Dissertation Abstract

Introduction

The issue of the role and activities of the statytbodies is subject
to the concern of the specialized jurisprudence hoany years and
the development of legislation also reflects thiacf. However,
although there is between legal and business comtyguna

considerable uncertainty and unpredictability ofethourt decisions
in particular regarding the assessment of the spedituations and
conduct of members of statutory bodies.

Especially the rules regarding the relationshiptbe board member
to the company, the decision making process of tBeard of

Directors, acts of the Board of Directors and itembers, rights and
duties of board members, and the thereof resultiiadpility of board

members, especially the regulation of excessive ueerations of
board members or in the event of parallel employmeand

commercial legal relationship of board members he company.

Object of the Dissertation Thesis

The thesis includes the detailed analysis of thegidéation
concerning the status and the basic obligationstioé Board of
Directors of the company and its members, espegialh) the
obligation to exercise their empowers with due gafle) the duty of
loyalty, (c) the obligation of confidentiality, anfd) no conflict of
interest rule, with a focus on problematic areafieTthesis further
deals with solving the above range of obligations foreign
jurisdictions in particular the analysis of conceptduty of due
care”, ,good faith”, ,duty of loyalty”“, ,duty of oersight®, ,business
judgment rule”, ,duty of candor®, ,procedural duemre®, ,fiduciary
duties® known by English legal territory and condsp
. 1reuepflicht, ,Pflicht zur Offenheit, ,Plicht zur Leitungd,
,Sorgfaltspflicht, ,Grundsétze unternehmerischen Ermessens
,Sicherung des Fortbestands der Gesellschaft and
.Berichtspflicht known by German legal territory.



Aim of the Dissertation Thesis

The aim of this thesis is an analysis of a numbérddficult legal

issues related duties, status, responsibilities aedchuneration of
board members, some of which are indeed presentlysome way
solved but usually not completely uniform. The thesfocuses
particularly on issues where neither the legal estpenor the courts
achieved a uniform view or where such view cannet donsidered
sustainable in the long term. The final chaptertbé thesis entitled
Considerations De lege ferenda contains certain ppsals of
provisions of the Commercial Code.

Applied Methods in the Dissertation Thesis

In the thesis mainly used methods are the methoddescription,
method of analysis, method of comparison, and sgbhe&t induction
methods. The method of description is used to didscithe naming,
classification and description of the rules and ithenterpretation.
The method of analysis is mainly used in the thef@s the analysis
of different approaches, whether of courts or lediaérature to the
legislation and its application. In comparison medls are then
compared different approaches, whether of the Czkgislation by
the authorities to transcribing or from literaturegs well as
approaches to similar issues in foreign jurisdictso particularly the
State of Delaware and German law. At the same time thesis to a
limited extent by the nature of the problem exandneses and
applies the methods of deduction, where progresbdamg reversed,
and the abstract rule is confirmed or ruled outthe various cases.
Method of hypothesis, which is formulated in advancand

subsequently tested, is used incidentally in thikedis. The thesis
mainly focuses on the methods of induction, wheracte of the
specific facts and events is inferred a generalabstract rule. After
methods were used description, analysis, comparisarduction

method is applied which seeks to formulate ruleslai following

the results of previous methods used.



Conclusions of the Dissertation Thesis

After review of different foreign legal regulationst is clear that
Czech legislation is on the very beginning of a qo®hensive
assessment of the acts of the board members. Thad trof
management responsibilities (fiduciary duties): @) duty of care,
(i) the principle of good faith, and (iii) the dutof loyalty, is in the
Czech law expressly introduced a duty of care -ecaf proper
businessman only. The duty of loyalty and good hai$ also inferred
by the literature and case law, but the legal suppéor the
establishment of these institutes is virtually neristent.

The Czech law does not explicitly establish the ydwtf oversight,
nevertheless it is clear that the Board of Direst@annot fulfill its
obligation to decide on an informed basis withouttving to
introduce a functional and information and repogirsystem that
provides management timely and accurate informatitmn enable
proper decisions and assess whether the companyiendbusiness
are in compliance with the law. Furthermore, theeClz law does not
explicitly introduce the duty of candor, accordimg which the board
members must inform about their possible involvemem the
decided matters. However, already under the curréagislation
could be applied the similar tests, which are udmed the foreign
courts, based on a broad interpretation of the @mcof care of
proper businessman.

From this it seems appropriate to incorporate a poamensive
consideration of actions board members, includinlge tbusiness
judgment rule to the laws governing corporate ldw.this respect is
very difficult to formulate a general rule, whicloeld be applied to
all cases of actions of the kind, but having regaodthe continental
law system of the Czech Republic the incorporatiehthese rules
and institutions for the future will be inevitable.



In this respect, a balance between the Board ofebiors and its
members on the one hand, companies on the othed,hgsimareholders
in the third part, and also the creditors of theufth part, has to be
found by a gradual improvement of legislation andpHlcation of

laws. Many inspiring regulations can be found in rdogn

jurisdictions and foreign case law. Equally importan this context,
is the theory of competition between the jurisdoots and its
findings, because the EU as well as in some U.Sisgictions the
competition between the jurisdictions exists. Amngglslative action
has impact into the competition between the jurtddons, since
history shows empirically that companies prefertire long-term law
in relation to the predictability of law and predability of court

decisions. It is therefore necessary that the peeahility of law and
predictability of the court's decision is as mucls gossible
achieved, because this is the only way how to eastlmat the Czech
Republic will be a welcomed destination for legaltgies including
joint stock companies.



