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Korporatni pravo
Corporate law

Navrh zakona o preventivni restrukturalizaci
The draft Act on Preventive Restructuring

Ministerstvo spravedinosti pfedlozilo navrh zakona, ktery transponuje smérnici
Evropského parlamentu a Rady (EU) €. 2019/1023 ze dne 20. ¢ervna 2019

o ramcich preventivni restrukturalizace, o oddluzeni a zakazech ¢innosti

a opatfenich ke zvyS$eni Ucinnosti postupl restrukturalizace, insolvence

a oddluzeni a 0 zméné smérnice (EU) 2017/1132.

Cilem institutu preventivni restrukturalizace je umoznit podnikatelim ve
finan¢nich obtizich pokraCovat v podnikani, resp. umoznit urcity ,ekonomicky
restart’, a to prostfednictvim nékterého z restrukturalizacnich opatreni.

Preventivni restrukturalizaci tedy Ize definovat jako proces v€asného ozdravéni
provozu obchodniho zavodu, u kterého byla v€as rozpoznana podnikova krize,
a u kterého tato krize jesté nedospéla do stadia upadku.

Zakladnim ideovym predpokladem preventivni restrukturalizace je zachovani
piné kontroly podnikatele nad provozem svého obchodniho zavodu.

Preventivni restrukturalizace je dobrovolna a zahajuje ji podnikatel vyzvou
adresovanou vybranym véfitelm k zahajeni vyjednavani o obsahu
restrukturalizacniho planu.

Svou vizi zachrany obchodniho zavodu podnikatel prezentuje oslovenym
véfitelim (dotéenym stranam) prostfednictvim tzv. sanaéniho projektu, ve
kterém podnikatel alespori v hrubych rysech nastini dal$i fungovani

a financovani provozu svého zavodu, obchodni plan, usporna opatfeni a navrh
feSeni vztahd s dot€éenymi stranami.

© Bird & Bird LLP

The Ministry of Justice has submitted a draft Act transposing Directive (EU)
2019/1023 of the European Parliament and the Council of 20 June 2019 on
preventive restructuring frameworks, on discharge of debt and disqualifications,
and on measures to increase the efficiency of procedures concerning
restructuring, insolvency and discharge of debt, and amending Directive (EU)
2017/1132.

The aim of the preventive restructuring is to enable entrepreneurs in financial
difficulties to continue their business or more precisely to enable a certain
"economic restart" through one of the restructuring measures.

Preventive restructuring can therefore be defined as a process of early recovery
of the operation of an entrepreneur’s business for which a corporate crisis has
been detected early and for which the crisis has not yet reached the insolvency
stage.

The basic conceptual premise of preventive restructuring is that the
entrepreneur retains full control over the operation of his/her business.

Preventive restructuring is voluntary and is initiated by the entrepreneur with an
invitation to selected creditors to start negotiations on the content of the
restructuring plan.

The entrepreneur presents its vision for the rescue of the business to the
addressed creditors (affected parties) by means of a so-called restructuring
plan in which the entrepreneur outlines, at least in rough form, the further
functioning and financing of the operation of his/her business, a business plan,
cost-saving measures, and a proposal for resolving relations with the affected
parties.
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Za klicovy moment Ize nasledné povazovat hlasovani o pfijeti
restrukturalizaéniho planu, ktery vymezuje pravni postaveni dot€enych stran

a obsahuje souhrn restrukturaliza¢nich opatfeni k pfedeijiti Upadku a zachovani
nebo obnoveni provozuschopnosti obchodniho zavodu podnikatele.

V ramci preventivni restrukturalizace Ize iniciovat dil&i restrukturaliza¢ni soudni
fizeni o otazkach tykajicich se preventivni restrukturalizace.

Uginnost zakona byla ptivodné navrhovana tak, aby splfiovala mezni Ihiitu pro
transpozici smérnice, ktera vsak jiz uplynula. Navrh zakona zatim nebyl
predlozen ke schvaleni Poslanecké snémovné. Je tedy otazkou, zda a kdy
navrh zakona projde legislativnim procesem.

The vote on the adoption of the restructuring plan, which defines the legal
position of the parties concerned and contains a set of restructuring measures
to prevent bankruptcy and maintain or restore the viability of the entrepreneur’s
business, can then be considered a key moment.

In the context of a preventive restructuring, partial court proceedings may be
initiated on issues relating to the preventive restructuring.

The Act was originally planned to enter into force to meet the deadline for
transposing the Directive. However, this deadline has already passed. The bill
has not yet even been submitted to the Chamber of Deputies for approval. It is
therefore questionable whether and when the Act will pass through the
legislative process.

Novela zakona o preménach obchodnich spoleénosti a druzZstev
Transformations of Commercial Companies and Cooperatives

Ministerstvo spravedinosti pfedloZilo navrh zakona, ktery pfinese vyznamnou
novelu zakona €. 125/2008 Sb., o pfeménach obchodnich spolenosti

a druzstev (dale ,zakon o preménach®). V tuto chvili je navrh zafazen do
evidence a bude projednan viadou.

Konkrétné dojde k upravé pfeshrani¢nich pfemén, které jsou jiz nyni vyznamné
ovlivnény pravem Evropské unie. Smérnice Evropského parlamentu a Rady
(EVU) 2019/2121 ze dne 27. listopadu 2019, ktera je timto zakonem
transponovana, si klade za cil proces pfeshrani¢ni pfemény zrychlit a sou¢asné
snizit jeji naklady a administrativni zatéz.

Zakon doposud umoznoval pfeshranicni pfemisténi sidla pouze do nebo

z Clenskych statd EU a EHS, novela nad ramec pozadavkl smérnice upravi
definici osoby zucastnéné tak, ze bude nadale zahrnovat i spole¢nosti sidlici
mimo tyto staty, &imz zdkonodarce umozni zvySeni podnikatelské mobility.

© Bird & Bird LLP

The Ministry of Justice has submitted a draft law (the “Amendment’) that will
significantly amend Act No. 125/2008 Coll., on Transformations of Commercial
Companies and Cooperatives (the “Transformations Act”). The Amendment
has now been registered and will be discussed by the Government.

We do not expect any significant changes during the legislative process; so, we
wish to provide you with an overview of the key changes that the Amendment
will bring:

In particular, cross-border transformations, which are already significantly
affected by EU law, will be regulated. Directive (EU) 2019/2121 of the European
Parliament and of the Council of 27 November 2019 as regards cross-border
conversions, mergers and divisions (the “Directive”), which is transposed by this
Act, aims to speed up the cross-border transformation process while reducing
its costs and administrative burden.

The Transformations Act has so far only allowed cross-border relocation of the
registered office to or from EU and EEC Member States. However, the
Amendment will go beyond the requirements of the Directive by modifying the
definition of a concerned person to further include companies located outside
these countries, thus increasing business mobility.
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Jako jesté vyznamnéjsi pro praxi muze byt vnimano zavedeni nové formy
premény, tzv. rozdéleni vy¢lenénim. Na rozdil od jemu podobnému odstépeni
se spole¢nikem v nové vzniklé spole¢nosti stane samotna rozdélovana
spole¢nosti, nikoli jeji spole¢nici. Tato zména pfinese vétsi variabilitu pfi
planovani pfemén obchodnich spole¢nosti.

Pro zachovani jednoty a pfehlednosti pravniho fadu se zavede jednotna
povinnost sestavit kone¢nou ucetni zavérku a pfipadné zahajovaci rozvahu.
V soucasné dobeé je tato povinnost vyslovné stanovena pouze u rozdéleni
odstépenim, nikoli v ostatnich forem pfemén. Zakotveni této povinnost pfimo

Znalce jiz nebude nutné jmenovat soudem, zucastnéna spolecnost ho bude
moci zvolit sama, a to ze seznamu znalcU.

Dale novela postavi na pevno, Ze na valné hromadé spolecnosti svolané za
ucelem schvaleni pfemény budou moci hlasovat i spolecnici, s jejichz podilem
neni spojeno hlasovaci pravo. Praktickym dopadem bude poskytnuti dodate¢né
ochrany spole¢nikiim v pfipadé, kdy by se nemoznost vykonu hlasovaciho
prava mohla jevit jako nepfimérena, napr. je-li zdkaz spojen s prodlenim

s plnénim vkladové povinnosti.

Upozornéni i oznameni pfemény pro véfitele, spoleCniky a zaméstnance jiz
nebude nutné zvefejfiovat v Obchodnim véstniku. V zajmu sniZzeni Casové

i finan€ni narocnosti tohoto postupu bude nové zakotvena povinnost
upozornéni ulozit do Sbirky listin v Obchodnim rejstfiku.

Méni se okruh véfitell, jimz zakon poskytuje ochranu. Dojde ke zméné
Casoveého useku, ve kterém Ize pozadovat poskytnuti dodate¢né jistiny

a stavajici Sestimésicni Ihdta pocéitana ode dne Gc¢innosti zapisu pfemény do
obchodniho rejstfiku vugci tretim osobam se zkrati na 3 mésice. Zakon také
vyslovné zakotvi, Ze moznost domahat se zajisténi se bude tykat i pohledavek
budoucich & podminénych.

© Bird & Bird LLP

The introduction of a new form of transformation, the so-called division by
separation, may be seen as even more significant for practice. In contrast to

a partial division, the shareholder in the newly formed company is the company
being divided, not its shareholders. This change will bring more variability in the
way company transformations are planned.

In order to preserve the uniformity and clarity of the legal system, a unified
obligation to draw up final accounts and, where appropriate, an opening
balance sheet will be introduced. At the moment, this obligation is only explicitly
provided for in case of a partial division, not in other forms of transformation.
The incorporation of this obligation directly into the Transformations Act will
remove the lack of clarity in the current legislation.

The expert will no longer have to be appointed by the court; the company
concerned will be able to choose the expert for itself from a list of experts.

Furthermore, the Amendment will stipulate that at the general meeting of the
company convened for the purposes of approving the transformation,
shareholders whose shares do not carry voting rights will also be able to vote.
The practical impact of this will be to provide additional protection to
shareholders if their inability to exercise the right to vote might appear to be
disproportionate, e.g., if the prohibition is the result of a delay in the fulfilment of
the deposit obligation.

The notice or announcement of the transformation to creditors, shareholders
and employees will no longer need to be published in the Commercial Bulletin.
In order to reduce the time and financial burden of this procedure, the obligation
to deposit such notice in the Collection of Deeds in the Commercial Register will
be imposed.

The scope of creditors to whom the law provides protection and the time period
within which an additional principal can be claimed will also be modified. On top
of that, the existing six-month period from the effective date of registration of the
transformation in the Commercial Register against third parties will be reduced
to three months. The amended Transformations Act will now also explicitly
provide that the possibility to claim security will also apply to future or
contingent claims.
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V souvislosti s vydavanim notarského osvédceni pro pfeshraniéni pfeménu se
nové zavede povinnost notafe odmitnout osvédcéeni vydat v situaci, kdy zjisti,
ze je ucel pfeshrani¢ni pfemény zneuzivajici nebo podvodny, sméfuje

k vyhybani se ¢i obchazeni vnitrostatnich ¢i unijnich pfedpist, anebo k pachani
trestné ¢innosti. Organy vefejné moci budou povinny poskytnout soucinnost pfi
zjistovani téchto okolnosti.

V neposledni fadé se navrhuje vyloucit poZadavek na vypracovani zpravy

0 pfeshrani¢ni pfeméné u osobnich spolecnosti. ACkoliv se nechystd zména
obecné povinnosti zpravu o preshrani¢ni pfeméné vypracovat samostatné za
kaZdou zuc€astnénou pravnickou osobu, nové se navrhuje uzakonéni podminek,
za kterych by vypracovani této zpravy nebylo vyZzadovano. Spole¢nostem
splnujici tyto podminky by tak vyrazné poklesly naklady provedeni pfeshranicni
premény.

Transpozi¢ni Inita smérnice ub&hne 31. ledna 2023; Ize v§ak oéekavat, ze
nova pravni Uprava premén obchodnich spole€nosti bude pfijata se zpozdénim.

In relation to the issuance of a notarial certificate for cross-border
transformations, the notary will be newly obliged to refuse to issue a certificate
in a situation where they find the purpose of the cross-border transformation to
be abusive or fraudulent, or that the transformation is aimed at avoiding or
circumventing national or EU regulations or there is an intent to commit

a criminal offence. Public authorities will be obliged to cooperate in identifying
these circumstances.

Finally, it is proposed to eliminate the requirement for a cross-border
transformation report for partnerships. Although it is not the intention to change
the general obligation to prepare a cross-border transformation report
separately for each legal entity involved, it is proposed to enact new conditions
under which such a report would not be required. This would significantly
reduce the costs of cross-border transformations for companies that will meet
these requirements.

The transposition deadline of the Directive is 31 January 2023. However, the
national legislation on company transformations is likely to be delayed.

© Bird & Bird LLP
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Pracovni pravo
HR Services

Zmény zakoniku prace
Changes to the Labour Code

V prubéhu roku 2023 se ocekava, ze bude pfijata novela zakoniku prace, An amendment to the Labour Code is expected to be adopted in 2023, in
kterou ma byt pfedevSim transponovana evropska smérnice o rovnovaze particular, to transpose the European Directive on work-life balance for parents
mezi pracovnim a soukromym zivotem rodi¢t a pecujicich osob (tzv. work-life  and carers, and the Directive on transparent and predictable working conditions
balance smérnice) a smérnice o transparentnich a predvidatelnych in the EU.

pracovnich podminkach v EU.

Pripravovana novela zakoniku prace upravuje zejména nasledujici The forthcoming amendment to the Labour Code regulates, in particular,
oblasti: the following areas:

e Rozsifeni okruhu informaci o obsahu pracovniho poméru Extending the scope of information on the content of the employment

— Navrhovana novela zakoniku prace rozsifuje okruh udaju — The proposed amendment to the Labour Code expands the scope of
poskytovanych zaméstnanciim o obsahu pracovniho poméru information provided to employees on the content of the employment and
a zkracuje |hatu pro spinéni informacéni povinnosti na 7 dn(. shortens the deadline for compliance with the information obligation to
seven days.

e Rozsifeni okruhu informaci pfi vyslani zaméstnance Extending the scope of information when posting an employee

— Navrhuje se rozsifeni udaju poskytovanych zaméstnanci pfi jeho — Itis proposed to extend the information provided to the employee when
vyslani. they are being posted.
o Uprava dohod o pracich konanych mimo pracovni pomér e Agreements on work performed outside an employment relationship
— Dle navrhované novely budou zaméstnavatelé nové povinni rozvrhovat — According to the proposed amendment, employers will be obliged to
pracovni dobu i zaméstnancdm pracujicim na zakladé dohod o pracich schedule working hours also for employees performing work under an
konanych mimo pracovni pomér. Zameéstnavatelé budou rovnéz povinni agreement on work performed outside an employment relationship.
za stanovenych podminek odlGvodriovat vypovéd. Zaméstnanci budou Employers will also be obliged to justify termination of employment under

specified conditions. Employees will also have the right to leave and all
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mit dale pravo na dovolenou a na veskeré prekazky v praci ve stejném
rozsahu jako zaméstnanci v pracovnim pomeéru.

Nova Uprava prace na dalku

— Vykon prace z jiného mista, nez je pracovisté (,prace na dalku”), ma
byt mozny pouze tehdy, pokud o tom zaméstnavatel a zaméstnanec
uzaviou pisemnou dohodu. Novela rovnéz vypocitava povinné
obsahové nalezitosti takové dohody.

— Novela zakoniku prace rovnéz upravuje otazky spojené s ndhradou
nakladl v souvislosti s praci na dalku, pfiéemz stanovené naklady
(napt. na plyn, elektfinu apod.) budou hrazeny ve stanovené pausalni
vysi.

— Navrh novely upravuje dal$i otazky spojené s praci na dalku, zejména
skonc&eni prace na dalku, rozvrhovani pracovni doby i povinnost
zameéstnavatele umoznit praci na dalku.

Dorucéovani pisemnosti

— Soucasna pravidla pro doru¢ovani maji zGstat pouze pro doruovani
vymezenych dokumentl (napf. jednostrannych dokumentl ohledné
ukonceni pracovnépravniho vztahu, odvolani z / vzdani se vedouciho
mista ¢i mzdového vyméru).

— Nové vsak jiz nebude nutné potvrzovat pfijeti pisemnosti doru¢ovanych
prostfednictvim sité elektronickych komunikaci uznavanym
elektronickym podpisem a bude zavedena pravni fikce doruceni
pisemnosti doru€ovanych prostrednictvim sité elektronickych
komunikaci po 10 dnech od dodani.

Rodicovska dovolena

— Zaméstnanci budou nové muset o rodi¢ovskou dovolenou
zameéstnavatele pisemné pozadat.

© Bird & Bird LLP

impediments to work to the same extent as employees with employment
contracts.

New remote work regulation

The performance of work from a place other than the workplace (“remote
work”) should be possible only if the employer and the employee conclude
a written agreement to that effect. The amendment also lists the mandatory
content of such an agreement.

The amendment to the Labour Code also regulates issues related to
reimbursing costs in connection with remote work, whereby specified costs
(e.g., of gas, electricity, etc.) will be reimbursed in a fixed lump sum.

The draft amendment regulates other issues related to remote work, in
particular termination of remote work, the scheduling of working hours, and
the employer’s obligation to allow remote work.

Delivery of documents

The current rules for delivering documents are to remain only for the
service of specified documents (e.g., unilateral documents regarding
termination of employment, removal from/resignation of a managerial
position, or salary assessment).

However, it no longer be necessary to confirm receipt of documents
delivered via an electronic communications network with a qualified
e-signature or an advanced e-signature based on a qualified certificate,
and the legal fiction of delivering documents via an electronic
communications network 10 days after delivery will be introduced.

Parental leave

Employees will now have to request parental leave in writing from their
employer.
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Whistleblowing

V listopadu 2022 predlozila vlada navrh zakona o ochrané oznamovateld,
kterym ma byt transponovana evropska smérnice o ochrané oznamovatell
(o tzv. whistleblowingu). Navrh zakona by se mél vztahovat na kazdé
oznameni fyzické osoby o0 mozném trestném Cinu nebo jiném poruseni prava
Ceské republiky nebo Evropské unie ve stanovenych oblastech, ke kterému
mélo dojit napfiklad u osoby, pro niz oznamovatel vykonava praci nebo
obdobnou ¢€innost. Oznamovatel bude chranén pred jakymkoli odvetnym
opatfenim, a pokud k takovému opatfeni dojde, bude mit narok na pfiméfené
zadostiucinéni.

Dle navrhu zakona budou muset povinné subjekty (napfiklad zaméstnavatelé
s minimalné 50 zaméstnanci) zavést vnitfni oznamovaci systém, jehoz
prostifednictvim budou oznamovatelé podavat oznameni. Povinné subjekty
budou muset urcit pfisluSnou osobu, ktera zajisti posouzeni divodnosti
oznameni. Povinné subjekty budou pfipadné povinny pfijmout opatfeni

k napraveé Ci predejiti protipravniho stavu.

Prijeti zakona se oCekava v prubéhu roku 2023.

© Bird & Bird LLP

In November 2022, the government tabled a draft Act on Protection of
Whistleblowers transposing the European Directive on Protection of
Whistleblowers. The draft Act should cover any announcement by an individual
regarding a potential crime, or any other violation of the law of the Czech
Republic or the European Union in specified areas which was supposed to take
place, for example, at an entity for which the whistleblower performs work or
similar activity. The whistleblower will be protected against any retaliation and if
such retaliation occurs, the whistleblower will be entitled to a reasonable remedy.

According to the draft Act, obliged entities (e.g., employers with more than 50
employees) will have to implement an internal whistleblowing system through
which whistleblowers will be able to submit an announcement. Obliged entities
will have to designate a competent person who will ensure that the validity of the
announcement is assessed. Where appropriate, obliged entities will be required
to take measures to remedy or prevent the unlawful situation.

The Act is expected to be adopted during next year.
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Sporna agenda
Dispute resolution

Navrh zakona o hromadném rizeni
The draft Act on Collective Proceedings

Navrh zakona o hromadném Fizeni ma transponovat Smérnici Evropského
parlamentu a Rady (EU) 2020/1828 ze dne 25. listopadu 2020 o zastupnych
zalobach na ochranu kolektivnich zajmU spotfebitelt a o zruSeni smérnice
2009/22/ES.

Cilem této smérnice je zajistit na unijni a vnitrostatni trovni alespon jeden
Gcinny a ucelny procesni mechanismus pro zastupné Zaloby proti obchodnikdm
porusujicim ustanoveni prava Unie, ktery bude k dispozici spotfebitelim ve
vSech Clenskych statech.

Smérnice zastupnou zalobu definuje jako zalobu na ochranu kolektivnich zajm
spotrebitelll, kterou jménem spotiebitelll podava opravnény subjekt jakozto
Zalujici strana s cilem dosahnout vydani opatfeni na zdrzeni se jednani a/nebo
opatfeni ke zjednani napravy.

Opravnénym subjektem je pak jakakoli organizace nebo vefejnopravni subjekt
zastupujici zajmy spotfebitell, ktery byl clenskym statem urcen jako opravnény
k podavani zastupnych zalob.

Oblast pasobnosti smérnice se vztahuje kromé obecného spotiebitelského

prava i na oblasti, jako jsou ochrana osobnich udaju, finanéni sluzby, cestovani
a cestovni ruch, energetika a telekomunikace.

Smérnice by se vSak neméla vztahovat na poruseni pfedpisu poSkozujici
fyzické osoby, které jsou podle ni povazovany za obchodniky.

Ministerstvo spravedinosti pfedlozilo vladé navrh zakona o hromadném fizeni
k projednani 20. prosince 2022. Smérnice vyzaduje, aby vnitrostatni pfedpis
transponujici tuto smérnici nabyl G€innosti nejpozdéji k 25. ervnu 2023.

© Bird & Bird LLP

The draft Act on Collective Proceedings is designed to transpose the Directive
of the European Parliament and the Council of 25 November 2020 on
representative actions for the protection of the collective interests of consumers
and repealing Directive 2009/22/EC.

This Directive aims to ensure that at Union and national level at least one
effective and efficient procedural mechanism for representative actions against
traders that infringe provisions of Union law, is available to consumers in all
Member States.

The Directive defines a representative action as an action for the protection of
the collective interests of consumers that is brought by a qualified entity as

a claimant party on behalf of consumers to seek an injunctive measure and/or
a redress measure.

The qualified entity is then any organisation or public body representing
consumers’ interests which has been designated by a Member State as
qualified to bring representative actions.

In addition to general consumer law, the scope of this Directive also covers
areas such as data protection, financial services, travel and tourism, energy,
and telecommunications.

However, the Directive does not apply to infringements that harm natural
persons qualifying as traders under the Directive.

The Ministry of Justice has submitted a draft law on collective proceedings to
the Government on 20 December 2022. The Directive requires that the national
legislation transposing the Directive enters into force by 25 June 2023 at the
latest.

Co nas ¢eka 2023? What's on the horizon 2023? 10



Aktualni priibéh transpozice smérnice v jednotlivych evropskych statech You can monitor the current state of the Directive’s transposition in each of the

muzete sledovat zde. Sou¢asné jsme pro Vas pfipravili pfehled mechanismu European countries here. We have also prepared a collective action landscape
tykajicich se kolektivnich Zalob, které jsou v sou¢asné dobé k dispozici map summarising the collective action mechanisms in major European
v hlavnich evropskych jurisdikcich (v EU i mimo ni), odkaz naleznete zde. jurisdictions (EU and non-EU) currently available.
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https://www.twobirds.com/en/trending-topics/consumer-class-actions/collective-redress-directive-implementation-tracker
https://www.twobirds.com/en/trending-topics/consumer-class-actions/current-collective-action-landscape-map/czech-republic
https://www.twobirds.com/en/trending-topics/consumer-class-actions/collective-redress-directive-implementation-tracker
https://www.twobirds.com/en/trending-topics/consumer-class-actions/current-collective-action-landscape-map/czech-republic
https://www.twobirds.com/en/trending-topics/consumer-class-actions/current-collective-action-landscape-map/czech-republic

Crowdfunding — lhtita pro podani zadosti o povoleni ubéhne v listopadu 2023
Crowdfunding - application deadline ends in November 2023

Dne 10. listopadu 2021 vstoupilo v u¢innost nové evropské narizeni

0 poskytovatelich sluzeb skupinového financovani (,Nafizeni o crowdfundingu®
¢i ,Nafizeni“). Nafizeni o crowdfundingu pfedstavuje zvlastni dpravu a vyjimku
Z regulace poskytovani investi¢nich sluzeb podle MiFID 2 a z regulace vefejné
nabidky cennych papirl podle Nafizeni o prospektu. Cilem Nafizeni

o crowdfundingu je harmonizovat pravni Upravu a tim zjednodusit pfeshrani¢ni
poskytovani crowdfundingu. Nafizeni také zvySuje ochranu investorl, coz by
melo v disledku zvysit atraktivnost projektl pro investory.

V dubnu 2022 bylo Nafizeni o crowdfundingu, spolu s dalSimi evropskymi
predpisy v oblasti kapitalovych trht implementovano do ¢eské pravni Gpravy
legislativnim balikem, ktery zménil nékolik zakonu v oblasti finan¢niho trhu.

V této souvislosti pfipominame, ze crowdfundingoveé platformy, které nové musi
plnit povinnosti stanovené Narizenim, musi o povoleni k ¢innosti pozadat
nejpozdeji do 10. listopadu 2023 (tato IhGta byla v zajmu zajisténi kontinuity
sluzeb prodlouzena z listopadu 2022).

On 10 November 2021, a new regulation on European crowdfunding service
providers for business (the "Crowdfunding Regulation" or the "Regulation”)
came into force. The Crowdfunding Regulation constitutes a special regulation
and an exemption from the regulation of the provision of investment services
under MIFID 2, and from the regulation of public offerings of securities under
the Prospectus Regulation. The Crowdfunding Regulation aims to harmonise
the regulatory framework and thereby facilitate the cross-border provision of
crowdfunding services. The Regulation also increases investor protection,
which should ultimately make projects more attractive to investors.

In April 2022, the Crowdfunding Regulation, along with other European
regulations in the capital markets sector, was implemented into Czech law by
a legislative package that amended several financial market laws.

In this context, we would like to remind you that crowdfunding platforms that are
now required to comply with the obligations set out in the Regulation must apply
for a licence to operate by 10 November 2023 at the latest (this deadline has
been extended from November 2022 to ensure continuity of services).




Chystana novela ¢eského AML zakona
Upcoming amendment of the Czech AML Act

Ministerstvo financi navrhuje zpfisnit Cesky zakon proti prani Spinavych penéz.
Navrhovana novela zakona by rozsifila pocet povinnych osob. Nové by klienty
museli provérfovat i insolvenéni spravci a provozovatelé online loterii. Novela
dale zvySuje horni hranici pokuty pro jednotlivce, ktefi zavinili neprovedeni

kontroly ze strany povinné osoby. Podle ministerstva nebyla dosavadni vyse
pokuty dostatecné odrazujici, proto navrhuje pokutu stonasobné zvysit
na 10 mil. CZK.

Okamzité platby
Instant payments

DalSim tématem z oblasti plateb, bude pro rok 2023 regulace okamZitych
plateb. V Fijnu 2022 byl zverejnén legislativni navrh nafizeni, kterym se ma
zmeénit nafizeni €. 260/2012 (tzv. nafizeni SEPA) a nafizeni ¢. 2021/1230

o preshrani¢nich platbach v Unii, pokud jde o okamzité uhrady v eurech

(tzv. nafizeni o okamzitych platbach). Navrh nafizeni je nyni k dispozici

k pfipominkam, a to do 5. ledna 2023. Pfipominky budou nasledné ze strany
Komise prezentovany Evropskému parlamentu a navrh bude dale pfedmétem
legislativniho procesu.

Navrh nafizeni pfedstavuje povinnost pro vSechny poskytovatele platebnich
sluzeb, ktefi poskytuji platebni sluzbu zasilani a pfijimani plateb, aby nabizeli
okamzité platby. Okamzitou platbou je platba, ktera probéhne témér okamzité,
a to do 10 vtefin. Povinni poskytovatelé také budou muset zajistit dosazitelnost
pro okamzité platby 24 hodin vSechny dny v roce. A to vSe za stejnych
poplatkd, jako v pfipadé béznych plateb.

VSichni poskytovatelé, ktefi budou nabizet okamzité platby v eurech, budou

muset také nabizet sluzbu ovéfeni shody mezi IBAN a jménem pfijemce platby.

Tato sluzba je v nékterych zemich jiz zna€né rozSifena, napf. ve Velké Britanii
v ramci sluzby ,Confirmation of Payee®. V Ceské republice pujde ovsem
0 novinku.

The Ministry of Finance proposes to enhance the Czech Anti-Money
Laundering Act. The proposed amendment would expand the list of obliged
persons. Insolvency administrators and online lottery operators would also have
to control clients. Additionally, the amendment increases the upper limit of fines
for individuals who are at fault for the failure of an obliged person to carry out

a control. According to the ministry, the current level of the fine was not
sufficiently discouraging, so it proposes to increase the fine 100 times to

CZK 10 million.

Another topic for 2023 in the area of payments will be the regulation of instant
payments. October 2022 saw the publication of a legislative proposal for a
Regulation amending Regulation no. 260/2012 (also referred to as the SEPA
Regulation) and Regulation no. 2021/1230 on cross-border payments in the
Union regarding instant payments in euro (also referred to as the Instant
Payments Regulation). The draft Regulation is now available for the submission
of comments until 5 January 2023. The comments will then be presented by the
Commission to the European Parliament and the proposal will be further subject
to the legislative process.

The draft Regulation introduces an obligation on all payment service providers
that supply a payment service consisting in the sending and receiving of
payments to offer instant payments. An instant payment is a payment that takes
place almost immediately, within 10 seconds. Such providers will also have to
ensure that they are reachable for instant payments 24/7. All this is to be
offered for the same charges as for regular payments.

Every provider offering instant payments in euro will also have to offer a service
to verify the match between the IBAN and the name of the payee. This service
is already widespread in some countries, e.g. in the UK under the “Confirmation
of Payee” service. However, this will be a novelty in the Czech Republic.




PSD3

V roce 2023 budeme jisté intenzivné sledovat vyvoj nové smérnice o platebnich
sluzbach, tzv. PSD3. Jeji legislativni navrh planuje Komise EU pfijmout ve
druhém ¢tvrtleti roku 2023.

V sou€asné dobé je k dispozici rozsahlé stanovisko Evropské bankovni autority
(EBA), které bylo pfijato v ¢ervnu 2022, jako odpoved na konzultaci Komise

k revizi PSD2. EBA ve svém stanovisku rozebira mnoho probléma PSD2

a navrhuje vice jak 200 konkrétnich legislativnich feseni.

Jde napfiklad o otazky definic, v€etné definice platebnich sluzeb, kdy EBA
navrhuje pferozdéleni katalogu, aby Iépe odpovidal jednotlivym aktivitam
a obchodnim modelim. Mnoho vykladovych problému je také spjato

s definicemi vyjimek z aplikace PSD2, kde EBA navrhuje legislativni zakotveni
nékterych jejich dfivéjSich stanovisek. DalSi navrhy, ackoli v tento okamzik jesté
ne pfili§ konkrétni, se tykaji novych bezpec¢nostnich poZzadavkl na karetni
schémata, platebni brany a obchodniky.

Mezi dalSi oblasti, kterym se EBA vénuje patfi otazky licencovani, silného
ovéreni (SCA), pristup a vyuziti dat z platebnich G¢tl v souvislosti se sluzbou
nepfimého dani platebniho pfikazu nebo sluzbou informovani o platebnim Gctu.

Stanovisko EBA je jisté zasadnim dokumentem v pfipravé nového znéni
smérnice, ov8em neni je§té samotnym legislativnim navrhem, a i ten bude
podléhat jesté diskusi a zménam. Bude tedy velmi zajimavé sledovat vyvoj
samotného znéni PSD3.

In 2023, we will certainly intensively monitor the development of the new
Payment Services Directive, which is also referred to as PSD3. The EU
Commission plans to adopt the relevant legislative proposal in the second
quarter of 2023.

Currently, the European Banking Authority (EBA) has made available

a comprehensive opinion that it adopted in June 2022 in response to the
Commission’s consultative process on the revision of PSD2. In the opinion, the
EBA discusses the many problems associated with PSD2 and proposes more
than 200 concrete legislative solutions.

These include definitional issues, including the definition of payment services,
with the EBA proposing a reclassification to better reflect relevant activities and
business models. Many of the interpretative issues are also linked to the
definitions of the exemptions from the application of PSD2, with the EBA
proposing the adoption of legislation based on some of their earlier opinions.
Other proposals, although not yet very concrete at this point, relate to new
security requirements for card schemes, payment gateways and merchants.

Other areas addressed by the EBA include licensing issues, strong
authentication (SCA), access and use of payment account data in the context of
payment initiation services and account information services.

The EBA’s opinion is certainly an essential document in the preparation of the
new text of the Directive, but it is not yet the legislative proposal itself, and even
this will be subject to further discussion and amendments. It will therefore be
very interesting to see how the actual PSD3 text evolves.




Novy evropsky uirad na obzoru — Agentura pro boj proti prani spinavych penéz ("AMLA")
A new European authority is on the horizon - the Anti-Money Laundering Authority ("AMLA")

V Cervenci 2021 predlozila Evropska komise navrh na zfizeni nového organu
EU pro boj proti prani penéz a financovani terorismu (AMLA) v ramci bali¢ku
legislativnich navrhi. Tento navrh je nyni v legislativnim procesu.

Co by mél mit novy urad na starost?

AMLA by méla vydavat zejména zavazné vyklady AML legislativy a méla by mit
rovnéz primou kontrolni pravomoc nad nékterymi povinnymi osobami (mluvi se

zejména o bankach a obchodnicich s virtualnimi aktivy). AMLA by dale méla byt
opravnéna vyzadovat od povinnych osob informace nezbytné pro jeji ¢innost.

Ocekava se, Ze legislativni navrh bude pfijat v pribéhu roku 2023. AMLA by
v8ak svou ¢innost neméla zahajit dfive, nez v roce 2026.

In July 2021, the European Commission tabled a proposal to establish a new
EU authority to counter money laundering and the financing of terrorism
(AMLA), in the context of a package of legislative proposals. This proposal is
now in the ongoing legislative process.

What should the new authority be responsible for?

In particular, the AMLA should issue binding interpretations of AML legislation
and also have direct supervisory powers over certain obliged persons (banks
and virtual asset dealers are in particular discussed). Furthermore, the AMLA
should be authorised to request information necessary for its activities from
obliged persons.

The legislative proposal is expected to be adopted in the course of 2023.

However, the AMLA should not start its activities before 2026.

Rozhodnuti Soudniho dvora EU ve vztahu k evidencim skute¢nych majitela — 1ze oc¢ekavat legislativni zmény?
CJEU ruling on ultimate beneficial owner ("UBOs") registers - can we expect legislative changes?

Dne 22. listopadu 2022 rozhodl Soudni dvur EU o zruSeni ¢asti paté AML
smérnice, dle které mely ¢lenské staty zajiStovat publicitu nékterych udajd
z evidence skute¢nych majitelti pro Sirokou verejnost.

V navaznosti na toto rozhodnuti by mély ¢lenské staty zablokovat pfistup
verejnosti k nékterym udajim v evidenci. Rakousko a Dansko tak uginili jiz den
po vyhlaseni rozsudku. Ceska republika zatim zadné kroky nepodstoupila. Lze
vSak ocekavat, ze evidence skuteénych majiteld do budoucna zméni svou
podobu, a v souvislosti s tim se pravdépodobné docka zmény také zakon

o evidenci skute¢nych majiteld.

Upozoriiujeme, ze rozhodnuti Soudniho dvora nema vliv na osoby povinné
zapisovat své skute¢né majitele. Tato povinnost evidovat, zapisovat

a pravidelné aktualizovat zapisy svého skute¢ného majitele trva v nezménéné
podobé.

On 22 November 2022, the Court of Justice of the EU ruled to annul the part of
the Fifth AML Directive that required the Member States to ensure that certain
data from the UBO registers was made publicly available to the general public.

Following this decision, Member States should block public access to certain
data in the UBO registers. Austria and Denmark have already done so the day
after the judgment was delivered. The Czech Republic has not yet taken any
action. However, it can be expected that the Czech UBO register will change its
form in the future, as well as the Act on the UBO register.

Please note that the Court's decision does not affect the persons obliged to
record their UBOs. This obligation to register, record and periodically update
their UBO entries remains unaffected by the ruling.




Dusevni vlastnictvi
Intellectual property

Jednotny patentovy soud a Jednotny patent — blizi se datum spusténi
Unified Patent Court and Unitary Patent - the launch date is approaching

Systém Jednotného patentu a Jednotného patentového soudu by mél zagit
fungovat od 1. €ervna 2023.

Ceska republika Dohodu o Jednotném patentovém soudu podepsala, ale
zatim neratifikovala, a podle dostupnych informaci se rozhodla pockat, jak
bude systém fungovat v praxi.

| pfes to budou moci i Cesti pfihlaSovatelé vyuzit systému v zu€astnénych
zemich a u svych existujicich evropskych patentd se rozhodnout, zda je ve
zUc€astnénych zemich vyloucit z jurisdikce Jednotného patentového soudu.
MozZnost tohoto tzv. opt-outu by méla zacit od 1. bfezna 2023.

Novela autorského zakona
Amendment to the Copyright Act

Dne 21. prosince 2022 byla ve sbirce zakonU publikovana novela Autorského
zékona, ktera, mimo jiné, implementuje do ¢eského pravniho fadu ustanoveni
nékolika smérnic EU, zejména pak smérnice (EU) 2019/790 o autorském
pravu a pravech s nim souvisejicich na jednotném digitalnim trhu (,DSM
smérnice").

Novela do ¢eského autorského prava zavadi nové pravo souvisejici s pravem
autorskym, kterym je pravo vydavatele tiskové publikace. Toto pravo posiluje
pozici vydavatell tiskovych publikaci zejména vuci poskytovatelim sluzeb
,online agregator(i zprav*.

Novela déle pfedstavuje nékolik novych zdkonnych licenci, kterymi jsou
zejména licence pro digitalni vyuku nebo licence pro uziti dila nedostupného

© Bird & Bird LLP

The UP and UPC system is expected to be up and running from 1 June 2023.

The Czech Republic signed the UPC Agreement but has not ratified it yet and,
according to available information, decided to wait to see how the system would
work in practice.

Despite this, also Czech applicants will be able to use the system in the
participating countries and decide whether to exclude their existing European
patents from the jurisdiction of the Unified Patent Court in the participating
countries. The possibility of this so-called opt-out should start on 1 March 2023.

On 21 December 2022, the amendment to the Copyright Act was published in the
Collection of Acts, which introduces, among other things, the provisions of
several EU directives into Czech law, especially Directive (EU) 2019/790 on
copyright and related rights in the Digital Single Market (the “DSM Directive’).

The amendment introduces a new related right into Czech copyright law - the
right of publishers of press publications. This right strengthens the position of the
publishers of press publications in relation to the providers of “online news
aggregation” services.

The amendment further introduces several new exceptions from copyright
protection, including, in particular, an exception for digital teaching activities or an
exception for the use of works unavailable on the market. Aside from the existing
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na trhu. Doplnéna je také vedle jiz existujicich vyjimek pro karikaturu a parodii
i vyjimka pro ucely pastiSe.

Nejvétsi pozornost je ze strany vefejnosti vénovana ustanovenim novely,
ktera implementuji ¢lanek 17 DSM smérnice, ktery upravuje podminky
vylou€eni odpovédnosti poskytovatell sluzeb pro sdileni obsahu online za
neopravnéné sdélovani autorského dila vefejnosti.

Novelizované znéni Autorského zakona tak stanovi, ze poskytovatel
sluzeb pro sdileni obsahu online neodpovida za neopravnéné sdélovani
dila verejnosti, pokud:

a vynalozil nejlepSi usili k ziskani vykonu prava (napf. licence);

b v souladu s vysokymi odvétvovymi standardy odborné péce vynalozil
nejlepsi usili k zamezeni nahrani dila, o kterém mu autor poskytl
relevantni a nezbytné informace; a

¢ neprodlené poté, co obdrzel od autora dostate¢né odivodnéné
oznameni, znemoznil pfistup k dilu nebo je odstranil ze svych
internetovych stranek a vynaloZil nejlepsi usili k zamezeni jeho
opétovnému nahrani.

Oproti ,safe harbour” (hosting) rezimu dle § 5 zakona ¢&. 480/2004 Sb.,

0 nékterych sluzbach informacni spolecnosti, se tak jedna o zpfisnéni
podminek zejména v tom smyslu, Ze ustanoveni novely Autorského zakona
predpokladaji proaktivnéjsi pfistup poskytovatell sluzeb pro sdileni obsahu
online pro to, aby tito poskytovatelé nenesli odpovédnost za obsah
neopravnéné zasahujici do autorskych prav, ktery na platformu nahrali
uzivatelé sluzby.

© Bird & Bird LLP

exceptions for caricature and parody, the exception for the purposes of pastiche
is added.

The provisions implementing Article 17 of the DSM Directive that regulate the
conditions governing the exclusion of liability on the part of providers of online
content-sharing services for the illicit communication of protected works to the
public have attracted the greatest amount of public attention.

The amended wording of the Copyright Act sets forth that the provider of
online content-sharing services is not liable for the illicit communication of
a protected work to the public if:

a the provider made best efforts to obtain authorisation (e.g., a licence);

b made, in accordance with high industry standards of professional diligence,
best efforts to prevent the uploading the work in respect of which the
rightholder has supplied the provider with the relevant and necessary
information; and

¢ acted expeditiously, upon receiving a sufficiently substantiated notice from
the rightholder, to disable access to, or to remove from its website, the
notified work and made best efforts to prevent its future uploading.

Compared to the “safe harbour” (hosting) regime pursuant to Section 5 of Act No.
480/2004 Coll. on certain information society services, the provisions of the

amendment to the Copyright Act imposes stricter conditions on the providers of
online content-sharing services as a more proactive approach is expected from
the providers of online content-sharing services if they are to be exempted from
liability for the copyright-infringing content uploaded to their platforms by users.
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Data

Akt o datech
Data Act

Akt o datech je legislativnim navrhem Evropské unie, jehoz cilem je pfistup
k neosobnim udajlim a jejich vyuzivani. Navrh nafizeni byl zvefejnén v Unoru
2020 a oCekava se, Ze v roce 2023 bude tento navrh dokon&en.

Zatimco akt o spravé dat zavadi procesy a struktury, aby se usnadnilo sdileni
dat mezi spole¢nostmi, jednotlivci a vefejnym sektorem, akt o datech dle
Evropské Komise objasnuje, kdo mize z dat vytvaret hodnotu a za jakych
podminek. Evropska Komise dale uvadi, ze cilem aktu o datech je
maximalizovat hodnotu dat v ekonomice tim, Ze se zajisti, aby SirSi okruh
zu&astnénych stran ziskal kontrolu nad svymi daty a aby bylo k dispozici vice
dat pro inovativni vyuziti.

Akt o spraveé dat
Data Governance Act

Akt o spravé dat (nafizeni Evropského Parlamentu a Rady (EU) 2022/868 ze
dne 30. kvétna 2022 o evropské spravé dat a o zméné nafizeni (EU)
2018/1724), jehoz cilem je zlepSit podminky pro sdileni dat na vnitfnim trhu,
a tim usnadnit a zvysit sdileni osobnich i neosobnich Gdaji v ramci Evropské
unie, vstoupil v platnost jiz v roce 2022. Nicméné subjekty, na které se toto
nafizeni vztahuje, musi své ¢innosti pfizplsobit novym pravidlim do 24. zafi
2023.

Nafizeni zejména stanovi pravidla pro opakované pouziti urcitych kategorii
chranénych dat v drzeni subjektll vefejného sektoru, pozadavky vztahujici se
na sluzby zprostfedkovani dat a pravidla pro tzv. datovy altruismus

(tj. dobrovolné sdileni dat, aniz by byla vyzadovana nebo obdrzena odména,
ktera presahuje nahradu naklad(l spojenych se zpfistupnénim téchto dat, pro
cile obecného zajmu).

© Bird & Bird LLP

The Data Act is a legislative proposal of the European Union aimed at access to
and use of non-personal data. The draft regulation was published in February
2020 and is expected to be finalised in 2023.

While the Data Governance Act establishes processes and structures to
facilitate data sharing between companies, individuals and the public sector, the
Data Act, according to the European Commission, clarifies who can create
value from data and under what conditions. The European Commission further
states that the Data Act aims to maximise the value of data in the economy by
ensuring that a wider range of stakeholders gain control over their data and that
more data is available for innovative use.

The Data Governance Act (Regulation (EU) 2022/868 of the European
Parliament and of the Council of 30 May 2022 on European Data Governance
and amending Regulation (EU) 2018/1724), which aims to improve the
conditions for data sharing in the internal market and thereby facilitate and
increase the sharing of personal and non-personal data within the European
Union, entered into force in 2022. However, entities covered by the Regulation
must adapt their activities to the new rules by 24 September 2023.

In particular, the Regulation lays down rules on the re-use of certain categories
of protected data held by public authorities, requirements applicable to data
intermediation services and rules on so-called data altruism (i.e., the voluntary
sharing of data without seeking or receiving a reward beyond compensation
related to the costs of the data sharing for objectives of general interest).
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Digitalni svét
Digital World

Narizeni o digitalnich trzich
Digital Markets Act

Narizeni o digitalnich trzich (nafizeni Evropského Parlamentu a Rady (EU)
2022/1925 ze dne 14. zafi 2022 o spravedlivych trzich otevienych hospodarské
soutézi v digitalnim odvétvi a o zméné smérnic (EU) 2019/1937 a (EU)
2020/1828) vstoupilo v platnost jiz v roce 2022, nicméné pravidla v ném
obsazena se z prfevazné casti uplatni od 2. kvétna 2023.

Nafizeni cili na tzv. straZce pfistupu, tj. podniky poskytujici hlavni sluzby
platforem, mezi které patfi napf. online zprostfedkovatelské sluzby, internetové
vyhledavace, virtualni asistenti nebo sluzby cloud computingu. Aby byl podnik
oznaden za strazce pristupu, musi vSak mit vyznamny dopad na vnitini trh
Evropské unie, mit trvalé a zavedené postaveni na trhu a splfiovat dalSi
podminky.

Zamérem nafizeni je zajistit vy$8i miru hospodarské soutéze na evropském
digitalnim trhu, zabranit velkym digitalnim spolecnostem ve zneuzivani jejich
trzni sily a umoznit novym spole¢nostem vstup na trh. Nafizeni by rovnéz mélo
zabranit strazcim pfistupu, aby koncovym uzivatelim ukladali nespravedlivé
podminky, a zajistit tak otevienost dulezitych digitalnich sluzeb.

© Bird & Bird LLP

The Digital Markets Act (Regulation (EU) 2022/1925 of the European
Parliament and of the Council of 14 September 2022 on contestable and fair
markets in the digital sector and amending Directives (EU) 2019/1937 and (EU)
2020/1828) entered into force in 2022, but the rules contained therein will
largely apply from 2 May 2023.

The Regulation targets so-called gatekeepers, i.e., undertakings providing core
platform services, including, for example, online intermediation services, online
search engines, virtual assistants or cloud computing services. However, in
order to be designated as a gatekeeper, an undertaking must have a significant
impact on the EU internal market, have an entrenched and durable position and
meet other conditions.

The Regulation is intended to ensure a higher level of competition in the
European digital market, to prevent large digital companies from abusing their
market power and to allow new companies to enter the market. The Regulation
should also prevent gatekeepers from imposing unfair conditions on end-users,
thus ensuring openness of important digital services.
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Narizeni o digitalnich sluzbach
Digital Services Act

Nafizeni o digitalnich sluzbach (nafizeni Evropského Parlamentu a Rady (EU)
2022/2065 ze dne 19. fijna 2022 o jednotném trhu digitalnich sluzeb a 0 zméné
smeérnice 2000/31/ES), jehoz cilem je pfedev§im moderace obsahu na
digitalnich platformach, vstoupilo v planost rovnéz jiz v roce 2022, nicméné

Z prevazné ¢asti bude aplikovatelné az od 17. Unora 2024.

Nafizeni stanovi zejména nova pravidla pro odpovédnost poskytovatell
zprostfedkovatelskych sluzeb (tj. sluzby ,prostého prenosu“ informaci, ,ukladani
do mezipaméti“ a ,hostingové® sluzby) a povinnosti nalezité péce pro
transparentni a bezpecné online prostredi. Ty zahrnuji napf. informacéni
povinnost v souvislosti s transparentnosti ohledné moderace obsahu nebo
zavedeni mechanisml oznamovani a pfijimani opatreni tykajicich se
nezékonného obsahu.

Dale nafizeni reguluje v urc€itém rozsahu i online reklamu a stanovi pravidla pro
oznaceni reklamy a jeji cileni.

The Digital Services Act (Regulation (EU) 2022/2065 of the European
Parliament and of the Council of 19 October 2022 on a Single Market for Digital
Services and amending Directive 2000/31/EC), which is primarily aimed at
moderating content on digital platforms, also came into force in 2022 but, for the
most part, will only be applicable from 17 February 2024.

In particular, the Regulation lays down new rules on the liability of providers of
intermediary services (i.e., a “mere conduit” service, a “caching” service and
a “hosting” service) and due diligence obligations for a transparent and safe
online environment. These include, for example, information transparency
reporting obligations related to content moderation or the introduction of
mechanisms to notify and act on illegal content.

The Regulation also regulates online advertising to some extent and sets out
rules on advertisement labelling and targeting.

Novela ob¢anského zakoniku a zakona o ochrané spotrebitele

Omnibus Directive

Jiz 6. ledna nabude ucinnosti novela zakona ¢. 634/1992 Sb., o ochrané
spottebitele zakona €. 89/2012 Sb., ob&anského zakoniku, ktera promitne do
Ceského prava pravidla obsazena ve smérnici €. 2019/2161 znamé jako
Omnibus Directive.

Tato novela posiluje postaveni spotrebitell, a to pfedevsim téch
nejzranitelngjSich. Novela pfinasi nova pravidla pro uzavirani smluv po telefonu
vyZadujici nové pisemné potvrzeni obsahu smlouvy, nebo vy3si ochranu pro
spotiebitele v pfipadé smluv uzaviranych pfi podomnim prodeji nebo v ramci
tzv. organizovanych prodejnich akci.

Nova pravidla se dotknou také slev poskytovanych obchodniky a povinnosti na
rozsah informaci v ramci slevovych akci, méni se délka doby, po kterou musi

© Bird & Bird LLP

On 6 January, an amendment to Act No. 634/1992 Coll., on Consumer
Protection of Act No. 89/2012 Coll., the Civil Code, will come into force, which
will reflect the rules contained in Directive No. 2019/2161 known as the
Omnibus Directive into Czech law.

This amendment strengthens the position of consumers, especially the most
vulnerable ones. The amendment introduces new rules for concluding contracts
over the phone, requiring a new written confirmation of the content of the
contract, or greater protection for consumers in the case of contracts concluded
during door-to-door sales or organised sales events.

The new rules will also affect discounts offered by traders and the obligation to
provide information in the context of discount promotions, the length of time for
which a trader must prove that a defect in the goods purchased occurred after
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podnikatel prokazat, Ze se vada na vé&ci, tj. na zakoupeném zbozi, vyskytla az
poté, co si ji spotfebitel pfevzal, zpfisriuji se pravidla pro dodani zbozi nebo
povinnosti poskytnout navod k prodavanému zbozi, kdy nové bude mozné
navod poskytnout i jenom v elektronické podobé.

Zasadni zmény se tykaji také provozovatelll e-shopt, kdy jim nova pravidla
poskytuji vétSi ochranu pro spotfebitele pfed netransparentnim nakupem na on-
line trziStich a také pred faleSnymi recenzemi. Zakazano bude uzivani predem
zaSkrtnutych policek a v pfipadé nakupniho procesu bude nutné zménit tlacitko
pro zakoupeni zbozi tak, aby z néj bylo jasné patrné, Ze se jedna o krok
zavazujici kupujiciho k platbé.

V ramci novely ob&anského zakoniku se objevuje novy typ ,smlouvy

o poskytovani digitalniho obsahu”. Pfi poskytovani digitalniho obsahu
spottebiteli bude poskytovatel odpovidat za soulad obsahu s podminkami
sjednanymi ve smlouvé, a déle za to, Ze obsah bude mit vlastnosti, které muze
spotiebitel u takového obsahu nebo sluzby ocekavat. Dulezité je zminit, Ze tato
pravidla se budou vztahovat pouze na poskytovani digitalniho obsahu za
uplatu, kdy uplatou nemusi byt vZdy jenom penize, ale napfiklad i osobni udaje
spotriebitele.

Smérnice o odpovédnosti za vadné vyrobky
Directive on liability for defective products

Navrh nové Smérnice o odpovédnosti za vadné vyrobky ma za cil aktualizovat
Smeérnici 85/374/EHS a zahrnout mezi vyrobky, za néz jejich vyrobce odpovida,
i noveé technologie a software, ktery nespadal pod definici vyrobku v ramci
pGvodni smérnice.

Navrh smérnice nové zavadi odpovédnost vyrobce za software jako produkt,

a to bez ohledu na to, zda se jedna o samostatny software nebo o software,
ktery je soucasti jiného produktu, operaéni systém, firmware, aplikaci nebo
systém umelé inteligence.

Navrh dale obraci dosud platny princip dikazniho bfemene, kdy vyrobek je
povazovan za vadny, pokud vyrobce nevyhoveél nafizeni soudu zverejnit dukazy
o vyrobku, a dale pokud vyrobek nesplfiuje povinné poZzadavky na bezpeénost
vyrobku nebo Skoda byla zplsobena jeho Spatnym fungovanim.

© Bird & Bird LLP

the consumer took delivery of them, the rules on delivery of goods or the
obligation to provide instructions for the goods sold, where it will now be
possible to provide instructions only in an electronic form.

There are also major changes for e-shop operators, with the new rules giving
them greater protection for consumers against non-transparent purchases on
online marketplaces and against fake reviews. The use of pre-ticked boxes will
be banned, and the purchase process will have to change the button to
purchase goods so that it clearly shows that this is a step that commits the
buyer to payment.

A new type of 'digital content contract' is introduced under the amended Civil
Code. When providing digital content to a consumer, the provider will be
responsible for the compliance of the content with the terms and conditions
agreed in the contract and, furthermore, for ensuring that the content has the
characteristics that the consumer can expect from such content or service. It is
important to note that these rules will only apply to the provision of digital
content for consideration, where the consideration may not always be money,
but also, for example, the consumer's personal data.

The proposal for a new Product Liability Directive aims to update Directive
85/374/EEC to include new technologies and software that did not fall within the
definition of a product under the original Directive among the products for which
a manufacturer is liable.

The draft Directive reintroduces producer liability for software as a product,
regardless of whether it is stand-alone software or software that is part of
another product, an operating system, firmware, an application or an artificial
intelligence system.

The proposal also reverses the previous principle of the burden of proof,
whereby a product is deemed defective if the manufacturer has failed to comply
with a court order to disclose evidence about the product, and if the product
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Je zde tedy zavedena vyvratitelna domnénka vadnosti vyrobku a rovnéz
i domnénka existence pfi¢inné souvislosti mezi vadou vyrobku a vznikem
Skody.

Akt o umélé inteligenci
Artificial Intelligence Act

Evropska komise jiz koncem roku 2021 zverejnila navrh Aktu o umélé
inteligenci (Navrh nafizeni Evropského Parlamentu a Rady, kterym se stanovi
harmonizovana pravidla pro umélou inteligenci a méni urcité legislativni akty
unie) ze dne 21.4.2021.

Navrh pocita se zavedenim harmonizovanych pravidel pro uvadéni systéma
umeélé inteligence na trh a do provozu a pro jejich pouzivani v ramci EU;
zakazuje urcité postupy v oblasti umélé inteligence; uklada zvlastni poZzadavky
na vysoce rizikové systémy umélé inteligence a uklada povinnosti
provozovatellim téchto systému. Navrh dale stanovuje zakladni pravidla pro
zajisténi transparentnosti systéma umélé inteligence uréené k interakci

s fyzickymi osobami, a to zejména pro systémy rozpoznavani emoci a pro
systémy biometrické kategorizace a pro systémy pouzivané k vytvareni
obrazového, zvukového nebo video obsahu nebo k manipulaci s nim.

Navrh nafizeni dale zavadi kategorizaci umélé inteligence podle mozného rizika
na neprijatelné riziko, vysokeé riziko, omezené riziko a minimalni riziko s cilem
zajistit, aby systémy byly etické, bezpeéné, transparentni, nestranné

a podléhaly lidské kontrole.

V ramci legislativniho procesu Evropské unie Ize oekavat, ze nafizeni vstoupi
v platnost pravdépodobné nejdfive za dva roky.

© Bird & Bird LLP

does not meet mandatory product safety requirements or if the damage was
caused by its malfunction.

A rebuttable presumption of product defectiveness is therefore established, as
well as a presumption of a causal link between the product defect and the
damage.

At the end of 2021, the European Commission published a proposal for an Act
on Artificial Intelligence (Proposal for a Regulation of the European Parliament
and of the Council laying down harmonised rules on artificial intelligence and
amending certain Union legislative acts) dated 21 April 2021.

The proposal foresees the introduction of harmonised rules for the marketing
and operation of Al systems and their use within the EU; prohibits certain Al
practices; imposes specific requirements for high-risk Al systems and imposes
obligations on the operators of such systems. The proposal also lays down
basic rules to ensure the transparency of Al systems designed to interact with
natural persons, in particular for emotion recognition and biometric
categorisation systems and for systems used to create or manipulate images
and audio or video content.

The draft regulation introduces a categorisation of artificial intelligence by
potential risk into unacceptable risk, high risk, limited risk and minimal risk in
order to ensure that systems are ethical, safe, transparent, impartial and subject
to human control.

As part of the European Union's legislative process, the regulation can probably
be expected to enter into force in two years’ time at the earliest.
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Smérnice o odpovédnosti za Skodu zpisobenou prostredky umélé inteligence

AI Liability Directive

V zafri 2022 zverejnila Evropska komise navrh nové Smérnice o odpoveédnosti
za Skodu zplUsobenou umélou inteligenci pod ¢. 2022/0303 (COD). Smérnice
bude ukladat nové povinnosti pfedevsim vyvojarim systémi umélé inteligence.
Pokud napfiklad dron, samofiditelné vozidlo, hlasovy asistent nebo vyhledavac
nékomu zpuUsobi Skodu, podle smérnice by mélo byt jasné urcitelné, kdo je za
takovou Skodu odpovédny.

Pro ureni odpovédnosti budou aplikovatelna dvé zakladni pravidla — tzv.
vyvratitelna domnénka pfic¢inné souvislosti a pravo na zpfistupnéni dikazu.
Navrh smérnice zavadi fikci, podle které v pfipadé vzniku Skody v souvislosti

s uzitim zafizeni vyuzivajiciho umélou inteligenci, byla §koda zplUsobena touto
umélou inteligenci a bude na vyrobci daného systému, aby prokazal opak. Jde
tedy o pfipad obraceni dukazniho bfemene, kdy nebude nové prokazovani na
poSkozeném, ale na vyrobci systému umélé inteligence.

Navrh smérnice pocita také se zavedenim pravomoci soudu, aby nafidily
provozovateli tzv. vysoce rizikovych systémi umélé inteligence, aby zvefejnil
informace o tomto systému. Pokud provozovatel nafizeni soudu nevyhovi, bude
to k jeho tizi znamenat domnénku nedodrzeni povinnosti fadné péce. Smérnice
dale zavadi také vyvratitelnou domnénku pficinné souvislosti mezi nedodrzenim
povinnosti fadné péce a Skodou zpusobenou vystupem systému umélé
inteligence nebo tim, ze systém umélé inteligence pozadovany vystup
nevytvofil.

© Bird & Bird LLP

In September 2022, the European Commission published a proposal for a new
Directive on liability for damage caused by artificial intelligence under No
2022/0303 (COD). The Directive will impose new obligations on developers of
artificial intelligence systems in particular. For example, if a drone, self-driving
vehicle, voice assistant or search engine causes damage to someone, the
Directive should make it clear who is responsible for such damage.

Two basic rules will apply to determine liability - the so-called rebuttable
presumption of causation and the right of access to evidence.

The draft directive introduces a fiction that if damage occurs in connection with
the use of an Al device, the damage was caused by the Al and the burden will
be on the manufacturer of the system to prove otherwise. It is therefore a case
of reversal of the burden of proof, where the burden of proof will now be on the
manufacturer of the Al system rather than on the injured party.

The draft directive also provides for the introduction of the power of the courts
to order the operator of what are termed high-risk Al systems to disclose
information about the system. Failure by the operator to comply with a court
order will give rise to a presumption of failure to comply with the duty of care.
The Directive also introduces a rebuttable presumption of causation between
the failure to comply with the duty of care and the harm caused by the Al
system’s output or the failure of the Al system to produce the required output.
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Smeérnice o kybernetické bezpecnosti EU
NIS2 Directive

Nova smérnice o kybernetické bezpecnosti znama predevsim jako ,NIS2*
nahradi smérnici o bezpecnosti siti a informaci z roku 2016 a stanovi pravidla
pro bezpecnost siti a informacnich systéma.

Provozovatelé tzv. zakladnich sluzeb a poskytovatelé digitalnich sluzeb budou
podle smérnice povinni dodrzovat fadu pravidel pro zajisténi bezpecnosti jimi
provozovanych systéma.

Mezi provozovatele zakladnich sluzeb podle smérnice budou spadat podniky
v odvétvich energetiky, dopravy, bankovnictvi, infrastruktury finan¢niho trhu,
zdravotnictvi a digitalni infrastruktury.

Provozovatelé zakladnich sluzeb a poskytovatelé digitalnich sluzeb budou
povinni zabezpecit své sité a informacni systémy, zajistit kontinuitu sluzeb

a oznamit kazdy bezpec€nostni incident, ktery ma vyznamny dopad na jejich
fungovani.

Smérnice se nebude vztahovat na subjekty vykonavajici €innosti v oblastech,
jako je obrana nebo narodni bezpecénost, verejna bezpecnost, prosazovani
prava a soudnictvi. Z oblasti plisobnosti jsou vylouceny i parlamenty a centralni
banky.

S ohledem na to, Ze kybernetické utoky €asto cili na organy vefejné spravy,

budou se pravidla obsazena ve smérnici vztahovat i na subjekty vefejné spravy.

Kromé toho mohou ¢lenské staty rozhodnout, Ze se bude vztahovat i na tyto
subjekty na regionalni a mistni Grovni.

Smeérnice sjednocuje bezpecnostni opatreni, ktera budou muset provozovatelé
ur¢enych systému pfijmout a dodrzovat, nejedna se nicméné o zcela nova
pravidla, jako spiSe o jejich aktualizaci s ohledem na aktualni potfeby a rizika.

Navrh smérnice obsahuje jasna pravidla pro hlaseni kybernetickych incidentl
ohrozujicich divérnost, dostupnost, integritu a autenticitu ulozenych,
prenasenych nebo zpracovavanych dat.

Zmény v zakonech a zavedeni novych povinnosti Ize oekavat od poloviny roku
2024, nicméné vzhledem k tomu, Ze text smérnice je témér finalni, je mozné se
na zavedeni novych pravidel jiz zacit pfipravovat.
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The new cyber security directive, known primarily as “NIS2”, will replace the
2016 Network and Information Security Directive (NIS) and sets out rules for the
security of networks and information systems.

Under the Directive, operators of what are termed essential services and digital
service providers will be required to comply with a number of rules to ensure the
security of the systems they operate.

Under the Directive, operators of essential services will include companies
active in the energy, transport, banking, financial market infrastructure,
healthcare and digital infrastructure sectors.

Operators of essential services and digital service providers will be required to
secure their networks and information systems, ensure continuity of service and
report any security incident that has a significant impact on their operations.

The Directive will not apply to entities carrying out activities in areas such as
defence or national security, public security, law enforcement and the judiciary.
Parliaments and central banks are also excluded from its scope.

Given that cyber-attacks often target public authorities, the rules contained in
the Directive will also apply to public authorities. In addition, Member States
may decide that it will also apply to such entities at the regional and local levels.

The Directive harmonises the security measures that operators of designated
systems will have to adopt and comply with, but rather than being entirely new
rules, they are largely existing rules that have been updated to take account of
current needs and risks.

The draft Directive contains clear rules for reporting cyber incidents that
threaten the confidentiality, availability, integrity and authenticity of stored,
transmitted or processed data.

Changes in the law and the introduction of new obligations can be expected
from mid-2024, but as the text of the Directive is almost final, it is possible to
start preparing for the introduction of the new rules already.
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Daneé
Tax

Darn z neocekavanych ziski.
Windfall profits tax (WFT)

Dan z neo¢ekavanych zisku vychazi z nafizeni Rady Evropské unie, avSak

v nékterych vyznamnych parametrech se od evropské legislativy liSi (rozdil je
predevsim v obdobi, po které by se dan z neocekavanych ziskl méla
uplatfiovat, dale se novelou zavadi 60% sazba dané misto 33% sazby
doporu¢ované Evropskou unii a dalSi rozdily).

Dle pfijatého znéni dané z neoekavanych ziskl budou danovi poplatnici,
ktefi spini urcité ,kvalifikacni“ podminky, povinni platit za obdobi let 2023 az
2025 k standardni dani z pfijm0 pravnickych osob ve vySi 19 % i novou 60%
dan z neocekavanych zisku.

Dani z neo¢ekavanych ziskl budou podléhat banky a dal$i spole¢nosti, které
splni zakonem stanovené podminky. Na banky se dar z neoekavanych ziski
bude vztahovat pouze v takovém pfipadé, pokud finanéni instituce méla

v roce 2021 &isté urokové vynosy alespori ve vySi 6 mld. KE. Takovato banka
bude podléhat dani z neotekavanych zisku v letech 2023 — 2025.

e v nékterém ze zdanovacich obdobi 2023 — 2025 budou mit ro¢ni obrat
Z nize uvedenych &innosti ve vySi alespor 50 mil. K¢ a zaroven dosahly
v roce 2021 ro¢ni obrat z uvedenych ¢€innosti ve vysi alespor 2 mid. K¢&;

e v nékterém ze zdanovacich obdobi 2023 — 2025 budou mit ro¢ni obrat
z nize uvedenych &innosti ve vysi alesporn 50 mil. KE a zaroven v tom
samém roce budou soucasti konsolidované skupiny, jejiz clenové méli
v roce 2021 v souctu ro¢ni obrat z uvedenych &innosti ve vysi alespor
2 mld. K&, nebo
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WEFT is prepared based on the Regulation of the Council of the European
Union, but differs from the European legislation in some key parameters
(i.e., mainly in the period for which WFT should apply, the amendment will
also introduce a 60% tax rate instead of the 33% rate recommended by the
European Union and other differences).

Under the adopted version of WFT, taxpayers who meet certain "qualifying”
conditions will be obliged to pay a new 60% WFT for the period 2023 to 2025
in addition to standard corporate income tax (CIT) of 19%.

Banks and other companies that meet the statutory conditions will be subject
to WFT. Banks will only be obliged to pay tax if the financial institution had net
interest income of at least CZK 6 billion in 2021. Such a bank will be obliged
to pay WFT from 2023 to 2025.

e in any of the tax periods/years 2023 — 2025, they will have an annual
turnover from the below mentioned activities of at least CZK 50 million and
at the same time achieve an annual turnover of at least CZK 2 billion in
2021 from these activities;

e in any of the tax periods/years 2023 — 2025, they will have an annual
turnover from below mentioned activities of at least CZK 50 million and at
the same time, in the same year, they will be part of a consolidated group
whose members had a combined annual turnover of at least CZK 2 billion
from these activities in 2021, or
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e v nékterém ze zdanovacich obdobi 2023 — 2025 budou mit ro¢ni obrat
z tézby nebo upravy ¢erného uhli, t&€Zby ropy nebo zemniho plynu, nebo
z vyroby koksarenskych nebo rafinovanych ropnych produktl ve vysi
alespon 50 mil. K& a zaroven u nich obrat z téchto Cinnosti Cinil v roce
2021 alespon 25 % celkového roéniho obratu.

(i) t&zba a uprava ¢erného uhli, (ii) t&ézba ropy a zemniho plynu, (iii) vyroba
koksarenskych produktd, (iv) vyroba rafinovanych ropnych produkta,

(v) vyroba elektfiny (s vyjimkou kombinované vyroby elektfiny a tepla

v urcitém poméru), pfenos nebo rozvod elektfiny, nebo obchod s elektfinou,
(vi) vyroba plynu, rozvod plynnych paliv nebo obchod s plynem
prostfednictvim siti, (vii) velkoobchod s kapalnymi palivy a pfibuznymi
vyrobky, (viii) velkoobchod s plynnymi palivy a pfibuznymi vyrobky, (ix)
potrubni doprava ropovodem, nebo (x) potrubni doprava plynovodem. Zakon
u nékterych typl &innosti stanovuje vyjimky (napf. u vyrobcu elektfiny

a plynu).

Zaklad dané z neoCekavanych ziskl se stanovi tak, Zze dani z neoCekavanych
zisku bude podléhat cely zaklad dané z pfijmud pravnickych osob vybranych
danovych poplatniki dané z pfijma pravnickych osob a tato dan pak bude
vypoctena ve vySi 60 % ze zakladu dané, o ktery zaklad dané z pfijm
pravnickych osob pfevysuje primérny zaklad dané tohoto darfiového
poplatnika, ktery byl vykdzan v letech 2018 — 2021 a déale zvySeny o 20 %.
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e in any of the tax years from 2023 to 2025 they have an annual turnover of
at least CZK 50 million from any of the following activities: mining of hard
coal, extraction of crude petroleum and natural gas, or manufacture of
coke oven or refined petroleum products, and at the same time their
turnover from these activities in 2021 was at least 25% of their total annual
turnover.

(i) mining of hard coal, (ii) extraction of crude petroleum and natural gas,

(iif) manufacture of coke oven products, (iv) manufacture of refined petroleum
products, (V) electric power generation (excluding combined production of
electricity and heat in a certain ratio), transmission and distribution, or trade of
electricity, (vi) manufacture of gas, distribution of gaseous fuels or trade of gas
through mains, (vii) wholesale of liquid fuels and related products,

(viii) wholesale of gaseous fuels and related products, (ix) transport via oil-
pipeline, or (x) transport via gas pipeline. The amendment further provides
exemptions for certain types of activities (e.g., for electricity and gas
producers).

The WFT base will be determined in a way that the entire CIT base of the
selected corporate taxpayers will be subject to WFT, and such WFT will then
be calculated at level of 60% rate of the tax base by which the CIT base is
exceeding the average tax base of such taxpayer reported in 2018-2021,
increased by 20%.
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