DOHODA O ZAPO(VITENI'
POHLEDAVEK

TATO ~~ DOHODA O  ZAPOCTENI
POHLEDAVEK (dale jen ,,Dohoda‘®) je uzaviena
nize uvedeného dne, mésice a roku

MEZI

spole¢nosti

OHL ZS, a.s.,

se sidlem Buregova 938/17, Vevefi, PSC 602 00,
Brno, Ceska republika, ICO: 46342796, zapsanou
vV obchodnim rejstiiku vedeném Krajskym soudem
v Brng, sp. zn. B 695,

DALE JEN ,,Spoleénost“’,
NA STRANE JEDNE

A

spole¢nosti

OHL Central Europe, a.s.,

se sidlem Praha 3, Olsanska 2643/1A, PSC 130 80,
Ceska republika, ICO: 26420341, zapsanou

v obchodnim rejstiiku vedeném Méstskym soudem
v Praze, sp. zn. B 6939,

DALE JEN , Hlavni akcionai
NA STRANE DRUHE

SPOLECNOST A HLAVNI AKCIONAR
SPOLECNE TAKE JEN ,,Smluvni strany*
A SAMOSTATNE ,.Smluvni strana“

JELIKOZ:

A. Hlavni akcionat ma (i) pohledavku za
Spole¢nosti ve vysi celkem 615.000.000,- K&
(slovy: sest set patnact miliont korun ¢eskych)
ze smlouvy o zaptjéce uzaviené mezi Hlavnim
akcionafem a Spole¢nosti dne 20. prosince
2016 ve znéni dodatku ¢. 1 ze dne 28. tnora
2017 a (ii) pohledavku za Spolecnosti ve vysi
celkem 35.664.000 PLN (slovy: tficet pét

AGREEMENT ON SET-OFF OF
RECEIVABLES

THIS AGREEMENT ON SET-OFF OF
RECEIVABLES (hereinafter the “Agreement”) is
concluded on the below mentioned day, month and
year

BETWEEN

OHL ZS, a.s.,

with its registered seat at BureSova 938/17, Veveii,
Brno, Postal Code 602 00, Czech Republic,
Identification No. 46342796, registered in the
Commercial Register maintained by the Regional
Court in Brno, File No. B 695,

HEREINAFTER THE “Company”,
ON THE FIRST PART

AND

OHL Central Europe, a.s.,

with its registered seat at Praha 3, Olsanska
2643/1A, Postal Code 130 80, Czech Republic,
Identification No.: 26420341, registered in the
Commercial Register maintained by the Municipal
Court in Prague, File No. B 6939,

HEREINAFTER THE “Majority Shareholder”
ON THE SECOND PART

COMPANY AND MAJORITY SHAREHOLDER
TOGETHER ALSO AS THE “Parties”
AND INDIVIDUALLY AS THE “Party”

WHEREAS:

A. The Majority Shareholder has (i) a receivable in
the total amount of CZK 615,000,000 (in words:
six hundred fifteen million Czech crowns) from
Credit Agreement concluded between the
Company and the Majority Shareholder on
20 December 2016 as amended by Amendment
no. 1 concluded on 28 February 2017 and (ii) a
receivable in the total amount of PLN
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milionti Sest set Sedesat Ctyfi tisice polskych
zlotych) ze smlouvy o zaptjéce uzaviené mezi
Hlavnim akcionafem a SpoleCnosti dne
20. prosince 2016.

B. Dne 30. ledna 2017 upsal Hlavni akcionar
akcie Spolecnosti. Na zaklad¢ upisu vznikla
Hlavnimu akcionafi povinnost splatit emisni
kurs akcii Spoleénosti ve vysi 800.173.660,-
K¢ (slovy: osm set miliond sto sedmdesat tii
tisice Sest set Sedesat korun &eskych). Cést
tohoto dluhu ve vysi 800.000.000,- K¢ (slovy:
osm set miliond korun ceskych) zanikla
v dasledku dohody o zapoéteni uzaviené mezi
Spole¢nosti a Hlavnim akcionafem dne
30. ledna 2017. Vyse pohledavky Spole¢nosti
za Hlavnim akcionafem na splaceni emisniho
kursu upsanych akcii tak ke dni uzavieni
dohody ¢ini ve vysi 173.660,- K¢ (slovy: sto
sedmdesat tii tisice Sest Set Sedesat korun

Ceskych).

C. Dne [e] wupsal Hlavni akcionai akcie
Spolecnosti. Na zakladé upisu vznikla
Hlavnimu akcionaii povinnost splatit emisni
kurs akcii Spoleénosti ve vysi 785.069.892,-
K¢ (slovy: sedm set osmdesat pét miliont
Sedesat devét tisic osm set devadesat dvé
koruny Ceské).

D. Valna hromada Spole¢nosti schvalila dne
6. dubna 2017 navrh této Dohody.

UZAVIRAJI SMLUVNI STRANY TUTO
DOHODU O ZAPOCTENI:

1. Pohledavky Spole¢nosti za Hlavnim
akcionarem

1.1 Spolecnost ma& na zakladé upisu akcii
Spole¢nosti Hlavnim akcionafem dne 30. ledna
2017 pohledavku za Hlavnim akcionafem ve
vysi 173.660,- K& (slovy: sto sedmdesat tii
tisice Sest set Sedesat korun ceskych)

35,664,000 (in words: thirty five million six
hundred sixty four thousand Polish zloty) from
Credit Agreement concluded between the
Company and the Majority Shareholder on
20 December 2016.

B. On 30 January 2017 the Majority Shareholder
subscribed for new shares of the Company. On
the basis of this subscription, the Majority
Shareholder is obliged to pay the issue price in
the amount of CZK 800,173,660 (in words:
eight hundred million one hundred seventy
three thousand six hundred sixty Czech
crowns). Part of this debt in the amount of CZK
800,000,000 (in words: eight hundred million
Czech crowns) ceased pursuant to set-off
agreement concluded between the Company
and the Majority Shareholder on 30 January
2017. As of the date hereof receivable of the
Company against the Majority Shareholder for
payment of the issue price remains unpaid in
the amount of CZK 173,660 (in words: one
hundred seventy three thousand six hundred
sixty Czech crowns).

C. On[e]the Majority Shareholder subscribed for
new shares of the Company. On the basis of this
subscription, the Majority Shareholder is
obliged to pay the issue price in the amount of
CZK 785,069,892 (in words: seven hundred
eighty five million sixty nine thousand eight
hundred ninety two Czech crowns).

D. The General Meeting of the Company
approved draft of this Agreement on 6 April
2017.

THE PARTIES HAVE CONLUDED THIS
AGREEMENT ON SET-OFF OF
RECEIVABLES:

1. Receivables of the Company against the
Majority Shareholder

1.1 Based on the subscription of shares of the
Company by the Majority Shareholder on 30
January 2017 the Company has a receivable in
the amount of CZK 173,660 (in words: one
hundred seventy three thousand six hundred
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odpovidajici dosud nesplacené ¢asti emisniho
kursu upsanych akcii (dale jen ,,Prvni apis®).

1.2 Spolecnost ma dale na zéklad¢ upisu novych
akcii Spolec¢nosti Hlavnim akcionafem dne [@]
pohledavku za Hlavnim akcionafem ve vysi
785.069.892- K¢ (slovy: sedm set osmdesat pét
miliont Sedesat devét tisic osm set devadesat
dve koruny ¢eské) odpovidajici emisnimu kursu
nov¢ upsanych akcii (dale jen ,,Druhy tpis®).

1.3 Spole¢nost ma tak za Hlavnim akcionafem
ztitulu Prvniho upisu a Druhého tpisu
pohledavku v celkové vysi 785.243.552,- K¢
(slovy: sedm set osmdesat pét miliond dvé sté
Ctyficet tii tisice pét set padesat dvé koruny
Ceské) (dale jen ,,Pohledavka Spole¢nosti).

1.4 Spolecnost a Hlavni akcionar prohlasuji, Ze
Pohledavka Spole¢nosti je nesporna a je
zpusobila k zapoc¢teni dohodou.

2. Pohledavky Hlavniho akcionaie za
Spole¢nosti

2.1 Ke dni uzavieni Dohody ma Hlavni akcionaft
jako wvétitel za Spolecnosti jako dluznikem
pohledavku z titulu smlouvy o zapijcce ze dne
20. prosince 2016, jejiz vySe jistiny &ini
85.000.000,- K¢ (slovy: osmdesat pét miliond
korun ¢eskych). Ke smlouvé o zaptjcce ze dne
20. prosince 2016 byl dne 28.tunora 2017
uzavien dodatek ¢. 1, jimz byla vySe puajcky
navysSena na 615.000.000,- K¢ (slovy: Sest set
patnact miliontt korun ceskych) (dale jen
,Prvni zapujcka®).

2.2 Ke dni uzavieni Dohody ma dale Hlavni
akcionat jako wvétitel za SpoleCnosti jako
dluznikem pohledavku  ztitulu  smlouvy
0 zapujcce ze dne 20. prosince 2016, jejiz vyse

1.2

1.3

14

21

2.2

sixty Czech crowns) against the Majority
Shareholder corresponding to the unpaid part of
issue price of subscribed shares (hereinafter the
“First Subscription”).

Based on the subscription of new shares of the
Company by the Majority Shareholder on [e],
the Company has a receivable in the amount of
CZK 785,069,892 (in words: seven hundred
eighty five million sixty nine thousand eight
hundred ninety two Czech crowns)
corresponding to the issue price of newly
subscribed shares against the Majority
Shareholder  (hereinafter  the  “Second
Subscription™).

On the grounds of First Subscription and
Second Subscription, the Company has a
receivable in the total amount of CzK
785,243,552 (in words: seven hundred eighty
five million two hundred forty three thousand
five hundred fifty two Czech crowns) against
the Majority Shareholder (hereinafter the
“Receivable of the Company”).

The Company and the Majority Shareholder
hereby declare that Receivable of the Company
is undisputable and can be set-off based on an
agreement.

Receivables of the Majority Shareholder
against the Company

As of the date hereof the Majority Shareholder
as a creditor has a receivable towards the
Company, as the debtor, arising from the credit
agreement concluded on 20 December 2016
with principal amount of CZK 85,000,000 (in
words: eighty five million Czech crowns).
Credit Agreement dated 20 December 2016 has
been amended by Amendment no. 1 concluded
on 28 February 2017 which increases the
amount of credit to CZK 615,000,000 (in
words: six hundred fifteen million Czech
crowns) (hereinafter the “First loan”).

As of the date hereof the Majority Shareholder
as a creditor has a receivable towards the
Company, as the debtor, arising from the Credit
Agreement concluded on 20 December 2016,
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jistiny ¢ini 35.664.000,- PLN (slovy: tficet pét
milionti Sest set Sedesat Ctyfi tisice polskych
zlotych) (dale jen ,,Druha zapijcka®). Sménny
kurs PLN/CZK pro Druhou zaptjcku cini [e] a
odpovidd sménnému kursu vyhldSenému
Ceskou néarodni bankou k poslednimu dni
v mésici, ktery predchazi datu ucinnosti
Dohody. Vyse pohledavky podle Druhé
zapujcky tak ¢ini [@] K& (slovy: [e] korun
¢eskych).

(Pohledavka z Prvni zapujcky a Druhé zaptjcky
dale jen ,,Pohledavka Hlavniho akcionaie®).

2.3 Spole¢nost a Hlavni akcionaf prohlasuji, Ze

Pohledavka Hlavniho akcionafe je nesporna a je
zpusobilé k zapocteni dohodou.

3. Zapocteni

3.1 Spolecnost a Hlavni akcionai touto Dohodou

zapocitavaji s ucinnosti ke dni podpisu této
Dohody shora uvedené vzajemné pohledavky,
tzn. Pohledavku Spolec¢nosti a Pohledavku
Hlavniho akcionafe, a to ve vysi, ve které se
vzajemné kryji, tzn. ve vysi 785.243.552,- K¢
(slovy: sedm set osmdesat pét milion dvé sté
Ctyficet tii tisice pét set padesat dvé koruny
Ceské). Vzhledem Kk tomu, ze se Pohledavka
Spolecnosti a Pohledavka Hlavniho akcionate
nekryji zcela, ztistava nesplacena ¢ast z jistiny
uvedena v bod¢ 2.2 této Dohody, a to ve vysi
[@],- K& (slovy: [e] korun c¢eskych), coz
Vv piepoctu ke sménnému Kursu vyhlasenému
Ceskou néarodni bankou k poslednimu dni
v mesici, ktery predchazi datu ucinnosti
Dohody, ¢ini [e] PLN (slovy: [e] polskych
zlotych).

3.2 Pro tUplnost strany sjednadvaji, ze ujednané

uroky z jistin dluznych ¢astek na zakladé Prvni
zapujcky a Druhé zapijcky nejsou predmétem
zapocCteni a pro jejich tthradu se pouZije uprava
Vv prislusné smlouvé o zapijcce.

2.3

3.1

3.2

with principal amount of PLN 35,664,000 (in
words: thirty five million six hundred sixty four
thousand Polish zloty) (hereinafter the “Second
loan”). Exchange rate PLN/CZK for the
purposes of Second loan is [e] and equals to the
exchange rate declared by the Czech National
Bank as of the last day of the month that
precedes the effective date of the Agreement.
The receivable from the Second loan is in the
amount of CZK [e] (in words: [e] Czech
crowns).

(Receivables from the First loan and from the
Second loan hereinafter “Receivable of the
Majority Shareholder”).

The Company and the Majority Shareholder
hereby declare that Receivable of the Majority
Shareholder is undisputable and can be set off
based on an agreement.

Set-off

By this Agreement, the Company and the
Majority ~ Shareholder  set  off  the
aforementioned mutual receivables, i.e. the
Receivable of the Company and the Receivable
of the Majority Shareholder, in the amount they
match, i.e. in the amount of CZK 785,243,552
(in words: seven hundred eighty five million
two hundred forty three thousand five hundred
fifty two Czech crowns). Whereas Receivable
of the Company does not match Receivable of
the Main Shareholder in the total amount, the
part of principal specified in art. 2.2 hereof shall
remain unpaid in the amount of CZK [e] (in
words: [e] Czech crowns), converted according
to the exchange rate announced by the Czech
National Bank as of the last day of month
preceding the effective day of this Agreement is
in the amount PLN [e] (in words: [e] Polish
zloty).

The parties explicitly agree that the interests of
principals of the owed amount from the First
Loan and the Second Loan are not subject to this
set-off and for its payment provisions from the
relevant credit agreements shall apply.
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4, Zavéreéna ustanoveni

4.1 Tato Dohoda nabyvd platnosti a ucinnosti
dnem, kdy bude podepsana obéma Smluvnimi
stranami.

4.2 Tato Dohoda se #idi pravem Ceské republiky,
zejména ustanovenim § 1982 a nasl. zakona
¢. 89/2012 Sb., obcansky zakonik, ve znéni
pozdéjsich predpist.

4.3 Tato Dohoda je sepsana ve dvou vyhotovenich,
pficemz ob& Smluvni strany obdrzi po jednom
vyhotoveni.

4.4 Jakékoli zmény ¢i doplnéni této Dohody
vyzaduji pisemnou formu a museji byt
schvaleny valnou hromadou Spolecnosti.

4.5 Smluvni strany prohlasuji, ze si precetly
podminky obsazené vtéto Dohodé¢ a
porozumély jim. Na diikaz své skutecné vile
prijmout zavazky zalozené touto Dohodou zde
pripojuji své podpisy.

4.6 V ptipad¢ rozpori mezi Ceskou a anglickou

jazykovou verzi této Dohody bude rozhodujici
Ceské znéni.

\V dne

OHL 78, a.s.
José Emilio Pont Perez
ptredseda piedstavenstva / the Board Chairman

4. Final Provisions

4.1 This Agreement becomes valid and effective as
of the day of its execution by both Parties.

4.2 This Agreement shall be governed by Czech
law, in particular by the provision of Section
1982 et seq. of the Act No. 89/2012 Coll., the
Civil Code, as amended.

4.3 This Agreement shall be executed in two
counterparts, whereby each Party shall obtain
one counterpart.

4.4 Any changes or amendments of this Agreement
must be made in a written form and must be
approved by the General Meeting of the
Company.

4.5 The Parties declare that they have read the terms
and conditions contained in this Agreement and
they have understood them. In witness of their
sole and true will to adopt obligations settled by
this Agreement they attach their signatures.

4.6 In case of any discrepancies between the Czech

and English versions hereof, the Czech version
shall prevail.

In on

OHL 78, a.s.
[e]

¢len predstavenstva / the Board Member

dne

OHL Central Europe, a.s.
José Emilio Pont Perez
¢len predstavenstva / the Board Member
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