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Dissertation Abstract  
 
Int roduct ion 
 
The issue of  the role and act iv i t ies of  the statutory bodies is subject  
to the concern of the special ized jur isprudence for many years and 
the development o f  legis lat ion also ref lects th is fact .  However,  
al though there is between legal  and business community a 
considerable uncertainty and unpredictabi l i ty of  the court  decis ions 
in part icular regarding the assessment of  the specif ic s i tuat ions and 
conduct  of  members of statutory bodies.  
 
Especial l y the rules regarding the relat ionship of the board member 
to the company, the decis ion making process of the Board of  
Directors,  acts of  the Board of Directors and i ts members,  r ights and 
dut ies of board members,  and the thereof resul t ing l iabi l i ty of  board 
members,  especial ly the regulat ion of excessive remunerat ions of 
board members or  in the event of  paral lel  employment and 
commercial  legal  relat ionship of board members to the company.  
 
Object  of  the Disser tat ion Thesis 
 
The thesis includes the detai led analysis of  the legis lat ion 
concerning the status and the basic obl igat ions of the Board of 
Directors  of  the company and i ts members,  especial ly (a)  the 
obl igat ion to exercise their  empowers wi th due care,  (b) the duty of  
loyal ty,  (c) the obl igat ion of conf ident ial i ty,  and (d) no conf l ict  of  
interest  ru le,  wi th a focus on problemat ic areas. The thes is further  
deals wi th solv ing the above range of obl igat ions in foreign 
jur isdict ions in par t icular the analysis  of  concepts  „duty of  due 
care“,  „good fai th“,  „duty of  loyal ty“ ,  „duty of  oversight“ ,  „business 
judgment rule“,  „duty of  candor“,  „procedural  due care“,  „ f iduciary 
dut ies“ known by Engl ish legal  terr i tory and concepts 
„ Treuepf l icht“ ,  „ Pfl icht  zur Offenhei t“ ,  „ Pl icht zur Lei tung“ ,  
„ Sorgfal tspf l icht“ ,  „ Grundsätze unternehmerischen Ermessens“ ,  
„ Sicherung des Fortbestands der Gesel lschaft“ ,  and 
„ Berichtspf l icht“  known by German legal  terr i tory.  
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Aim of the Dissertat ion Thesis 
 
The aim of th is thesis is  an analysis o f  a number of  d i f f icul t  legal  
issues related dut ies,  status,  responsibi l i t ies and remunerat ion of  
board members,  some of which are indeed present ly in some way 
solved but  usual ly not  completely uni form. The thesis focuses 
part icular l y on issues where nei ther the legal  experts nor the courts  
achieved a uni form view or where such view cannot be considered 
sustainable in the long term. The f inal  chapter  of  the thesis ent i t led 
Considerat ions De lege ferenda contains certain proposals of  
provis ions of the Commercial  Code.  
 
Appl ied Methods in the Dissertat ion Thesis  
 
In the thesis mainly used methods are the method of descr ipt ion,  
method of analysis,  method of comparison, and subsequent induct ion 
methods. The method of descr ipt ion is used to describe the naming,  
classi f icat ion and descr ipt ion of the ru les and their  interpretat ion.  
The method of analys is is  mainly used in the thesis for the analysis  
of  d i f ferent  approaches, whether o f  courts or legal l i terature to the 
legis lat ion and i ts  appl icat ion.  In comparison methods are then 
compared di f ferent  approaches, whether  of  the Czech legis lat ion by 
the author i t ies to t ranscr ib ing or f rom l i terature, as wel l  as 
approaches to s imi lar issues in foreign jur isdict ions,  part icular ly the 
State of Delaware and German law. At  the same t ime the thesis to a 
l imi ted extent  by the nature of the problem examined uses and 
appl ies the methods of deduct ion,  where progress is being reversed,  
and the abstract  ru le is  conf i rmed or ruled out  in the var ious cases. 
Method of hypothesis,  which is formulated in advance and 
subsequent ly tested, is  used incidental ly in  th is thesis.  The thesis 
mainly focuses on the methods of induct ion,  where each of the 
speci f ic facts and events is  inferred a general  or abstract  ru le.  After  
methods were used descr ipt ion,  analys is,  comparison, induct ion 
method is appl ied which seeks to formulate rules of law fol lowing 
the resul ts of  previous methods used. 
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Conclusions of the Dissertat ion Thesis 
 
After review of d i f ferent  foreign legal  regulat ions,  i t  is  c lear that  
Czech legis lat ion is on the very beginning of a comprehensive 
assessment of  the acts of  the board members.  The t riad of 
management responsibi l i t ies ( f iduciary dut ies):  ( i ) a duty of  care,  
( i i )  the pr inciple of  good fai th,  and ( i i i )  the duty of  loyal ty,  is  in the 
Czech law expressly introduced a duty of  care -  care of proper  
businessman only.  The duty of  loyal ty and good fai th is  also inferred 
by the l i terature and case law, but  the legal  support  for the 
establ ishment of  these inst i tutes is v i r tual ly non-ex istent .   
 
The Czech law does not  expl ic i t ly establ ish the duty of  oversight ,  
nevertheless i t  is  c lear that  the Board of Directors cannot fu l f i l l  i ts 
obl igat ion to decide on an informed basis wi thout  having to 
introduce a funct ional  and in format ion and report ing system that  
provides management t imely and accurate informat ion to enable 
proper decis ions and assess whether  the company and i ts business 
are in compl iance wi th the law. Furthermore, the Czech law does not  
expl ic i t ly int roduce the duty of  candor,  according to which the board 
members must inform about their  possible involvement in the 
decided matters.  However,  al ready under the current legis lat ion 
could be appl ied the s imi lar tests,  which are used by the foreign 
courts,  based on a broad interpretat ion of the concept o f  care of 
proper businessman.  
 
From this i t  seems appropriate to incorporate a comprehensive 
considerat ion of act ions board members,  including the business 
judgment rule to the laws governing corporate law. In th is respect  is  
very di f f icul t  to formulate a general  ru le,  which could be appl ied to 
al l  cases of act ions of the k ind,  but  hav ing regard to the cont inental  
law system of the Czech Republ ic the incorporat ion of these rules 
and inst i tut ions for the future wi l l  be inevi table. 
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In  th is respect ,  a balance between the Board of  Directors and i ts 
members on the one hand, companies on the other hand, shareholders  
in the th i rd part ,  and also the credi tors of  the fourth part ,  has to be 
found by a gradual  improvement o f  legis lat ion and appl icat ion of  
laws. Many inspir ing regulat ions can be found in  foreign 
jur isdict ions and foreign case law. Equal ly important  in th is context, 
is  the theory of compet i t ion between the jur isdict ions and i ts 
f indings, because the EU as wel l  as in some U.S. jur isdict ions the 
compet i t ion between the jur isdict ions ex ists.  Any legis lat ive act ion 
has impact into the compet i t ion between the jur isdict ions,  s ince 
history shows empir ical ly that  companies prefer in the long- term law 
in relat ion to the predictabi l i ty of  law and predictabi l i t y of  court  
decis ions.  It  is  therefore necessary that  the predictabi l i ty o f  law and 
predictabi l i ty o f  the court 's  decis ion is as much as possible 
achieved, because this is  the only way how to ensure that  the Czech 
Republ ic wi l l  be a welcomed dest inat ion for legal  ent i t ies including 
jo int  stock companies.  
 

 


