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Part 10

A Company's Directors

Chapter 2
General Duties of Directors

Introductory
170 Scope and nature of general duties
(1) The general duties specified in sections 1717t0 are owed by a director of a company to
the company.
(2) A person who ceases to be a director contitubg subject--
a) to the duty in section 175 (duty to avoid canfli of interest) as regards the
exploitation of any property, information or oppaority of which he became aware at a time
when he was a director, and
b) to the duty in section 176 (duty not to accepnddits from third parties) as regards
things done or omitted by him before he ceaseckta director.
To that extent those duties apply to a former dareas to a director, subject to any necessary
adaptations.
(3) The general duties are based on certain comavonules and equitable principles as they
apply in relation to directors and have effect lacp of those rules and principles as regards
the duties owed to a company by a director.
(4) The general duties shall be interpreted andiegppm the same way as common law rules
or equitable principles, and regard shall be hathéocorresponding common law rules and

equitable principles in interpreting and applyihg general duties.



(5) The general duties apply to shadow directoreereh and to the extent that, the

corresponding common law rules or equitable prilesigo apply.

The general duties
171 Duty to act within powers
A director of a company must--
a) act in accordance with the company's constituand

b) only exercise powers for the purposes for wiiay are conferred.

172 Duty to promote the success of the company

(1) A director of a company must act in the waycbesiders, in good faith, would be most
likely to promote the success of the company ferlibnefit of its members as a whole, and in
doing so have regard (amongst other matters) to--

a) the likely consequences of any decision in ding fterm,

b) the interests of the company's employees,

C) the need to foster the company's business aekdtips with suppliers, customers and
others,

d) the impact of the company's operations on timensonity and the environment,

e) the desirability of the company maintaining jputation for high standards of business
conduct, and

f) the need to act fairly as between members ottmpany.

(2) [zamerné vynechano]

(3) [zAmerné vynechano]

173 Duty to exercise independent judgment

(1) A director of a company must exercise indepahfiglgment.

(2) This duty is not infringed by his acting--

a) in accordance with an agreement duly entered bgitthe company that restricts the
future exercise of discretion by its directors, or

b) in a way authorised by the company's constitutio

174 Duty to exercise reasonable care, skill and djence

(1) A director of a company must exercise reasanahte, skill and diligence.



(2) This means the care, skill and diligence thatl be exercised by a reasonably diligent
person with--

a) the general knowledge, skill and experience thay reasonably be expected of a
person carrying out the functions carried out keydirector in relation to the company, and

b) the general knowledge, skill and experience ttatdirector has.

175 Duty to avoid conflicts of interest

(1) A director of a company must avoid a situatiorwhich he has, or can have, a direct or
indirect interest that conflicts, or possibly mantict, with the interests of the company.

(2) This applies in particular to the exploitatiohany property, information or opportunity
(and it is immaterial whether the company coulcetaklvantage of the property, information
or opportunity).

(3) This duty does not apply to a conflict of irgstr arising in relation to a transaction or
arrangement with the company.

(4) This duty is not infringed--

a) if the situation cannot reasonably be regardedikaly to give rise to a conflict of
interest; or
b) if the matter has been authorised by the dirscto

(5) [zAmerné vynechano]
(6) [zAmerné vynechano]
(7) Any reference in this section to a conflictiterest includes a conflict of interest and duty

and a conflict of duties.

176 Duty not to accept benefits from third parties

(1) A director of a company must not accept a biefreim a third party conferred by reason
of--

a) his being a director, or

b) his doing (or not doing) anything as director.

(2) A "third party" means a person other than thmgany, an associated body corporate or a
person acting on behalf of the company or an aasmtbody corporate.

(3) Benefits received by a director from a persgnwhom his services (as a director or
otherwise) are provided to the company are notrdsghas conferred by a third party.

(4) This duty is not infringed if the acceptancelod benefit cannot reasonably be regarded as

likely to give rise to a conflict of interest.



(5) Any reference in this section to a conflictiterest includes a conflict of interest and duty

and a conflict of duties.

177 Duty to declare interest in proposed transactimor arrangement

(1) If a director of a company is in any way, dtheor indirectly, interested in a proposed
transaction or arrangement with the company, het mecare the nature and extent of that
interest to the other directors.

(2) [zAmerné vynechano]

(3) If a declaration of interest under this sectgnmoves to be, or becomes, inaccurate or
incomplete, a further declaration must be made.

(4) Any declaration required by this section mustiade before the company enters into the
transaction or arrangement.

(5) This section does not require a declaratioarointerest of which the director is not aware
or where the director is not aware of the transacbrr arrangement in question.

For this purpose a director is treated as beinge@whmatters of which he ought reasonably
to be aware.

(6) A director need not declare an interest--

a) if it cannot reasonably be regarded as likelgite rise to a conflict of interest;

b) if, or to the extent that, the other directars already aware of it (and for this purpose
the other directors are treated as aware of anytbfnwhich they ought reasonably to be
aware); or

C) [zamerne vynechano].

Supplementary provisions
178 Civil consequences of breach of general duties
(1) The consequences of breach (or threatenedtjrefsections 171 to 177 are the same as
would apply if the corresponding common law ruleequitable principle applied.
(2) The duties in those sections (with the exceptibsection 174 (duty to exercise reasonable
care, skill and diligence)) are, accordingly, enéable in the same way as any other fiduciary

duty owed to a company by its directors.

179 Cases within more than one of the general duse
Except as otherwise provided, more than one ofgtreeral duties may apply in any given

case.



Zakon o obchodnich spol&nostech (2006, c.46)
Cast 10

Reditelé obchodnich spoknosti

Kapitola 2
Obecné povinnostirediteli obchodnich spolénosti

Uvod
170 Ramec a povaha obecnych povinnosti
(1) Obecné povinnosti upravené v paragrafech 17178Zmarieditel obchodni spotaosti
vici obchodni spoknosti.
(2) Osoba, kteraipstane byteditelem je nadale adresatem--
a) povinnosti v paragrafu 175 (povinnost vyhnout safkktim zajmi) ohledrg vyuziti
jakéhokoliv majetku, informace nebdilpZitosti, kterou ziskala v dépkdy bylaieditelem, a
b) povinnosti v paragrafu 176 (povinnost kgpout prosgch od tetich stran) ohledn
konanici nekonani pedtim, nez festala byteditelem.
Tyto povinnosti se uplatji na minuléhoreditele ve stejném rozsahu jako na stavajiciho
feditele s vyhradou nutnych Zm
(3) Obecné povinnosti jsou zalozené né&tych pravidlechcommon lawa principechequity,
tak jak se uplaiuji ve vztahu Keditelim, a nahrazuji tyto pravidla a principy ohlédn
povinnostiteditel vaci obchodni spoknosti.
(4) Obecné povinnosti jsou interpretovany a umaény stejnym zfsobem jako pravidla
common lawa principyequity a @i interpretaci a uplaébvani obecnych povinnosti je bran
ohled na odpovidajici pravid@mmmon lawa principyequity.
(5) Obecné povinnosti se upiaji na faktické vedouci v takovém rozsahu, v jalsama 8
uplatni odpovidajici pravidleommon lawa principyequity.

Obecné povinnosti
171 Povinnost jednat v ramci isobnosti
(1) Reditel obchodni spot@osti musi--
a) jednat v souladu se stanovami, a

b) vykonavat fisobnost pouze praély, pro které byla si¥ena.



172 Povinnost prosazovat usfth obchodni spolénosti

(1) Reditel obchodni spoteosti musi jednat Zgobem, kterym v dobré i dle jeho nazoru
prosazuje s nejvyssi mirou prapddobnosti Usfth obchodni spobmosti ku prospchu
akciondu jako celku, picemz ma zohlednit (zejména)--

a) pravdpodobné dsledky rozhodnuti v dlouhodobém hledisku,

b) z4jmy zangstnand obchodni spolaosti,

C) potrebu gstovat obchodni vztahy obchodni sgolesti s jejimi dodavateli, zdkazniky
a dalSimi,

d) dopadcinnosti obchodni spod@osti na komunitu a Zivotni prdastli,

e) potrebnost udrzovat reputaci obchodni spotesti pro vysoké standarty obchodniho
chovéni,

f) pottebu jednat spravediwe vztahu k akciorf@m obchodni spol#osti.

(2) [zAmerné vynechano]

(3) [zamerné vynechano]

173 Povinnost @init si nezavisly usudek

(1) Reditel obchodni spat@osti si musi &nit nezavisly tsudek.

(2) Tato povinnost neni poruSena jeho jednanim--

a) v souladu s dohodotadre uzawenou obchodni spalrosti, kterA& omezuje budouci
vykon uvazentediteli, nebo

b) zpisobem schvalenym stanovami obchodni spalsti.

174 Povinnost vykonavat rozumnou pé, schopnost a bedlivost

(1) Reditel obchodni spot@osti musi vykonavat rozumnoudéschopnost a bedlivost.

(2) To znamen& g€ schopnost a bedlivost, ktera by byla vykonavémeumré bedlivou
osobou s--

a) obecnou znalosti, schopnostmi a zkuSenosti, ktéiZe royt rozumé otekdvana od
osoby plnici funkce pinéreditelem ve vztahu k obchodni spmiesti, a

b) obecnou znalosti, schopnosti a zkuSenosti, kieaitel ma.

175 Povinnost vyhnout se konflikim zajma
(1) Reditel obchodni spolaosti se musi vyhnout situaci, ve které mé, nebonopl mit,

piimy nebo nefimy zajem v rozporu se zajmy obchodni spobsti.



(2) Toto se uplatni zejména na vyuziti jakéhokahajetku, informacei ptilezitosti (bez
ohledu zda obchodni spéfeost mohla mit z takového majetku, informagepiilezitosti
prosgch).

(3) Tato povinnost se neuplatni na konflikt zajuznikly ve vztahu k transakci nebo dokod
s obchodni spotmosti.

(4) Tato povinnost neni porusena

a) pokud situace netize byt rozum# povaZzovana za zakladajici konflikt zdijnmebo

b) pokud zalezitost byla schvalena ostatniediiteli.

(5) [zamerné vynechano]

(6) [zamerné vynechano]

(7) VeSkeré odkazy v tomto paragrafu na konflijihr@ézahrnuji konflikt zajmu a povinnosti

a konflikt povinnosti.

176 Povinnost nepijmout prospéch od tiretich stran

(1) Reditel obchodni spot@osti nesmi pjmout prosgch od teti strany poskytnuty
z divodu--

a) jeho postaveni jakieditel, nebo

b) jeho konani (nebo nekonani) v postavediitele.

(2) ,Treti strana“ znamena osobu odliSnou od obchodnéspmiti, Fidruzenou pravni entitu
nebo osobu jednajici za obchodni spitest nebo zaimruzenou pravni entitu.

(3) Prosgch obdrzenyeditelem od osoby, ktera dodava jeho sluzby (jakiitele nebo jiné)
obchodni spokosti, neni povaZzovany za poskytnusti osobou.

(4) Tato povinnost neni poruSena, pokuief prosgchu neniize byt rozum#é povazovano
za zakladajici konflikt z&jii

(5) Veskeré odkazy v tomto paragrafu na konflijir@azahrnuji konflikt zajmu a povinnosti

a konflikt povinnosti.

177 Povinnost deklarovat zajem v navrhované transak nebo dohod

(1) Pokud maeditel obchodni spotaosti @imy ¢i negimy zajem v navrhované transakci
nebo dohod s obchodni spobaosti, musi povahu a rozsah tohoto zajmu deklarosiatnim
reditelim.

(2) [z&Amerné vynechano]

(3) Pokud se prohlaseni zajrdle tohoto paragrafu ukaze byt, nebo se staneréase nebo

neuplné, dalSi prohlaseni musi b§ingno.



(4) Jakeékoliv prohlaseni pozadované vtomto pafagrausi byt dinéno pred tim, nez
obchodni spolkinost uzaie transakci nebo dohodu.

(5) Tento paragraf nevyZzaduje prohlaseni zajmuéhkte siteditel neni ¥dom, nebo pokud si
neni vdom grednetné transakce nebo dohody.

Pro tyto &ely se ma za to, Aeditel si je ¥dom zalezitosti, kterych by si rozugnbyt védom
mél.

(6) Reditel nemusi deklarovat zajem--

a) pokud situace netize byt rozumi povazovana za zakladajici konflikt zajm

b) pokud ostatnfeditelé jsou si toho jizadomi (a pro tyto tely se ma za to, Zeditelé
jsou si wdomi zalezitosti, kterych by si rozugnhyt védomi meli), nebo

C) [zAmernée vynechano].

Dodate’na ustanoveni
178 Nasledky poruSeni obecnych povinnosti
(1) Nasledky poruSeni (nebo hroziciho poruSenipgrafi 171 az 177 jsou stejné jako
v piipact aplikace odpovidajicich pravidedbmmon lawnebo princif equity.
(2) Povinnosti vd&chto paragrafech (s vyjimkou paragrafu 174 (povstneykonavat
rozumnou pé, schopnost a bedlivost)) jsou vymahatelné stejipisobem jako jakékoliv
fiduciarni povinnostteditele Wi¢i obchodni spoknosti.

179 Hipady spadajici pod vice nez jednu obecnou povinros
Pokud neni uvedeno jinak, v jakémkolivigaE se niize uplatnit vice nez jedna obecna

povinnost.



