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Agreement between partners

THIS PARTNER AGREEMENT (hereinafter referred to as the “Agreement”) is concluded between the following contracting parties:
Name Surname, date of birth month year, address, Nové Město, 110 00 Prague 1, e-mail email@gmail.cz (hereinafter referred to as “Name”);
and
Company a.s., with its registered office at Address, Nové Město, 110 00 Prague 1, Company ID: xxx xx xxx, registered in the Commercial Register kept by the Municipal Court in Prague, Section B, File xxxxx , e-mail email@gmail.cz (hereinafter referred to as the “Partner”);
(Name and Partner are each individually referred to in this Agreement as a “Contracting Party” or jointly as the “Contracting Parties”)

PREAMBLE

WHEREAS:
Name is the sole shareholder of the company Company 1 s.r.o., with its registered office at Address, Staré Město, 110 00 Prague 1 , Company ID: xxxxxxxx , entered in the Commercial Register kept by the Municipal Court in Prague , Section C , File xxxxxx (hereinafter referred to as “Company 1”), with a contribution of CZK xxx to the Company’s registered capital of CZK xxx, corresponding to a share in the Company of 100% (hereinafter referred to as “ F1 Share ”);
Name is a full member and chairman of the board of directors of the association Spolek, z.s., with its registered office at Address, Nové Město, 110 00 Prague 1, Company ID: xxxxxxxx, entered in the Federal Register kept by the Municipal Court in Prague, Section B, File xxxxx (hereinafter referred to as the “Association”);
Name is also the owner of assets or a party to contracts relating to the activity (hereinafter referred to as the “Project”), which are set out in Schedule 1 (hereinafter referred to as the “Assets” and the “Assigned Contracts”);
Simultaneously with the signing of this Agreement, the Name will become a 100% partner in a limited liability company, Company No.: xxxxxxxxx , registered in the Commercial Register kept by the Municipal Court in Prague, Section C, File xxxxxx , with a registered capital of CZK xxx (hereinafter referred to as “Company 2”); Company 2, Company 1 and the Association hereinafter jointly referred to as the “Companies”), whose articles of association are in accordance with paragraph 2.2, and according to the articles of association, there will be 50% basic shares in Company 2, one of which will be retained by the Name (hereinafter referred to as “Share 1”) and the other will be transferred to the Partner with deferred effect (hereinafter referred to as “Share 2”) and further:
transfers Share 2 to the Partner with deferred effect;
shall enter into a transfer agreement with Company 2, on the basis of which Company 2 shall acquire the entire F1 Share and all Assets, or shall become a party to all Transferred Agreements (hereinafter referred to as the “Transfer Agreement”);
ensures that the Company 2, as the sole shareholder of Company 1, amended the articles of association of Company 1 to be in accordance with this Agreement;
will ensure that Company 2 becomes a full member of the Association and Name's full membership in the Association will cease, i.e. only Company 2 will be a full member and only [•] will be honorary members (as of the date of conclusion of this Agreement); and
ensure that the Association's statutes are amended to comply with this Agreement;
At the same time as signing this Agreement, the Partner, in addition to signing the Agreement on the Acquisition of Share 2 (hereinafter referred to as the “SPA”), will conclude a loan agreement with Company 2, on the basis of which it undertakes to provide Company 2 with a loan up to the amount of CZK xxx (hereinafter referred to as the “Loan Agreement”);
The contracting parties hereby wish to regulate the terms and conditions of the contracting parties' participation in the Project;
THE CONTRACTING PARTIES HAVE AGREED AS FOLLOWS:
Subject of the contract
The subject of this Agreement is the cooperation of the contracting parties to achieve the objective related to the Project, within the following stages: (i) change of the corporate structure of the Project, (ii) cooperation on the Project in order to increase its profitability, and (iii) other rights and obligations of the parties related to this Agreement; all under the terms and conditions of and in accordance with this Agreement.
Creation of a holding structure
Company 2
Immediately after signing this Agreement, i.e. on the date of conclusion of this Agreement, Name:
acquires a 100% stake in Company 2;
will adopt a decision of the sole shareholder within the scope of the general meeting of Company 2 in the form of a notarial deed, based on which the articles of association of Company 2 will be amended (see below) and a new executive B of Company 2 will be elected according to the nomination by the Partner (Name will be executive A);
shall ensure the entry of the facts referred to in paragraphs (I.) and (II.) in the commercial register in the form of a direct entry by a notary;
transfers Share 2 to the Partner with deferred effect; and
The Name and the Partner shall enter into an agreement establishing a property prohibition on alienation and encumbrance, pursuant to which the Name undertakes not to alienate or encumber Share 1 or Share 2 without the Partner's consent, and this prohibition shall be valid until the Partner becomes the owner of Share 2, or when the SPA ceases to exist, or until 1 January 2027 (whichever occurs first); the contracting parties shall subsequently ensure that this prohibition is entered in the Commercial Register for Share 1 and Share 2.
The Company 2 Articles of Association contain and, unless the parties agree otherwise, will contain (among other things) the following provisions:
company Company 2 will read "Name of company s.r.o.";
Company 2 will have 2 executives:
1. Executive A, who will have exclusive authority and responsibility for the operation of the company; and
1. Executive B, who will have exclusive authority and responsibility for economics (including economic models), marketing and IT;
for Company 2:
1. Executive A acts in cases of:
I. matters towards third parties related to the selection of suppliers, unless Company 2 incurs a monetary expense exceeding CZK xxx based on the relevant legal action;
II. decision of Company 2 as the (sole) partner of Company 1, if it concerns the election or dismissal of executive A of Company 1;
III. decision of Company 2 as the (sole) member of the Association, if it concerns the election or dismissal of a member of the Board of Directors of the Association;
Both directors only act together in the following cases:
1. when Company 2 acts as a member of the highest body of a legal entity or accepts decisions of the sole member/partner/shareholder within the scope of the highest body of this legal entity;
1. legal actions relating to the transfer or encumbrance of Company 2's interest or a change in Company 2's membership in any other legal entity;
1. legal proceedings concerning the handling of trademarks;
1. budget for the given fiscal year and cash expenditures exceeding CZK xxx;
Executive B acts in cases of:
1. decision of Company 2 as the (sole) partner of Company 1, if it concerns the election or dismissal of executive B of Company 1;
1. decision of Company 2 as the (sole) member of the Association, if it concerns the election or dismissal of a member of the Board of Directors B of the Association;
1. in all other cases not listed above.
for negotiations on matters referred to in paragraph 2.2.9 (Reserved matters), the directors are obliged to request approval of the negotiations by the general meeting;
Company 2 will have 2 basic shares (Share 1 and Share 2);
shares in Company 2 will be transferable to a third party only with the consent of the general meeting (the right to withdraw from the company pursuant to Section 207(4) of Act No. 90/2012 Coll. will be excluded);
the general meeting of the Company will have a quorum if shareholders holding 100% of the votes in the Company are present;
Each share carries 1 vote per CZK 1 of investment, except in the following cases:
1. when the general meeting decides on the election or dismissal of executive A, in which case 990 votes are associated with Share 1 and 2,010 votes with Share 2;
when the general meeting decides on the election or dismissal of executive B, in which case 10 votes are associated with Share 1 and 2,990 votes with Share 2;
The following decisions of the General Meeting will require the consent of 100% of the votes of all shareholders (hereinafter referred to as “Reserved Matters”):
1. consent to the transfer or encumbrance of Share 1 and/or Share 2;
consent to the transfer or encumbrance of a share in Company 1;
acceptance or termination of membership in the Association;
transfer or encumbrance of the plant or part thereof by the Company;
any decision of the highest body of the Company;
The financial year will be the period from July 1 to June 30.
Name will be entitled to nominate Executive A and Partner Executive B. Provided that the nominated Executives meet the legal requirements for election as Executives and do not pose a threat to the good reputation of Company 2, the contracting parties undertake to ensure that the relevant persons are elected or removed from the position of Executive without undue delay, in accordance with the wishes of the relevant contracting party.
[bank accounts].

Company 1
Immediately after taking the steps pursuant to paragraphs 2.1.1 and 2.1.2, in any case still on the date of conclusion of this Agreement:
Name and Company 2 will enter into the Transfer Agreement and at the same time the steps necessary to capitalize the receivable will take place, as set out in paragraph 4.3;
Company 2 will accept the decision of the sole shareholder within the scope of the general meeting of Company 1 in the form of a notarial deed, based on which the articles of association of Company 1 will be amended (see below) and a new executive B of Company 1 will be elected according to the nomination by the Partner (Name will be executive A);
the contracting parties shall ensure the entry of the facts referred to in paragraphs 2.2.1 and 2.2.2 in the commercial register in the form of a direct entry by a notary;
Company 2 and Partner will enter into an agreement establishing a property prohibition on alienation and encumbrance, based on which Company 2 undertakes not to alienate or encumber the F1 Share without the Partner's consent, and this prohibition will be valid until the Partner becomes the owner of Share 2, or when the SPA ceases to exist, or until January 1, 2027 (whichever comes first); the contracting parties will subsequently ensure that this prohibition is entered in the Commercial Register for the F1 Share .
The articles of association of Company 1 will contain (among other things) the following provisions:
the company Company 1 will read "Company 1 s.r.o.";
Company 1 will have 2 executives:
1. Executive A, which will have exclusive authority and responsibility for the selection, development and nomination of Miss and their sending to world competitions; and
1. Executive B, who will have exclusive authority and responsibility for economics (including economic models), marketing, IT;
for Company 1:
1. Executive A acts in matters towards third parties related to the selection of suppliers, unless Company 1 incurs a monetary expense exceeding CZK xxx based on the relevant legal action;
1. Both directors only act together in the following cases:
XI. legal proceedings concerning the handling of trademarks;
XII. budget for the given fiscal year and cash expenditures exceeding CZK xxx;
Executive B acts in cases not specified in this paragraph 2.6.3;
for negotiations on matters referred to in paragraph 2.2.9 (Reserved matters), the directors are obliged to request approval of the negotiations by the general meeting or the sole shareholder;
The financial year will be the period from July 1 to June 30.
Name will be entitled to nominate Executive A and Partner Executive B. Provided that the nominated Executives meet the legal requirements for election as Executives and do not pose a threat to the good reputation of Company 1, the contracting parties undertake to ensure that the relevant persons are elected or removed from the position of Executive without undue delay, in accordance with the wishes of the relevant contracting party.

Association
Immediately after taking the steps pursuant to paragraphs 2.1.1 and 2.1.2, in any case still on the date of conclusion of this Agreement:
the contracting parties shall ensure that Company 2 becomes a full member of the Association and Name's full membership in the Association shall cease, i.e. only Company 2 will be a full member and only [•] will be honorary members (as of the date of conclusion of this Agreement);
Company 2 will accept the decision of the sole member of the Association's membership meeting in the form of a notarial deed, based on which the Association's articles of association will be amended (see below) and a new member of the Association's board of directors will be elected as nominated by the Partner (Name will be the chairwoman of the board of directors); and
shall ensure the entry of the facts referred to in paragraphs 2.9.1 and 2.9.2 into the register of associations in the form of a direct notary registration.
The Association's Articles of Association will contain (among other things) the following provisions:
The association will have 2 board members, member A and member B;
each member of the Board of Directors is authorized to represent the Association individually;

For negotiations on matters referred to in paragraph 2.2.9 (Reserved matters), the board of directors is obliged to request approval of the negotiations by the members' meeting or by a single member.
Name will be entitled to nominate Board Member A and Partner will be entitled to nominate Board Member B, with the Chairman of the Board being the member nominated by Name. Provided that the nominated Board Members meet the legal requirements for election as a Board Member and do not pose a threat to the good reputation of the Association, the Contracting Parties undertake to ensure that the relevant persons are elected or removed from the position of Executive Director without undue delay, at the request of the relevant Contracting Party.
[bank accounts].
Unless the contracting parties agree otherwise, the registered office of the Association shall be at [•].
Management and employees
The Name itself, or through the statutory bodies or their members, which it nominates to the Companies, will ensure and be responsible for the operation of the Company.
The Partner will, through the statutory bodies or their members nominated to the Companies, ensure and be responsible for economics, marketing and IT.
The contracting parties have agreed that Company 2 will enter into an employment or mandate or other similar contract for the purpose of providing marketing support to the extent of one employee and further providing economic support to the extent of one employee.
The contracting parties have agreed that Company 2 will conclude an employment or mandate or other similar contract or implement another method of payment of funds so that Name will receive CZK xxx per month. This amount will be reduced by any taxes borne by Company 2. In the event that Company 2 would be a VAT payer and could deduct VAT, then this amount will be increased by any VAT if VAT were applicable.
The contracting parties undertake to cooperate in creating the Project budget for each year. The budgets for the financial years 1 July 2022 – 30 June 2023 and 1 July 2023 – 30 June 2024 (especially costs) are based on the facts for the period 1 July 2021 – 30 June 2022.
Company financing
The contracting parties wish to cooperate so that the costs of the Project are covered by sponsorship donations to the greatest extent possible.
Based on the Loan Agreement, the Partner will provide (gradually in several tranches) Company 2 with a loan of up to CZK xxx, which will cover the wage costs of employees according to paragraph 3.3 and the agreed expenses according to paragraph 3.4 (which will not be covered by sponsorship donations). The Partner will not be obliged to provide the loan if the SPA is not concluded and the prohibition of alienation and encumbrance according to paragraph 2.5.4 is not registered in the Commercial Register. The interest according to the Loan Agreement will be 10% p.a.
As of today, Name has a claim against Company 1 in the amount of CZK [•] (hereinafter referred to as the “Debt”). Name undertakes to provide Company 1 with a surcharge outside the share capital in the amount of the Debt. Subsequently, an agreement will be concluded on the offset of the Debt against the surcharge obligation, based on which Name will have no claim against Company 1.
Based on the Transfer Agreement, Name will have a claim against Company 2 for the purchase price/compensation for the undertaking in the amount of CZK xxx (hereinafter referred to as the “Purchase Price”). Name undertakes to provide Company 2 with a surcharge outside the share capital in the amount of the Purchase Price. Subsequently, an agreement will be concluded on the offset of the Purchase Price against the surcharge obligation, based on which Name will have no claim against Company 2.
SPA
Pursuant to the SPA, Name shall transfer Share 2 to Partner for a purchase price of CZK xxx, with the effectivity of the transfer of ownership of the Share being deferred until any of the following conditions are met (suspension conditions):
1 January 2027;
the highest body of any Company adopts a decision falling within the Restricted Matters without the written consent of the Partner;
the statutory body of any Company or a member thereof not nominated by the Partner takes legal action falling within the Restricted Matters without the written consent of the Partner; or
the statutory body of any Company or a member thereof not nominated by the Partner takes legal action falling within the Restricted Matters without such action being approved by the highest body of the Company;
the accumulated profit before interest and taxes for the period from January 1, 2023 will be greater than or equal to CZK xxx.
(whichever comes first).
At the same time, the contracting parties agree in the SPA, unless any suspensive condition pursuant to paragraph 5.1 is met earlier, that if any of the following conditions (termination conditions) are met, the SPA will terminate:

The Partner does not provide Company 2 with the portion of the loan under the Loan Agreement corresponding to the Wage Costs (as defined in the Loan Agreement) and Company 2 will therefore fall into arrears with the payment of wages and related contributions;
Company 2's earnings before interest and taxes (EBIT) for the financial year 1 July 2024 – 30 June 2025 will not reach at least the amount of CZK xxx. This point will only apply if the accumulated earnings before interest and taxes (EBIT) for the period from 1 January 2023 – 30 June 2025 was lower than CZK xxx or
Company 2's earnings before interest and taxes (EBIT) for the financial year 1 July 2025 – 30 June 2026 will not reach at least CZK xxx. This point will only apply if the cumulative earnings before interest and taxes for the period from 1 January 2023 – 30 June 2025 were lower than CZK xxx.
If, after acquiring Share 2, the Partner transfers this share (or part thereof) to a third party, Name is entitled to half of the purchase price attributable to the part of Share 2 up to the amount of 25% of the share in Company 2. Example: If the Partner sells a 25% share in Company 2 for CZK xxx, Name is entitled to CZK xxx. If the Partner sells the entire Share 2 for CZK xxx, Name is entitled to CZK xxx.
For the avoidance of doubt, for an accounting period in which the Partner will not be a partner of Company 2, the profit generated by Company 2 shall belong only to Name.
Redemption
If any party to the Agreement (hereinafter referred to as the “Breaching Party”) materially breaches its obligation under this Agreement or the agreements referred to in this Agreement, then the other party to the Agreement (hereinafter referred to as the “Non-Breaching Party”) is entitled, at its discretion, to request in writing that the Breaching Party transfer its Share 1 or Share 2 (as applicable, hereinafter referred to as the “Share”) to it at a purchase price agreed upon between the parties to the Agreement, who shall act reasonably in this regard to determine the market price (hereinafter referred to as the “ Purchase Price”). The Breaching Party is obliged to transfer its Share within 7 days of the date of receipt of the request from the Non-Breaching Party (or within such longer period as the Non-Breaching Party may request in order to obtain the necessary consents to transfer the Share). In addition to the Purchase Price, the transferee is obliged to refinance the loans provided to Company 2 by the transferor (or its related parties) at the latest upon closing of the transaction.
If the parties do not agree on the Purchase Price, the Purchase Price will be determined by a reputable consulting firm [•]. The costs associated with determining the Purchase Price will be borne by both parties on a 50:50 basis.
For the avoidance of doubt, the agreement contained in this Article 6 is a contract for a future purchase contract pursuant to Section 1785 of the Civil Code. The provisions of Section 1788(2) shall not apply.


Non-compete clause
The name undertakes to:
will not engage in business in the Company's field of activity (i.e. in particular activities related to production), neither for the benefit of other persons, nor mediate the Company's transactions for another;
will not be a member of the statutory body of another legal entity with the same or similar subject of activity (i.e. in particular the subject of activity referred to in point (i) above) or a person in a similar position; or
will not participate in the business of another business corporation as a partner or as a controlling person of another person with the same or similar subject of activity (i.e. in particular the subject of activity specified in point (i) above).
Confidentiality Commitment
The text of this Agreement as well as all information related to the conclusion and performance of this Agreement are confidential (hereinafter referred to as "Confidential Information"). Without the prior written consent of the other party, the contracting party may not disclose any Confidential Information to any third party, nor use any Confidential Information for any purpose other than the performance of this Agreement or for the purposes envisaged by this Agreement. The prohibition on disclosure of Confidential Information does not apply to the disclosure of:
legal, tax and accounting advisors, if they are bound by confidentiality obligations at least to the extent equivalent to the confidentiality obligations contained in this article;
to related parties, if they are bound by confidentiality obligations at least to the extent corresponding to the confidentiality obligations contained in this Article;
in judicial, administrative or arbitral proceedings to the extent necessary to enforce or defend any claims arising out of or in connection with this Agreement;
required by law or other legal regulations applicable to the contracting parties or one of them;
confidential information that has become public knowledge other than as a result of a breach of this Agreement.

Final provisions
This Agreement is governed by Czech law.
If a Party undertakes to ensure the fulfillment of a certain matter by a third party, it undertakes that the third party will fulfill this matter pursuant to the second sentence of Section 1769 of the Civil Code.
This Agreement shall be binding upon and inure to the benefit of the respective successors of the parties to this Agreement.
If any provision or wording of this Agreement is invalid or unenforceable under applicable law, this shall not invalidate the entire Agreement, but this Agreement shall be construed with the limitation of such provision so that it is enforceable or valid in accordance with the requirements of applicable law, and if such provision cannot be so limited, this Agreement shall be construed with the invalid or unenforceable provision deleted. The Parties hereby undertake in good faith to replace such invalid or ineffective provision with a new provision that is valid and effective and that corresponds as closely as possible to the replaced provision or to conclude a cooperation agreement under the same terms as this Agreement, within 5 business days of receipt of the other Party's request.
This Agreement may be amended or supplemented only by written agreement of both parties.
All communications under this Agreement shall be in writing and, unless otherwise specified, shall be made by e-mail or letter in the Czech language. Communications or documents made or delivered by one person to another person in accordance with this Agreement shall be made or delivered to such other person at the address or e-mail address specified in the header, and shall be deemed to have been made or delivered at the time of delivery (in the case of an e-mail message), or (if the communication is in the form of a letter) at the time of leaving it at the said address or (as the case may be) five days from the date on which the envelope so addressed was deposited at the post office at the address specified in the header of this Agreement.
IN WITNESS WHEREOF that the contracting parties agree with the content of this Agreement, understand it and undertake to fulfill it, they attach their signatures and declare that this Agreement was concluded according to their free and serious will, free from distress, in particular financial distress, on the date specified in its header.


In Prague on __.__.2025



__________________________ 	__________________________
First name Last name 				Company a.s.
							[•]
Attachments:
Assets and Transferred Contracts
Annex No. 1
Assets and Transferred Contracts

Assets:
F1 Share
Trademark file no.
[•]
Contact list
Active litigation

Transferred contracts:
1. Contracts with suppliers
1. Contracts with customers
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