DOHODA O ZAPOCTENI POHLEDAVEK
AGREEMENT ON SET-OFF OF THE RECEIVABLES

mezi / between

Spolek pro chemickou a hutni vyrobu, akciova spole¢nost

a/and

KAPRAIN CHEMICAL LIMITED




Tato dohoda o zapodéteni pohleddvek (dale jen
,Dohoda“) je uzavirdna niZze uvedeného dne, mésice

a roku mezi:

1. Spolek pro chemickou a hutni vyrobu, akciova
spole¢nost, spolecnosti zaloZenou a existujici
podle prava Ceské republiky, se sidlem Revolugni
1930/86, 400 32 Usti nad Labem, Ceska republika,
ICO: 00011789, zapsanou v obchodnim rejstiiku
vedeném Krajskym soudem v Usti nad Labem,
oddil B, vlozka 47 (dale jen ,,Spole¢nost)

2. KAPRAIN CHEMICAL LIMITED, spolecnosti
zaloZenou a existujici podle prava Kyperské
republiky, se sidlem Giannou Kranidioti 9, 2nd
floor, Flat / Office 210, Nikoésie 1065, Kyperska
republika, registraéni ¢islo: HE 381813 (dale jen
, KAPRAIN®)

(Spole¢nost a KAPRAIN dale spole¢né jako
L2omluvni strany“ a jednotlivé jako ,Smluvni
strana®)

VZHLEDEM K TOMU, ZE:

(A) KAPRAIN ma ke dni uzavieni této Dohody za
Spoleénosti nasledujici pohledavky:

(a) pohledavku ve vy$i [BUDE DOPLNENO]
K¢  z ¢&ehoz d&astku ve vysi [BUDE
DOPLNENO] K&  tvofi
ptislusenstvi ve form& smluvniho uroku,

nesplacené

vzniklou na zékladé smlouvy o uvéru
uzavienou dne 5.10.2009 mezi spole¢nost Via
Chem Group, a.s., se sidlem Rudolfovska tf.
303/113, Ceské Bud&jovice 4, 370 01 Ceské
Budgjovice, ICO: 26694590 (dale jen ,.Via
Chem Group®“) a Spolecnosti (dale jen
»Smlouva o ivérn®), na zaklad¢ které Via
Chem Group poskytla Spole¢nosti uvér ve
vy§i 200.000.000 K&, z titulu prava na
uvéru a  pfirostlého

splaceni  jistiny

This Agreement on Set-off of the Receivables (the
“Agreement”) is entered into on the below stated day,

month and year between:

1. Spolek pro chemickou a hutni vyroby, akciova
spoleénost, a company incorporated and existing
under the laws of the Czech Republic, with its
registered seat at Revolucni 1930/86, 400 32 Usti
nad Labem, Czech Republic, ID No. 00011789,
entered in the Commercial Register kept by the
Regional Court in Usti nad Labem, Section B,
Insert 47 (the “Company”)

and

2. KAPRAIN CHEMICAL LIMITED, a company
incorporated and existing under the laws of the
Republic of Cyprus, with its registered office at
Gianna Kranidioti 9, 2nd floor, Flat / Office 210,
Nicosia 1065, Republic of Cyprus, Reg. No.
HE 381813 (“KAPRAIN")

(the Company and KAPRAIN together as the
“Parties” and each individually as a “Party”)

WHEREAS:
(4) On the date hereof, KAPRAIN has the following

receivables against the Company:

(@) areceivable in the amount of CZK [TBA], of
which the amount of CZK [TBA] represents
unpaid appurtenances in the form of the
contractual interest, arising from the loan
provided under the loan agreement entered
into on 5 October 2009 by and between Via
Chem Group, a.s., having its registered seat
at  Rudolfovskd 17 303/113, Ceské
Budéjovice 4, 370 01 Ceské Budéjovice, ID
No. 266 945 90 (hereinafter referred to as
“Via Chem Group”) and the Company
(hereinafter referred to as the “Loan

Agreement”), pursuant to which Via Chem

Group provided the Company with a loan of




piislusenstvi v podobé smluvniho uroku (dale
jen ,,Pohledavka 1°);

(b) pohledavku ve vysi 570.470 K& a 77.450 EUR
vzniklou na zékladé smlouvy o poskytnuti
garance uzaviené dne 23.3.2009 mezi
spole¢nosti Via Chem Group a Spole¢nosti
(dale jen ,,Smlouva o poskytnuti garance®),
ztitulu prava na zaplaceni odmény za
poskytnuti garance na zéklad¢ této smlouvy
(dale jen ,Pohleddvka 2; Pohledavka 1 a
Pohledavka 2 spole¢né jen jako ,,Pohledavky
KAPRAINY), které spolecnost KAPRAIN
nabyla na zakladé smlouvy o postoupeni
pohledavky ze dne 12.5.2021 od spoleénosti
AB - CREDIT a. s., se sidlem Opletalova
1603/57, Nové Mésto, 110 00 Praha 1, ICO:
40522610, ktera tyto nabyla na zakladg
smlouvy o postoupeni pohledavky ze dne
18.5.2018 od piivodniho véfitele, spolecnosti
Via Chem Group;

(B) Smiuvni strany v den uzavieni této Dohody

©

uzaviely smlouvu o Upisu akcii (dale jen
L2Smlouva o apisu“), na jejimz zakladé¢ se
KAPRAIN
Spoleénosti souhrnny emisni kurz upsanych
akcii Spoleénosti, tj. 1.781.007 kust kmenovych
akcif na jméno o jmenovité hodnoté kazdé akcie

spole¢nost zavazala  zaplatit

ve vysi 185,- K¢ za emisni kurz kazdé takové
akcie ve vys$i 185,- K& (dale jen ,,Akcie”) v
celkové vysi 329.486.295 K&. Spole¢nost mé ke
dni uzavieni této Dohody za spole€nosti
KAPRAIN penézitou pohledavku ve vysi
329.486.295 K& na splaceni emisniho kursu
Akcii na zakladé Smlouvy o tipisu (dale jen
,,Pohledavka Spole¢nosti“);

Smluvni strany maji zdjem zapodist jejich
vzdjemné penézité pohledavky v souladu
s § 1982 a nasl. zdkona &. 89/2012 Sb., obCansky

(B)

©

CZK 200,000,000 based on the right for

repayment of the loan principal and accrued

appurtenances in the form of contractual

interest (hereinafter referred to as the
v “Receivable 1)

a receivable in the amount of CZK 570,470
and EUR 77,450 arising from a guarantee

(b)

agreement entered into on 23 March 2009 by
and between Via Chem Group and the
Company (hereinafter referred to as the
“Guarantee Agreement”), based on the
right for payment of renumeration under the
agreement (hereinafter referred to as the
"Receivable 2", Receivable 1
Receivable 2 together as the "KAPRAIN’s
Receivables"), which KAPRAIN acquired on
the basis of an agreement on assignment of
receivables dated 12 May 2021 from AB -
CREDIT a. s., with its registered seat at
Opletalova 1603/57, Nové Meésto, 110 00
Prague 1, ID No. 405 226 10, which

acquired these on the basis of an agreement

and

on assignment of receivables dated 18 May
2018 from the original creditor, Via Chem
Group;

On the date hereof, the Parties entered into the
Share (the
“Subscription Agreement’’) according to which
KAPRAIN is obliged to pay the issue price of
subscribed Company’s shares, ie. 1,781,007

Subscription Agreement

pieces of ordinary registered shares with
nominal value of each share in the amount of
CZK 1835, each for the issue price which will
amount to CZK 185 (the “Shares”), in the total
amount of CZK 329,486,295. On the date hereof,
the Company holds a monetary receivable
against KAPRAIN for the payment of the issue
price of the Shares under the Subscription
Agreement in the amount of CZK 329,486,295
(the “Company’s Receivable”),

The Parties wish to set off their mutual monetary
receivables according to the provisions of
Section 1982 and following of the Act No.




89/2012 Coll., the Civil Code, as amended (the
“Civil Code”’);

zakonik, ve znéni pozdéjsich predpist (dale jen
,,Obcansky zakonik®);

SE SMLUVNI STRANY DOHODLY NA

THEREFORE, THE PARTIES HAVE AGREED

NASLEDUJICIM: AS FOLLOWS:

1. PREDMET DOHODY 1. SUBJECT OF THE AGREEMENT

1.1. KAPRAIN a Spoleénost maji jako vzajemni [.I. KAPRAIN and the Company have as mutual
véfitelé a dluznici vici sobé vzajemné pendZzité creditors and debtors towards each other
pohledavky, které maji zdjem zapocist na mutual monetary receivables which they wish
zékladeé této Dohody. to set-off hereunder.

2. VZAJEMNE POHLEDAVKY 2. MUTUAL RECEIVABLES

2.1.  Smluvni strany se dohodly, Ze pro piepolet 2.1. The Parties have agreed the exchange rate
Pohledavky 2 (jeji ¢asti v méné EUR) pro ticely declared by the Czech National Bank as of 30
zapolteni pohledavek dle této Smlouvy se April 2021 in the amount of EUR 1 = CZK
pouije kurz vyhlageny Ceskou narodni bankou 25,885 shall be used for the conversion of the
ke dni 30.4.2021 ve vysi 1 EUR = 25,885 K¢&. Receivable 2 (its part in EUR currency) for the
Smluvni strany potvrzuji, Ze ke dni uzavieni purposes of the receivables set-off hereunder.
této Dohody Pohledivka 2 odpovida Castee ve The Parties hereby confirm that as of the date
vy$i 2.575.263,25 K¢&. of this Agreement the Receivable 2 is equivalent

to an amount of CZK 2,575,263.25.

2.2. Smluvni strany timto vyslovné potvrzuji a 2.2. The Parties hereby expressly confirm and
prohlasuji, ze Pohledavky KAPRAIN za represent that, as of the date hereof, the
Spole¢nosti vyplyvajici ze Smlouvy o uvéru KAPRAIN Receivables against the Company
a Smlouvy o poskytnuti garance k dnesnimu arising from the Loan agreement and the
dni trvaji ve vysi [BUDE DOPLNENO] K&. Guarantee Agreement exist in the amount of

CZK [TBA].

2.3. Smluvni strany timto vyslovné potvrzuji a 2.3. The Parties hereby expressly confirm and
prohlasuji, Ze Pohleddvka Spoleénosti za represent that as of the date hereof Company’s
KAPRAIN vyplyvajici zpohledavky na Receivable against KAPRAIN stemming from
splaceni emisniho kursu Akcii na ziklad¢é the obligations of the issue price of the Shares
Smlouvy o upisu Spole¢nosti ke dne$nimu dni under the Subscription Agreement exists in the
trva ve vysi 329.486.295 K¢. amount of CZK 329,486,295.

3. ZAPOCTENI 3. SET-OFF

3.1 Smluvni strany se dohodly, 7e¢ vsouladu s 3.I  The Parties agreed that in accordance with

§ 1991 Oblanského zakoniku okamzikem
uéinnosti této Dohody zapoditavaji Pohledavky
KAPRAIN proti Pohledavce Spole€nosti, a to
tak, 7e Pohledavka 2 se zapocitava v plném
rozsahu a Pohledavka 1 se zapoditava nejprve v

rozsahu jistiny uvéru dle Smlouvy o Gvéru.

Section 1991 of the Civil Code as of the
effective date of this Agreement the KAPRAIN's
Receivables and Company's Receivable are
set-off, whereas the Receivable 2 is set-off to
the full extent and the Receivable 1 is set-off
firstly to the extent of the loan principal under

the Loan Agreement.




4.1

4.2.

4.3.

4.4.

4.5.

4.6.

Zapoctenim dle piedchozi véty:

(i) Pohledavka Spole¢nosti v plném rozsahu
zanika a spolecnost KAPRAIN v plném
splnila vkladovou

rozsahu svoji

povinnost; a

(ii) Pohledavka 2 spole¢nosti KAPRAIN

zanikd v plném rozsahu; a

(iii) Pohledavka 1 spoleénosti KAPRAIN
zaniké ve vy$i [BUDE DOPLNENO] K&,
pficemz Pohledavka 1 nadéle trva ve vysi
[BUDE DOPLNENO] K& piedstavujici
zbyvajici nesplacené uroky.

ZAVERECNA USTANOVENI

Tato Dohoda nabyva uc¢innosti dnem jejiho
podpisu obéma Smluvnimi stranami.

Tato Dohoda miZze byt ménéna pouze

pisemnymi dodatky podepsanymi ob&éma

Smluvnimi stranami.

Je-li nebo stane-li se kterékoli ustanoveni této
Dohody
nevymahatelnym, nebude tim dotCena platnost
kteréhokoti

neplatnym,  neuinnym  nebo

ani  vymahatelnost jiného

ustanoveni této Dohody.

Kazd4a Smluvni strana na sebe prebira riziko
zmény okolnosti podle § 1765 odst. 2

Obcanského zikoniku.

Tato Dohoda se fidi ¢eskym pravem. Vsechny
spory vznikajici z této Dohody a v souvislosti s
ni budou rozhodovany s konefnou platnosti
soudy Ceské republiky.

Tato Dohoda je vyhotovena ve dvou (2)
stejnopisech, pficemZ kazda Smluvni strana
obdrzi po jednom (1) stejnopisu. Tato Dohoda
je vyhotovena v jazyce ¢eském a anglickém. V
pfipadé rozport je rozhodujici znéni ceské.

4.1

4.2

4.3

4.4.

4.5.

4.6.

By means of the set-off according to the

preceding sentence:

(i) Company's Receivable ceases to exist to
the full extent and KAPRAIN has fully
Sulfilled its contribution obligation, and

(ii) KAPRAIN's Receivable 2 ceases to exist
to the full extent; and

(iii) KAPRAIN's Receivable I ceases to exist
in the amount of CZK [TBA], whereas the
Receivable 1 continues to exist in the

of [TBA]

outstanding accrued interest.

amount representing

FINAL PROVISIONS

This Agreement shall become effective on the
day on which is signed by both Parties.

This Agreement may only be amended by

written amendments executed by both Parties.

If any provision of this Agreement is or
becomes invalid, ineffective or unenforceable,
that shall not affect the validity and
enforceability of any other provision of this
Agreement.

Each Party undertakes to bear the risk of the
change of circumstances pursuant to Section
1765 (2) of the Civil Code.

This Agreement is governed by Czech law. Any
disputes arising from this Agreement or in
connection with this Agreement shall be
submitted by the courts of the Czech Republic.

This Agreement is executed in two (2)
counterparts, one (1) for each Party. This
Agreement has been drawn up in Czech and
English language versions. In case of any

discrepancies, the Czech version shall prevail.

[PODPISOVA STRANA NASLEDUJE / SIGNATURE PAGE FOLLOWS]




[PODPISOVA STRANA / SIGNATURE PAGE]

Spolek pro chemickou a hutni vyrobu, akciova spole¢nost

Jméno / Name: Jméno / Name:
Funkce / Position: Funkce / Position:
Datum / Date: Datum / Date:

KAPRAIN CHEMICAL LIMITED

Jméno / Name: Jméno / Name:
Funkce / Position: Funkce / Position:
Datum / Date: Datum / Date:




