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CO ZNAMENA PRO AKCIOVE
SPOLECNOSTI ZRUSENI INSTITUTU
STATUARNIHO REDITELE?

Vnitini usporadani akciové spole¢nosti miize mit bud’
monistickou, nebo dualistickou podobu.
Nejzasadnéjsi rozdil mezi nimi spociva v rozdéleni
vykonnych a kontrolnich pravomoci mezi volené
organy spolec¢nosti. Podle stavajici apravy zakona

o obchodnich korporacich (,,ZOK") jsou volenymi
organy v monistické struktuie statutarni feditel

a spravni rada. Pti dualistickém vnitinim usporadéni
ma spole¢nost predstavenstvo a dozor¢i radu.
Nejvys$sim organem je pak v obou pfipadech valna
hromada.

0Od 1. ledna 2021 se vSak rusi organ statutarniho
reditele a spravni rada bude noveé jedinym
obligatorneé zfizovanym volenym organem akciové
spole¢nosti s monistickou strukturou. Nové bude
v § 456 odst. 2 ZOK vyslovné stanoveno, Ze spravni
rada je statutarnim organem spolec¢nosti, kterému
prislusi obchodni vedeni a dohled nad ¢innosti
spolecnosti. Musi se vSak idit tzv. koncepénimi

a strategickymi pokyny schvalenymi valnou
hromadou, pokud jsou v souladu s pravnimi predpisy
a stanovami (§ 456 odst. 3 ZOK).

Tato zména bude mit zdsadni dopad zejména na
spolec¢nosti, které maji viceclennou spravni radu.
JelikoZ byl statutarni feditel individualnim organem
spole¢nosti, opravnéni zastupovat spole¢nost ve
vSech vécech naleZelo jediné osobé. Spravni rada je

WHAT DOES REPEAL OF THE
STATUTORY DIRECTOR POSITION
MEAN FOR JOINT-STOCK
COMPANIES?

The internal structure of a joint-stock company
may take either a monistic or a dualistic form. The
most fundamental difference between these forms
lies in the division of executive and supervisory
powers between the appointed bodies. Under the
current Business Corporations Act (,BCA”),

a monistic joint-stock company has a Statutory
Director and an Administrative Board. In the case
of a dualistic structure, the company has the
Board of Directors and the Supervisory Board. In
both cases, the General Meeting is the supreme
body.

However, from 1 January 2021, the position of
Statutory Director will be repealed, and the
Administrative Board will be the sole obligatorily
established appointed body of a monistic
joint-stock company. Section 456(2) BCA will
newly explicitly stipulate that the Administrative
Board is the statutory body of the company, which
is responsible for business management and
supervision of the company’s activities. The
Administrative Board will follow so-called
conceptual and strategic instructions approved by
the General Meeting if they are in accordance with
the law and the Articles of Associations (Section

456(3) BCA).

This change will have a significant impact
especially on companies whose Administrative
Board is composed of multiple members. Since
the Statutory Director was an individual body, the
power to represent the company in all matters



vSak kolektivnim organem a mé zpravidla vice ¢lend.
ZruSenim pozice statutarniho reditele tak dojde

k tomu, Ze od 1. ledna 2021 za spole¢nost bude
opravneén jednat kazdy ¢len spravni rady samostatné,
ledaze stanovy urci jinak (§ 164 odst. 2 obcanského
zékoniku).

Pro rozhodovani spravni rady se uplatni pravidlo

o rozhodovéani vét§inou hlast pfitomnych ¢lent,
ledaze stanovy urci vyssi pocet (§ 461 odst. 1 ZOK).
O priibéhu jednani spravni rady a o jejich
rozhodnutich se porizuji zapisy podepsané
predsedajicim a zapisovatelem, jejichz ptilohou je i
seznam pritomnych.

V pripadé, Ze stanovy spole¢nosti neurci jiny pocet
¢lenti, ma spravni rada t¥i ¢leny. Cleny spravni rady
bude volit a odvolavat valna hromada, stanovy vSak
mohou urdit, Ze pravo jmenovat a odvolavat ¢leny
spravni rady je spojeno s prislusnou akeii s vysilacim
pravem.

Délka funkéniho obdobi bude podle ZOK ¢init tii
roky, ale stanovy nebo smlouva o vykonu funkce
mohou stanovit i jinou dobu.

S ohledem na nové postaveni spravni rady jako
statutarniho organu bude mit i standardni povinnosti
s tim souvisejici jako napf. vedeni Gcéetnictvi,
sestavovani zpravy o podnikatelské ¢innosti a o stavu
majetku (pokud spole¢nost nesestavuje vyrocni
zpravu), apod.

Spolecnosti by mély prizptisobit své stanovy
novelizovanému ZOK nejpozdéji do 1. ledna 2022

a takto zménéné stanovy zalozit do sbirky listin
obchodniho rejstiiku. Ve stanovach Ize rovnéz
upravit riizné aspekty fungovani spravni rady, jak je
i nastinéno vyse, proto doporucujeme jejich revizi
vénovat nalezitou pozornost.
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was vested in one person. However, the
Administrative Board is a collective body and
usually has more members. By repealing the
position of Statutory Director, as of 1 January
2021, each Administrative Board member will be
authorised to represent the company individually,
unless the Articles of Association stipulate
otherwise (Section 164(2) Civil Code).

The Administrative Board’s decision-making will
require a majority of the present members’ votes,
unless the Articles of Association stipulate

a higher majority (Section 461(1) BCA). Minutes
of the Administrative Board’s meeting and
decisions will be drawn up and signed by the
chairman and the minutes clerk. The list of
attendees will be attached to the minutes.

Unless the Articles of Association stipulate
otherwise, the Administrative Board will consist
of three members. The Administrative Board
members will be appointed and recalled by the
General Meeting, unless it is determined in the
Articles of Association that the right to appoint
and recall the Administrative Board members is
attached to the relevant share bearing a right to
appoint/recall members of appointed bodies.

The term of the office, pursuant to the BCA, will
be three years, and the Articles of Association or
the Executive Service Agreement may stipulate
another time period.

With respect to the new position of the
Administrative Board as the statutory body, it will
also have standard obligations related thereto, for
instance book-keeping, preparation of the report
on business activities, and on the state of assets (if
the company does not prepare its Annual Report),
etc.

Companies should adapt their Articles of
Association to the amended BCA by 1 January
2022, and file the Articles of Association to the
Collection of Deeds of the Commercial Register.
Since various aspects of the Administrative Board
functioning may be stipulated in the Articles of
Association, as mentioned above, we recommend
revising the Articles of Association carefully.
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