Spolecenska smlouva

(uzaviend dle ust. § 2716 a nasl. 0.z.)

NiZe uvedeného dne, mésice a roku uzavreli

Vedouci spolecnik SAGASTA s.r.o.

se sidlem Novodvorska 1010/14, Lhotka, 142 00
Praha

zapsana v OR vedeném Méstkym soudem v Praze,
oddil C, vloZka 250116
IC: 04598555, DIC: CZ04598555

zastoupena Ing. Jitim Curdou, JUDr. Gabrielou
Mrstnou, jednateli
(dale téz jen jako ,SAGASTA")

a

Spolecnik EGIS RAIL S.A.

se sidlem 168-170 Avenue Thiers 69455, Lyon Cedex
06, Francouzska republika

IC: 968 502 559
zapsana v OR vedeném obchodnim soudem v Lyonu,
zastoupena Frédéric WALET, povérenym jednatelem

(dale téZ jen ,EGIS")

(vSichni pak dale téZ jen jako ,Spoleénici”)

tuto spolec¢enskou smlouvu
l.
Zéakladni ustanoveni
1.1

Spolecnici se touto smlouvou sdruzuji za UGcelem
spolecné Cinnosti k dosazeni spole¢ného cile, kterym
je:

a) spole¢na ucast Spolecnikl v zadévacim fizeni
verejné zakdzky soznacenim ,RS 1 VRT
Brodek u Prerova — Prosenice”; zpracovani
dokumentace pro Uzemni rozhodnuti (v
rezimu BIM) (déle téZ jen jako ,Zakazka“)
jejimz zadavatelem je Sprava Zeleznic, statni

Social contract

(concluded pursuant to § 2716 et seq. of the Civil
Code)

On the day, month and year first above written, they

have entered into

Managing Partner SAGASTA s.r.o.

with registered office at Novodvorska 1010/14,
Lhotka, 142 00 Prague

registered in the Commercial Register maintained by
the Municipal Court in Prague, Section C, Insert
250116

REGISTRATION NUMBER: 04598555, VAT NUMBER:
CZ04598555

represented by Ing. Jifi Curda, JUDr. Gabriela Mrétn3,
Managing Director
(hereinafter referred to as "SAGASTA")

and

Partner EGIS RAIL S.A.

with registered offices at 168-170 Avenue Thiers
69455, Lyon Cedex 06, French Republic

ID: 968 502 559

registered in the Commercial Register maintained by
the Commercial Court of Lyon,

represented by Frédéric WALET, authorised
representative
(hereinafter referred to as "EGIS")

(all hereinafter referred to as "Partners")

this memorandum of association

l.
Basic provisions
11
By this agreement, the partners associate
themselves for the purpose of joint activities to
achieve a common goal, which is:

a) joint participation of the Partners in the
procurement procedure of the public
contract marked "RS 1 VRT Brodek u Prerova




organizace a

b) v prfipadé Uspéchu vzaddvacim Ffizeni a
uzavreni smlouvy na plnéni Zakazky spoleéna
realizace a spInéni Zakazky.

1.2

Spolelnici se dohodli, Ze pri spole¢né Cinnosti v ramci
Spolecnosti vzniklé touto smlouvou (dale téZ jen jako
LSpole¢nost”) budou uZivat vyhradné oznaceni
+SAGASTA-EGIS”.

Vklady Spolecniki do Spolecnosti a jejich podily na
majetku, zisku a ztradté

2.1

Spole¢nici se dohodli na tom, Ze Zidny znich
neposkytne Spolenosti zadny vécny ani penéZity
vklad. Kazdy ze Spolecnikl se viak zavazuje prispét k
dosaZeni spole¢ného Ucelu jen vlastni ¢innosti, a to
v rozsahu vyplyvajicim z této smlouvy.

VSichni Spolecnici se zavazuji, Ze vyvinou maximalni
Usili pro ziskani a Uspésné splnéni Zakazky. V pfipadé
ziskani Zakazky uzavfou Spoleénici smlouvu na jejf
plnéni se zadavatelem spolec¢né.

2.2

O dosazZeni spolecného Ucelu se Spoleénici pfi¢ini
mérou plynouci z této smlouvy. Zadny ze Spoleénikd
nema vaci druhému Spoleénikovi pravo na nahradu
toho, co jako spoleénik Spolecnosti vynaloZil pfi
zafizovani  zéleZitosti  Spole¢nosti  k dosazeni
sjednaného spole¢ného ucelu.

2.3

Spole¢nik SAGASTA s.r.o. se k dosazeni spole¢ného
Ucelu Spole¢nosti zavazuje zaridit:

- Projekéni prace a inZenyrska ¢innost

SpoleCnik EGIS se kdosaZeni spoleéného Ucelu
Spolecnosti zavazuje zafidit:

- Projekéni prace — zabezpecovaci zafizeni
VRT, RAMS, EMC, energetické vypoclty

- Specialisté na VRT — dopravni stavby,
zabezpeclovaci zafizeni, silnoproudé

- Prosenice"; processing of documentation
for the planning decision (in BIM mode)
(hereinafter also referred to as "Contract"),
the contracting authority of which is the
Railway Administration, state organization
and

b) in case of success in the tender procedure
and conclusion of the contract for the
performance of the Contract, joint
implementation and performance of the
Contract.

1.2

The Partners agree to use exclusively the name
"SAGASTA-EGIS" in their joint activities within the
Company created by this Agreement (hereinafter
referred to as the "Company").

Il
Contributions of the Partners to the Company and
their shares in the assets, profit and loss

2.1

The Partners have agreed that none of them will
make any contribution in kind or in cash to the
Company. However, each of the Partners undertakes
to contribute to the achievement of the common
purpose only by his own activity, to the extent
resulting from this Agreement.

All Associates undertake to use their best efforts to
obtain and successfully complete the Order. In the
event that the Contract is awarded, the Partners
shall enter into a contract for its performance with
the Contracting Authority jointly.

2.2

The Partners shall contribute to the achievement of
the common purpose to the extent provided for in
this Agreement. Neither of the Partners shall have
any right against the other Partner to be
compensated for what he has spent as a Partner of
the Company in the conduct of the Company's affairs
to achieve the agreed common purpose.

2.3

To achieve the common purpose of the Company,
the SAGASTA s.r.o. partner undertakes to arrange:
- Design work and engineering activities




- technologie, spolehlivosti a bezpecnosti

Cinnost pro Spole¢nost vykonava kazdy ze Spoleénikd
samostatné, tj. prostrednictvim vlastnich
zaméstnancu, pracovnikl nebo ¢lend a neni opravnén
Clenstvi ve SpoleCnosti zfidit jiné osobé ani ji své
¢lenstvi postoupit.
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Podily Spolecniki na majetku nabytém spolecnou
¢innosti za trvani Spolecnosti, na zisku nebo ztraté
Spole€nosti ¢ini u Spolecnika SAGASTA I, 2 u
spole¢nika EGIS il

25

Z pohledavek vzniklych spole€nou Cinnosti za trvani
Spole€nosti  jsou vsichni  Spolecnici  opravnéni
spoleCné a nerozdilné. Za zavazky vzeslé ze spolecné
¢innosti odpovidaji verejnému zadavateli a tfetim
osobam vsichni Spoleénici spoleéné a nerozdilné, mezi
sebou se pak vyporadaji podle podili stanovenych
v bodé 2.4.

2.6

Spole¢nik nesmi bez souhlasu ostatnich Spole¢nikd
¢init na vlastni nebo cizi déet nic, co ma vzhledem ke
spole¢nému Ucelu konkurenéni povahu. Pro
vylouéeni pochybnosti Spoleénici konstatuji, Ze _
konkurencéni povahu dle predchozi véty nema jejich
dosavadni béZna podnikatelska Cinnost, kterou tak
mohou nadale vykonavat bez jakéhokoliv omezeni
existenci Spolecnosti.

Rozhodovani o zdleZitostech Spole€nosti, sprava
Spolecnosti

31

Rozhodnuti o zéleZitostech Spole¢nosti se pfijimaji
vétsinou hlasd. Kazdy ze Spolecnikd mad jeden hlas.
Rozhodnuti, jimZ se méni tato spolecenskd smlouva,
musi byt pfijato jednomysiné.

the EGIS Partner undertakes to arrange:

- Design work - security equipment
VRT, RAMS, EMC, energy calculations

- Specialists in VRT - transport
construction, signalling equipment, power
technology, reliability and safety

Each of the Partners shall carry out activities for the
Company independently, i.e. through their own
employees, workers or members and shall not be
entitled to establish membership in the Company to
another person or to assign their membership to
another person.
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The shares of the Partners in the assets acquired by
joint activity during the Company's existence, in the
profit or loss of the Company are 60% for the
SAGASTA Partner and 40% for the EGIS Partner.

2.5

All Partners are jointly and severally entitled to
claims arising from joint activities during the life of
the Company. All the Partners shall be jointly and
severally liable to the contracting authority and third
parties for the liabilities arising from the joint
activity, and shall be settled among themselves in
accordance with the proportions set out in point 2.4.

2.6

A Partner may not do anything on his own or
another's account that is competitive in nature with
respect to the common purpose without the consent
of the other Partners. For the avoidance of doubt,
the Partners acknowledge that the competitive
nature of the preceding sentence is not present in
their existing ordinary business activities, which they
the existence of the Company.

.
Decision-making on the Company's affairs,
administration of the Company

3.1

Decisions on the Company's affairs shall be made by
majority vote. Each of the Partners shall have one
vote. A resolution amending this Memorandum of
Association must be passed unanimously.




3.2

Spravou Spolecnosti, a to ve vSech vécech, povéruji
Spolecnici touto spolecenskou smlouvou Spolecnika
SAGASTA.

Spravce vede radné Uty a prehled o majetkovych
pomérech  Spoleénosti;  Spoleé¢nikim  podava
pravidelné vyuctovani majetku Spole¢nosti vcetné
prijmU a vydajd, zisku nebo ztraty, a to jednou za
kalendafni rok, nejpozdéji do 2 mésicl po skonéeni

kalendarniho roku.

Spoleénik nevykonavajici spravu se mize presvédcit o
hospodarském stavu Spolecnosti zpusobem dle §
2735 0.z
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Ucetnictvi Spole¢nosti bude vedeno oddélené na
Uctu Spoleénika SAGASTA takovym zplsobem, aby
vynosy a naklady vzniklé na Zakazce byly
prokazatelné sledovatelné. Druhému Spolecnikovi
budou predavany informace o platbéch na vyzadani
kdykoliv (kopie vydanych a pfijatych faktur, kopie
pokladnich doklad(). Uhrady podilu na pfipadném
zisku, resp. zalohy na ného budou provadény na
zakladé danovych dokladl Spoleénikd vzdy po
pFipsani odpovidajici ¢astky za pfislusné plnéni od
zadavatele Zakazky na ucet Spoleénika SAGASTA.

Uhrady za pfipadné externi kooperace budou
provadény na zakladé kooperacnich  faktur
dolozenych zjistovacim protokolem, na némzZ bude
uvedeno, o jaké vykony, pfipadné o jakou samostatné
fakturovatelnou Cast toho, kterého vykonu se jedn3,
déle Cislo zakazky/smlouvy, vySe fakturované Castky a
konstatovani, Ze kooperantovi vzniklo pravo fakturovat,
datum predani apodpisy odpovédnych zastupct
kooperanta a Spole¢nika SAGASTA. Agendu externich
kooperaci povede Spole¢nik SAGASTA.

3.4

Ve spoleénych zaleZitostech Spoleénosti jedna pouze
Spole¢nik SAGASTA. Podepisovani za Spolecnost se
provadi tak, Ze Spoleénik pfipoji svij podpis k nazvu
Spoleénosti a doloZce "za Spolecnost".

3.2

By this Memorandum of Association, the
Shareholders entrust the administration of the
Company, in all matters, to the Shareholder
SAGASTA.

The Administrator shall keep proper accounts and an
overview of the Company's assets; it shall provide
the Shareholders with a regular account of the
Company's assets, including income and expenses,
profit or loss, once a calendar year, no later than 2
months after the end of the calendar year.

A non-managing shareholder may ascertain the
economic condition of the Company in accordance
with Section 2735 of the Companies Act.
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The Company's books and records shall be kept
separately in the SAGASTA Partner Account in such a
manner that revenues and costs incurred on the
Contract are demonstrably traceable. Information on
payments will be provided to the other Partner on
request at any time (copies of invoices issued and
received, copies of cash documents). Payments of
the share of any profit or advances thereon will be
made on the basis of the Partners' tax documents
whenever the corresponding amount for the
relevant performance has been credited to the
SAGASTA Partner's account by the Contracting
Authority.

Payments for any external co-operations will be
made on the basis of co-operation invoices
supported by a discovery protocol, which will
indicate which performance, or which separately
invoiceable part of the performance, is involved, the
order/contract number, the amount invoiced and a
statement that the co-operator has the right to
invoice, the date of handover and the signatures of
the responsible representatives of the co-operator
and SAGASTA. The SAGASTA Associate will maintain
the external cooperation agenda.
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In the common affairs of the Company, only the
SAGASTA Partner acts. Signing for the Company shall
be done by the Partner affixing his signature to the
name of the Company and the clause "for the
Company".




3.5

Spole¢nost neni pravnickou osobou a nema pravni
osobnost  tedy ani  zplsobilost  k pravim
a povinnostem ani zpUsobilost nabyvat pro sebe
vlastnim pravnim jedndnim préva azavazovat se
k povinnostem.

V.

Doba Spoleénosti, zanik ¢lenstvi Spolecnika ve
Spolecnosti, zanik Spolec¢nosti

4.1

Spoleénost se ujednava na dobu urditou, a to na dobu
do spInénivsech zdvazkd vyplyvajicich Spoleénikim ze
smlouvy se zadavatelem na plnéni Zakazky. Nebude-li
na zadkladé zadavaciho fizeni smlouva mezi Spoleéniky
a zadavatelem na plnéni Zakdzky uzavfena,
Spoletnost zanika.

4.2

Kazdy Spole¢nik maze ze Spole¢nosti vystoupit tak, Ze
vypovi tuto smlouvu, ne viak v nevhodné dobé a k
ujmé ostatnich Spole¢nikd. Vypovédni doba je
jednomésicni a pocind bézet prvého dne mésice
nasledujiciho po meésici, v némZ byla vypovéd
dorucena druhému Spoleénikovi. Ma-li Spole¢nost
pouze dva Spoleéniky, zanikd vystoupenim nebo
zanikem ucasti kteréhokoliv Spole¢nika.

4.3

Spoleénik mlzZe byt ze Spolecnosti vylouéen pouze
v pfipadech uvedenychv § 2740 o.z.

4.4

Pfistoupeni nového spoleénika je mozné pouze se
souhlasem vSech dosavadnich Spolecnikd.

4.5

Spolecnik, jehoZ Clenstvi ve Spolec¢nosti zaniklo, ma
pravo, aby mu bylo vyuctovano a vydano vie, co mu
ke dni zaniku Clenstvi nalezi. Podil na majetku
nabytém za trvadni Spoleénosti se mu vyplati
v penézich. Spoleénik pfi zéniku Clenstvi vylctuje a
vyrovna ostatnim Spolecnikiim vse, k ¢emu byl vci
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The company is not a legal person and does not have
legal personality and therefore neither the capacity
to have rights and obligations nor the capacity to
acquire rights and obligations for itself by its own
legal actions.

V.
Duration of the Company, termination of the
Company's membership, dissolution of the Company

4.1

The Company is agreed for a definite term, namely
for the period until the fulfiiment of all obligations
arising from the contract with the Contracting
Authority for the performance of the Contract. If the
contract between the Partners and the Contracting
Authority for the performance of the Contract is not
concluded following the tender procedure, the
Company shall be dissolved.

4.2

Any Partner may withdraw from the Company by
terminating this Agreement, but not at an
inconvenient time and to the detriment of the other
Partners. The notice period shall be one month and
shall commence on the first day of the month
following the month in which the notice is delivered
to the other Partner. If the Company has only two
Partners, it shall cease to exist upon the withdrawal
or termination of the participation of any Partner.

4.3
A shareholder may be excluded from the Company

only in the cases specified in Section 2740 of the Civil
Code.

4.4
The accession of a new Partner is only possible with
the consent of all existing Partners.

4.5

A member whose membership in the Company has
lapsed shall be entitled to be accounted for and
delivered all that is due to him at the date of the
lapse of membership. He shall be paid his share of
the property acquired during the life of the Company
in money. On the termination of membership, a
Member shall account for and discharge to the




Spoleénosti zavazan.
4.6

Zanikne-li Spole¢nost, poda spravce vyuctovani
nejpozdéji do 2 mésicl od jejiho zéniku. Spole¢nikiim
se vyda, co je jejich vlastnictvim, a spolec¢ny majetek
se rozdéli podle wustanoveni o vyporadani
spoluvlastnictvi podle jejich podilt sjednanych v této
smlouvé.

V.
Zakaz konkurence

Zadny ze Spole&nik( se za trvani Spole¢nosti nesmi
zUCastnit zaddvaciho fizeni Zakazky samostatné nebo
ve spoluprdci s jinou osobou, a to ani pfimo ani
nepfimo. V pripadé poruseni tohoto zévazku je
porusujici Spoleénik povinen zaplatit druhému
Spoleénikovi smluvni pokutu ve vysi 1 500 000,-K¢.
Sjednani ani zaplaceni smluvni pokuty se nedotyka
naroku Spolec¢nika na nahradu skody v plné vysi.

VI.
Zavérelnd ustanovenf
6.1

Otazky touto smlouvou vyslovné neupravené se fidi
ustanovenimi § 2716 a nasl. o. z.

6.2

Strany si smlouvu precetly, s jejim znénim souhlasi a
na dlkaz toho pripojuji své podpisy. Tato smlouva je
sepsana v péti vyhotovenich, z nichZ po jednom obdrzi
kazdy z ucastnikl smlouvy. :

other Members all that he has owed to the
Company.

4.6

If the Company ceases to exist, the administrator
shall submit an account within 2 months of its
dissolution. The shareholders shall be given what is
their property and the common property shall be
distributed in accordance with the provisions on the
division of the community of property according to
their shares agreed in this agreement.

V.
Prohibition of competition

No Partner shall, during the lifetime of the Company,
participate in the procurement of the Contract,
either alone or in collaboration with another person,
either directly or indirectly. In the event of a breach
of this obligation, the breaching Partner shall be
obliged to pay to the other Partner a contractual
penalty of CZK 1,500,000. Neither the agreement nor
the payment of the contractual penalty shall affect
the right of the Partner to full compensation for
damages.

VL.
Final provisions

6.1

Matters not expressly provided for in this contract
shall be governed by the provisions of § 2716 et seq.
of the Civil Code.

6.2

The parties have read the contract, agree to its
wording and affix their signatures in proof thereof.
This contract is drawn up in five copies, one of which
shall be given to each of the parties to the contract.

V Praze dne

za SAGASTA s.r.o. Ing. Jifi Curda

za SAGASTA s.r.o0. JUDr. Gabriela Mrétna




za EGIS RAIL S.A. Frédéric WALET
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