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VALNA HROMADA MUZE
STATUTARNIMU ORGANU
UDELOVAT STRATEGICKE

A KONCEPCNI POKYNY, AVSAK
OBCHODNI VEDENI I NADALE
ZUSTAVA V GESCI STATUTARNIHO
ORGANU

Strategické a koncepéni pokyny valné hromady

Spole¢nici mohou prostiednictvim valné hromady
spole¢nosti prijimat rozhodnuti o jejim strategickém
Fizeni. Strategické fizeni predstavuji predevsim takové
zasady a pokyny, které svym vyznamem piesahuji
béznou spravu spolec¢nosti v dlouhodobém horizontu.
MiiZe se jednat naptiklad o zasady dlouhodobé
investi¢ni politiky nebo rozhodovani o rozvoji ¢i
utlumeni vyznamnych aktivit spole¢nosti.

Naopak, ,,béZznou” spravou spolec¢nosti zahrnujici
predevsim organizovani a fizeni jeji bézné
podnikatelské ¢innosti (napt. vymahani pohledéavek,
financovani provozu apod.), pfedstavuje obchodni
vedeni spoleénosti, které nalezi statutdrnim organtim.

Stéavajici pravni taprava zakona o obchodnich
korporacich (,ZOK®) vyslovné neupravuje ptisobnost
valné hromady, jakozto nejvyssiho organu spolec¢nosti,
udélovat statutarnimu organu spole¢nosti strategické
a koncepcéni pokyny. V soucasné dobé se tedy takova
ptisobnost valné hromady vyslovné uvadi ve

THE GENERAL MEETING MAY
ISSUE STRATEGIC AND
CONCEPTUAL INSTRUCTIONS TO
THE STATUTORY BODY, BUT
THE STATUTORY BODY
REMAINS RESPONSIBLE FOR
BUSINESS MANAGEMENT

Strategic and conceptual instructions of
the General Meeting

Shareholders are entitled to adopt decisions
through the General Meeting regarding the
company’s strategic management. Strategic
management includes especially principles and
guidelines that go beyond the ordinary
management of the company in the long run.
These may include, for instance, principles of
long-term investment policy or decisions on the
development or reduction of the company’s key
activities.

However, the company’s ,,ordinary”
management, which mainly includes the
organisation and management of its ordinary
business activities (e.g., debt recovery,
operational financing, etc.), is covered within
the company’s business management performed
by its statutory bodies.

The current Business Corporations Act (,BCA”)
does not explicitly regulate the authority of the
General Meeting, as the company’s supreme
body, to give strategic and conceptual
instructions to the company’s statutory body.
Therefore, such authority of the General
Meeting should be currently expressly stipulated



spolecenskych smlouvach a byla dovozovana
i vykladem.

Novelou je postaveno najisto, ze jednatelé (§ 195 odst.
2 ZOK), predstavenstvo (§ 435 odst. 3 ZOK) i spravni
rada (§ 456 odst. 3 ZOK) se 1idi strategickymi
zasadami a pokyny schvalenymi valnou hromadou,
jsou-li v souladu s pravnimi predpisy a spolecenskou
smlouvou ¢i stanovami spole¢nosti.

Napristé tedy jiz nebude tieba tuto ptisobnost valné
hromady upravovat ve spolecenské smlouvé, protoze
bude plynout primo ze ZOK.

Cilem této zmeény je posileni pravni jistoty a usnadnéni
aplika¢ni praxe.

Pokyny k obchodnimu vedeni spole¢nosti

Ani nadale vSak nebude obecné pripustné, aby kdokoli
udéloval statutarnimu organu pokyny tykajici se
obchodniho vedeni spolec¢nosti.

Clenové statutarniho organu véak mohou nadale
aktivné zadat valnou hromadu o udéleni pokynu
tykajiciho se obchodniho vedeni, aniz by tim byla

dotcena jejich povinnost jednat s pééi fadného
hospodafe (§ 51 odst. 2 ZOK).

Pokyny ridicich osob v koncernu

Novelizovana bude i vyjimka ze zdkazu udélovat
pokyny k obchodnimu vedeni v pripadeé tzv.
koncernovych pokynii (§ 81 ZOK).

Organ tidici osoby totiz miize udélovat organtim fizené
osoby pokyny tykajici se obchodniho vedeni, pokud
jsou v zajmu koncernu. Za stavajiciho znéni ZOK
postacovalo, byly-li v zajmu Fidici osoby nebo jiné
osoby z koncernu. Nove tedy takové pokyny museji
sledovat zajmy koncernu jako celku.

vV

Koncern je ,nejvyssi“ formou seskupeni, protoze
spole¢nosti v koncernu jsou podrizené jednotnému
fizeni. Nikoli vSechna ¢eska podnikatelska seskupeni
vsak tvori koncern, coz je v tomto kontextu dilezité,
protoZe se tato vyjimka vztahuje pouze na koncerny.

in the Articles of Association, and has also been
inferred in the legal doctrine.

The amendment clarifies that Executive
Directors (Section 195(2) BCA), the Board of
Directors (Section 435(3) BCA), and the
Administrative Board (Section 456(3) BCA) are
bound by the strategic principles and guidelines
approved by the General Meeting, if they are in
accordance with the legal regulations and the
company’s Articles of Association.

Thus, it will no longer be necessary to stipulate
this power of the General Meeting in the Articles
of Association, because it will follow directly
from the BCA.

The aim of such change is to strengthen legal
certainty and facilitate application practice.

Instructions regarding the company’s
business management

However, it will still not be generally permissible
for anybody to give statutory bodies instructions
regarding the company’s business management.

Nevertheless, statutory body members may still
actively request the General Meeting to give

an instruction regarding the company’s business
management, without prejudice to their duty to
act with due managerial care (Section 51(2)
BCA).

Instructions of managing entities within
a group (concern)

The exemption to the prohibition of instructions
to business management regarding so-called
instructions within concerns (Section 81 BCA)
will be amended as well.

A corporate body of the managing entity may
give instructions regarding business
management to a corporate body of the
managed entity, if they are in the interests of the
concern. Under the current wording of the BCA,
it was sufficient if they were in the interest of the
managing entity, or other entities from the
concern. Thus, newly such instructions must
follow the interests of the concern as a whole.

A concern is the “highest” form of a group
because companies in a concern are subject to
unified management. Not all Czech business
groups form a concern, which is important in
this context because this exemption only applies
to concerns.
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