional knowledge,
which the shareholder does not possess. In the case
of an absent shareholder, this may be a situation
where the General Meeting was not convened
properly, e.g. he/she did not receive an invitation to
the General Meeting. If there are doubts as to
whether an objection was raised, it will be deemed
to have been raised.

All present and absent shareholders may use the
objection filed by another shareholder or another
person entitled to claim invalidity. This means that
even a shareholder who did not raise an objection
may claim invalidity of the resolution for reasons
stated in the objection filed by another entitled
person.

The BCA allows limited-liability companies to waive
the obligation to raise the objection in the Articles
of Association. If so, shareholders may claim
invalidity without the need of raising an objection.

It should also be noted that except for shareholders,
the other persons entitled to claim invalidity of the
resolution are not limited with the request to file an
objection. The right to claim invalidity expires after
three months from the day the shareholder learnt or
should have learnt of the resolution, but no later
than within one year from its adoption.
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