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OPSTOUPENi Z FUNKCE BUDE
ZREJME TRVAT DELE NEZ DOSUD

(8 58 odst. 1 zdkona o obchodnich
korporacich (,ZOK*))

Dle tpravy u¢inné do 31. prosince 2020 zanika
funkece ¢lena voleného organu spole¢nosti po
uplynuti 1 mésice od doruceni oznameni

o odstoupeni organu, ktery ¢lena zvolil. Clen
organu vSak nesmél odstoupit v dobé, ktera je pro
spole¢nost nevhodné. Co se mysli ,,nevhodnou
dobou* pak v praxi ¢inilo vykladové problémy.

Ve lhtité 1 mésice casto nebylo ani prakticky mozné
svolat valnou hromadu, aby mohla doplnit
chybéjici ¢leny. Novela si tak klade za cil vhodnéji
vyvazit (i) zajem na ochrané spole¢nosti pied
nahlym ukoncenim funkce, na ktery by nemohla
adekvatné reagovat, a (ii) zajem ¢lena voleného
organu odstoupit v rozumné dobé.

Nové tedy funkce zanikne az okamzikem, kdy
odstoupeni takovy organ projednal (nebo
mél projednat). Organ mé povinnost odstoupeni
projednat bez zbyte¢ného odkladu, nejpozd€ji vSak
na nejblizsim zasedani takového organu. Jestlize
odstupujici ¢len oznami své odstoupeni piimo na
zasedani ptislu§ného organu, kon¢i jeho funkce
uplynutim 2 mésict.

RESIGNING FROM APPOINTED
COMPANY BODY OFFICES IS
LIKELY TO TAKE LONGER THAN
BEFORE

(Section 58(1) Business Corporations Acts
(,BCA”))

According to the regulation effective until

31 December 2020, the position of a member of the
elected body of a company terminates after one
month from receipt of the notice of
resignation to the body that appointed the
member. At the same time the member cannot
resign at a time which is unsuitable for the
company. This formulation “unsuitable time” has
raised interpretation issues though.

However, often it was not even practically possible
within one month to convene the General Meeting
to appoint new members. The amendment thus
aims to more appropriately balance: (i) the interest
in protecting the company from sudden
termination of office, to which it could not respond
adequately, and (ii) the interest of a member of the
elected body to resign within a reasonable time.

According to the amendment, the office shall
terminate only after the resignation is
discussed (or should have been discussed)
by the body which elected such member. This body
is obliged to discuss the resignation without undue
delay, but no later than during their next meeting.
If the resigning member announces his/her
resignation directly at a meeting of the competent
body, his/her office shall terminate two months
after such notice.



Pokud ptisobnost valné hromady vykonava jediny
spole¢nik, pak vykon funkece kon¢i uplynutim
2 mésicti po oznameni o odstoupeni.

V pripadé, ze ¢len voleného organu nebyl zvolen
organem obchodni korporace (v praxi zejména za
situace, kdy ¢ast ¢lent volenych organt voli
zameéstnanci spole¢nosti), oznami své odstoupeni
organu, jehoz je ¢lenem. Jeho funkce kon¢i poté
dnem, kdy odstoupeni projednal nebo mél
projednat tento organ.

Prislu$ny organ samoziejmé muze (na zadost
odstupujiciho ¢lena) schvalit i jiny okamzik zaniku
funkce.

Stejné tak lze otdzku odstoupeni upravit podrobnéji
ve spolecenské smlouvé.

Ackoliv novela jiz neobsahuje pravidlo zakazu
odstoupeni ¢lena voleného organu v dobé, kdy je to
pro spolec¢nost nevhodné, zastavame nazor, Ze i
nadéale bude ¢len organu nucen volit dobu svého
odstoupeni v souladu s povinnosti péce fadného
hospodafte tak, aby nacasovanim jeho odstoupeni
nevznikla spole¢nosti Skoda.

Z praktického pohledu lze odstupujicim ¢lenim
doporucit (je-li to v jejich kompetenci), aby
spole¢né se zaslanim oznadmeni o svém
odstoupenim rovnou iniciovali také svolani schiize
prislu§ného organu, ktery takové odstoupeni
projedna.
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If the company has a sole shareholder who
exercises the powers of the General Meeting, the
office will terminate two months after delivery
of the notice of resignation.

In the event that a member of an elected body has
not been elected by a company’s body (especially
when part of the members of the elected body is
elected by the company’s employees), he/she shall
notify his resignation to the body of which he/she is
a member. His/her office shall expire on the date
on which the resignation was or should have been
discussed by that body.

The respective body can, of course, approve
another date of termination of the office upon
request of the resigning member.

Likewise, the question of resignation can be
addressed in greater detail in the company’s
Articles of Association.

Although the amendment no longer contains a rule
prohibiting the resignation of an elected member
at a time when it is unsuitable for the company, we
are of the opinion that the member of the body will
still be obliged to follow the previous rule in
accordance with his/her duty of due managerial
care, so that the timing of his/her resignation does
not cause any damage to the company.

From a practical point of view, resigning members
may be advised (if it is within their competence) to
initiate a meeting of the competent body to discuss
such resignation together with sending the notice
of their resignation.
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