SMLOUVA O ZAPOCTENI &. 1 | SET-OFF AGREEMENT No. 1

Ceské lupkové zavody, a.s.

se sidlem Pecinov 1171, 271 01 Nové Straseci, Ceska republika, ICO: 26423367, zapsana v
obchodnim rejstfiku vedeném Mé&stskym soudem v Praze pod sp. zn. B 6958 (déle jen ,,CLUZ”)
with its registered office at Pecinov 1171, 271 01 Nové StraSeci, Czech Republic, ID No. 26423367,
registered in the Commercial Register maintained by the Municipal Court in Prague under B 6958
(hereinafter the “CLUZ”);

aland

JARO SPOLKA AKCYINA,

se sidlem 130 ¢, 58-120 Jaroszéw, Polsko, DIC. PL8840010393, ICO (Regon) 89029140, registraéni
¢islo (KRS) 0000125520, Krajsky soud pro Wroclaw Fabryczna, IX obchodni oddéleni (dale jen
»JARO*)

with its registered seat at 130 ¢, 58-120 Jaroszdéw, Poland, VAT ID No. PL8840010393, ID No.
(Regon) 89029140, registration No. (KRS) 00007125520, District Court for Wroclaw Fabryczna, IX
Commercial Department (hereinafter the “JARO”)

(jednotlivé dale jako ,,Strana” a spolecné dale jako ,,Strany” | each a “Party” and together the
“Parties”)

uzaviraji tuto smlouvu o zapocteni €. 1 (dale jen ,Smlouva”):
enter into this Intragroup Set-Off Agreement No. 1 (“Agreement”):

PREAMBULE | RECITALS

A. JARO vznikla suginnosti snizeni zakladniho kapitdlu CLUZ dne 29.07.2025 splatna

pohledavka na pomérnou ¢astku (podle poméru jmenovité hodnoty akcii vlastnénych JARO
k zakladnimu kapitalu Spole&nosti ke dni 29.07.2025), o kterou se zakladni kapital CLUZ
snizil, ve vySi 45.262.028,- K&, pficemz aktualni vySe této pohledavky je 32.791.068,95 K¢
(dale jen ,,Pohledavka JARO”).
As of the effective date of the decrease of the share capital of CLUZ on 29 July 2025, JARO
acquired a due and payable claim for a proportional amount (corresponding to the ratio of
the nominal value of the shares held by JARO to the share capital of the Company as of 29
July 2025), by which the share capital of CLUZ was decreased, in the amount of CZK
45,262,028, whereas the actual amount of this receivable amounts to CZK 32,791,068.95
(hereinafter the “JARO Claim”).

B. Dne 14.10.2025 rozhodla valna hromada CLUZ o zvy$eni zakladniho kapitalu CLUZ z
dosavadni Castky 3.238.723 K& na cCastku 22.671.061 K&, a to prostfednictvim upsani
novych akcii na zakladé verejné nabidky s vyuzitim pfednostniho prava.

On 14 October 2025, the General Meeting of CLUZ resolved to increase the registered
capital of CLUZ from CZK 3,238,723 to CZK 22,671,061 through the subscription of new
shares pursuant to a public offering with the exercise of pre-emptive subscription rights.

C. JARO na zakladé svého pfednostniho prava dne [__] upsala nasledujici akcie spole¢nosti
CLUZ o celkové jmenovité hodnoté [__] Ké&:
On the basis of its pre-emptive right, JARO on [__] subscribed for the following shares of
CLUZ with an aggregate nominal value of CZK [__]:

i. [__] ks novych akcii na jméno v listinné podobé o jmenovité hodnoté 165.000,- K&
kazda, druh akcie kmenova;



1.1.

1.2,

1.8.

[__] new registered shares in certificated form, each with a nominal value of CZK
165,000, ordinary shares;

ii. [__]ks novych akcii na jméno v listinné podobé o jmenovité hodnoté 40,- K& kazda,
druh akcie kmenova;
[__] new registered shares in certificated form, each with a nominal value of CZK 40,
ordinary shares;

iii. [__]ksnovych akciinajmeénovlistinné podobé o jmenovité hodnoté 7,- K& kazda, novy

druh akcie oznaceny jako "jednohlasova akcie", se kterou jsou spojena stejna prava
jako s kmenovymi akcemi Spolec¢nosti, ale s kazdou akcii je spojen 1 hlas,
[__] new registered shares in certificated form, each with a nominal value of CZK 7,
representing a new class of shares designated as “Single-Vote Share”, carrying the
same rights as the Company’s ordinary shares, save that each such share carries one
vote,

na zakladé ¢eho? CLUZ vznikla vi&i spoleénosti JARO splatna pohledavka ve vysi emisniho
kursu upsanych akcii, tj. [__] K& (d4le jen ,,Pohleddvka CLUZ*).

as a result of which CLUZ acquired a due and payable claim against JARO in the amount of
the issue price of the subscribed shares, i.e. CZK [__] (hereinafter the “CLUZ Claim”).

(Pohledévka JARO a Pohledédvka CLUZ jednotlivé déle jako ,Pohleddvka” a spoleéné dale
jako ,,Pohledavky” | JARO Claim and CLUZ Claim each a “Claim” and together the
“Claims”)

V souladu srozhodnutim valné hromady ze dne 14.10.2025 maiji Strany zajem touto
Smlouvou zapoéist Pohledavku JARO proti Pohleddvce CLUZ.

Pursuant to the resolution of the General Meeting dated 14 October 2025, the Parties desire,
by means of this Agreement, to set off the JARO Claim against the CLUZ Claim.

Zapodéteni | Set-Off

Strany timto zapoditavaji Pohleddavku JARO proti Pohleddvce CLUZ, a to s udinnosti k
okamziku uzavreni této Smlouvy.

The Parties hereby set off JARO Claim against CLUZ Claim, and that with effects as of the
conclusion of this Agreement.

V disledku zapocteni podle ¢lanku 1.1 této Smlouvy Pohledavky zaniknou nasledovné:
As the result of the set-off pursuant to the Clause 1.7 of this Agreement, the Claims shall be
extinguished as follows:

a) Pohledévka CLUZ zanikne v plném rozsahu; a
The CLUZ Claim being fully extinguished; and

b) Pohledavka JARO zanikne ¢astecné tak, Ze jeji zGstatek bude Cinit[__] K¢.
The JARO Claim being partially extinguished so that the the remaining balance will be
CZK[__].

Kazda ze Stran prohlasSuje a zaruCuje, Ze:
Each Party represents and warrants that:

a) Je vyluCnym vlastnikem své prislusné Pohledavky, ktera neni zatizena zadnym
zéstavnim pravem, postoupena, anijinak pravneé zatizena ¢i omezena zptisobem, jenz
by branil nebo znemoznoval jeji zapocteni.

Itis the lawful holder of its respective Claim, free from any pledge, assignment or other
encumbrance that would prevent or limit the set-off;



2.2.

2.3.

2.4.

b) Jeji Pohledavka je platnd, splatna a vymahatelna ke dni uzavieni této Smlouvy; a
Its Claim is valid, due and payable as of the date of this Agreement; and

c) Neexistuje zadny smluvni ani zakonny zakaz, ktery by zapocteni branil.
There is no contractual or statutory prohibition preventing the set-off.

Zavérecna ujednani | Miscellaneous

V pfipadé jakychkoli nesrovnalosti mezi Ceskym a anglickym znénim ma pfednost Ceské
znéni. Tato Smlouva se fidi Ceskym pravem.

In the event of any discrepancies between the Czech and the English versions, the Czech
version shall prevail. This Contract shall be governed by Czech law.

Jakykoliv spor vyplyvajici znebo v souvislosti stouto Smlouvou (zejména, nikoliv vSak
vylu€né, spor tykajici se existence, platnosti, vykladu, poruSeni nebo ukonceni této
Smlouvy ¢i nasledku jeji netcinnosti) bude predlozen soudim

Any dispute arising out of or in connection with this Agreement (including without limitation
a dispute regarding the existence, validity, interpretation, breach or termination of this
Agreement or the consequences of its nullity) shall be submitted to the courts having
jurisdiction over Prague 1, Czech Republic.

Tato Smlouva predstavuje Uplnou dohodu mezi Smluvnimi stranami ohledné jejiho
pfedmétu a nahrazuje vesSkera pfedchozi ujednani v této véci.

This Agreement constitutes the entire agreement between the Parties regarding the subject
matter hereof and supersedes all prior understandings.

Tato Smlouva mUze byt podepsana v nékolika vyhotovenich, z nichz kazdé se povaZzuje za
original.
This Agreement may be executed in counterparts, each of which shall be deemed an
original.

Ceské lupkové zavody, a.s.

Datum | Date :

Jméno | Name :

Funkce | Position :

JARO SPOLKA AKCYJNA
Datum | Date : Datum | Date :
Jméno | Name : Jméno | Name :

Funkce | Position : Funkce | Position :



