FORLEX
LEGAL
UPDATE
C.1

LEDEN - UNOR
JANUARY - FEBRUARY




UvoD
INTRODUCTION

Vazeni klienti,
Pevné vérime, Ze se Vam i v této nelehké dobé dari.

Opét jsme pro Vas shrnuli z naSeho pohledu nejvyznamné;jsi a nejzajimavéjsi novinky v
legislativé a vybrané vyznamné judikaty z nedavné doby.

Dear clients,
We firmly believe that you are doing well even in these difficult times.

Once again, we have summarized for you from our point of view the most important
and interesting innovations in legislation and selected important recent case law.

Vas tym FORLEX, advokatni kancelar /
Your team FORLEX, attorneys-at-law
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ZRiZENIi A VZNIK JINEHO
VECNEHO PRAVA K PODILU

Novela zakona o obchodnich korporacich, o které jsme
Vas v minulosti jiz informovali, prinesla zménu i v oblasti
zrizovani vécnych prav k podiliim v obchodnich
korporacich. Zakon nyni stanovi, Ze k podilu v obchodni
korporaci, ktery neni predstavovan cennym papirem nebo
zaknihovanym cennym papirem, lze zfidit i jina vécna
prava nez pravo zastavni. Typicky se miZe jednat o
predkupni pravo ostatnich spole¢nik, které byva
nejcastéji upraveno ve spolecenskych smlouvach
obchodnich korporaci, zejména pak u akciovych
spolecnosti, jako zptisob omezeni prevoditelnosti podild.
Predkupni pravo v tomto rezimu nicméné neposkytuje
takovou miru ochrany jako predkupni pravo vécné, v
pripadé, jehoz poruseni si opravnény spole¢nik miize na
nabyvateli vynutit, aby na n€j podil za stejnych podminek
prevedL

S ohledem na znéni zakona o obchodnich korporacich
nicméné ani nadale nebude mozné zridit jiné vécné pravo
nez pravo zastavni k podilu ve spolec¢nosti s rucenim
omezenym, ktery je predstavovan kmenovym listem, a k
akciim.

V této souvislosti byl dale pomérné problematickym
zpltisobem novelizovan zakon o verejnych rejstricich,
jehoz znéni ¢inné do 31. 12. 2020 umoznovalo zapis
zakazu zatizeni nebo zcizeni podilu v korporaci, byl-li
zrizen jako vécné pravo, do obchodniho rejstriku, bez
ohledu na to, zda Slo o podily predstavované cennym
nebo zaknihovanym papirem. Novela dané ustanoveni
méni po vzoru zakona o obchodnich korporacich a patrné
nedopatrenim zakonodarce stanovi, Ze do obchodniho
rejstriku lze zapsat pouze jina vécna prava k podilu, ktery
neni predstavovan cennym nebo zaknihovanym papirem.
Dtisledkem této tpravy je, Ze od 1. 1. 2021 neni mozZné
zridit zakaz zatiZeni nebo zcizeni jako vécné pravo k
akciim jako doposud.

ESTABLISHMENT OF RIGHTS
IN REM OVER SHARES

The amendment to the Business Corporations Act, which
we have already informed you about in the past, has also
brought a change in the area of establishing rights in rem
over shares in business corporations. The law now provides
that rights in rem other than liens may be established in
respect of a share in a commercial company, provided that
the share is not represented by security or book-entry
security. Typically, this may be a pre-emption right of other
shareholders, commonly regulated in the memorandums of
association of business corporations, especially in joint-
stock companies, as a way of limiting the transferability of
shares. However, such a pre-emption right does not offer
the same level of protection as the pre-emption right in
rem, which allows the entitled shareholder to force the
acquirer of the share to transfer the share to him/her
under equal terms if the pre-emption right is violated.

However, in view of the wording of the Business
Corporations Act, it will still not be possible to establish a
right in rem other than the right of lien over shares in
joint-stock companies and shares in limited liability
companies that are represented by common certificates.

Moreover, the Public Registries Act was also amended, but
in a rather problematic way. The wording of the Public
Registries Act effective until 31. 12. 2020 allowed to register
a negative pledge over share in a business corporation as a
right in rem, irrespective of whether the share was
represented by a security or book-entry security. The
provision was amended in a way to follow the amendment
of the Business Corporations Act and provides, possibly due
to a legislative mistake, that other rights in rem shall also
be entered in the Commercial Register unless they are
represented by security or book-entry security. The
consequence of this amendment is that from 1. 1. 2021 it is
no longer possible to establish a negative pledge as a right
in rem over a share in joint-stock companies.

Image by Negative Space from Pexels

Mgr. Lukas Marek
advokat / attorney-at-law




ROZDELENI A
VYPLATA PODILU
NA ZISKU A NA
JINYCH
VLASTNICH
ZDROJIiCH

DISTRIBUTION AND
PAYMENT OF THE
SHARE IN PROFIT
AND OTHER OWN

RESOURCES

Mgr. Robert Sikora
advokatni koncipient /
associate

V ramci novely zakona o obchodnich korporacich byla

zdanlivé rozsahlym zptsobem od 1. 1. 2021
novelizovana také pravidla pro rozdéleni a vyplatu
podiltl na zisku a na jinych vlastnich zdrojich
obchodnich korporaci, predevsim pak ve vztahu ke
spolecnosti s rucenim omezenym a akciové
spole¢nosti. Zakladni pravidla zGstavaji zachovana,
novela se vSak dotkla napriklad nasledujiciho.

Nové je postaveno na jisto, ze fadna ¢i mimoradna
ucetni zavérka je zptisobilym podkladem pro
rozhodnuti o rozdéleni podilu na zisku ¢i na jinych

vlastnich zdrojich az do konce nasledujiciho c¢etniho

obdobi. V praxi to naptiklad znamena, Ze nejvyssi
organ nemusi o rozdéleni rozhodnout v zakonném

terminu pro schvaleni i¢etni zaveérky. Zaroven mize v

prabéhu roku rozhodnout o rozdéleni i opakované.

Image by Ka ol na Grabowska from Pexels
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As part of the amendment to the Business Corporations
Act, the rules on distribution and payment of profit
shares and other own resources of business corporations
have been amended in a seemingly extensive manner,
especially in relation to limited liability companies and
joint-stock companies. The essential rules remain in
place, but the amendment touched on the following, for
example.

t is now expressly stated that ordinary or extraordinary
final accounts are an eligible basis for a decision on the
distribution of profit or other own resources until the
end of the following financial year. In practice, this for
example means that the supreme body does not have to
decide on the distribution within the statutory period for
the approval of the final accounts. It may also decide on
the distribution repeatedly during the year.



Dale doslo ke sjednoceni bilan¢nich testt, tedy
maximalnich ¢astek k rozdéleni, a ke zprisnéni
nasledkd v pripadé jejich porusSeni. Jednim z disledkd
sjednoceni je, Ze spoleCnosti s ru¢enim omezenym a
druzstva nyni musi pri rozdéleni podilt na zisku a na
jinych vlastnich zdrojich posuzovat také bilan¢ni test,
ktery byl dosud relevantni pouze pro akciové
spole¢nosti, a podle kterého nesmi vlastni kapital
klesnout pod vysi upsaného zakladniho kapitalu
zvySeného o fondy, které nelze rozdélit.

Nesplnéni bilan¢nich testlt povede k povinnosti
vyplaceny podil na zisku ¢i na jinych vlastnich zdrojich
vratit, a to bez ohledu na pripadnou dobrou viru
spole¢nika. Vyjimkou jsou v tomto ohledu akcionari,
jejichz dobrou viru zakon zohledriuje.

Furthermore, balance tests, i.e. the maximum amounts
to be distributed, have been unified and the
consequences of their violation have been tightened.
One consequence of the unification is that limited
liability companies and cooperatives, when allocating
profit shares and other own resources, must now assess
also the balance test which was previously relevant only
for joint-stock companies, and according to which the
equity must not fall below the amount of the subscribed
registered capital increased with funds that cannot be
distributed.

Failure to comply with the balance tests will result in
the obligation to return the paid profit share or other
own resources, irrespective of any good faith of the
shareholder. The exception in this respect is
shareholders in joint-stock companies, whose good faith
is taken into account by law.




Image by Tranmattritam from Pexels

Ackoliv se nejedna o prevratnou zménu, jelikoz ,sdileni®
pracovniho mista bylo v zasadé obdobné mozno
dosahnout i pred 1. 1. 2021, a to jednoduse zaméstnanim
vice zaméstnanct na zkracené Gvazky, prinasi institut
sdileného mista prece jen n€jaké vyhody. Sdilené
pracovni misto by mélo fungovat tak, Ze dva zaméstnanci
s krat§i pracovni dobou, jejichZ soucet je menS$i nez
stanovena tydenni pracovni doba, pracuji na jedné
pracovni pozici tak, aby v souhrnu naplnili stanovenou
tydenni pracovni dobu v priméru za maximalné
¢tyrtydenni vyrovnavaci obdobi.

Zaméstnanci si budou v ramci sdileného pracovniho
mista opravnéni sami rozvrhovat pracovni dobu do smén
po jejich vzajemné dohodé (doposud musel i pfi ,sdileni*
pracovniho mista rozvrhovat pracovni dobu
zameéstnavatel). Tento rozvrh poté predloZi v pisemné
formé svému zaméstnavateli (nejpozdéji tyden predem,
resp. 2 dny predem v pripadé zmén) s tim, Ze po dohodé
bude mozny i zastup zaméstnanct .

SDILENE
PRACOVNI MiISTO

SHARED
WORKPLACE

Mgr. Eva Ostruszka Klusova
spole¢nik / partner

Although this is not a revolutionary change, as "job
sharing” could be in principle achieved before 1 January
2021, simply by employing more part-time employees, the
institution of shared work does bring some benefits. A
shared job should work in such a way that two employees
with shorter working hours, the sum of which is less than
the set weekly working time work in one job position so
that, in aggregate, they complete the set weekly working
time on average over a maximum four-week compensation
period.

Within the shared job, employees will be entitled to
schedule working hours themselves in shifts by mutual
agreement (so far, even when "sharing" a job, the employer
had to schedule working hours). He will then submit this
schedule in writing to his employer (no later than one week
in advance, or 2 days in advance in the case of changes),
with the possibility of employee representation by
agreement.




NAHRADY
SPOJENE S UJMOU
A UMRTIM

INJURY AND DEATH
COMPENSATIONS

Mgr. Zuzana Fricova
advokatni koncipientka /
associate

Nové se bude proplacet jednorazova nahrada
nemajetkové Gjmy pti zvlast zavazném ublizeni na
zdravi (a to manZelovi, partnerovi, ditéti, rodici a
osobam, které zptisobenou Gjmu vnimaji jako Gjmu
vlastni) a jednorazova nahrada nemajetkové jmy
pozustalych (dochazi k jejimu zvySeni a zaroven
rozsireni osob, kterym bude poskytovana nahrada -
zaopatrené dit€ a rodiCe zaméstnance). Tyto naroky
budou uspokojovany ze zakonného pojisténi
zamestnavatele.

Co se tyce naklada spojenych s pohtbem, bylo
upusténo od pevné ¢astky 20.000 K¢ a nové se bude
proplacet jeden a ptl nasobek pramérné mzdy v
narodnim hospodarstvi.

Image by towfiqu barbhuiya from Canva

Newly, a new one-off compensation for non-pecuniary
damage will be reimbursed in the event of particularly
serious injuries (namely to the spouse, partner, child,
parents, and persons who perceive the caused damage
as their own damage) and a one-off compensation for
non-pecuniary damage to survivors (it is increasing and
at the same time expanding the persons who will be
provided with compensation - the dependent child and
the employee's parents). These claims will be satisfied by
the employer's statutory insurance.

As for the costs associated with a funeral, a fixed
amount of CZK 20,000 has been abandoned and one and
a half times the average wage in the national economy
will be reimbursed.




Image by Tranmautritam from Pexels ¢

V pripadé Gcasti na akci poradané pravnickou osobou
zapsanou ve verejném rejstriku déle nez 5 let s hlavni
¢innosti ,prace s détmi a mladezi“ nalezet
zameéstnanci, ktery se této ¢innosti vénuje jiz
minimalné 1 rok soustavné a bezplatné€, nahrada mzdy
ve vysi primérného vydelku po dobu nejvyse 1 tydne v
kalendarnim roce.

Tuto nahradu bude zaméstnavateli kompenzovat stat
(zadost se bude podavat na prislusné OSSZ), a to do
vySe primérné mzdy v narodnim hospodarstvi za 1.-3.
Ctvrtleti predchoziho roku.

PRACOVNI
VOLNO
SOUVISEJICI S
AKCI PRO DETI A
MLADEZ

WORK LEAVE
RELATED TO THE
ACTION FOR
CHILDREN AND

YOUTH

Mgr. Tomas Tychtl
advokatni koncipient /
associate

In the case of participation in an event organized by a
legal entity registered in the public register for more
than 5 years with the main activity "work with children
and youth", an employee who has been engaged in this
activity for at least 1 year systematically and free of
charge should be reimbursed a maximum in the amount
of average earnings for a maximum 1 week in a
calendar year.

This compensation will be compensated by the state to
the employer (the application will be submitted to the
relevant DSSA), up to the amount of the average wage in
the national economy for 1-3. a quarter of the previous
year.




UCINNOST
NOVELY
ODPADOVEHO
ZAKONA

EFFECTIVENESS
OF WASTE
MANAGEMENT

ACT

Mgr. Kamila Ulrichova
advokatni koncipientka /
associate

Novela zavedla zvySeni poplatku za ukladani The amendment introduced an increase in the fee for
vyuzitelnych a recyklovatelnych odpadt na skladky za  depositing usable and recyclable waste in landfills per
tunu uloZeného komunalniho odpadu na 800 K¢ v roce  tonne of municipal waste deposited to CZK 800 in 2021,
2021, v roce 2023 na 1000 K¢, v roce 2025 na 1500 K¢ o CZK 1,000 in 2023, to CZK 1,500 in 2025 to CZK 1,850
az na 1850 K¢ v roce 2029. Za zvySovanim poplatku in 2029. to divert usable and recyclable materials from

stoji motivace pro odklonéni vyuZitelnych a landfills and to start the recycling industry.
recyklovatelnych materiala ze skladek a nastartovani

recyklacniho pramyslu. To divert from landfilling, municipalities should be

helped by the payment of a fee for municipal waste,
depending on how much of it the citizen actually
produces. Already today, more than 15% of cities and
municipalities have it in place. Municipalities will also
be able to work with domestic composting, which also

K odklonu od skladkovani by obcim méla pomoci
platba poplatku za komunalni odpad podle toho, kolik
ho obcan skute¢né vyprodukuje. Jiz dnes jej ma
zavedeno vice nez 15 % meést a obci. Obce budou moci
pracovat i s domacim kompostovanim, které rovnéz
odklani odpady ze skladek. diverts waste from landfills.
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Ministerstvo zemédélstvi CR bude nové evidovat tzv.
vodni linie, coz bude kontinualné propojena sit
vodnich tokd a ostatnich vodnich linii.

Podstatné se zprisnila likvidace odpadnich vod ze
staveb. Dochazi nové k vymezeni pripustnych zptisobti
likvidace odpadnich vod. Zména se dotyka téz
srazkovych vod, kdy je nutné zabezpecit omezeni
odtoku téchto vod bud akumulaci a naslednym
vyuzitim, vsakovanim na pozemku atd.

Ti, kteri maji povoleny odbér povrchovych nebo
podzemnich vod alespori ve vysi 1000 m3 ro¢né nebo
100 m3 mésicné¢, budou muset vSechny povolené
odbéry ve vySe uvedeném rozsahu méfit, evidovat a
vysledky predavat spravci povodi.

UCINNOST
NOVELY
VODNIHO
ZAKONA

EFFECTIVENESS
OF WATER ACT

JUDr. Matg&j Cerny
advokatni koncipient / associate

The Ministry of Agriculture of the Czech Republic will
now register the so-called water lines, which will be a
continuously interconnected network of watercourses
and other water lines.

The disposal of wastewater from buildings has become
significantly stricter. Permissible methods of
wastewater disposal are being newly and re-defined.
The change also affects rainwater, where it is necessary
to limit the outflow of this water either by accumulation
and subsequent use, infiltration on the land, etc.

Those who have a permitted abstraction of surface or
groundwater of at least 1000 m3 per year or 100 m3 per
month will have to measure, record, and transmit the
results of all permitted abstractions to the river basin
manager.




ZMENY

LEGISLATIVY V

SOUVISLOSTI SE
ZAVAZNYMI

= STANOVISKY

Image by Mateusz Dach from Pexels

V ramci novely byla zakotvena povinnost dotéeného
organu vydat zavazné stanovisko bez zbytecného
odkladu. Nejpozdéji ma byt vydano do 30 dnti od jeho
vyzadani s moznosti prodlouZeni o dal§ich 30 dnti, pokud
je nutné provést ohledani na misté nebo se jedna o zvlast
slozity pripad. Podle novely stavebniho zakona pak plati,
Ze pri nedodrzeni lhity pro vydani stanoviska nastupuje
tzv. fikce souhlasu jeho vydani bez podminek.

Novelou byla odstranéna také nejistota v ramci
prezkumu zavaznych stanovisek. Zavazna stanoviska
bude moZné podrobit pfezkumu ve vlastnim
prezkumném fizeni do 1 roku od pravni moci rozhodnuti.
Po uplynuti 15 mésict od pravni moci navazujiciho
rozhodnuti vSak jiz takto prezkoumavané stanovisko
nebude mozné zrusSit ani zménit.

LEGISLATIVE
CHANGES IN
CONNECTION WITH
BINDING OPINION

Mgr. Lenka Némcova
spole¢nik / partner

The amendment enshrined the obligation of the body
concerned to issue a binding opinion without undue
delay. It should be issued no later than 30 days after its
request, with the possibility of an extension for another
30 days, if an on-site inspection is required or in the case
of a, particularly complex case. According to the
amendment to the Building Act, if the authorities
concerned do not comply with the given deadlines for
issuing an opinion, the so-called fiction of consent to the
issuance of a consenting binding opinion begins without
conditions.

The amendment also removed uncertainty in the review
of binding opinions. The binding opinion will be subjected
to review in its own review procedure within 1 year from
the decision. However, after 15 months from the legal
force of the subsequent decision, it will not be possible to
revoke or amend the opinion under review.




Mgr. Ing. Tereza Plaskova
advokatka / attorney-at-law

Nové je skute¢ny majitel definovan jako kazda FO,
ktera je koncovym prijemcem nebo osobou
skoncovym vlivem. Koncovym prijemcem PO je kazda
osoba, ktera mtze primo nebo neprimo ziskavat vice
nez 25 % z celkového majetkového prospéchu
tvoreného pri ¢innosti nebo likvidaci pravnické osoby,
a tento prospéch dale nepredava.

Nové bude komukoliv umoznéno ziskat z evidence
skute¢nych majitel caste¢ny vypis a zaroven ziskat
potvrzeni o tom, Ze o skute¢ném majiteli neni v
evidenci veden zadny tdaj. V pripadé pravniho jednani
zastirajiciho osobu skute¢ného majitele (zejména tzv.
profesionalnimi fiktivnimi majiteli nebo tzv. bilymi
koni) nelze vymahat prava a povinnosti z takového
zastirajiciho pravniho jednani vznikla v dobé, kdy neni
skute¢ny majitel zapsan v evidenci skute¢nych
majitelt.

Image by Anemonel23-2637160 from Pixabay

Newly, the beneficial owner is defined as any FO that
is the final beneficiary or the person with ultimate
influence. The final beneficiary of the PO is any person
who can directly or indirectly obtain more than 25% of
the total property benefit generated during the activity
or liquidation of a legal entity and does not pass on
this benefit.

Newly, anyone will be able to obtain a partial
statement from the register of real owners and at the
same time obtain a confirmation that no information
about the real owner is kept in the register. In the case
of legal actions concealing the person of the real owner
(especially the so-called professional fictitious owners
of so-called white horses), the rights and obligations
arising from such concealing legal actions arising at a
time when the real owner is not registered as
beneficial owners cannot be enforced.




VYBRANA DULEZITA SOUDNIi ROZHODNUTI
SELECTED IMPORTANT CASE LAW

Konkurenéni dolozka (Rozsudek Nejvyssiho soudu Ceské republiky &.j. 21 Cdo 4779,/2018-249 ze dne
5.11.2020)

Predpokladaji-li i¢astnici konkurenc¢ni dolozky, ze po uzavieni dohody nastanou takové okolnosti, za
nichz zaméstnanec neziska informace, které maji povahu obchodniho tajemstvi nebo jsou zpusobilé
ziskat konkuren¢nimu podnikateli v hospodarské soutézi vyraznou vyhodu a smysl a cel konkurenc¢ni
dolozky nebude naplnén, Ize tyto okolnosti v dohodé¢ sjednat jako divod pro odstoupeni od konkurencni
dolozky. Ujednani, které ponechava na ,volném uvazeni“ zameéstnavatele, zda zaméstnanec takové
informace ziskal, v§ak témto pozadavkim nevyhovuje, nebot se jednad o obdobnou situaci, kdy by
zameéstnavatel mél moznost od konkurencni dolozky odstoupit ,bez uvedeni dvodu®, a je pro rozpor se
zakonem neplatné, uvedl Nejvyssi soud.

Competition clause (Judgment of the Supreme Court of the Czech Republic File no. 21 Cdo 4779 / 2018-
249 of 5 November 2020)

If the participants in a non-competition clause assume that, after the conclusion of the agreement, there
will be circumstances in which the employee does not obtain information that is of a commercially
confidential nature or which is capable of obtaining a significant advantage for a competitor in
competition and the meaning and purpose of the non-competition clause are not fulfilled, those
circumstances may be agreed upon in the agreement as a reason for withdrawing from the non-
competition clause. However, an arrangement that leaves it to the employer's freedom to decide whether
the employee has obtained such information does not satisfy those requirements, since it is similar to a
situation in which the employer would have been able to withdraw from a non-competition clause ‘without
giving any reason’ and is invalid because of a conflict with the law, the Supreme Court has held.

Okamzité zruSeni pracovniho poméru (Rozsudek Nejvyssiho soudu Ceské republiky &j. 21 Cdo
991/2019

V daném pripadé zaméstnanec ponechal ¢ast majetku zaméstnavatele na dva tydny v dispozici treti
osoby, aniz zajistil dostate¢nou pravni ochranu tohoto majetku a odpovidajici protiplnéni ¢imz se
dopustil neprfimého utoku na majetek svého zaméstnavatele, a to navic v postaveni vedouciho
zameéstnance, za coZ s nim byl zaméstnavatelem okamzité zruSen pracovni pomeér (§ 55 odst. 1 pism. b)
zakoniku prace). Nejvyssi soud v tomto pripadé uzavrel, ze pfi posuzovani intenzity poruseni pracovni
povinnosti zaméstnance vyplyvajici z pravnich predpisti vztahujici se k zaméstnancem vykonavané praci
je podstatné vyznamnéjsi, nez eventudlni vySe Skody zplsobené zaméstnavateli, pripadné naruSeni
nezbytné vzajemné dtvéry ve vztazich mezi zaméstnavatelem a zaméstnancem a zpochybnéni
spolehlivosti zaméstnance ve vztahu k majetku zameéstnavatele.

Immediate termination of employment (Judgment of the Supreme Court of the Czech Republic File no. 21
Cdo 991/2019)

In this case, the employee left part of the employer's property to a third party for two weeks, without
ensuring sufficient legal protection of this property and adequate consideration, thus committing an
indirect attack on his employer's property. Moreover, if he was in the position of manager, for which the
employer immediately terminated his employment with him (§ 55 paragraph 1 letter b) of the Labor Code).
In this case, the Supreme Court concluded that in assessing the intensity of the employee's breach of duty
arising from the legislation relating to the work performed by the employee, a possible breach of the
necessary mutual trust in the relationship between the employer and the employee is substantially more
significant and questioning the reliability of the employee in relation to the employer's property than any
amount of damage caused by the employer.
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