SMLOUVA O SPOLECNOSTI CONSORTIUM AGREEMENT

uzaviena podle § 2716 a nasl. zdkona concluded pursuant to Sec. 2716 et seq. of Czech
€. 89/2012 Sb., ob&anského zakoniku, Act No. 89/2012 Coll., the Civil Code, as amended
v platném znéni (déle jen ,Smlouva®“) (hereinafter referred to as the “Agreement”)
I. UCASTNICI SMLOUVY - SPOLECNOSTI .  CONTRACTING — CONSORTIUM
PARTIES

1. AFRY CZ s.r.o.

Sidlo: Magistrd 1275/13, Michle, 140 00 Praha 4 Registered Office:
ICO: 45306605 Id. No.
DIC: CZ453 066 05 VAT ID No.
Zapsana v OR: vedeném Méstskym soudem v Praze Registered in the
pod Sp. zn. C 8073 Commercial Register:
Zastoupena: Ing. Petr KoSan, jednatel/ Executive Director Represented by:
(dale téz jen ,Spolecnik 1) (hereinafter referred to as “Member 1)
jako Vedouci spole€nik Spole¢nosti as the Leading Member of the Consortium

2. AF-INFRASTRUCTURE AB

Sidlo: Stockholm, Frésundaleden 2, SE-169 99, Sweden Registered Office:
ICO: 556185-2103 Id. No.
Zapsana: v Bolagsverket — Svédsky Gfad obchodniho Registered:

rejstiiku / in Bolagsverket - Swedish Companies
Registration Office

Zastoupena: Malin Victoria Frenning, ¢lenka pfedstavenstva/ Represented by:
Managing Director

(dale téz jen ,,Spoleénik 2) (hereinafter referred to as “Member 2”)

3. SAGASTAs.r.o.

Sidlo: Novodvorska 1010/14, Lhotka, 142 00 Praha 4 ~ Registered Office:
ICO: 04598555 Id. No.
DIC: CZ04598555 VAT ID No.
Zapsana v OR: vedeném Méstskym soudem v Praze pod Registered in the

sp. zn. C 250116 Commercial Register:
Zastoupena: Ing. Jifim Curdou a Ladislavem Beranem, Represented by:

jednateli / Executive Directors

(dale téz jen ,,Spolecnik 3“) (hereinafter referred to as “Member 3”)

(Spole¢nik 1, Spole¢nik 2 a Spoleénik 3 dale (Member 1, Member 2 and Member 3 hereinafter
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1.

spole¢né téz jen ,Smluvni strany“ nebo kazdy
samostatné jako ,Smluvni strana“)

PREAMBULE

Smluvni strany konstatuji, Ze zadavatel Sprava
(dale
,<Zadavatel*) vypsal vefejnou zakazku s ndzvem

zeleznic, statni organizace jen
»RS 1 VRT Prosenice — Ostrava-Svinov, |.

¢ast, Prosenice — Hranice na Moravé“;

Zpracovani dokumentace pro Gzemni

fizeni“ (déle jen ,Vefejna zakazka“).

Smluvni strany na zakladé vzajemné dohody
rozhodly spoleéné zugastnit zadavaciho fizeni
na Vefejnou zakéazku, spolupracovat na nabidce
a uchazet se spoleéné o ziskani Verejné zakézky
podle § 82 zakona €. 134/2016 Sb., o zadavani
vefejnych zakéazek, ve znéni pozdéjsich predpis(
(dale jen ,ZVZY)

a nasledné ji spolené

realizovat.

PREDMET SMLOUVY A SPOLECNY UCEL

Prfedmétem této Smlouvy je stanoveni podminek
spoluprace Smiluvnich stran na Vefejné zakazce,
za nichZz jsou tyto spole¢né pfipraveny se
spole€né uchéazet o ziskani Vefejné zakazky a
nasledné ji spoleéné

realizovat, jak je

specifikovano nize v této Smlouveé.

Smluvni strany se proto timto sdruzuji jako
spole€nici spole€nosti za timto spole¢nym
Ucelem (Ucel Spole&nosti):

(i) podani  spole¢né  nabidky

provedeni pfedmétu Vefejné zakazky;
(i)

za predpokladu,

na

spole€na realizace Vefejné zakazky

Ze Zadavatel uzavie se

Smluvnimi  stranami (resp. Spole&nosti)

smlouvu, jejimz pfedmétem bude provedeni
Vefejné zakézky

(dale jen ,Smlouva na

provedeni Vefejné zakazky“), pficemz
Smluvni strany (resp. Spole¢nost) budou VUi
Zadavateli vystupovat jako zhotovitel vefejné

zakazky,

collectively referred to as the "Contracting Parties" or

each separately as a "Contracting Party")

Il. PREAMBLE

1.

The Contracting Parties state that the contracting
statni
the

Authority") has announced a public contract entitled

authority Sprava Zzeleznic, organizace

(hereinafter referred to as "Contracting
»RS 1 VRT Prosenice — Ostrava-Svinov, |. ¢ast,
Prosenice — Hranice na Moravé“; Zpracovani
fizeni

dokumentace pro Gzemni (hereinafter

referred to as the "Public Contract").

Contracting Parties decided, by mutual agreement, to
jointly participate in the award procedure for the Public
Contract, to cooperate in the bid and to jointly apply
for the Public Contract pursuant to Section 82 of the
Czech Act No. 134/2016 Coll., On Public
Procurement, as amended, (hereinafter referred to as
the "Czech Act on Public Procurement') and
subsequently to implement it jointly.

SUBJECT
PURPOSE

MATTER AND COMMON

. The subject of this Agreement is to lay down the

terms and conditions of cooperation between the
Contracting Parties in the Public Contract, under
which terms and conditions they are prepared to
apply the Public
subsequently implement it jointly as specified below

jointly for Contract and

in this Agreement.

The Contracting Parties hereby associate as

partners in a consortium (spolec¢nost) for the
following common purpose (purpose of the
Consortium):

(i) submitting a joint bid for the performance of the
subject of the Public Contract;

(i) joint execution of the Public Contract, provided that
the Contracting Authority concludes a contract with
the Contracting Parties (with the Consortium), the
subject of which will be the performance of the Public
Contract (hereinafter referred to as the “Contract for
Performance of the Public Contract’); whereas the
shall act

Contracting Parties (the Consortium)

towards the Contracting Authority as Contractor of the
Public Contract,
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a to vSe za UCelem dosazeni zisku.

Touto Smlouvou vznika podle § 2716 a nasl.
zakona €. 89/2012 Sb., ob&ansky zakonik, ve
(dale
,Obcansky zakonik") spoleCnost (dale jen

znéni  pozdéjsich  predpisd jen

,Spoleénost‘).

Néazev Spole€nosti je ,RS 1 VRT ProHram®.

Sidlo Spolec¢nosti je Magistr(l 1275/13, Michle,
140 00 Praha 4.

IV. SPOLECNE JEDNANi VUCEI TRETIM
STRANAM
Smluvni strany se vyslovné dohodly, Ze

Spole¢nik 1 bude vystupovat jako Vedouci
spoleénik Spole¢nosti a bude jediny pravni
subjekt, ktery bude opravnén zastupovat
Spolegnost ve véci podéni nabidky a ucasti na
fizeni o Vefejné zakazce; pficemz pokud by k
tomu bylo zapotfebi plné moci, Spole¢nik 2 a
Spole¢nik 3, timto zmocriuji Spole€nika 1 ke
véem potfebnym jednanim ve véci podani
nabidky a U¢asti na fizeni o Vefejné zakazce.

Smluvni strany vyslovné souhlasi s tim, Ze
v pfipadé vybéru jejich spoleéné nabidky jako
nabidky
Smlouvu na provedeni Vefejné zakazky se

nejvhodnéjsi, uzavie pfislusnou
Zadavatelem Spole¢nik 1, ktery bude ve vztahu
k Zadavateli vystupovat jako Vedouci spoleénik

Spolegnosti.

Pokud by k tomuto bylo zapotfebi plné moci,
Spole¢nik 2 a Spoleénik 3 zmocnuji timto
Spole¢nika 1 k tomu, aby je zastupoval a za né
jednal pfi veSkerych vécech a jednanich ve véci
Vefejné zakazky, a dale souhlasi s tim, aby
Spole¢nik 1 wvykonaval spravu Spoleénosti,
pficemz Spoleénik 1 tuto plnou moc a ustanoveni

za spravce Spole&nosti bezvyhradné pfijiméa.

Na zakladé tohoto zmocnéni je Spoleénik 1
opravnén zejména:
. zkompletovat, podepsat spoleénou

nabidku na provedeni pfedmétu Vefejné

zakadzky a vSech dokumentd, které jsou jeji

sougasti, v€etné navrhu Smlouvy na provedeni

3.

all for profit.

By this Agreement, a consortium (spoleénost)
(hereinafter referred to as the “Consortium”) is
formed further to Sec. 2716 et seq. of the Czech
Act No. 89/2012 Coll., the Civil Code, as amended
(hereinafter referred to as the “Civil Code”).

1. The name of the Consortium is “RS 1 VRT
ProHram”.

The registered office of the Consortium is
Magistrti 1275/13, Michle, 140 00 Praha 4, Czech
Republic.

JOINT ACTING TOWARDS THIRD
PARTIES

The Contracting Parties expressly agreed that
Member 1 will act as the Leading Member of the
Consortium and will be the only legal entity
authorized to represent the Consortium in
submitting of the bid and participating in the award
procedure for the Public Contract;, whereas, if a
power of attorney is required, Member 2 and
Member 3 hereby authorize Member 1 to make all
necessary acts regarding the submission of the bid
and participating in the procedure for the Public
Contract.

The Contracting Parties expressly agree that if
their joint bid is selected as the most suitable bid,
Member 1, acting towards the Contracting
Authority as the Consortium’'s Leading Member,
the
Performance of the Public Contract with the

will  conclude respective Contract for

Contracting Authority.

Should a power of attorney be required to such
end, Member 2 and Member 3 hereby authorize
Member 1 to represent them and act on their
behalf in all matters and negotiations regarding the
Public Contract, and further agree that Member 1
shall administer the Consortium, and Member 1
accepts such power of attorney and its
appointment as administrator of the Consortium
without reservations.

Based on this authorization, Member 1 is entitled

to:

* complete, sign a joint bid for the execution
of the subject of the Public Contract and to sign all
documents that are part of it, including the draft
Contract for Performance of the Public Contract,
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V.

Vefejné zakazky,

. podat spole¢nou nabidku na

zhotoveni Vefejné zakazky,

. podepsat dalsi dokumenty

v zastoupeni Smluvnich stran, které jsou

soucasti nabidky,

. zastupovat Spole€nost, resp. Smluvni
strany ve v8ech vécech tykajicich se spole¢né
nabidky a uc¢asti v zaddvacim fizeni na Vefejnou
zakazku pfed uzavienim Smlouvy na provedeni
Vefejné zakdzky mezi Zadavatelem a
Spolegnosti, resp. Smluvnimi stranami, zejména
pfi podavani dotazl, zadosti a namitek, nahledu
do spisu, UCasti pfi otevirdni obalek, podani
navrhu na pfezkoumani Ukonll Zadavatele k
Ufadu pro ochranu hospodaiské soutéZe a
zastupovani Smluvnich stran v pribéhu Fizeni

pFed Ufadem pro ochranu hospodarské soutéze,

. uzavfit Smlouvu na provedeni Vefejné
zakazky a po jejim uzavieni zastupovat
Spole€nost, resp. Smluvni strany ve vSech
vécech tykajicich se realizace pfedmétu Vefejné
zakazky v&etné plateb,

. vést pfehled o vydajich a pfijmech
Spolegnosti; za timto U¢elem jsou Spole¢nik 2 a
Spole¢nik 3 povinni podavat Spolenikovi 1
potfebné informace.

Kazda Smluvni strana zastupuje samostatné
Spolegnost v zaleZitostech tykajicich se vykonu
ginnosti, ke které se zavazala za U¢elem splnéni
spole€¢ného Ucelu.

Kazda Smluvni strana vede fadné Ucty tykajici
se vykonu g&innosti, ke které se zavazala za
Ucelem splnéni spole¢ného Ucelu.

ZAVAZKY VUCI TRETIM STRANAM

Smluvni strany se zavazuji splnit vSechny
zavazky vyplyvajici z této Smlouvy a dalSich
smluvnich vztahd mezi nimi v souvislosti se
sjednanim a provadénim této Smiouvy.

Smluvni strany se zavazuji a vyslovné

prohlasuji, Zze budou vU¢i Zadavateli a

» submit a joint bid for the performance of the
Public Contract,

* sign any additional documents on behalf of
the Contracting Parties that are part of the bid;

* represent the Consortium or the Contracting
Parties in all matters relating to the joint bid and
participation in the award procedure for the Public
Contract before the conclusion of the Contract for
Performance of the Public Contract between the
Contracting Authority and the Consortium (the
Contracting Parties), in particular in submitting
questions, requests and objections, accessing the
file, attending the opening of envelopes, submitting
a proposal for review of the Contracting Authority’s
acts to the Czech Office for the Protection of
Competition and representing the Contracting
Parties during the proceedings before the Office
for the Protection of Competition,

e to conclude the Contract for
Performance of the Public Contract and to
represent the Consortium (the Contracting Parties)
in all matters relating to the performance of the

subject of the Public Contract, including payments,

* keep an overview of the Consortium's
expenses and revenues; to this end, Member 2
and Member 3 are obliged to provide Member 1
with the necessary information.

Each Contracting Party shall independently
represent the Consortium in matters pertaining to
the performance of activities, which it has
undertaken to fulfil in order to reach the common

purpose.

Each Contracting Party shall duly maintain
accounts relating to the performance of the activity
which it has undertaken to fulfil the common
purpose.

OBLIGATIONS TOWARDS THIRD
PARTIES

The Contracting Parties undertake to fulfil all
obligations under this Agreement and other
contractual relationships between them in
connection with the conclusion and performance of

this Agreement.

The Contracting Parties undertake and expressly
declare that they will be jointly and severally liable
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VL.

v rozsahu vyZzadovaném zékonem také vici
tfetim osobam z jakychkoliv pravnich vztah(
vzniklych v souvislosti s Vefejnou zakézkou
zavazany spole¢né a nerozdilné, a to po celou
dobu plnéni Vefejné zakazky i po dobu trvani
jinych  zavazkl

vyplyvajicich z Vefejné

zakazky.

SOUCINNOST SMLUVNiCH STRAN

Smluvni strany jsou povinny poskytovat si
navzajem takovou veSkerou souc&innost a
vzajemnou komunikaci, aby mohly fadné plnit
své zavazky z této Smlouvy a ze Smlouvy na
provedeni Vefejné zakazky a dosahnout
spole¢nych zajmU. Spolecnymi zajmy, které se
Smluvni strany zavazuji chranit a jednat v
souladu s nimi, jsou =zejména kvalita
poskytovaného plnéni, fadné a v€asné splnéni
Vefejné zakézky, dobra povést Smluvnich
stran a minimalizace pfipadnych sankci ze

strany Zadavatele.

Spole¢nik 1 je povinen pfed podanim nabidky
informovat Spole€nika 2 a Spole¢nika 3 o vSech
skute¢nostech v nabidce obsaZenych.

Smluvni strany jsou povinny se vzajemné v&as
informovat o skuteénostech, které by mohly
ovlivnit fadné plnéni jejich povinnosti z této
Smlouvy a ze Smlouvy na provedeni Vefejné
zakazky.

Smluvni strany jsou povinny vzajemné se v&as
informovat o skute€nostech rozhodnych pro
vznik naroku na fakturovani a zaplaceni ceny &i
jeji casti vl¢i Zadavateli (napf. oznamovat si s
dostateénym pfedstihem data pfedavacich

fizeni, pfedavat a podepisovat predavaci
protokoly, oznamovat si pfipadna prodleni s

pInénim svych povinnosti apod.).

Spole¢nik 1 se zavazuje zajistovat pribéznou a
dostate¢nou komunikaci se Zadavatelem a
komunikovat se Zadavatelem tak, aby byly
chrdnény i opravnéné zajmy viech Smluvnich
stran.

Pfi pfedavani C&asti plnéni Vefejné zakézky
Zadavateli jsou Smluvni strany povinny zajistit
Zadavatelem podepsany pisemny pfedavaci

3¢37d8d1¢c16f867b08554c89e62e83aa14a6d4c6(

VL.

to the Contracting Authority, and to the extent it is
mandated by law also to third parties, shall the
Contracting Parties be liable toward third parties
from any and all legal relationships arising in
connection with the Public Contract for the whole
period of performance of the Public Contract and
for the term of other obligations arising from the
Public Contract.

COOPERATION OF THE
CONTRACTING PARTIES

The Contracting Parties are obliged to provide

each other with all such cooperation and
communication to be able to properly fulfil their
obligations under this Agreement and the Contract
for Performance of the Public Contract and to
achieve the common interests. The common
interests which the Contracting Parties undertake
to protect and act in accordance with are, in
particular,quality of the performance provided,
proper and timely fulfilment of the Public Contract,
good reputation of the Contracting Parties and
minimization of any sanctions imposed by the

Contracting Authority.

Member 1 is obliged to inform Member 2 and
Member 3 of all facts contained in the bid before
submitting the bid.

The Contracting Parties are obliged to inform each
other in a timely manner about facts that could
affect the proper performance of their obligations
under this Agreement and the Contract for
Performance of the Public Contract.

The Contracting Parties are obliged to inform each
other in a timely manner about facts relevant for
establishing the title to issue an invoice and receive
payment of the price or its part towards the
Contracting Authority (e.g. to notify the dates of
handover procedures in sufficient advance, hand
over and sign handover protocols, report any
delays in the fulfilment of own obligations, etc.).

Member 1 undertakes to ensure on-going and
sufficient communication with the Contracting
Authority and to communicate with the Contracting
Authority to protect the legitimate interests of all
Contracting Parties.

When handing over parts of the Public Contract to
the Contracting Authority, the Contracting Parties
are obliged to ensure a written handover protocol
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10.

VII.

protokol ohledné té &asti pInéni, kterou ta ktera
Smluvni strana pfedava, a kopii poskytnout
druhé Smluvni strané.

Smluvni strany ponesou veskeré viastni naklady,
které jim vzniknou v souvislosti se sjednanim a
uplatfiovanim této Smlouvy, jakoZ i v souvislosti
se sjednanim a vyhotovenim jakékoliv pravni a
jiné dokumentace v ndvaznosti na tuto Smlouvu.

Jestlize bude plnéni spole&ného G&elu podle této
Smlouvy podminéno jakymkoliv povolenim
statniho organu nebo souhlasem s licenénim
ujednanim, budou Smluvni strany postupovat v
souladu s takovymi poZadavky. O uvedenych
skute€¢nostech jsou Smluvni strany povinny
poskytovat si vzdjemné informace, a to bez

zbyte¢ného odkladu, jakmile se o nich dozvi.

Smluvni strany se zavazuji, Ze nepfedloZi do
vySe uvedeného zadavaciho fizeni na Vefejnou
zakazku jinou nez spole¢nou nabidku, a to ani
samostatné ani v obdobné spole€nosti ani jako
poddodavatel jiného U&astnika zadavaciho fizeni
na Vefejnou zakazku.

Smluvni strany jsou opravnény kazda
samostatné nebo ve spole€nosti nebo v ramci
spoluprace s jakymkoli tfetim subjektem k
¢innosti, jeZz je svou povahou konkurenéni k
¢innosti Spoleénosti, av8ak neni konkurenéni ke
spole€nému UCelu Spole€nosti, tedy Ucasti a

realizaci Vefejné zakazky.

ROZSAH PLNENi SPOLECNIKU

Kazdéd Smluvni strana je povinna prokazat
spinéni zpUsobilosti a kvalifikace stanovenych
Zadavatelem v zadavaci dokumentaci na
Vefejnou zakazku. Spoleénik 2 a Spole¢nik 3
jsou pfitom povinni poskytnout doklady nezbytné
k podani nabidky Spole¢nikovi 1 alespofi 5
pracovnich dn(l pfed skonéenim IhGty pro podani
nabidek tak,

zkompletovat spole¢nou nabidku a v&as ji podat

aby Spoleénik 1 mohl v&as

Zadavateli.

Smluvni strany dale sjednavaji, Ze nejpozdé&ji
bez zbyte&ného odkladu po uzavieni Smlouvy na
provedeni Vefejné zakdzky uzaviou Stanovy k

10.

VIL.
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signed by the Contracting Authority in respect of
the part of the performance handed over by either
Contracting Party and to provide a copy thereof to
the other Contracting Party.

The Contracting Parties shall bear all their own
costs incurred in connection with the negotiation
and application of this Agreement, as well as in
connection with the negotiation and execution of
any legal and other documentation in connection
with this Agreement.

If the fulfilment of the common purpose under this
Agreement is subject to any permit of a
governmental authority or consent to a license
agreement, the Contracting Parties shall act in
with The

Contracting Parties are obliged to provide each

accordance such  requirements.
other with information about such facts without
undue delay as soon as they become aware of

them.

The Contracting Parties undertake to not submit,
individually or in a similar consortium (spole¢nosty)
or as a subcontractor to another bidder in the award
procedure for the Public Contract, any bid other than
the joint bid in the aforementioned award procedure
for the Public Contract.

The Contracting Parties are entitled, independently
or in a consortium or in cooperation with any third
party,

competitive with the Consortium's activities but not

to activities which are by their nature
competing for the common purpose of the
Consortium, i.e. participation and execution of the
Public Contract.

SCOPE OF MEMBER’S
PERFORMANCE

Each Contracting Party is obliged to prove that it
meets the eligibility criteria and qualifications
specified by the Contracting Authority in the tender
documentation for the Public Contract. Member 2
and Member 3 are obliged to provide to Member 1
the documents necessary for submitting the bid at
least five working days before the deadline for
submission of bids so that Member 1 can complete
the joint bid in time and submit it to the Contracting
Authority in time.

The Contracting Parties further agree that, at the
latest without undue delay after the conclusion of the
Contract for Performance ofthe Public Contract, they
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VIIL.

této Smlouvé (dale jen ,Stanovy*), ve kterych
bude zejména vymezen rozsah €innosti, které
bude ta kter4& Smluvni strana vykonavat pfi
plnéni Smlouvy na provedeni Vefejné zakazky,
podil Smluvnich stran na zisku, ztraté a majetku
Spolecnosti pfi realizaci u¢elu této Smlouvy, a
Smluvnich stran o

zplsob  rozhodovani

ZéleZitostech Spolegnosti.

Smluvni strany se zavazuji k vykonani potfebné

¢innosti pro Spole¢nost v souladu s jejich

dohodou podle Stanov.

Zadna ze Smluvnich stran neni povinna ke
vioZzeni véci, jméni ani k jinému vécnému
pfispévku k ginnosti Spole€nosti.

Pfi vykonu ¢&innosti Spoleénosti bude kazda
Smluvni strana uZivat, resp. pozZivat véci, které
vliastni nebo si za tim UCelem jinak obstara;
uzivani, resp. pozivani véci nezakladd Zadné
Smluvni strané pravo na Ghradu nakladd

spojenych s uzivanim, resp. poZivanim véci.

Pokud Zadavatel uzavie Smlouvu na provedeni
Vefejné zakadzky se Spole¢nosti, resp.
Spolegniky, a ukaze-li se, Ze je potfeba upravit
blize nékteré otazky vzajemné spoluprace
Smiluvnich stran pfi realizaci Vefejné zakazky
anebo nékteré detaily této vzdjemné spolupréace
dosud neupravené touto Smlouvou nebo ve
Stanovéach, Smluvni strany se zavazuji, Ze bez
zbyteéného odkladu po uzavieni Smlouvy na
provedeni Vefejné zakazky uzaviou dodatek k
této Smlouvé anebo dodatek ke Stanovam

Spolegnosti.

PLATEBNi PODMINKY A FAKTURACE

Platby za dodani pfedmétu Vefejné zakazky
bude vi¢i Zadavateli fakturovat Spole¢nik 1,
ktery je povinen dodrZovat pravidla fakturace
stanovend Smlouvou na provedeni Vefejné
zakazky tak, aby mohlo dojit ze strany

Zadavatele k fadnému a v€asnému zaplaceni.

Prislusné &éasti ceny dila pak bude Spolegnik 1
vyplacet Spole€nikovi 2 a Spole€nikovi 3 na
zakladé Spoleénikem 2 a Spoleénikem 3
vydanych faktur v0¢i Spole¢nikovi 1, a to za
podminek blize specifikovanych ve Stanovach,
pricemz pravo Spole¢nika 2 a Spole¢nika 3 vici

VIIL.
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will conclude the Statutes to this Agreement
(hereinafter the “Statutes”), which will stipulate in
particular the scope of activities of each Contracting
Party in the performance of the Contract for
Performance of the Public Contract, the Contracting
Parties' share in the Consortium's profit, loss and
assets in the implementation of the purpose of this
Agreement, and the manner in which the Contracting

Parties decide on the Consortium's matters.

The Contracting Parties undertake to perform the
necessary activities for the Consortium in

accordance with their agreement in the Statutes.

Neither of the Contracting Parties shall be obliged to
make any contribution of things, assets or any other
contribution in kind to the Consortium's activities.

In carrying out the Consortium's activities, each
Contracting Party shall use things which such
Contracting Party owns or otherwise procures for
that purpose; use of a thing does not confer any
the Party the
reimbursement of costs associated with the use.

right on Contracting to

If the Contracting Authority concludes the Contract
for Performance of the Public Contract with the
Consortium (Members) and if it proves that it is
necessary to further regulate some of the issues of
mutual cooperation of the Contracting Parties in
the performance of the Public Contract or certain
details of this mutual cooperation not yet regulated
the
Contracting Parties undertake to conclude an

by this Agreement or in the Statures,

amendment to this Agreement or the Statutes
without undue delay after the conclusion of the
Contract for Performance of the Public Contract.

PAYMENT CONDITIONS AND
INVOICING

Payments for the delivery of the subject of the Public
Contract shall be invoiced to the Contracting
Authority by Member 1, who is obliged to observe
the invoicing rules stipulated in the Contract for
Performance of the Public Contract so that the
Contracting Authority is able to pay duly and in time.

Member 1 will then pay relevant parts of the price
of works to Member 2 and Member 3 on the basis
of invoices issued by Member 2 and Member 3 to
Member 1, all on terms specified in the Statutes,
provided that Member 2's and Member's 3 right to
receive payment from Member 1 for relevant parts
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Spolegnikovi 1 na zaplaceni pfislusné &asti ceny
dila za podminek stanovenych ve Stanovach
vznika nejdfive v okamziku, kdy Spoleénik 1 od
Zadavatele obdrZi platbu pfislusné &asti ceny, ke
které se vztahuje faktura Spole¢nika 2 a

Spole¢nika 3.

Faktura vystavend Spoleénikem 2 nebo
Spole¢nikem 3 musi obsahovat veskeré
nalezitosti stanovené zakonem o DPH;

v opacném pfipadé je Spoleénik 1 opravnén
takovou fakturu vystaviteli faktury vrétit, pficemz
Ihdta pocina bézet od doruceni opravené faktury.

VNITRNi VZTAHY SMLUVNICH STRAN

Ve vnitfnim vztahu mezi Smluvnimi stranami jako
spole€niky Spole¢nosti je kazda Smluvni strana
zavazéana realizovat sama, na svou odpovédnost
a na své riziko svuj podil dodavek a vykond.

Smluvni strany timto jmenuji Spoleénika 1
sprdvcem Spoleénosti. Spoleénik 1 se timto
zavazuje se vykonavat ¢&innosti spravce
v rozsahu stanoveném v ObZanském zékoniku a

Stanovach.

V pfipadé zpUsobeni §kody se Smluvni strany
mezi sebou vypofadaji podle miry, v jaké takovou
skodu zpUsobily, a to v pfipadé zplsobeni $kody
sobé navzajem, tak vicéi tfetim osobam (vcetné
skody zplisobené Zadavateli). Pokud miru
odpovédnosti nelze urgit, stanovi se mira podle
pomé&ru stanoveném ve Stanovach. Skoda se

hradi v penézich.

Smluvni strany vyslovné sjednavaji, Ze
ukon&enim nebo omezenim innosti kteréhokoliv
Smluvni strany neni dotéena odpovédnost této
Smluvni strany za zavazky Spolegnosti, které
vznikly do dne ukongeni €innosti Smluvni strany
ve Spole¢nosti, jakoz i za ty zavazky Spoleénosti,
které wvzniknou v dlsledku predcasného
ukonéeni €innosti nebo U¢asti Smluvni strany ve

Spolecnosti pfed zanikem Spole&nosti.

Pokud
podstatnym zplsobem povinnosti z této Smlouvy

néktera Smluvni strana  porusi

of the price of work on the terms stipulated in the
Statures only arises as of moment when Member
1 receives payment of the relevant part ofthe price,
to which the invoice issued by Member 2 and
Member 3, from the Contracting Authority.

The invoice issued by Member 2 or Member 3 must
contain all the particulars stipulated by the Czech
VAT Act, otherwise Member 1 is entitled to return
such an invoice to the issuer of the invoice, the
period starting from the delivery of the corrected
invoice.

INTERNAL RELATIONS OF
CONTRACTING PARTIES

THE

In the internal relationship between the Contracting
Parties as members of the Consortium, each
Contracting Party is obliged to fulfil its share of
deliveries and services, all in own responsibility
and at own risk.

The Contracting Parties hereby designate Member

1 as the administrator of the Consortium.
Member 1 hereby undertakes to perform the
activities of the administrator to the extent

stipulated in the Civil Code and in the Statutes.

In the event of damage, the Contracting Parties
shall settle with each other according to the extent
of their fault in the occurrence of such damage,
both in the case of damage to each other and to
third parties (including damage caused to the
Contracting Authority). If the level of liability cannot
be determined, the rate is to be set according to
the ratio stipulated in the Statutes. Damage shall
be settled in cash.

The Contracting Parties expressly agree that the
termination or limitation of the activities of any
Contracting Party shall not affect the liability of that
Contracting Party for the Consortium's obligations
incurred up to the date of termination of the
Contracting Party's activities in the Consortium, or
obligations of the Consortium that arise due to the
premature termination of activity or participation of
the Contracting Party in the Consortium prior to
termination of the Consortium.

If either Contracting Party materially breaches its

obligations under this Agreement or in the
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nebo pfi provadéni Vefejné zakazky a nezjedna
ani v dodatecné priméfené Ihuté napravu, mlze
druhéd Smluvni strana toto plnéni poskytnout
sama nebo pomoci tfeti osoby. O vysi takto
poskytnutého plnéni se zkrati podil Smluvni
strany v prodleni na vynosech ¢&i zisku
Spolegnosti; tim neni dotéena odpovédnost
Smluvni strany v prodleni za Gjmu takto

zpUsobenou druhé Smluvni strané.

Smluvni strany se zavazuji, Ze v pribéhu trvani
této Smlouvy a v nasledujicich dvou letech po
zaniku této Smlouvy zachovaji ml€enlivost o
davérnych informacich Smiuvnich stran, které se
dozvédély v souvislosti s G¢asti ve Spole¢nosti
nebo v souvislosti s plnénim pfedmétu Vefejné
kdy si tyto
informace vyZada soud nebo jiny opravnény

zakazky, s vyjimkou pfipad,
organ vefejné moci a nelze toto vyZzédani
odmitnout, nebo kdy jsou tyto informace v dobé
jejich zpfistupnéni vefejné dostupné alespofi v
pfislusnych odbornych kruzich. Pro Ucely této
Smiouvy se dlvérnou informaci rozumi
informace, které Smluvni strana oznadila v
nabidce nebo kdekoli jinde jako duvémné v
souladu s § 1730 Obcanského zakoniku.
Povinnost Smluvnich stran zachovévat obchodni
tajemstvi ve smyslu § 504 Ob&anského zakoniku

tim neni dotéena.

7. Blizsi
Smluvnich stran v ramci Spole€nosti upravuji

podminky upravujici wvnitfni vztahy

Stanovy.

X. ZANIK SMLOUVY

Tato Smlouva se uzavira na dobu uréitou. Tato
Smlouva i Spole¢nost bez daldiho zanika:

* po dosaZeni jejiho Ucelu, tj. po splnéni
véech zavazkl vyplyvajicich z predlozené
spole€¢né nabidky Smiluvnich stran tykajici se
Vefejné zakazky a ze Smlouvy na provedeni
Vefejné zakazky;

+ pokud Zadavatel zadavaci fizeni zrusi,
odmitne v8echny nabidky anebo uzavfe

Smlouvu na provedeni Vefejné zakazky s jinym

performance of the Public Contract and fails to take
remedial action within a reasonable period of time,
the other Contracting Party may provide such
performance itself or through a third party. The
share of the Contracting Party in delay in the
proceeds or profit of the Consortium shall be
reduced by the amount of such provided
performance; the above shall be without prejudice
to the liability of the Contracting Party in delay for
damage thus caused to the other Contracting Party.

. The Contracting Parties undertake to maintain the

confidentiality of the confidential information of the
Contracting Parties which they have learned of in
their
Consortium or in connection with the performance

connection  with participation in the
of the subject of the Public Contract during the term
of this Agreement and the following two years after
the termination of this Agreement, except where
such information is requested by a court or another
authorized public authority and the provision
thereof cannot be refused, or when such
information, when it is made available, is publicly
available at least in the relevant professional
circles. For the purposes of this Agreement,
confidential information means information that a
Contracting Party has identified as confidential in
the bid or elsewhere in accordance with Section
1730 of the Civil Code. The obligation of the
Contracting Parties to maintain trade secrets within
the meaning of Section 504 of the Civil Code is not

affected.

. More detailed conditions governing the internal

relations of the Contracting Parties within the
Consortium are set out in the Statutes.

X. TERMINATION OF THE AGREEMENT

1.

This Agreement is concluded for a definite period
of time. This Agreement and the Consortium
terminate without other actions required:

« upon achieving its  purpose,

i.e. fulflment of all obligations arising from
the submitted joint bid of the Contracting Parties
relating to the Public Contract and from the

Contract for Performance of the Public Contract;

« if the Contracting Authority cancels the
tender, rejects all bids or concludes the Contract
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Xl.

UCastnikem =zadavaciho fizeni, ktery neni

Smluvni stranou.

. Zanikem Smlouvy ani Spole€nosti nezanikaji

takovéa prava a povinnosti Smluvnich stran, z
jejichz povahy wvyplyva, Ze maji trvat i po
ukonéeni této Smlouvy.

. Smluvni strany si sjednévaji, Ze Zadna Smluvni

strana neni opravnéna vystoupit ze Spolecnosti
v nevhodné dobé nebo k Ujmé jiného Spolenika
Spole€nosti. Nevhodnou dobou se rozumi
zejména doba pfed podanim spoleéné nabidky a
pfed splnénim vSech zavazk( vyplyvajicich
z podané spole€né nabidky, a v pfipadé ziskani
Vefejné zakézky a uzavieni Smlouvy na
provedeni Vefejné zakazky doba pfed splnénim
vSéech zavazkl vyplyvajicich ze Smlouvy na

provedeni Vefejné zakazky.

ZAVERECNA USTANOVENI

Kazdd Smluvni strana nese sama néklady
jednani a uzavieni této Smlouvy; Smluvni strany
pro vylou€eni pochybnosti konstatuji, Ze naklady
na poddodavatele uvedené v nabidce na
Vefejnou zakézku v8ak nesou Smluvni strany
spole¢né podle podili na zisku Spole¢nosti.

Smluvni strany se zavazuji, Ze budou postupovat
v souladu s opravnénymi z&jmy druhé Smiluvni
strany a Ze uskuteni vesSkerd pravni jednéni,
které se ukézi byt nezbytna pro dosaZeni u&elu
této Smlouvy, zejména ve vyse uvedené Ih(té
uzaviou Stanovy. Pokud by tato Smlouva
neobsahovala jakékoliv ustanoveni ¢&i zavazek,
jejichZ stanoveni by bylo jinak pro vymezeni prav
a povinnosti Smluvnich stran odlvodnéné,
Smluvni strany se zavazuji uginit vie pro to, aby
takové ustanoveni bylo do této Smlouvy anebo

Stanov v pfipadé potfeby doplnéno.

Je-li nebo stane-li se nékteré ustanoveni této
Smlouvy neplatné, nevymahatelné &i neuginné,
zUstavaji ostatni ustanoveni této Smiouvy platna
a uginna. Smluvni strany se zavazuji nahradit
takové neplatné, nevymahatelné nebo neléinné

ustanoveni ustanovenim platnym, vymahatelnym
svym

a uginnym, které obchodnim a

Xl.

10
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for Performance of the Public Contract with
another bidder who is not a Contracting Party.

Termination of the Agreement or the Consortium

shall not result in expiration of rights and
obligations of the Contracting Parties, which by
their nature imply that they shall survive the

termination of this Agreement.

The Contracting Parties agree that no Contracting
Party is entitled to withdraw from the Consortium
at an inappropriate time or to the detriment of the
other Member of the Consortium. Inappropriate
time shall mean in particular the time before
submission of the joint bid and before the fulfilment
of all obligations arising from the submitted joint
bid, and in the case of being awarded the Public
the
Performance of the Public Contract, time before

Contract and concluding Contract for
fulfilment of all obligations arising from the Contract

for Performance of Public Contract.
FINAL PROVISIONS

Each Contracting Party shall bear its own costs of
negotiating and concluding this Agreement; for the
avoidance of doubt, the Contracting Parties state
that the costs of subcontractors specified in the
Public Contract bid shall, however, be borne jointly
by Parties
their shares in the Consortium's profit.

the Contracting according to

The Contracting Parties undertake to act in
accordance with the legitimate interests of the
other Contracting Party and to perform any legal
acts that may prove necessary to achieve the
purpose of this Agreement, in particular to
conclude the Statutes within the aforementioned
period. Should this Agreement not contain any
provision or obligation, the stipulation of which
would otherwise be justified in defining the rights
and obligations of the Contracting Parties, the
Contracting Parties undertake to do everything
possible to add such provision to this Agreement

or the Statutes if necessary.

If any provision of this Agreement is or becomes
invalid, unenforceable or ineffective, the remaining
provisions of this Agreement shall remain valid and
effective. The Contracting Parties undertake to
replace such invalid, unenforceable or ineffective
provision by a valid, enforceable and effective
provision which, by its commercial and economic
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10.

ekonomickym U&elem nejlépe odpovidd zaméru
ustanoveni neplatného, resp. netgéinného.

Smiluvni strany vylu€uji uziti ustanoveni § 1764
az 1766 a 1793 az 1795 Obcanského zdkoniku.

Pfipadné obchodni zvyklosti nemaji pfednost

pfed ustanovenim zakona. Smluvni strany
vyslovné konstatuji, Ze se na jejich zavazek z
této Smlouvy neuplatni obchodni podminky
Zadné z nich.

Zmény a dopliky této Smlouvy mohou byt
u€inény pouze formou pisemného (nikoliv vdak
dodatku

opravnénymi zastupci vS8ech Smluvnich stran.

e-mailového) podepsaného

Pokud tato Smlouva nema jina ujednani, fidi se
vzajemné vztahy jako spole¢nikl Spolecnosti
pfislusnymi  ustanovenimi o smlouvé o
spole€nosti v ustanovenich § 2716 az § 2746
Obcganského zakoniku s tim, Ze pokud je tato
pravni Uprava odlisna od této Smlouvy, maji

pfednost ujednani této Smiouvy.

Tato Smlouva nabyva platnosti a G&innosti dnem
podpisu posledniho ze Spoleénikd.

Veskera prava a povinnosti z této Smlouvy jsou
zavazné i pro pravni nastupce kteréhokoliv ze
Spolec¢nikd.

Tato Smlouva je uzaviena v Ceském jazyce
v digitalnim vyhotoveni a podepsana smluvnimi
stranami prostfednictvim uznavaného
elektronického  podpisu dle zakona ¢&.
297/2016Sb., o sluzbach wytvarejicich duvéru

pro elektronické transakce, ve znéni pozdéjsich

predpisu.

3¢37d8d1¢c16f867b08554c89e62e83aa14a6d4c6(
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purpose, best corresponds to the intention of the
invalid or ineffective provision.

The Contracting Parties exclude the application of
the provisions of Sections 1764 through 1766 and
1793 through 1795 of the Civil Code.

Commercial practices, if any, do not take
precedence over the law. The Contracting Parties
expressly state that none of their business terms
and conditions shall apply to their obligations

hereunder.

Changes and amendments to this Agreement may
only be made in the form of a written (but not e-
amendment authorized

mail) signed by

representatives of all Contracting Parties.
this
arrangement, mutual relations between them as

Unless Agreement contains  another
members of the Consortium shall be governed by
the relevant provisions on consortium agreements
laid down in Sections 2716 through 2746 of the Civil
Code, provided that where the statutory provisions
differ from this Agreement, arrangements contained

in this Agreement shall prevail.

This Agreement becomes valid and effective as of
the date when signed by the last of the Members.

Any and all rights and obligations under this
Agreement shall also be binding upon the legal
successors of any of the Members.

This Agreement is concluded in the Czech
language in digital form and electronic signed
by the contracting parties in accordance with
the Act n0.297/2016 Coll., on services creating
confidence for electronic transactions, as

amended.
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Malin Frenning
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I
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SAGASTA s.r.o.
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jednatel/ Executive Director
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