
The main focus of this paper is an analysis of the Czech legal regulation of the 

mandatory takeover bid under the Act No. 104/2008 Coll., on Takeover Bids. This 

paper examines the individual aspects of this regulation and identifies problematic 

provisions as sources of difficulaties in interpretion, legal uncertainty and the non-

compliance (due to the insufficient implementation of) with the Directive 2004/25/EC 

of the European Parliament and of the Council of 21 April 2004 on takeover bids (the 

“Thirteenth Directive“).  

 

The main issues identified and discussed in this paper include, in particular: (i) the 

absence of a fixed threshold of the share in the voting rights of a target company 

giving rise to an obligation to make a mandatory takeover bid; (ii) rules for the 

calculation of the mandatory takeover bid price that enable an interpretation under 

which (a) the price for the acquisition of the controlling stake of shares that triggers 

the obligation to make the mandatory takeover bid; or (b) the transactions with shares 

of the target company executed between the date on which the mandatory takeover bid 

obligation has arisen and the date of the publication of the takeover bid; must not be 

reflected in the offer price; (iii) the absence of an accurate specification of the moment 

as of which the obligation to make the takeover bid arises, having implications for the 

duration and the expiration of the period within which the mandatory takeover bid 

must be published, the determining of a delay in making the mandatory bid etc.; (iv) 

with companies having issued publicly traded shares as well as shares that are not 

publicly traded, limitation of the addressees of the mandatory takeover bid to those 

shareholders who hold publicly traded shares (and excluding - as addressees of the bid 

– those shareholders of the target company holding shares other than publicly traded 

shares), which concept appears to be in clear conflict with the purpose of the 

mandatory takeover bid concept itself, the Czech law on takeover bids and the 

Thirteenth Directive. 

This paper puts the analysis of the Czech legal regulation of the mandatory takeover 

bid in the context of the history of the takeover bid regulation in the Czech Republic, 

the history of the mandatory takeover bid concept itself (originating in the United 

Kingdom and the City Code), the history of the Directive from the 70s of the 20th 



century to the year of its adoption (2004) and a general description of the principal 

aspects of the current mandatory takeover bid regulation in the UK, Germany and 

France. Finally, the paper further gives examples of criticism by the international legal 

doctrine of the Directive and mandatory takeover bid, almost generally considered by 

such critics as instruments for making takeovers excesively expensive, causing 

decrease in takeover activity, the competitiveness of enterprises and the value of their 

shares, all these implications being eventually to the detriment of the minority 

shareholders rather than the holders of large blocks of shares. The Directive is often 

understood as a victory of lobbying (aiming at protection of state-owned “national 

champions“ against a takeover and eliminating the shareholding of the state) over the 

idea of the protection of minority shareholders against negative impacts for their 

investment of an entry of a controlling shareholder. 

 


