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DALSI ZMENY, KTERE STOJI ZA
VASI POZORNOST

Valna hromada akciové spole¢nosti bude
az na vyjimky rozhodovat o zméné stanov

(8§ 421 odst. 2 pism. a) zakona o obchodnich
korporacich (,ZOK"))

Doposud podle ZOK o zméné stanov rozhodovala
valna hromada akciové spole¢nosti, pokud tak urcily
stanovy. Novela tedy rozsifuje pravomoc valné
hromady a tato bude o zméné stanov rozhodovat jiz
na zakladé€ zdkona, aniz by k tomu musela byt
zmocnéna stanovami.

Navrh zmény stanov se bude uverejnovat
spolu s pozvankou na valnou hromadu na
internetovych strankach spole¢nosti

(8 407 odst. 3 ZOK)

V akciovych spole¢nostech se nové nemusi
akcionartm spolu s pozvankou na valnou hromadu
zasilat Gplny navrh zmén stanov. Postaci, pokud
pozvanka obsahuje struény a vystizny popis

a odtvodnéni navrhovanych zmén stanov.

Uplny text navrhu zmén stanov v§ak musi byt
umistén spolu s pozvankou na valnou hromadu na
internetovych strankach spoleénosti a dile musi byt

REMAINING CHANGES WORTH
YOUR ATTENTION

The General Meeting of joint-stock
companies will, with some exceptions,
decide on amendments of the Articles of
Association

(Section 421(2)(a) Business Corporations Act
(,BCA™))

Previously under the BCA, the General Meeting of
a joint-stock company decided on the change of
the Articles of Association (,,A0A”), if it was
stipulated by the AoA. The amendment therefore
expands the powers of the General Meeting,
which will decide on the amendment of the AoA
on the basis of the law, without having to be
authorised to do so by the AoA.

Proposed changes to the AoA will be
published together with the General
Meeting invitation on the company’s
website

(Section 407(3) BCA)

In joint-stock companies, it will no longer be
necessary to send a complete draft amendment of
the AoA together with the invitation to the
General Meeting. It is sufficient if the invitation
contains a brief and accurate description and

a justification of the proposed amendments of the
AoA.

However, the full text of the draft amendments of
the AoA must be published together with the
General Meeting invitation on the company’s



zpristupnén v sidle spole¢nosti. Akcionar musi byt
v pozvance upozornén na pravo nahlédnout do
navrhu zmény stanov ve lhiité uvedené v pozvéance.

Pro Gcely uverejniovani pozvanky na valnou hromadu
a dalsich informaci uréenych pro akcionare na
internetovych strankach spole¢nosti Ize pak na
internetovych strankach zridit sekci pristupnou
pouze akcionaitim. Timto zptisobem lze chranit
citlivé ¢i jiné divérné informace pred Sirokou
vefejnosti.

Vypusténi nékterych adaju ze spolecenské
smlouvy ¢i stanov spole¢nosti s ru¢enim
omezenym a akciovych spole¢nosti bude
snazsi

(8§ 146 odst. 3 a § 250 odst. 4 ZOK)

Novela vyrazné zjednodusuje smazani udaji, které
musi byt soucasti zakladatelského pravniho jednani
pri zalozZeni spole¢nosti (napt. idaj o vkladové
povinnosti zakladateld, uréeni hodnoty nepenézitych
vkladd, urceni ¢lent organt spole¢nosti a urceni
spravcee vkladii). Vypusténi téchto tidaju se dle novely
nepovazuje za zménu zakladatelského pravniho
jednani. To znamena, Ze rozhodnuti o této zméné
nebude nutné ptijmout ve formé notarského zapisu

a zaroven pro jeho piijeti staci souhlas prosté vétsiny
spole¢niki (nikoliv dvouttetinova vétsina hlasi vsech
spole¢nikt jako dosud).

Nad to lze rozhodnuti o vypusténi téchto tdaja svérit
prostifednictvim spolecenské smlouvy statutarnimu
organu, coz jesté vyraznéji zjednodusuje tento
postup.

Podily a akcie bez hlasovaciho prava

(§ 135 odst. 3, 4 a § 276 odst. 2, 3 ZOK)

Novela stanovuje moznost ve spole¢nosti s rucenim
omezenym vydat podily bez hlasovaciho prava, musi
vSak byt upraveny ve spolecenské smlouvé. Ve
spole¢nosti musi byt alespon jeden podil, se kterym
je spojeno hlasovaci pravo.

I v akciovych spole¢nostech novela vyslovné piipousti
vydani jinych nez prioritnich akcii, se kterymi nebude
spojeno hlasovaci pravo. Prioritni akcie se
standardné vydavaly bez hlasovaciho prava jiz podle
stavajici tpravy, pokud ve stanovach nebylo
stanoveno jinak. I zde je zakotvena pocetni limitace —
souhrn jmenovitych hodnot akeii bez hlasovaciho
prava nesmi presdhnout 9o % zakladniho kapitalu.

V souvislosti s tim novela zakotvuje povinnost urcit
ve stanovach, jaka vaha hlasi je spojena s jednou
akcii bez hlasovaciho prava pro ptipady, kdy

website, and must also be made available at the
company’s registered office. The shareholder must
be notified in the General Meeting invitation
about the right to inspect the draft amendment of
the AoA within a time period stipulated in the
invitation.

For the purposes of publishing the General
Meeting invitation and other information
intended for shareholders on the company’s
website, a section accessible only to shareholders
may be established on the website. Sensitive or
other confidential information can be protected
from the general public in this way.

Deletion of certain provisions from the
AoA of limited liability companies and
joint-stock companies will be easier

(Sections 146(3) and 250(4) BCA)

The amendment significantly simplifies the
deletion of provisions that must be part of the
AoA when setting up a company (e.g., information
on the founders’ contribution obligation, value of
in-kind contributions, appointment of the first
members of the company’s bodies, and
appointment of the contribution administrator).
According to the amendment, the deletion of such
provisions is not considered a change of the AoA.
A decision on this change will therefore not
require a notarial deed, and the consent of

a simple majority of shareholders will be
sufficient for its adoption (i.e., not the two-thirds
majority of shareholders as before).

Furthermore, the decision to delete such
provisions can be entrusted to a statutory body
through the AoA, which simplifies this procedure
even more.

Ownership interests and shares without
a voting right

(Sections 135(3)(4) and 276(2)(3) BCA)

The amendment provides the possibility to issue
ownership interests in limited liability companies
with no voting rights, if they are governed in the
AoA. However, there must be at least one
ownership interest with voting rights in the
company.

The amendment explicitly allows the issue of
other than preference shares with no voting rights
also in joint-stock companies. Preference shares
were normally issued without voting rights even
under the current BCA, unless the AoA stipulated
otherwise. This possibility comes with certain
limitation as well — the sum of the nominal values
of shares without voting rights may not exceed
90% of the registered capital. In connection with
this, the amendment stipulates the obligation to
determine in the AoA the number of votes



hlasovaci pravo ,,0zije“ (napi. vyzaduje-li ZOK
hlasovani na valné hromadé€ podle druhu akeii).

Spolecenska smlouva ¢i stanovy mohou déle rozsirit
divody pro zakaz vykonu hlasovaciho prava, napr.
z diivodu stfetu zajmu.

Zména v pravni apravé zakazu konkurence

(8199, § 441, § 451 a § 459 ZOK)

Dle tipravy ZOK pred novelou bylo mozné prolomit
zakaz konkurenéniho jednani pro jednatele se
svolenim vSech spole¢nikt. Jednatel ma povinnost
informovat o0 mozném konkurenénim jednéni

a spole¢nici maji moznost vyslovit nesouhlas.
Podobna pravidla platila i pro ¢leny predstavenstva,
dozordi rady a spravni rady. Zaroven bylo mozné
upravit zakaz konkurenéniho jednani ve spolec¢enské
smlouvé ¢i stanovach o dalsi omezeni nad ramec
zakona.

Novela zdkaz konkurenéniho jednani v ZOK pojimé
jako Cisté dispozitivni. Od zakazu bude tedy mozné se
odchylit ve spolecenské smlouvé/stanovach, a to

i zptisobem tplného vylouceni ustanoveni ZOK

o zakazu konkurence.

Je v8ak nutné dodat, Ze ani Gplnym vyloucenim
zakonného zakazu konkurence neni dotéena
povinnost ¢lend volenych organti jednat s péci
radného hospodate ¢i dodrzovat obecna pravidla
o stfetu z4jmu.

Dle ptechodnych ustanoveni novely plati, Ze pokud
ma ¢len voleného organu ke dni 1. ledna 2021
povolen vykon ¢innosti, které se tyka zakaz
konkurence, miZe ji vykonavat i po tomto datu.

Nova pravidla pro prokuristu

Novela rusi bez dalsiho pouzitelnost ustanoveni ZOK
tykajici se neptipustnosti konkurenéniho jednani,
stietu zajmi a obecné ustanoveni upravujici pravidla
o0 jednéni ¢lent organt na prokuristy.

Zaroven vsak novela rusi vyjimku pro prokuristu dle
§ 71 odst. 5 ZOK a nové tak bude mozné na
prokuristu pohlizet jako na vlivhou osobu, coz

s sebou nese vSechny zdkonné disledky s tim
spojené. Mimo jiné mize byt prokurista povinen

k nahradé Gjmy, kterou spolec¢nosti zptisobi
ovlivnénim jejiho jednéani.

associated with one share without a voting right
for cases where the voting right “comes to life”
(e.g., if the BCA requires voting at the General
Meeting by share type).

The AoA may further extend the grounds for
prohibiting the exercise of voting rights, e.g. due
to a conflict of interests.

Change of the regulation of the
non-compete obligation

(Sections 199, 441, 451 and 459 BCA)

According to the BCA prior to the amendment, it
was possible to remove the non-compete
obligation for Executive Directors with the
consent of all shareholders. The Executive
Director is obliged to notify shareholders about
possible competitive behaviour and the
shareholders have the opportunity to disagree
therewith. Similar rules apply to members of the
Board of Directors, as well as members of the
Supervisory Board and Administrative Board. It
was also possible to stipulate further restrictions
regarding the non-compete obligation in the AoA.

The amendment considers the non-compete
obligation under the BCA to be purely dispositive.
It will therefore be possible to derogate from the
obligation in the AoA, even by completely
excluding the BCA provisions on the non-compete
obligation.

However, please note that even the complete
exclusion of the statutory non-compete obligation
does not affect the obligation of appointed bodies’
members to act with due managerial care, or to
comply with the general rules on conflicts of
interest.

According to the transitional provisions of the
amendment, if a member of an appointed body is
allowed to perform an activity forbidden under
the non-compete obligation as of 1 January 2021,
he/she may continue to perform such activity.

New rules for the corporate agent

The amendment abolishes the applicability of the
provisions of the BCA concerning the
non-compete obligation, rules for conflicts of
interest and, in general, the provisions governing
the rules on the conduct of members of bodies to
the position of a corporate agent.

At the same time, however, the amendment
removes the exception for the corporate agent
according to Section 71(5) BCA, which results in
seeing the corporate agent as an influential
person. Among other associated consequences,
the corporate agent may be obliged to compensate
the damage caused to the company by influencing
its actions.



Vystoupeni spole¢nika ze spole¢nosti pri
nesouhlasu s vyznamnym rozhodnutim valné
hromady

(8 202 ZOK)

K vystoupeni spole¢nika nové postaci, pokud
spole¢nik nehlasoval pro vyznamnou zménu
spolecenské smlouvy ohledné pievazujici povahy
podnikani nebo prodlouzeni trvani spole¢nosti.
Dosud bylo pozadovano, aby hlasoval proti.

Tato zména by méla zarudit i spole¢nikiim bez
hlasovaciho prava moznost vystoupit ze spole¢nosti,
pokud dojde k takové vyznamné zméné spolecenské
smlouvy.

Vylouceni spoleénika pro prodleni se
splacenim vkladu

(§ 151 odst. 2 ZOK)

Pfi nesplnéni vkladové povinnosti ¢i priplatkové
povinnosti spole¢nikem nebude mozné zahéjit proces
vylouceni spole¢nika ze spolec¢nosti z uvedeného
dtivodu pouze na zakladé vyzvy ke splnéni
povinnosti. Dle novely bude nutné takového
spole¢nika nejen vyzvat, ale i poucit o moznosti
vylouceni ze spole¢nosti. Az po této kvalifikované
vyzveé muze byt spole¢nik ze spole¢nosti valnou
hromadou vyloucen.

Vylouceni spoleénika soudem
(8§ 157 odst. 2 pism. d) ZOK)

Spolecnik se nové muze doméhat za spoleénost
vylouceni spole¢nika nejen pro nesplnéni vkladové
povinnosti, jak mohl dosud, ale i pro jakékoliv jiné
poruseni povinnosti spole¢nika zvl4st zavaznym
zptsobem. K takové Zalobé spole¢nika bude ale
potiebovat souhlas valné hromady.

Snazs$i zakladani spole¢nosti s ru¢enim
omezenym

(8 23 ZOK)

Z&kladni kapital do vyse 20.000 K¢ nové nebude
nutné splacet na zvlastni Gcéet v bance uréeny pro
splaceni zakladniho kapitalu. Postaci splaceni jinym
zptisobem, napft. v hotovosti spravci vkladu, kterym
muze byt typicky jeden ze zakladatelli spole¢nosti.
O splaceni vkladu vyda spravce potvrzeni, které

Withdrawal of a shareholder from the
company due to disagreement with

a significant resolution of the General
Meeting

(Section 202 BCA)

In order to withdraw from the company, it will be
sufficient for the shareholder if such shareholder
has not voted in favour of the material
amendment to the AoA consisting of the change of
the predominant nature of the business or
extension of the company’s duration. So far,
shareholders were required to vote against in
order to be able to withdraw from the company.

This change should also guarantee shareholders
without a voting right the opportunity to
withdraw from the company if there is such

a significant change in the AoA.

Expulsion of the shareholder due to
default with fulfilling the contribution
obligation

(Section 151(2) BCA)

In the event of non-fulfilment of the contribution
obligation, or an additional payment obligation by
the shareholder, it will not be possible to initiate
the process of expulsion of such shareholder only
upon a request to fulfil the obligation. According
to the amendment, it will be necessary not only to
request the fulfilment, but also to inform the
shareholder about the possibility of expulsion.
Only after this qualified request can the
shareholder be expelled from the company by the
General Meeting.

Expulsion of a shareholder by the court
(Section 157(2)(d) BCA)

The shareholder can now demand the expulsion
of another shareholder by a court on behalf of the
company not only for non-fulfilment of the
contribution obligation, as he/she could have
done so far, but also for any other breach of the
shareholder’s obligation in a particularly serious
manner. However, such court action will require
the approval of the General Meeting.

Easier way of setting up a limited liability
company

(Section 23 BCA)

Registered capital of less than CZK 20,000 will no
longer need to be paid to a designated bank
account intended for the payment of registered
capital. It will be sufficient to pay this in another
way, e.g. in cash to the contribution
administrator, which may typically be one of the
company’s founders. The contribution
administrator will then issue a confirmation of the



néasledné bude slouZit jako podklad pro zapis
spole¢nosti do obchodniho rejstiiku.

s we

Zprava o podnikatelské ¢innosti akciové
spolec¢nosti a o stavu jejiho majetku

(8§ 435 odst. 5, § 436, § 456 odst. 6 a 8 ZOK)

Akciové spolecnosti, které nezpracovavaji vyrocéni
zpravu, budou vyhotovovat zpravu o podnikatelské
¢innosti a o stavu majetku. Ve zpravé zhodnoti stav
majetku a podnikatelskou ¢innost spole¢nosti

v téetnim obdobi, za néz se sestavuje ucetni zavérka,
a predpokladany dalsi vyvoj podnikatelské ¢innosti
spolec¢nosti. Tato zprava se bude uverejiovat
spolecné s Gcetni zaveérkou na internetovych
strankach spole¢nosti alespon po dobu 30 dnii prede
dnem konani valné hromady a po dobu 30 dnti od
schvaleni nebo neschvaleni tcetni zavérky.

Zpréva se ulozi do sbirky listin ve 1htité pro ulozeni
Gcetni zavérky sestavené za tcetni obdobi, za néz se
zprava sestavuje.
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payment, which will then serve as a basis for the
company’s registration to the Commercial
Register.

Report on business activities of a joint-
stock company and of the status of its
assets

(Sections 435(5), 436, and 456(6)(8) BCA)

Joint-stock companies that do not prepare annual
reports will be obliged to prepare reports on
business activities and on the status of assets.
They will evaluate the status of assets and the
company’s business in the accounting period for
which the financial statements are prepared, and
an estimated further development of the
company’s business. The report will be published
together with the financial statements on the
company’s website for 30 days prior to the
General Meetings, and 30 days after the
approval/disapproval of the financial statements.

The report will be filed in the Collection of Deeds
within the deadline for filing the financial
statements for the accounting period for which it
is prepared.
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