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SPOLECENSKA SMLOUVA

spole¢nosti [e] s.r.o.
(dale jen "Spolecnost")

podle zdkona ¢. 90/2012 Sb., o obchodnich
spole¢nostech a druzstvech (zékon o
obchodnich korporacich), v platném znéni
("ZOK")

1 Zakladni ustanoveni

1.1  Obchodni firma Spolecnosti je [e]
S.r.o.

1.2  Sidlo Spolec¢nosti je v [e].

1.3 Spolec¢nost je =zalozena na dobu

neurcitou.
2 Pfredmét podnikani a cinnosti
Spolecnosti

2.1 Predmétem podnikani Spolecnosti je:

(i) [vyroba, obchod a sluzby
neuvedené v pfilohach 1 az 3
Zivhostenského zakona, a to
v rozsahu téchto obor{
¢innosti:]

- [=];

(i) [e].

2.2  Predmétem cinnosti Spolecnosti je:

(i) [el; a
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MEMORANDUM OF
ASSOCIATION

of [e] s.r.o.
("Company")

pursuant to Act No. 90/2012 Caoll., on
Business Companies and Cooperatives

(Business Corporations Act), as amended

1.1

1.2

1.3

2.1

2.2

(IIBCAII)
Basic provisions

The Company's business name is [®]
S.r.o.

Registered office of the Company is in

[e].

The Company is established for an
indefinite period of time.

Subject of business and other
activities of the Company

The subject of the Company's
business is:

(i) [manufacture, trade and
services not specified in
Annexes 1 to 3 to the Trade
Licensing Act in the scope of
the following fields of activity:]

(i) [e].

The subject of the Company's activity
is:

(i)  [e]; and



3.1

3.2

3.3

4.1

4.2

(i) [l

Zakladni kapital a spolecnici

Zakladni kapital Spolec¢nosti Cini [e],-
K¢ (slovy: [¢] korun Ceskych).

Spolecniky Spolecnosti jsou:

(i)  [e], [ICO: [e],] se sidlem [eo],
zapsana v [¢] [pod registracnim
Cislem [¢]]; a

(i) [], nar. dne [e], bytem [e].

Spole¢nost vede seznam spolecnikd,
za jehoz Uplnost a spravnost
odpovid[a]/[aji] jednatel[&].

Vklady a podily

Vklady a podily spoleénikd Spole&nosti
jsou nasledujici:

(i) spoleCnik [¢] ma podil ve vysi
[*] %, na néjz pfipadd penézity
vklad ve vysi [¢],-KC (slovy: [e]
korun Ceskych); a

(ii)  spolec¢nik [¢] ma podil ve vysi
[¢] %, na néjz pripada penézity
vklad ve vysi [¢],-KC (slovy: [e]
korun Ceskych).

Ve spolecnosti existuje [jeden druh
podilu, a to podil zakladnil/[[e]
druh[y]/[G] podil, a to: []].

3.1

3.2

3.3

4.1

4.2
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(i) [e].

Registered capital and

shareholders

The registered capital of the Company
is CZK [e] (in words: [e¢] Czech
crowns).

The shareholders of the Company are:

) [*], [ID No.: [e]] with its
registered office at [e],
registered in [e] [under
registration number [¢]]; and

(i) [¢], born on [e], residing at [e].

The Company maintains a list of
shareholders, with the Managing
Director[s] being responsible for its
completeness and correctness.

Contributions and shareholdings

The contributions and shareholdings
of the Company's shareholders are as
follows:

(i) shareholder [°] has a
shareholding of [¢]%, which
corresponds to a cash
contribution of CzZK [e] (in
words: [¢] Czech crowns); and

(i) shareholder [e] has a
shareholding of [e]%, which
corresponds to a cash
contribution of CzZK [e] (in
words: [¢] Czech crowns).

There [is one class]/[are [¢] classes]
of shareholding in the Company, being
[the basic shareholding]/[[*]].



4.3

4.4

4.5

4.6

6.1

6.2

Kazdy spoleénik muZe vlastnit vice
podilG[, a to i rGzného druhu].

[Kazdy spolecnik je opravnén prevést
svlj podil nebo jeho &ast na [jiného
spoleCnika nebo] osobu, kterd neni
spole¢nikem, pouze se souhlasem
valné hromady.]/[Kazdy podil je volné
prevoditelny.]

Zanikem pravnické osoby, ktera je
spolec¢nikem Spolecnosti, prechazi jeji
podil na jejiho pravniho nastupce

V pripadé smrti fyzické osoby, ktera je
spole¢nikem Spolec¢nosti, [prechazi
jeji podil v souladu s § 42 ZOK na
dédice zemrelého spolecnika]/[se jeji
podil nedédi].

Organy Spolecnosti
Organy Spolecnosti jsou
a) valna hromada; a
b) jednatel[é].
Valna hromada

Valnd hromada je nejvyssi organ
Spolec¢nosti. Valnd hromada (i) se
kond nejméné jednou rocné, (ii)
schvali  Fadnou  Ucetni  zdvérku
nejpozdéji do Sesti (6) mésicl od
posledniho dne predchazejiciho
ucetniho obdobi.

Valna hromada rozhoduje %
zalezitostech stanovenych pravnimi
predpisy a touto spolecenskou
smlouvou, jakoz i v pfipadé, Ze to
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4.3

4.4

4.5

4.6

6.1

6.2

Each shareholder can own multiple
shares[ of one or more classes].

[Each shareholder may transfer their
shareholding or a part thereof to
[another shareholder or] a person who
is not a shareholder only upon
obtaining the consent of the General
Meeting.]/[Each shareholding is freely
transferable.]

Upon the dissolution of a legal entity
which is a shareholder of the Company
its shareholding passes on to its legal
successor.

Upon the death of an individual who is
a shareholder of the Company its
shareholding [passes on to their heirs
in accordance with Section 42
BCA]/[shall not be subject to
inheritance].

Bodies of the Company

The bodies of the Company are

a) the general meeting; and
b) the Managing Director[s].
General Meeting

The General Meeting is the supreme
body of the Company. The General
Meeting (i) shall be held at least once
a year, (ii) shall approve the ordinary
financial statements not later than six
(6) months from the last day of the
preceding financial year.

The General Meeting decides on
matters provided for by law and this
Memorandum of Association, as well



6.3

6.4

vyzaduji zajmy Spolecnosti.

Do plsobnosti valné hromady patfi
téz:

a) schvalovani udéleni a odvolani
prokury[, urceni vySe odmény
prokuristd];

b) [volba a odvolani likvidatora];

c) [schvaleni pachtu zavodu nebo
takové casti jméni, ktera by
znamenala podstatnou zménu

skutec¢ného predmétu
podnikani nebo ¢innosti
Spolecnosti; ]

d) [udélovani souhlasu jednateli k
tomu, aby souhlasil S
dobrovolnym priplatkem
spole¢nika  mimo  zakladni
kapital;]

e) [schvaleni jakychkoliv pravnich
jednani, jejichz hodnota
jednorazové [anebo v souctu
na zakladé vice transakci
uskuteénénych v  pribéhu

kterychkoli 12 (slovy: dvanacti)
po sobé jdoucich kalendafnich
mésicl] prevysuje &astku [e]
(slovy: [e]);]

f) [e].

Kazdy spole¢nik ma jeden hlas na
kazdou 1,- K¢ (slovy: jednu korunu
Ceskou) jeho vkladu.

Valnad hromada rozhoduje prostou
vétsinou hlast ptitomnych spoleénikd,
nevyzaduje-li zadkon [nebo tato
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6.3

6.4

as when the interests of the Company
require so.

The competences of the General
Meeting include also:

a) approving the granting and
revocation of proxies[,
determining the amount of
proxy remuneration];

b) [the election and removal of
liquidator];
C) [approval of a lease of an

enterprise or such part of
assets which would result in a
substantial change to the
actual scope of business or
activities of the Company;]

d) [giving approval to the
Managing Director to agree to a
voluntary shareholder premium
outside the registered capital; ]

e) [approval of any legal actions,
the value of which, on a one-
time basis [or in aggregate for
several transactions carried out
during any 12 (in words:
twelve) consecutive calendar
months], exceeds the amount
of [e] (in words: [e]);]

f) [e].

Each shareholder has one vote for
every CZK 1 (in words: one Czech
crown) of their contribution.

The General Meeting decides by a
simple majority of the votes of the
shareholders present, unless a



6.5

6.6

6.7

7.1

spolecenska smlouva] kvalifikovanou
vétsinu.

Souhlas [e] % [pritomnych]/[vSech]
spole¢nikd se vyZzaduje k rozhodnuti

[e].

Spole¢nik se Ucastni jednani valné
hromady osobné nebo
prostfednictvim svého zmocnénce na
zakladé pisemné plné moci, z niz musi
vyplyvat, zda byla udélena pro
zastoupeni na jedné nebo na vice
valnych hromadach.

Spolec¢nici prijimaji rozhodnuti na
valné hromadé nebo mimo valnou
hromadu. [Spolecnici mohou hlasovat
na valné hromadé, resp. rozhodovat
mimo valnou hromadu, s vyuzitim
technickych prostfedkl umoZfujicich
Spole¢nosti ovéfit totoZznost osoby
opravnéné vykonavat hlasovaci pravo
a urdit podily, s nimiz je spojeno
vykondavané hlasovaci pravo. Valné
hromady mohou byt tudiz konany i ve
formé&  videokonference, pficemz
osoby vykonavajici hlasovaci prava za
spolec¢nika musi dolozit svoji totoznost
(napf. predlozenim prikazu
totoznosti) a své opravnéni k vykonu
hlasovacich prav (zejména
predlozenim vypisu z obchodniho
rejstfiku spolecnika a pripadné plné
moci).]

Jediny spolecnik

Ma-li Spole¢nost jediného spolecnika,
vykonava plsobnost valné hromady
jediny spolecnik.
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6.5

6.6

6.7

7.1

qualified majority is required by law
[or this Memorandum of Association].

The consent of [¢]% of [present]/[all]
shareholders is required to adopt a
resolution on [e].

A shareholder attends the General
Meeting in person or by proxy on the
basis of a written power of attorney,
which must indicate whether it was
granted for representation at one or
more General Meetings.

Shareholders adopt resolutions at the
General Meeting or outside of the
General Meeting. [Shareholders may
vote at the General Meeting - or
resolve outside of the General Meeting
- with the use of technical means
enabling the Company to verify the
identity of the person entitled to
exercise the wvoting right and
determine the shareholdings in
relation to which the voting right is
exercised. General Meetings may
therefore take place via
videoconference, provided that the
persons exercising voting rights on
behalf of shareholder must provide a
proof of identity (e.g. by presenting
identity card) and their authorisation
to exercise the voting rights (in
particular by presenting extract from
the commercial register of the
shareholder and powers of attorney,
as applicable).]

Sole shareholder

If the Company has a sole
shareholder, the powers of the
General Meeting shall be exercised by
the sole shareholder.



7.2

8.1

8.2

8.3

8.4

10

Rozhodnuti spolec¢nika, které jinak
spadaji do plsobnosti valné hromady,
musi byt ucinéna pisemné a musi byt

podepsana. Tim neni dotcena
povinnost vyhotovit rozhodnuti
jediného spoleénika v plsobnosti

valné hromady ve formé verejné
listiny v pripadech, kde to vyzaduje
zakon. Rozhodnuti jediného
spole¢nika je spolecnik povinen
dorudit jednatel[i]/[Gm].

Jednatel[é]

Statutarnim organem Spolecnosti je
[kazdy] jednatel. Spole¢nost ma
[jednoho]/[*] jednatel[e]/[G].

[O otazkdch obchodniho vedeni
rozhoduji  jednatelé [prostou]/[e]
vétsinou.]

Za spolecnost [jedna [kazdy] jednatel

samostatné]/[jednaji [¢] jednatelé
spolecné].

[Nad ramec]/[Odchylné od]
ustanoveni § 199 ZOK [Zadny]

jednatel [nesmi]/[mUze] [¢].
Zavérecna ustanoveni

Tato spoleCenskda smlouva se Fidi
c¢eskym pravem, zejména ZOK.
[Opatrovnik Spolecnosti]

[Spolecnosti ma byt jako opatrovnik
ve smyslu § 488 zakona €. 89/2012
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7.2

8.1

8.2

8.3

8.4

10

Decisions of a shareholder that
otherwise fall within the competence
of the general meeting must be made
in writing and must be signed. This is
without prejudice to the obligation to
draw up a resolution of the sole
shareholder within the competence of
the general meeting in the form of a
public deed in cases where this is
required by law. The decision of the
sole shareholder shall be delivered by
the shareholder to the Managing
Director[s].

Managing Director[s]

The statutory body of the Company
shall be [the]/[each] Managing
Director. The Company has [one]/[¢]
Managing Director[s].

[The business management matters
are resolved by [simple]/[e] majority
of the Managing Directors.]

[[The]/[Each] Managing Director
represents the Company
individually.]/[[¢] Managing Directors
acting jointly represent the
Company.]

[In addition to]/[By way of derogation
from] Section 199 BCA, [the]/[each]
Managing Director can[not] [e].

Final provisions

This Memorandum of Association is
governed by Czech law, in particular
by the BCA.

[Legal guardian of the Company]

[[*] shall be appointed by the court as
the legal guardian of the Company in



11

11.1

11.2

11.3

11.4

Sb., obcanského zakoniku, ve znéni
pozdé&jsich  predpisl,  jmenovan
soudem [e].]

Docasna ustanoveni pfFi zakladani
Spolecnosti

Zakladatel Spole¢nosti, [#], [ICO:
[¢],] se sidlem [e], zapsana v [¢] [pod
registracnim cislem [¢]], timto prebira
vkladovou povinnost a zavazuje se
splnit ji vnesenim penézitého vkladu v
celkové vysi [e],-K¢E (slovy: [¢] korun
Ceskych), a to do [15 (slovy:
patnacti)] dni ode dne podepsani této
spolecenské smlouvy.

Zakladatel Spolecnosti, [¢], nar. dne
[¢], bytem [e], timto prebirad
vkladovou povinnost a zavazuje se
splnit ji vnesenim penézitého vkladu v
celkové vysi [e],-K¢ (slovy: [e] korun
Ceskych), a to do [15 (slovy:
patnacti)] dni ode dne podepsani této
spolecCenské smlouvy.

[¢] se urcuje spravcem vkladu.

Zakladatelé urcuji prvnim[i]
jednatel[em]/[i] Spolec¢nosti [e].

11

111

11.2

11.3

11.4
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accordance with Section 488 of Act
No. 89/2012 Coll., the civil code, as
amended.]

Temporary provisions for the
incorporation of the Company

The founder of the Company, [¢], [ID
No.: [e],] with its registered office at
[¢], registered in [e] [under
registration number [e]], hereby
assumes the deposit obligation and
undertakes to fulfil it by making a cash
deposit in the total amount of CZK [e]
(in words: [e¢] Czech crowns), within
[15 (in words: fifteen)] days from the
date of signing of this Memorandum of
Association.

The founder of the Company, [¢], born
on [e], residing at [e], hereby
assumes the deposit obligation and
undertakes to fulfil it by making a cash
deposit in the total amount of CZK [e]
(in words: [e¢] Czech crowns), within
[15 (in words: fifteen)] days from the
date of signing of this Memorandum of
Association.

[#] is hereby appointed as the deposit
administrator.

The founders appoint [e] as the first
Managing Director[s] of the Company.



