AGREEMENT OF SHAREHOLDERS
OF 1.St.Co. “KLAIPEDOS ENERGIJA*

Klaipeda, A7  of January of the year two
thousand and ten o &‘/ﬁ-—c‘f

Klaipéda City Municipality (hereinafter
referred to as the “Municipality”), having its
registered address at Liepuy 11, Klaipéda,
Republic of Lithuania, legal entity code
111100775, represented by ‘
. , Director of Klaipéda city
Municipality ~Administration, acting in
accordance with desicion No. T2-260 of June
25, 2009 of Klaipéda city Mumicipality
Council,

and

J.S5t.Co.Ltd. “Fortum Heat Lietuva”
(hereinafter referred to as “FHL”), having its
registered address in Ulony str. 2, Vilnius,
Vilnius City Municipality, Republic of
Lithuania, legal entity code 1116 79436, VAT
payer’s code LT116794314, the data of the
company is kept and stored with the Register
of the Republic of Lithuania of Legal Entities,
renresented by General Directo

" acting in accordance with the Articles of
Association of the Company,

hereinafter the Municipality and FHL may
be each separately referred to as
“Shareholder” or “Party”, and the
Municipality and FHL may be jointly
referred to as the “Shareholders” or the
“Parties”, unless the context prompis to
another conclusion,

TAKING ACCOUNT OF THE FACT
THAT:

1. EBach Shareholder is a shareholder of
J.St.Co. “KLAIPEDOS ENERGUA”,
legal entity code 1402 49252, registered
office: Danés str. 8, Klaipéda, the
Republic of Lithuania, hereinafter
referred to as the “Company”, holding

AKCINES BENDROVES ,,KLAIPEDOS
ENERGIJA“ AKCININKU SUTARTIS

Klaipéda, du tikstandiai defimtyjy met; sausio
47 diena M. //6’—4"

Klaipédos miesto savivaldybé (toliau Sutarties
tekste — ,,Savivaldybé”), kurios buveinés adresas
yra Liepy g. 11, Klaipeda, Lietuvos Respublika,
juridinio asmens kodas 111100775, atstovaujama
" aipédos miesto savivaldybés administracijos
direktoriaus eikiangio
pagal Klaipédos miesto savivaldybes tarybos
2009 m. birZelio 25 d. sprendimg Nr. T2-260 ,

UAB ,,Fortum Heat Lietuva“(toliau Sutarties
tekste — ,,FHL), kurios buveinés adresas yra
Vilniaus m. sav., Vilnius, Ulony g. 2, Lietuvos
Respublika, juridinio asmens kodas 1116 79436,
PVM mokétojo kodas LT116794314, duomenys
apie bendrove kaupiami ir saugomi Lietuvos
Respublikos  juridiniy = asmeny
atste=ujama generalinio direktoriaus _
~ veikian&io pagal bendrovés jstatus,

A
romicte,

toliau Savivaldybé ir FHL kiekviena atskirai gali
buti vadinama ,,Akcininku” arba ,Salimi“, o
Savivaldybé ir FHL abi kartu gali bt
vadinamos ,,Akcininkais” arba ,Salimis*, jeigu
i§ konteksto nedarytina kitokia i§vada,

ATSIZVELGDAMOS ] TAI, KAD:

1. Kiekvienas Akcininkas yra akcinés
~ bendrovés ,KLAIPEDOS ENERGIJA®,
juridinio asmens kodas 1402 49252,
buveinés adresas: Danés g. 8, Klaipéda,
Lietuvos Respublika, toliau vadinama
,Bendrove®, akcininkas, nuosavybés



by the right of ownership at least one
Share of the Company;

. On 17 July 2002, the Municipality and

the group of investors consisting of the
Lithuapian and USA J.St.Co. Ltd.
“Itera Lietuva”, Stadtwerke Leipzig
GmbH and VNG Verbundnetz Gas
AG, have signed the agreement of
shareholders of J.St.Co. ,Klaipédos
energija“ (hereinafter — the “First
Agreement”), by virtue whereof, inter
alia, certain issues pertaining to the
Company’s management have been
detailed, as well as agreed regarding a
coordinated voting at general meetings of
shareholders of the Company and in
other bodies of the Company;

. Since the moment of concluding the First

Agreement, the number of shares of the
Company pertained by ownership right
to the parties of the First Agreement has
changed, and the following events have
taken place: the Company’s shares
pertaining by ownership right to
Lithnanian and USA J.St.Co.Ltd.
“Itera Lietuva” have been transferred
into the ownership of J.St.Co. Ltd.
“Vakary Lietuvos pramonés ir finansy
korporacija®, the Company’s shares
held by VNG Verbundnetz Gas AG
have been transferred into the ownership
of  VNG-Erdgascommerz  GmbH,
whereas the Company’s shares held by
VNG-Erdgascommerz GmbH have been
transferred to the ownership of FHL, the
Company’s shares held by St.Co.
“Vakary Lietuvos pramonés ir finansy
korporacija” were transferred into the
ownership of FHL, and the Company’s
shares held by Stadtwerke Leipzig
GmbH have been transfered to the
ownership of FHL,;

. After the First Agreement had been

signed, the Articles of Association of the
Company were coordinated and
amended according to the new wording

teise valdantis bent viena Bendrovés
Akcija;

2002 m. liepos mén. 17 d. Savivaldybé ir
investuotojy  grupé, kurig  sudaré
Lietuvos ir JAV UAB ,Itera Lietuva®”,
Stadtwerke Leipzig GmbH, ir VNG
Verbundnetz Gas AG, pasira$¢é AB
»Klaipedos energija“ akcininky sutartj
(toliau — ,,Pirmoji sutartis®), kurioje, be
kita ko, buvo detalizuoti kai kurie
Bendrovés valdymo klausimai ir sutarta
del suderinto balsavimo Bendrovés
visuotiniuose akcininky susirinkimuose
bei kituose Bendrovés organuose;

Po Pirmosios sutarties sudarymo
momento pasikeité Pirmosios sutarties
Salims priklausangiy Bendrovés akcijy
skaiCius bei jvyko $ie poky¢iai: Lietuvos
ir JAV UAB ,ltera Lietuva”
priklausiusios Bendrovés akcijos peréjo
uzdarosios akcinés bendrovés ,,Vakary
Lietuvos  pramonés ir  finansy
korporacija* nuosavybeén, VNG
Verbundnetz Gas AG perleido jos
valdomas Bendrovés akcijas VNG-
Erdgascommerz GmbH nuosavybén, o
VNG-Erdgascommerz GmbH perleido
jos valdomas Bendrovés akcijas FHL
nuosavybén, tuo tarpu uZdaroji akciné
bendrové ,Vakary Lietuvos pramones,
finansy  korporacija® perleido  jos
valdomas Bendrovés akcijas FHL
nuosavybén, Stadtwerke Leipzig GmbH
perleido jos valdomas Bendrovés akcijas
FHL nuosavybén;

4. Po Pirmosios sutarties pasuas‘;ymo

Lietuvos Respublikos Seimas prieme
nauja  Akciniy bendroviy jstatymo
redakcija, su kuria buvo suderinti ir pagal



of the Law on Stock Companies adopted
by the Parliament of the Republic of
Lithuania;

. On 20 May 2003, the Parliament of the
Republic of Lithuania adopted the Law
on Heating Sector of the Republic of
Lithuania (the current edition as of 1
January 2008) which regulates state
management of the heat sector, activities
of subjects of the heat sector, their
relationship with the heat consumers,
inter relationship and liability;

. Taking into consideration, inter alia, the
commitments established in the First
Agreement of joint implementation, to
the extent it is economically viable, of the
construction, financing and operation of
the power plant producing both heat and
electricity;

. Taking into consideration, infer alia, the
changes of the actval situation having
occurred after conclusion of the First
Agreement, the Shareholders intend to
enter into a new mutual agreement of
shareholders of the Company, which
would regulate the relationships of the
Sharebolders as those of the
shareholders of the Company, and would
supersede the First Agreement and
promote implementation of the interests
of the Sharcholders while seeking to
coordinate  joint actions of the
Shareholders and to establish pre-
conditions for effective management of
the Company by ensuring the Company
is duly running its business and ensuring
return  on equity acceptable to the
Shareholders;

. The Shareholders intend to establish

each Shareholders’s right of pre-
emption in acquiring Company’s shares
being sold by the other Shareholder -and
to establish the order of implementation
of such right of pre-emption,

The Parties have agreed upon the following

kurig buvo pakeisti Bendrovés jstatai;

. 2003 m. geguzés 20 d. Lietuvos

Respublikos Seimas priémé Lietuvos
Respublikos  Silumos 1kio jstatyma
(aktuali 2008 m. sausio 1 d. redakcija),
kuris reglamentuoja  Silumos  Gkio
valstybinj valdyma, Silumos fikio subjekty
veikla, ju santykius su $ilumos vartotojais,
tarpusavio rysius ir atsakomybe;

. Atsizvelgami j, be kita ko, Pirmojoje

sutartyje jtvirtintus jsipareigojimus kartu
igyvendinti bendros Silumos ir elektros
energijos gamybos elektrinés statyba bei
finansavima, valdyma, jei tai ekonomigkai
naudinga;

Atsizvelgdami j, be kita ko, jvykusius po
Pirmosios sutarties sudarymo faktinés
situacijos pokygius, Akcininkai ketina
sudaryti tarpusavyje nauja Bendrovés
akcininky  sutarti, kuri reguliuoty
Akcininky kaip Bendrovés akcininky
tarpusavio santykius, pakeisty Pirmgja
sutartj bei skatinty Akcininky interesy
igyvendinima, siekdami suderinti bendrus
Akcininky veiksmus bei sudaryti sglygas
efektyviam Bendrovés valdymui,
uztikrinant sklandZia Bendrovés veiklg ir
Akcininkams priimting pelno graZa;

8. Akcininkai ketina jtvirtinti kiekvieno

Akcininko pirmumo teis¢ jsigyti kito
Akcininko parduodamas Bendrovés

-akceijas ir nustatyti $ios pirmumo - teisés

igyvendinimo tvarka,



terms and conditions of the Agreement:
1. Definitions

The definitions below used in the present
Agreement, shall have the following
meanings ascribed to them, unless the context
requires otherwise:

The “Agreement” — shall mean the present
agreement of the Shareholders of the
Company.

The “Articles of Association” — shall mean
Articles of Association of the Company
registered according to the laws and other
legal acts of the Republic of Lithuania,
effective at any time of performance hereof.

“Essential” — in terms of misrepresentation or
misleading representation by Shareholder,
shall mean an event, condition, fact, change
or impact, which causes direct losses to the
other Shareholders or the Company, which
amount exceeds LTL 500,000 (five hundred
thousand Lithuanian Litas), and voting of the
Shareholders, members of the Supervisory
Council of the Company nominated by the
Shareholders or members of the Board of the
Company nominated by the members of the
Supervisory Council of the Company
nominated by the Shareholders deviating
from what has been agreed herein.

“Share(s)” — each severally and jointly shall
mean share(s} of the Company with all
property and non-property rights ascribed
thereto.

The “Consolidated Vote” shall mean a
written consolidated agreement of Parties or
members of the Supervisory Board appointed
by the Parties or members of the Board before
passing a resolution upon important issue for
the Company.

“Waste” shall mean household (domesticly
collected) and other waste which are collected
at the source, which are similar to domestic

4
Salys susitaria dél iy Sutarties salygu:

1. Savokos

Sioje Sutartyje Zemiau i$vardintos sglygos,
i18skyrus, jeigu kontekstas reikalauty kitos
reik¥meés, turi $ias joms priskirtas reikimes:

“Sutartis” — reikia ¥ia Bendrovés Akcininky
sutartj.

“Istatai” — reifkia Lietuvos Respublikos jstatymy
ir kity norminiy akty nustatyta tvarka
jregistruotus Bendrovés jstatus, galiojandius bet
kuriuo Sios Sutarties vykdymo momentu.

“Esminis” — Akcininko patvittinimo ar
garantijos paZeidimo ar klaidingumo prasme,
reikia jvyki, salyga, fakta, pasikeitimg ir jtaka,
sukelianéia kitiems Akcininkams ar Bendrovei
tiesioginius nuostolius, kuriy suma vir§ija 500
000 (penkis Simtus tikstanéiy) lity bei Akcininky
ar ju pasillyty stebétojy tarybos nariy ar
Akeininky pasitilyty Bendrovés stebéfoju
tarybos nariy pasitilyty Bendrovés valdybos nariy
balsavimas kitaip negu numatyta $ioje Sutartyje.

“Akcija(-0s)® — atskirai ir kartu rei§kia
Bendroveés akcija(-as) bei visas joms suteiktas
turtines ir neturtines teises.

“Bendru susitarimu” — reiskia Saliy ar Saliy
paskirty stebétojy tarybos nariy ar valdybos nariy
bendrq susitarimg ra$tu prie§ priimant sprendimg
svarbiu Bendrovei klausimu.

“Atliekos” reifkia buitines (buityje
susidaranfias) ir kitokias atliekas, susidarancias
prie Saltinio, kurios savo pobudZiu yra panagios |



waste in its nature and consistence being able
to be burnt in the Power-Plant, except for the
constructional and demolition waste and
except for the hazardous waste (as it is
defined in the wording of the Waste
Management Regulations, adopted by the
Order of the Minister of Environment No 217,
of 14 July, 1999 with its later amendments
and supplements, effective at the moment of
the conclusion of this Agreement), which is
of good quality and suitable for combustion.

“Power-Plant” shall mean the heat power
plant intended to be built in the Klaipéda city
and which will consume as a raw the local
fuel and the Waste, which is to be built, run,
managed and invested into by a joint venture
UAB “Fortum Klaipeda”, legal entity code:
301276531 (hereinafter — “Owner of the
Power-Plant”), established by the Company
and its business partner FHL.

2. Objective and subject matter of the

5

buitines atliekas ir yra tokios sudéties, kuri leid¥ia
jas deginti Elektrinéje, iSskyrus statybos ir
griovimo atliekas bei pavojingas atliekas (kaip jos
apibréZtos Sios Sutarties sudarymo metu
galiojandioje LR atlieky tvarkymo taisykliy,
patvirtinty LR Aplinkos ministro 1999 m. liepos
14 d. jsakymu Nr. 217, su vélesniais pakeitimiais
ir papildymais, redakcijoje), kurios yra geros
kokybés ir tinkamos deginimui.

»Elektriné® reiskia Klaipédos mieste ketinama
pastatyti termofikacing elektring, kurioje kaip
Zaliava biity paudojamas vietinis kuras ir
Atliekos, ir kuri bus statoma, eksploatnojama ir
valdoma Bendrovés ir jos verslo partnerio FHL
ikurtos bendros jmonés UAB “Fortum Klaipéda”,
juridinio asmens kodas: 301276531 (toliau —
Elektrinés savininkas).

2. Sutarties tikslas ir dalvkas

Agreement

2.1. In order to successfully implement the
development of the Company and to entrench
in the market, the Shareholders confirm that
they are interested in efficient and operative
management and activity of the Company.

2.2. The Shareholders have agreed on
collaboration and shall make reasonable
efforts in achieving that the Company
becomes efficiently operating company
supplying the heat energy. In order to achieve
these objectives, specifically the following
has to be implemented:

- efficient consumption and saving of
energy resources, consumption of
local, renewable and waste energy
resources;

- solutions of common and special plan

on the heat energy supply to the = .

Klaipéda city;
- securing of clean environmentally

friendly technology; 7

2.1 Siekiant s¢kmingai igyvendinti Bendrovés
pletra bei sitvirtinti rinkoje, Akcininkai
patvirtina, kad jie yra suinteresuoti efektyviu ir
veiksmingu Bendrovés valdymu bei veikla.

2.2. Akcininkai susitaré dél bendradarbiavimo ir
dés protingas pastangas, siekdami, kad Bendrové
tapty efektyviai veikiantia imone, tiekiantia
Silumos energija. Siekiant iy tikslhy, konkre&iai
turi biiti jgyvendinti:

- efektyvus energijos istekliy vartojimas ir
taupymas, vietiniy, atsinavjinan&iy ir
atliekiniy energijos istekliy vartojimas;

- bendrojo ir specialiojo plano sprendimai

-aprupinant  Klaipédos miesta -Jilumos
energija;

- Svariy, ekologidky technologijy diegimo
uZtikrinimas;



- signing of the long term heat sale and
purchase (supply) agreement by and
between the Company and the
Owner of the Power-Plant, through
the Power-Plant project;

- ensuring both the reliable supply of
heat and quality of supply of heat as
required by the laws of the Republic
of Lithuania, and centralised supply of
heat to the consumers by economically
justified prices as it is provided in the
laws of the Republic of Lithuania

2.3. The Shareholders agree that the main
objective of this Agreement is to optimize the
management structure of the Company, to
coordinate  decision-making process in
business activity of the Company and
management, ensure joint actions 1in
implementing management of the Company
and ifs further development. Having paid due
regard to the First Agreement, the
Shareholders will seek to implement the
Power-Plant project. The Shareholders
confirm their common understanding, that
FHL through the Owner of the Power-Plant
will be able to implement the Power-Plant
project only upon occurance of all legal,
technical, environmental and financial pre-
conditions, including but not limited to:

- conducting the evaluation of impact
on environment and adopting a
positive decision by the competent
State institutions of the Republic of
Lithuania in relation to the planned
€conomic activity;

- concluding of the long term heat sale
and purchase (supply) agreement by
and between the Company and the
‘Owner of the Power-Plant following
the order established by the laws of
the Republic of Lithuania;

- concluding of the long term/conu'act

- ilgalaikés Silumos pirkimo-pardavimo
(tiekimo) sutarties tarp Bendrovés ir
Elektrinés savininko, sudarymas

igyvendinant Elektrinés projekta;

- Silumos tiekimo patikimumo bei Lietuvos
Respublikos jstatymais reikalaujamos
Silumos tiekimo kokybés uZtikrinimas ir
Silumos tickimas centralizuotai
vartotojams  ekonomiskai  pagristomis
kainomis kaip tai numatyta Lietuvos
Respublikos jstatymuose.

2.3. Akcininkai susitaria, kad pagrindinis $os
Sutarties tikslas yra optimizuoti Bendrovés
valdymo struktiira, koordinuoti Bendrovés tikinés
veiklos ir valdymo sprendimy priémima,
uztikrinti  bendrus  veiksmus, igyvendinant
Bendrovés valdyma bei tolesng jos plétra.
Atsizvelgdami | Pirmajg sutartj Akcininkai
sicks  jgyvendinti  Elektrinés  projekts.
Akcininkai patvirtina bendra supratima, kad
FHL per Elektrinés savininkg galés jgyvendinti
Elektrinés projekts tik jvykus visoms teisinéms,
techninéms, aplinkosauginéms ir finansinéms
prielaidoms, jskaitant bet neapsiribojant:

- atlikus poveikio aplinkai vertinima bei
kompetentingoms Lietuvos Respublikos
institucijoms priémus teigiama sprendima
dél  planuojamos  ikinés  veiklos
galimybiy;

- Lietuvos Respublikos istatymy nustatyta
tvarka sudarius ilgalaike ilumos pirkimo-
pardavimo  (tiekimo)  sutarti tarp
Elektrings savininko ir Bendrovés;

- Lietuvos Respublikos jstatymy nustatyta



between closed stock company
Klaipédos regiono atlieky tvarkymo
centras and the Owner of the Power-
Plant for the required amount of the
Waste to the Owner of the Power-
Plant for combustion in the Power-
Plant using the services of the Owner
of the Power-Plant following the
order established by the laws of the
Republic of Lithuania,

If upon sole discretion of the FHL all legal,
technical, environmental and financial pre-
conditions of the Power-Plant project are met
or occurred til 1 August 2009, the Power-
Plant could be built til 1 May 2013. If upon
sole discretion of the FHL all legal, technical,
environmental and financial pre-conditions of
the Power-Plant project are not met til 1 July
2009, the FHL has a right to set other term of
the implementation of the Power-Plant
project.

The Parties shall make all best efforts to co-
ordinate and sign the separate agreement til 1
August 2009, which shall establish the action
plan for the implementation of the Power-
Plant project and investment protection of
FHL and the Owner of the Power-Plant.

2.4. This Agreement sets forth principles of
cooperation and joint actions of the
Shareholders, basics for formation and
activities of the Supervisory Council and the
Board of the Company and measures for
ensuring the order of voting at the general
meetings of shareholders of the Company on
certain questions, efficient work of the
Supervisory Council and the Board of the
Company, principles of distribution of profit
of the Company and regulates other
relationships of the Shareholders regarding
the activities of the Company. This
Agreement also establishes each
Shareholder’s right of pre-emption  in
acquiring Company’s shares being sold by
another Shareholder and sets forth the order
of exercising the right of pre-emption.

tvarka sudarius ilgalaike sutartj tarp
uZdarosios akcinés bendrovés Klaipédos
regiono atlieky tvarkymo centras ir
Elektrinés  savininko dél Elektrinés
savininkui reikiamo kiekio Atlieky
tiekimo deginimui Elektrinéje naudojant
Elektrinés savininko paslaugas.

/

Jeigu FHL nuoZiiira bus jgyvendintos ar jvyks
visos Elektrinés projekto teisinés, technings,
aplinkosauginés ir finansinéms prielaidos iki
2009 rugpjiicio 1 dienos, tai Elekiriné gali biiti
pastatyta iki 2013 geguzés 1 dienos. Jeigu FHL
nuoZitira visos Elektrinés projekio teisinés,
techninés, aplinkosauginés ir finansinés prielaidos
nebus jgyvendintos iki 2009 liepos 1 dienos,
FHL turi teis¢ nukelti Elektrinés projekto
igyvendinima kitam terminui.

Salys iki 2009 rugpjaio 1 dienos turi déti visas
geriausias pastangas suderinti ir pasiraSyti atskira
sutart], kuri turi numatyti Elektrinés projekto
igyvendinimo veiksmy plang ir FHL bei
Elektrinés savininko investicijy apsauga.

24. Si  Sutartis  nustato Akcininky
bendradarbiavimo principus ir bendrus veiksmus,
Bendrovés stebétojy tarybos ir valdybos

formavimo ir veiklos pagrindus ir priemones,
uZtikrinanéias balsavimo tam tikrais klausimais
Bendrovés visuotiniuose akcininky
susirinkimuose tvarka, sklandZia Bendrovés
stebétojy tarybos ir valdybos veikla, Bendrovés
pelno skirstymo principus, bei regldfnentuoja
kitus Akeininky santykius, susijusius su
Bendrovés veikla. Si Sutartis taip pat jtvirtina
kiekvieno Akcininko pirmumo teisg jsigyti kito
Akcininko parduodamas Bendrovés akcijas ir
nustato Sios pirmumo teisés jgyvendinimo tvarka.



3. Representations and obligations of the
Shareholders.

3.1. The Shareholders represent to each other
that each of them has duly obtained all
necessary and legally valid authorisations,
consents and approvals, including ones issued
by the state power and executive institutions,
he needs to obtain for the execution and
signing of the Agreement and fulfilment of
the obligations under the Agreement.

3.2. The Shareholders also represent that
they are authorised to execute and sign this
Agreement, as well as to fulfil all obligations
established by the present Agreement.

3.3. The Shareholders undertake during the
term of validity of this Agreement to form
and adopt resolutions that by their contents
and form correspond to the standards of fair
and reasonable business as well as principles
of social responsibility, as well as to restrain
from any actions, that may adversely affect in
any way the economic or financial standing of
the Company or its standing at the market, or
value of the Shares of the Company. Any
purchase, sale or other transactions between
the Company and any Shareholder or their
parent companies, branches or subsidiaries or
other associated legal entities shall be always
concluded at ordinary competitive terms,
following the ordinary course of business,

unless the transaction concluded wunder
different conditions is beneficial for the
Company.

3.4. Each Shareholder undertakes, to the
extent he can, to support the seeking of the
below mentioned objective of business and
energetics policy, if it is economically
justified for him:

- eventually ensure safe and
environmentally friendly heat energy
supply to the Company’s clients at an
acceptable price.

atvirtinimai ir jsi

3.1. Akcininkai vienas kitam patvirtina, kad
kiekvienas jy tinkamu budu gavo visus jam gauti
priklausanéius ~ $ios  Sutarties  sudarymui,
pasira§ymui ir jsipareigojimy pagal §ia Sutartf
vykdymui butinus bei turindius juriding galig
valdZios ir valdymo jstaigy bei kitus jgaliojimus,
sutikimus ir patvirtinimus.

3.2. Akcininkai taip pat patvirtina, kad yra
igalioti sudaryti ir pasira$yti Sig Sutartj bei
vykdyti visus savo Sioje Sutartyje jtvirtintus
isipareigojimus.

3.3. Akcininkai jsipareigoja Sios Sutarties
galiojimo laikotarpiu, formuluoti ir priimti
sprendimus, kurie savo turiniu ir forma atitikty
saZiningo ir protingo verslo normas ir socialinés
atsakomybés principus, o taip pat susilaikyti nuo
bet kokiy veiksmy, kurie gali kokiu nors biidu
pakenkti ekonominei, finansinei Bendrovés
padédiai ar jos padédiai rinkoje, arhba Bendrovés
Akeijy vertei. Bet kokie pirkimo, pardavimo ar
kitokie sandoriai tarp Bendroveés ir bet kurio
Akcininke arba jy motininiy jmoniy, filialy ar
dukteriniy jmoniy (kontroliuojamy jmoniy) ar
kity su jomis susijusiy juridiniy asmeny turi buti
visada sudaromi normaliomis konkurentinémis
salygomis, lajkantis jprastos komercinés
prektikos, nebent  kitokiomis  sglygomis
sudaromas sandoris biity naudingas Bendrovei.

3.4, Kiekvienas Akcininkas jsipareigoja, jei tai
yra jam ekonomi$kai pagrista, pagal savo iSgales
remti Zemiau nurodyto verslo ir energetikos
politikos tikslo siekima:

- ilgainiui garantuoti saugy ir aplinkai
nekenksminga Silumos energijos tiekimg
... . Bendrovés klientams uZ prieinama kaina. -



4. Policy of the centrally supplied heat
energy

4.1. The Shareholders understand and agree
that the technology of production and transfer
of centrally supplied heat is the most
advanced technology of heat energy provision
to consumers and is most environmentally
friendly.

4.2. The Shareholders understand and agree
that the cost of the centrally supplied heat
mostly depends on the volumes of supply of
this type of energy. The volumes of the heat
energy centrally supplied to the consumers of
Klaipéda city and the scope of demands of the
consumers firstly depends on the price and
quality of the services provided by the
Company.

4.3. The Shareholders understand and agree
that the number of the consumers of centrally
supplied heat and the volumes of heat
consumed by them first of all depends on
competitive ability of prices of the heat
supplied by the Company in comparison with
other means of production and provision of
the heat energy and quality of heat energy.

4.4. The Shareholders agree to seek that due
to implementation of the objectives of the
present agreement the heat supplied by the
Company becomes competitive and heat
consumers of Klaipéda city choose means of
production and provision of heat paying due
regard to the economical and environmental
benefit. The Municipality undertakes to
ensure that agencies and organizations
financed from its budget remain the
consumers of district heat network following
the Special plan which was approved by the
Municipality.

4.5. The Shareholders agree to seek high
efficiency. degree- in--heat. production -and
provision area. If it becomes necessary to
renew the structure of heat production and
provision, the general heat production and
provision shall be preferred to a production by
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4. Centralizuotai tiekiamos Silumos energijos
politika

4.1. AKcininkai supranta ir sufinka, kad
centralizuotai tiekiamos Silumos gamybos ir
perdavimo technologija yra viena paZangiausiy
vartotojy  apripinimo  3ilumos  energija
technologiju, maZiausiai jtakojanti aplinka.

4.2. Akcininkai supranta ir sutinka, kad
centralizuotai tiekiamos §ilumos savikaina labai
priklauso nuo Sios energijos risies realizavimo
apiméiy. Klaipédos miesto centralizuotai
teikiamos Silumos energijos vartotoju ir ju
pareikalautos $ilumos energijos apimtys visy
pirma priklauso nuo Bendrovés tiekiamy
paslaugy kainos bei kokybés.

4.3. - Akcininkai supranta ir sutinka, kad
centralizuotai tiekiamos Silumos vartotojuy bei ju
vartojamos Silumos kiekis, visy pirma, priklauso
nuo Bendrovés tiekiamos Silumos kainy
konkurencingumo palyginus su kitais Silumos
energijos gamybos bei apsirGpinimo bldais ir
$ilumos kokybés.

4.4, Akcininkai susitaria siekti, kad igyvendinus
Sios sutarties tikslus Bendrovés tiekiama Siluma
taps konkurencinga ir Klaipédos miesto §ilumos
vartotojai rinksis Silumos gamybos bei tickimo
budus  atsiZvelgiant | ekonomine  bei
aplinkosauging nauda. Savivaldybé isipareigoja
uZtikrinti, kad i§ jos biudZeto finansuojamos
jstaigos ir organizacijos iSliks centralizuoto
Silumos tinklo vartotojomis pagal Savivaldybés
patvirtinta Specialyji plana.

4.5. Akcininkai susitaria Silumos gamybos ir

perdavimo-- -srityje -siekti -auksto -efek e

laipsnio. I8kilus bitinybei atnaujinti Silumos
gamybos bei perdavimo struktiirg, pirmenybé
prie§ Silumos gamyba, panaudojant pavienius
mazus klienty (vartotojy) irenginius, bus teikiama



small stand-alone facilities of the customers.

3. Setting of the Prices of Heat Energy

5.1. The Shareholders agree that the
structure of centrally supplied heat energy
prices shall correspond with the requirements
of the legal acts of the Republic of Lithuania
and European Union and shall efficiently
promote energy saving, shall convey the
dynamics of expenses in accordance with
present requirements, shall be understandable
for clients, shall eventually ensure the
efficient operation and liquidity of the
Company, including, without limitation, the
pursuance of profitability being not lower
than maximum allowed profitability indicator
according to the methodology of fixing
heating prices or analogous normative legal
act approved by the competent state authority
(which at the time of entering into this
Agreement is the National Control
Commission for Prices and Energy).

5.2. Prices of centrally supplied heat and (or)
hot water are based on expenditures incurred
by the supplier as established by the legal acts
of the Republic of Lithuania.

5.3. The price of the centrally supplied by the
Company heat can change, if the prices of
fuel, water, electricity, taxes and charges or
expenses related to CO2 —trading allowances
or like expenses (if applicable) change, also if
the average wage approved by the authorised
institutions of the Republic of Lithuania and
the inflation rate announced by the Statistics
Department of the Republic of Lithuania or
other authorised competent institution
changes. The prices of the centrally supplied
by the Company heat and (or) hot water shall
be recalculated according to the methodology
of setting of the prices of heat and (or) hot
water, which is prepared by the State Prices
and . Energetics. Control . Commission.
regulated pricing of the centrally supplied
heat and (or) hot water sale becomes not
applicable to the Company, the Company, to
the extent this is in line with Lithuanian laws

rd

If
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centralizuotai $ilumos gamybai bei perdavimui.

5. Silumos energijos kainy nustatymas

5.1. Akcininkai susitaria, kad centralizuotai
tiekiamos Silumos energijos kainy struktiira turi
atitikti Lietuvos Respublikos ir Europos Sajungos
teises akty reikalavimus bei kuo efektyviau
skatinti energijos taupyma, pagal dabarties
reikalavimus perteikti iSlaidy dinamika, biti
suprantama  klientams, ilgainiui  uZtikrinti
Bendrovés  efektyvy darbg ir  likviduma,
iskaitant, bet neapsiribojant, siekima pelno
rodiklio, kuris yra ne maZesnis nei maksimalus
leidZiamas pelno rodiklis pagal kompetentingos
valstybes institucijos (Sutarties pasira§ymo metu
tokia institucija yra Valstybiné kainy ir
energetikos  kontrolées komisija) patvirtinta
Silumos kainy nustatymo metodikg ar analogiskg
norminj teisés akta.

5.2. Centralizuotai teikiamos $ilumos ir (ar)
karto vandens kainos grind¥iamos Lietuvos
Respublikos teisés akty nustatytomis tiekéjo
sanaudomis.

5.3. Bendrovés centralizuotai tickiamos Zilumos
kainos gali keistis, pasikeitus kuro, vandens,
elektros energijos, mokes¢iy, rinkliavy, Lietuvos
Respublikos  jgalioty institucijy patvirtinto
vidutinio darbo uZmokes¢io bei Lietuvos
Respublikos statistikos departamento ar kitos
igaliotos kompetentingos institucijos skelbiamam
infliacijos dydZiui, ar pasikeitus i$laidy, susijusiy
su apyvartiniais tar§os CO2 (anglies dioksidu)
leidimais dyd¥iui ar panasioms i§laidoms (jei
taikoma). Bendrovés ceniralizuotai tiekiamos
Silumos ir (ar) kar$to vandens kainos privalo biiti
perskaiCiuojamos vadovaujantis $ilumos ir (ar)
kar3to vandens kainy nustatymo metodika, kurig
parengia Valstybiné kainy ir energetikos
kontrolés - komisija- Jeigu Bendrovés -atzvilgiu
nustoja biti taikoma centralizuotai tiekiamos
§ilumos ir (ar) karSto vandens reguliuojama
kainodara, Bendrové nustatydama kainas uZ
centralizuotai tiekiama S$ilumg ir (ar) karita



and other legal acts then in effect, shall set
prices of the centrally supplied heat and (or)
hot water considering, inter alia, quality of
the heat and (or) hot water which is
manufactured, environmental impact, scope
of service, avoidance of investments by the
customers, comfort and other similar factors.

6. Structure of the Capital and Distribution
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vandenj, tiek kiek tai atitinka tuo metu
galiojan¢ius Lietuvos Respublikos jstatymus ir
kitus teisés aktus, privalés atsifvelgti |
gaminamos ¥ilumos ir (ar) kar§to vandens
kokybg, aplinkosauginius veiksnius, paslaugy
apimtis, vartotojuy (klienty) atsisakyma ar nenorg
investuoti, komfortg ir kitus pana$ius veiksnius.

6. Kapitalo struktiira ir Akcijy pasiskirstymas

of the Shares

6.1. The authorised capital of the Company is
distributed as follows at the moment of
execution of the present Agreement:

6.1. Sutarties pasira¥ymo metu Bendrovés
istatinis kapitalas pasiskirstes taip:

6.2. The Shareholders agree that during the
term of validity of the present Agreement any
new conditions for subscription of a new issue
of Shares shall be set forth in the way the
Shareholders at the moment of the new issue
of Shares could retain their pro rata
shareholding in the authorised capital
according to Clause 6.1 and unaltered rights
ascribed to the Shares, provided the
Shareholders fully exercise all their Shares
subscription rights, provided this is not in
conflict with the laws or other legal acts of the
Republic of Lithuania.

6.3. If any of the Shareholders does not
subscribe for Shares of a new issue of the

Company in whole or in part and. thus does ..

not exercise its right of pre-emption in

subscribing new issue of Shares of the

Company ascribed to him by the Law on
P

The Number of | Votes (%) Bendrovés Akeijy Balisai (%)
Company ‘s shares akcininkas skaicius

shareholder (in units) (vienetais)

1. 7673942 75.19274 1. Savivaldybe | 7673942 75,19274
Maunicipality 2. FHL 2003028 19,62657
2. FHL 2003028 19.62657 3. Kiti | 528725 5,180686
3. Other 528725 5.180686 Bendrovés

shareholders akcininkai

of the 4. I§ viso | 10205695 100
Company (1+2+3)

Total 10205695 100

(1+2+3)

6.2, Akcininkai susitaria, kad &ios Sutarties
galiojimo laikotarpiu bet kurios naujos Akcijy
emisijos pasiraS§ymo salygos bus nustatomos taip,
kad Akcininkai galety ilaikyti naujos akeijy
emisijos metu jiems pagal 6.1 punkts
priklausanéia istatinio kapitalo procentine dalj bei
nepakitusias Akciju suteikiamas teises, jeigu
Akcininkai pasinaudos visomis savo Akcijy
pasiraSfymo  teisémis  visi¥kai, jeigu tai
nepriedtarauja Lietuvos Respublikos jstatymams
ir kitiems norminiams aktams.

6.3. Jei bet kuris i§ Akcininky nepasira§o
Bendrovés naujos emisijos Akcijy ar jy dalies ir
tuo bldu nepasinaudoja savo Lietuvos

Respublikos. Akciniy bendroviy jstatyme jtvirtinta - -~

pirmumo teise pasiradyti naujos emisijos
Bendrovés Akeijy, Akcininkai pasiiilo, kad Sias
naujos emisijos Bendrovés Akcijas, kuriy



Stock Companies of the Republic of
Lithuania, the Shareholders undertake to
offer that these Shares of the new issue of the
Company, which have not been subscribed
by the Shareholder entitled to exercise the
right of pre-emption, are subscribed for and
acquired by the other wishing to acquire them
Shareholder of the Company. The
provisions of the first sentence of Clause 6.3
of the present Agreement shall be applicable
to the extent they do not contradict the
effective Jaws and other legal acts of the
Republic of Lithuania.

1. Adoption of the decisions by the bodies

of the Company and management of the
Company

7.1. The Shareholders agree not to propose,
not to approve and not to pursue, also not to
constrain the Company to propose, approve
or pursue of implementation of actions that by
themselves or their consequences could
decrease or in any other way adversely affect
number or value of the Shares held by the
Shareholders, or property or non-property
rights of the Shareholders ascribed to them
by the held Shares or, insofar as it is relates
to the competence or actions of the
Shareholders according to the laws of the
Republic of Lithuania, the value of shares of
FHL in the Owner of the Power-Plant.

7.2. The Shareholders agree that the
Supervisory Council of the Company shall
consist of 7 (seven) members. The
Shareholders agree that FHL shall have 2
(two) representatives in the Supervisory
Council of the Company, whereas the
Municipality  shall have 35 (five)
representatives in the Supervisory Council of
the Company. During the term of validity of
the present Agreement the Shareholders
undertake to vote by all their votes at the
general meeting of shareholders of the
- Company in favour  of the resolutions
ensuring the allotment of seats in the
Supervisory Council of the Company
between the representatives of the

-
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nepasira$¢, pasinaudojant pirmumo teise
Akcininkas, pasiraiyty ir jsigyty kitas jas
pageidaujantis jsigyti Bendrovés Akecininkas.
Sio  Sutarties 6.3 punkte pirmojo sakinio
nuostatos taikomos ta apimtimi, kuria jos
nepriestarauja galiojantiems Lietuvos
Respublikos istatymams ir kitiems norminiams

7. Bendrovés organy sprendimy priémimas ir
Bendrovés valdymas

7.1. Akcininkai susitaria nesitlyti, nepritarti ir
nesiekti, jog bty vykdomi, o taip pat neversti
Bendrovés sitlyti, pritarti ar siekti, jog biity
vykdomi tokie veiksmai, kurie patys arba jy
pasekmés sumaZinty arba, kokiu nors bidu
neigiamai paveikty Akcininky valdomy Akcijy
skaifly ar verte ar Akcininky turtines bei
neturtines teises, suteikiamas jy valdomoms
Akcijoms, ar, kiek tai susije su Akcininky
kompetencija ar veiksmais pagal Lietuvos
Respublikos  statymus, FHL valdomy
Elektrinés savininko akcijy verte.

7.2. Akcininkai susitaria, kad Bendrovés
stebétoju taryba sudaro 7 (septyni) nariai.
Akcininkai susitaria, kad Bendrovés stebétojy
taryboje FHL turés 2 (du) atstovus, o
Savivaldybé Bendrovés stebeétojy taryboje turés
5 (penkis) atstovus. Visg Sutarties galiojimo
laikg ~ Akcininkai jsipareigoja Bendroves
visuotiniuose akcininky susirinkimuose balsuoti
visais savo turimais balsais u3 sprendimus,
uztikrinanéius tokj viety Bendrovés stebétojy
taryboje pasiskirstyma tarp Savivaldybés ir FHL
atstovy, koks numatytas Siame Sutarties 7.2
punkte. Jeign bty privatizuotos ~Savivaldybei
priklausantios Bendrovés Akcijas ar jy dalis ar
FHL perleidus joms priklausantias Bendrovés
Akcijas ar jy dalj, Akcijy neperleide Akeininkai,



Municipality and FHL, as stipulated in
Clause 7.2 herein. After all or part of the
Shares of the Company held by the
Municipality are privatized or after all or part
of the Shares of the Company held by FHL
are transferred, the Shareholders who have
not transferred their Shares and who have
their representatives in the Supervisory
Council of the Company undertake to
negotiate on allotment of seats In the
Supervisory Council of the Company that
would best reflect the changed situation.

7.3. The Shareholders agree that one may
Initiate recall or one may recall any member
of the Supervisory Council of the Company
and adopt a resolution on such recall,
suspension of authorities or limitation of the
competence of members of the Supervisory
Council of the Company only upon receipt of
an approval of the Shareholder having
nominated member of the Supervisory
Council in question.

7.4. Each of the Shareholders is entitled at
any time to request to recall any of its
nominated members of the Supervisory
Council of the Company and to request fo
elect other person instead of the previously
nominated member to the Supervisory
Council of the Company. Whenever it is
necessary, the Shareholders agree to convene
a general meeting(-s) of shareholders of the
Company, to vote at such meeting(-s) and to
take such other actions to ensure, insofar as it
is within their power, the implementation of
the request of the Shareholder to recall its
nominated member of the Supervisory
Council of the Company and/or to elect other
person  nominated by this Shareholder
instead of previously nominated member to
the Supervisory Council of the Company.

7.5. The Shareholders represent  that
effective and operative management and
activity of the Company is important to them.
The Shareholders undertake to ensure that
the decisions the Supervisory Council of the
Company would be adopted striving at the
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turintys savo atstovy Bendroveés stebétojy
taryboje, isipareigoja  derétis  del viety
pasiskirstymo Bendrovés stebétojy  taryboje,
kuris atspindéty pasikeitusia situacija.

7.3.  Akcininkai susitaria, kad inicijuoti
atSaukimg ar atfaukti bet kuri Bendrovés
stebétojy tarybos narj bei priimti sprendima dél
ju atSaukimo i3 pareigy, ju igaliojimy
sustabdymo arba jy, kaip Bendrovés stebétojuy
tarybos nariy kompetencijos apribojimo galima
tik gavus Akcininko, delegavusio ta Stebétojy
tarybos narj, pritarima.

7.4. Kiekvienas Akcininkas tur teise bet kuriuo
metu pareikalauti atSaukti bet kurj i§ Bendroveés
stebétojy tarybos nariy, kurio kandidatiira jis
buvo pateikes, bei pareikalauti i¥rinkti
Bendrovés stebétojy taryby vietoj jo pasiiilyto
Bendrovés stebétojy tarybos nario kita asmen;j.
Akcininkai  susitaria  prireikus  suSaukti
Bendrovés visuotinj(-ius) akcininky
susirinkima(-us), balsuoti Same susirinkime(-
uose) ir imtis kity veiksmy, esandiy Akcininky
galioje, siekiant utikrinti, kad Akcininko
reikalavimas  atfaukti Bendrovés stebétojy
tarybos nari, kurio kandidatiir jis buvo pateikes,
ir/ar iStinkti vietoj jo kita $io Akcininko atstova |
Bendroveés stebétojy tarybg biity jgyvendintas.

7.5. Akcininkai patvirtina, kad Jiems yra svarbus
efektyvus ir veiksmingas Bendroveés valdymas
bei veikla. Akcininkai jsipareigoja uztikrinti, kad
Bendrovés stebétojy tarybos sprendimai biity
priimami siekiant Bendro susitarimo, prie tai ta
klausima  i$samiai aptarus, o kiekvienas jy



Consolidated Vote and after advance and
thorough discussion of the issues in question,
whereas each their nominated member of the
Supervisory Council will take efforts to
eliminate any differences bona fide and will
also strive at acting by consensus. The
Shareholders shall ensure that the member of
the Supervisory Council of the Company
informs the Shareholders 1 day before the
meeting of the Supervisory Council if the
Consolidated Vote is not reached with other
members of the Supervisory Council on any
item of the agenda of the meeting of the
Supervisory Council.

7.6. The Shareholders agree that the Board
of the Company shall consist of 3 (three)
members. The Shareholders shall undertake
all such actions that are within their power
and ensure during the term of validity of the
present Agreement in the Board of the
Company there is at least 1 (one) person
nominated by a representative of FHL in
Supervisory Council. After all or part of the
Shares of the Company held by the
Municipality are privatized or after all or part
of the shares of the Company held by FHL
are transferred, the Shareholder who has not
transferred his Shares and the nominees of
whose representatives in the Supervisory
Council of the Company were elected to the
Board of the Company, undertakes to
negotiate on allotment of seats in the Board of
the Company that would reflect the changed
situation. The Shareholders undertake to
ensure, msofar as it is within their power, that
the resolutions of the Board of the Company
be adopted striving at the Consolidated Vote
and after the advance and thorough discussion
of the issues in question, whereas each
member of the Board nominated by the
member of the Supervisory Council,
nominated' by the Shareholder, will take
efforts to eliminate any differences bona fide
and will strive at acting by consensus. The

Shareholders shall ensure, insofar as it is

within their power, that the member of the
Board of the Company informs the
Shareholders 1 day before the me;ting of the
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pasilllytas stebétojy tarybos narys stengtysi
geranoriSkai paSalinti bet kokius skirtumus ir
siekty veikti konsensuso pagrindu. Akcininkai
isipareigoja uZtikrinti, kad Bendrovés stebétojy
tarybos narys informuoty Akcininkus likus
dienai iki Stebétojy Tarybos posédzio dienos,
jeigu nepavyksta pasiekti Bendro susitarimo su
kitais Stebétojy tarybos nariais kokiu nors
Stebetojy tarybos posédZio darbotarkéje numatytu
klausimu.

7.6. Akecininkai susitaria, kad Bendrovés
valdybg sudaro 3 (trys) nariai. Akcininkai privalo
imtis visy juy galioje esan¢iy veiksmy bei
uztikrinti, kad visa Sutarties galiojimo laika
Bendrovés valdybos nariu biity bent 1 (vienas)
FHL atstovo stebétojy taryboje pasiilytas asmuo.
Jeigu  biity  privatizuotos  Savivaldybei
priklausandios Bendrovés Akcijas ar jy dalis ar
FHL perleidus joms priklausandias Bendrovés
Akcijas ar jy dali, Akcijy neperleides
Akcininkas, kurio atstovy Bendrovés stebétojy
taryboje kandidatai buvo i¥rinkti | Bendrovés
valdyba, jsipareigoja  derétis del viety
pasiskirstymo  Bendrovés valdyboje, kuris
atspindéty pasikeitusia situacija. Akcininkai
isipareigoja uZtikrinti, kiek tai yra jy galioje, kad
Bendrovés valdybos sprendimai bty priimami
siekiant Bendro susitarimo, pries tai ta klausima
i3samiai aptarus, o kiekvienas jy pasidlyto
stebétojy tarybos nario pasiilytas valdybos narys
stengtysi geranoriSkai paSalinti bet kokius
skirtumus ir siekty veikti konsensuso pagrindu.
Akcininkai sipareigoja uZtikrinti, kiek tai yra ju
galioje, kad Bendrovés valdybos narys
informuoty Akeininkus likus dienai iki valdybos
posédZio dienos, jeigu nepavyksta pasiekti
Bendro susitarimo su kitais valdybos nariais
kokiu nors valdybos posédZio darbotvarkéje
numatytu klausimu.



Board if the Consolidated Vote is not
reached with other members of the Board on
any item of the agenda of the meeting of the
Board.

7.7. The Shareholders agree to take all
actions within their powers that during the
term of validity of the present Agreement in
the Management of the Company (directors)
there are no more than 2 (two) persons
nominated by FHL following  the
management structure and positions of the
employees as approved by the board of the
Company.

7.8. Striving at effective and competent
management of the Company, the
Shareholders confirm that they will pursue to
form qualified management bodies of the
Company, to ensure that only employees
with good reputation, abilities and business
experience be nominated, elected and
appointed.

7.9. The Shareholders warrant that the
respective members of the Supervisory
Council nominated by them shall perform
their duties in the Supervisory Council in
accordance  with  provisions of this
Agreement and shall pursue their
implementation. The Shareholders warrant
that the members of the Supervisory Council
representing them shall know the provisions
of this Agreement and any other
Shareholders’ agreement and shall follow
them, shall know and follow the other
provisions regulating the implementation of
their obligations established by Articles of
Association of the Company, laws and other
legal acts.

7.10. The Shareholder after learning that the
actions being implementated or their
consequences could decrease or in any other
way adversely affect number or value of the
Shares held by the Shareholders, or property
or non-property rights of the Shareholders
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7.7. Akcininkai susitaria imtis visy jy galioje
esantiy veiksmy, kad visa Sutarties galiojimo
laikg ne daugiau nei 2 (du) FHL pasiilyti
asmenys biity paskirti ir uZimty Bendrovés
vadovybés atstovy (direktoriy) pareigas pagal
Bendrovés  valdybos patvirtinta  valdymo
struktiirg ir darbuotojy pareigybes.

7.8. Siekdami veiksmingo ir kompetentingo
Bendrovés valdymo, Akeininkai patvirtina
sieksiantys, kad biity suformuoti kvalifikuoti
Bendrovés valdymo organai, kad buty sitilomi,
renkami ir skiriami tik gera  reputacija,
sugebéjimus ir verslo patirtj turintys darbuotojai.

7.9. Akcininkai garantuoja, kad atitinkami ju
pasiiilyti stebétojy tarybos nariaj stebétojy
taryboje pareigas atliks atsizvelgdami j Sios
Sutarties nuostatas ir sieks, kad jos bity
igyvendintos. Akcininkai garantuoja, kad juos
atstovaujantys stebétojy tarybos nariai Zinos Sios
Sutarties ir bet kurio kito Akeininky susitarimo
nuostatas, jomis vadovausis, Zinos bei vadovausis
kitomis jy pareigy atlikimg, reglamentuojan&iomis
Bendrovés istatuose, istatymuose bei kituose
teisés akty nustatytomis nuostatomis.

7.10.  Akeininkas suinojes, kad vykdomi
veiksmai, kurie patys arba jy pasekmés sumazinty
arba  kokiu nors bidu neigiamai paveikty
Akcininky valdomy Akcijy skai¢iy ar verte ar
Akcininky turtines bei neturtines teises,
suteikiamas jo valdomoms Akcijoms, ar, kiek tai



ascribed to them by the held Shares or,
insofar as it is relates to the competence or
actions of the Shareholders according to the
laws of the Republic of Lithuania, the value
of shares of FHL in the Owner of the Power-
Plant, informs about this issue other
Shareholder 7 days before the general
meeting of the Company. The Shareholders
undertake to coordinate in written their
position on this issue seeking the
Consolidated Vote. In case the Consolidated
Vote is not reached before the day of
particular general meeting of shareholders of
the Company, each Shareholder is entitled
to vote at his own discretion at the general
meeting of the shareholders of the Company
following the Law on Joint Stock Companies
of the Republic of Lithuania, however, always
provided that it does not decrease or in any
other way adversely affect number or value of
the Shares held by the Shareholders, or
property or non-property rights of the
Shareholders ascribed to them by the held
Shares or, insofar as it is relates to the
competence or actions of the Shareholders
according to the laws of the Republic of
Lithuania, the value of shares of FHL in the
Owner of the Power-Plant. If Parties
disagree whether there is such decrease or
adverse affect on value or number of Shares
held by the Shareholders or property or non-
property rights of the Shareholders ascribed
by them by the held Shares or, insofar as it is
relates to the competence or actions of the
Shareholders according to the laws of the
Republic of Lithuania, there is such decrease
or adverse affect on value of shares of FHL in
the Owner of the Power-Plant, then the
Parties shall co-operate and jointly appoint an
independent expert from the recognised
international audit firms or from other
companies of similar nature having a right to
establish the value of shares. The jointly
appointed independent expert shall make a
final decision on the circumstances written
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susij¢ su Akcininky kompetencija ar veiksmais
pagal Lietuvos Respublikos jstatymus, FHL
valdomy Elektrinés savininko akcijy verte,
informuoja apie tai kita Akeininkg prie¥ 7 dienas
iki Bendrovés visuotinio akcininky susirinkimo.
Siuo Klausimu Akcininkai savo pozicijas derina
rajtu sickdami Bendro susitarimo. Bendro
susitarimo nepasiekus iki konkretaus Bendrovés
visuotinio  akcininko  susirinkimo dienos,
kiekvienas Akcininkas turi teise balsuoti savo
nuoZira Bendrovés visuotiniame akcininky
susirinkime pagal Lietuvos Respublikos Akciniy
bendroviy jstatyma, tadiau visais atvejais dél to
neturi sumaZéti arba, kokiu nors biidu neturi biiti
neigiamai paveikta Akcininky valdomy Akcijy
skaidius ar verté ar Akcininky turtinés bei
neturtinés teises, suteikiamas jy valdomoms
Akcijoms, ar, kiek tai susij¢ su Akcininky
kompetencija ar veiksmais pagal galiojan&ius
Lietuvos Respublikos jstatymus, FHL valdomy
Elektrinés savininko akcijy verté. Jeigu Salys
nesutaria dél to, ar sumaZéja arba, kokiu nors
bidu bity neigiamai paveikta Akcininky
valdomy Akeijy skaiCius ar vert¢ ar Akcininky
turtinés bei neturtinés teises, suteikiamas jy
valdomoms Akcijoms, ar, kiek tai susije su
Akcininky kompetencija ar veiksmais pagal
galiojandius Lietuvos Respublikos jstatymus,
FHL valdomy Elektrinés savininke akcijy verté,
tai Salys privalo bendradarbiauti ir bendru
sutarimu  skirti nepriklausoma ekspertg i3
pripaZinty tarptautiniy audito kompanijy ar
panafaus poblidZio bendroviy, turindiy teise
nustatyti akcijy verte. Saliy bendru sutarimu
parinktas  nepriklausomas ekspertas priima
galutinj sprendima dél auks¢iau Siame Sutarties
straipsnyje nurodyty aplinkybiy. Nepriklausomo
eksperto i8laidas padengia Salis, kuri inicijavo
eksperto skyrima nebent Salys susitaria kitaip.

above in this Article of the Agréement. The =~

cost of independent expert shall be covered by
the Party, which initiated the appointment of
the expert, unless the Parties agree otherwise.



8. The principles of Company’s profit
distribution and utilization. The policy of

dividend announcement. Investments.

8.1. If during the financial year the Company
gains profits, 50 % (fifty percent) of the
distributable profit of financial year of the
Company shall be assigned for the payment
of dividends to shareholders of the Company,

unless the Shareholders agree upon
otherwise. If the laws of the Republic of
Lithuania  establish  other  statutory

requirements for shareholders for announcing
and paying out dividends, the Parties shall
follow such order established by the laws of
the Republic of Lithuania. Any Shareholder
shall vote by all its votes at the general
meeting of shareholders of the Company in
favour of the resolution on distribution of
profit and in accordance with conditions set
forth in the first sentence of this Clause.

9. Transfer of Shares.

9.1. Unless the laws provide for otherwise,
the Shareholders by the present Agreement
clearly oblige not to sell the Shares or their
part during the term of validity of the present
Agreement to a third person or persons in a
different way or on different conditions than
set forth by this Agreement or legal acts.

9.2. Each Shareholder shall have the right of
pre-emption in acquiring Shares being sold
by the other Shareholder in accordance with
the order and conditions set forth by Clause
9.3 of the present Agreement. The provisions
of the present Agreement regarding the
Shareholder’s right of pre-emption in
acquiring Shares being sold by the other
Shareholder and regarding the exercise of
this right shall be applicable to the extent the
performed sale or acquisition of Shares does
not contradict the effective laws and/or other
legal acts of the Republic of Lithuania. If all

or part of the Shares held by the

Municipality are transferred in accordance
with the order established by the Law on
Privatization of State-Owned and/Municipal
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8.  Bendroveés pelno pagkirstymo __ir
panaudojimo principai. Dividendy skelbimo
politika. Investicijos.

8.1. Jei Bendrové veikia pelningai, 50 %
(penkiasdesimt procenty) Bendrovés finansiniy
mety paskirstytinojo pelno turi buti paskirstyta
Bendrovés akcininkams dividendy forma, jeigu
Akcininkai nesusitaria kitaip. Jeigu Lietuvos
Respublikos jstatymai numato kit dividendy
paskelbimo ir iSmokéjimo tvarka, privaloma
akcininkams, paskelbiant ir i$mokant dividendus
§alys vadovaujasi Lietuvos Respublikos jstatymy
nustatyta tvarka. Bet kuris Akcininkas privalo
Bendrovés visuotiniame akcininky susirinkime
visais savo turimais balsais balsuoti uz sprendima
dél pelno paskirstymo $io punkto pirmajame
sakinyje nustatytomis salygomis.

9. Akcijy perleidimas.

9.1. Jeigu jstatymai nenustato kitaip, Akeininkai
§ia Sutartimi aidkiai jsipareigoja viso Sutarties
galiojimo metu neparduoti Akeijy ar jy dalies bet
kokiam trefiam asmeniui ar asmenims kita negu
Sioje Sutartyje ir teisés akty nustatyta tvarka ir
salygomis.

9.2. Kiekvienas Akcininkas turi pirmumo teise
isigyti kito Akcininko parduodamas Akcijas Sios
Sutarties 9.3 punkto nustatyta tvarka ir
salygomis. Sios Sutarties nuostatos dél
Akcininko pirmumo teisés jsigyti kito Akcininko
parduodamas Akeijas ir Sios teisés jgyvendinimo
taikomos tik ta apimtimi, kiek taip vykdomas
AKcijy pardavimas ar {sigijimas nepriestarauja
galiojantiems Lietuvos Respublikos jstatymams
ir/ar  kitlems norminiams aktams. Jeigu
Savivaldybés valdomos Akcijos ar jy dalis yra
perleidZiamos Lietuvos Respublikos valstybés ir
savivaldybiy turto privatizavimo jstatymo ar kity
privatizavimo  jstatymy
Savivaldybé kito Akcininko pageidavimu
isipareigoja uztikrinti, kiek toks jsipareigojimas
nepriestarauja galiojantiems Lietuvos

nustatyta  tvarka,



Property of the Republic of Lithuania or other
laws on privatization, the Municipality, upon
request of other Shareholder, undertakes to
ensure, to the extent such obligation does not
contradict to the effective laws and other legal
acts of the Republic of Lithuania, that the
buyer of the Municipality’s Shares being
privatized shall acquire together with the
Shares being privatized also the Shares
offered by the other Shareholder, wishing to
transfer all or part of the Shares he holds at
the terms and conditions being not worse than
those on which the Shares held by the
Municipality are being privatized and that
the price of one Share of the Shareholder,
intending to transfer all or part of the Shares
he holds together with all or part of the
Shares held by the Municipality, shall not be
less than the price of one Municipality’s
Share being privatized.

9.3. The Shareholder, intending to sell all or
part of Shares he holds, shall submit through
the courier or by registered mail to the other
Shareholder a written notice indicating the
amount of Shares for sale, class and par
value, legal restrictions applicable to the
Shares for sale or to the rights ascribed to
these Shares and the price of the Shares for
sale. Shareholder (or the Company),
intending to acquire Shares pertaining by
ownership right to the other Shareholder and
being offered for sale, shall respond in written
within 30 days from the receipt of the written
notice of the Shareholder, intending to sell
all or part of the Shares he holds, to the latter
Shareholder that he wishes to acquire all
Shares for sale for the price indicated in the
notice on the sale of Shares. If the other
Shareholder within 30 days from the receipt
of written notification of the Shareholder,
intending to sell all or part of the Shares he
holds, claims his wish to acquire the Shares
for sale, the Shareholder selling these Shares
is entitled to sell them to any person for the
price being not less than the one indicated in
the notice of the Shareholder on intention to
sell the Shares.

s
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Respublikos istatymams ir kitiems norminiams
aktams, kad Savivaldybés privatizuojamy Akcijy
igijéjas kartu su privatizuojamomis Akcijomis
jsigyty ir kito Akcininko, pageidaujantio
perleisti jo turimas Akcijas ar jy dalj, siilomas
perleisti Akcijas ne blogesnémis salygomis, negu
tos, kuriomis privatizuojamos $ios Savivaldybés
turimos Akeijos, ir kad wvienos Akcininko,
ketinan&io perleisti savo turimas Akcijas ar jy
dali kartu su Savivaldybés valdomomis
Akcijomis ar ju dalimi, Akcijos kaina bus ne
mazesné, negu vienos Savivaldybés
privatizuojamos Akcijos kaina.

9.3. Akcininkas, ketinantis parduoti visas ar dalj
turimy Akcijy, privalo registruotu ar kurjeriniu
paStu pateikti kitam Akcininkui raSytinj
pranesima, nurodant parduodamy Akciju skaiciy,
klasg ir nominalia vertg, parduodamoms
Akcijoms ir teiséms, kurias suteikia $ios AKcijos,
taikomus teisinius suvarZymus bei parduodamy
Akcijy kaing. Akcininkas (ar Bendrové),
ketinantis isigyti kitam Akcininkui
priklausanéias ir siflomas parduoti Akcijas,
privalo ra$tu per 30 dieny nuo Akcininko,
ketinan€io parduoti turimas Akcijas ar jy dalj,
ra$ytinio prane§imo gavimo prane§ti pastarajam
Akcininkui apie savo pageidavimg pirkti visas
parduodamas Akcijas uZ pranesime apie Akcijy
pardavima nurodyta kaing. Jeigu kitas
Akcininkas per 30 dieny nuo Akcininko,
ketinandio parduoti turimas Akcijas ar juy dalj,
rafytinio  prane§imo gavimo  nepareik§
pageidavimo  isigyti parduodamas Akcijas,
Akcininkas, parduodantis $ias Akcijas, turi teisg
jas parduoti bet kuriam asmeniui uZ kaina, ne
maZesne, nei buve nurodyta Akcininko
praneSime apie ketinima parduoti Akcijas.



The Party selling the Shares shall ensure that
the new owner (the transferee) is bound by
the provisions of the Agreement.

10. Breach of the Agreement

10.1. In case, if any Party performs an
Essential breach of any obligation indicated
in this Agreement or fails to fulfil its
obligations, the Party in breach is obliged to
reimburse the aggrieved party all losses

incwred by the other Party of this
Agreement.

11. Notices. Language

11.1. All notices under the present

Agreement shall be in written and sent by
pre-paid registered mail and/or by fax, and
addressed to the Parties as follows:

If to the Municipality:
Klaipéda City Municipality,
Liepy str. 11,
LT-911502 Klaipéda,
Republic of Lithuania,
Fax number 8 (46) 41 00 47.

If to FHL:
UAB ,,Fortum Heat Lietuva“,
Ulomy str. 2,
LT-08240 Vilnius,
Republic of Lithuania,
Fax number 8 (5) 278 82 21.

11.2. All  documents, mnotices and
correspondence related to this Agreement
shall be made in the Lithuanian language. At
the discretion of the Parties the documents,
notices and correspondence related to this
Agreement may be additionally made in the
English language.

12. Amendments

12.1. Any amendments or supplements of the
present Agreement shall be made in written
and shall be signed by both Parties of the
present Agreement.
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Salis, parduodanti Akcijy, uZtikrina, kad
Sutarties nuostatos saistyty nauja savininkg

(peréméja).

10. Sutarties paZeidimas

10.1. Tuo atveju, jeigu kuri nors Salis jvykdo
Esminj kurio nors Sioje Sutartyje itvirtinto
isipareigojimo paZeidima arba jsipareigojimy
nevykdo, Salis paZeidéja privalo atlyginti
nukentéjusiai Saliai visus nuostolius, kuriuos ji
padaré kitai ¥ios Sutarties Saliai.

11. Pranefimai. Kalba

11.1. Visi su §ia Sutartimi susij¢ praneSimai turi

biiti sudaromi ra¥tu ir siundiami i§ anksto
apmokeétu registruotu padtu irfar faksu ir
adresuojami Salims S$iais adresais ir/ar fakso
numeriais:
Savivaldybei:
Klaipédos miesto savivaldybeé,
Liepug. 11
LT-911502 Klaipéda,
Lietuvos Respublika,
faks. 8 (46) 41 00 47.
FHL:
UAB ,Fortum Heat Lietuva®,
Ulony g. 2,
LT- 08240 Vilnius,
Lietuvos Respublika,
faksas 8 (5) 278 82 21.

11.2. Visi su Sia Sutartimi susij¢ dokumentai,
pranedimai ir korespondencija turi biti sudaryti
lietuviy kalba. Saliy nuoZitra, su §ia Sutartimi
susije dokumentai, prane$imai ir korespondencija
gali biti papildomai sudaryti angly kalba.

12 Tan Gmay
12.1. Bet kokie %ios Sutarties pakeitimai ar
papildymai turi buti daromi raStu ir turi bdti
pasiraiyti abiejy Sios Sutarties Saliy.




13. Entire Agreement

The present Agreement sets forth the entire
Parties’ agreement. Upon coming into effect
of the present Agreement, the First
Agreement shall expire.

14. Effect. The Term of the Agreement

14.1. The Agreement shall take effect as of
the date of signing hereof.

14.2. After the Agreement has become
effective it shall be binding in respect of each
Shareholder as long as the Shareholder is a
shareholder of the Company. The Party
selling the Shares shall ensure that the new
owner (the transferee) is bound by the
provisions of the Agreement as indicated in
Clause 9.3 and this Agreement is effective
for the new owner (the transferee).

15. Invalidi

15.1. If any provision of the present
Agreement contradicts to the legal acts or
becomes partly or fully invalid for any reason,
it does not invalidate the other provisions of
this Agreement. In this case the Parties agree
to change the invalid provision by legally
effective one, which, as far as it is possible,
should have the same legal and economical
result as the one being substituted.

16. Copies

16.1. This Agreement is executed in two
original copies in the Lithuanian and English
languages. All copies are equal and have
same legal force. Each Party shall be given
by one original copy of the Agreement.

16.2. In case of differences or discrepancies
between the texts of the Agreement, the
Lithuanian text shall prevail.

17. Governing Law and Dispute Resolution
i
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13. Visaapimantis susitarimas

Si Sutartis jtvirtina visaapimantj Saliy
susitarimg. [sigaliojus %iai Sutar&iai, nustoja
galioti Pirmoji sutartis.

14. Isigaliojimas. Sutarties terminas

14.1. Si Sutartis isigalioja nuo jos pasira§ymo
dienos.

14.2. Isigaliojusi, §i Sutartis galioja kiekvieno
Akcininko atZvilgiu tol, kol toks Akcininkas bus

Bendrovés  akcininku.  Salis, parduodanti
Akcijas, uZtikrina, kad Sutarties nuostatos

saistyty nauja savininka (peréméja) kaip numatyta
9.3 punkte ir §i Sutartis galioty naujojo savininko
(peréméjo) atzvilgiu.

15. Negaliojimas

15.1. Jeigu kuri nors Sios Sutarties nuostata
prieStarauja norminiams aktams arba dél kurios
nors prieZasties tampa dalinai arba pilnai
negaliojandia, ji nedaro negaliojanéiomis likusiy
Sutarties nuostaty, Tokiu atveju Salys susitaria
pakeisti  negaliojanéia  nuostaty  teisitkai
veiksminga norma, kuri, kiek tai jimanoma, turety
tq patj teisinj ir ekonominj rezultata kaip ir
pakeistoji norma.

16. Egzemplioriai

16.1 Si Sutartis sudaryta dviem originaliais
egzemplioriais lietuviy ir angly kalbomis. Visi
egzemplioriai yra lygiaverdiai ir turi vienodg
juriding galia. Kiekviena Salis gauna po vieng
Sutarties egzemplioriy.

16.2. Esant nesutarimy ar neatitikimy tarp

Sutarties teksty, tekstas lietuviy kalba turés
vir§enybe.

17. Taikoma teisé ir gin€u sprendimas



17.1. The present Agreement shall be
cxecuted, performed and interpreted in
accordance with the laws and other legal acts
of the Republic of Lithuania.

17.2. Any disputes or claims between the
Shareholders arising out of or in connection
with this Agreement shall be settled by the
negotiations. If the Shareholders fail to reach
an agreement by negotiations, any dispute,
controversy or claim arising out of or relating
to this Agreement, its breach, termination or
validity, shall be settled in the court of the
Republic of Lithuania,

18. Representations and warranties of the
Parties

18.1. The Parties hereby represent and
warrant to each other that:

18.1.1. The Party has made all legal steps
required for proper conclusion and effect of
the Agreement and performance of the
provisions hereof, and the Party needs no
permission or approval other than those
already obtained;

18.1.2. By entering into the Agreement and
performing its undertakings the Party shall
not contravene any law, rule, regulation,
order, covenant or arrangement binding on it:

18.1.3. The Agreement constitutes the
Party’s valid, legal and binding obligation,
enforceable in accordance with the terms and
conditions hereof against the Party;

18.1.4. No legal claims are filed against the
Party, there are no cases instituted or
proceedings started against the Party and, to
the Party’s knowledge, there is no threat of
such cases or proceedings, which may affect
the validity of the Agreement or performance
of the undertakings assumed under this
Agreement;

18.1.5. Neither signing of this Agreement,
nor performance of obligations stipulated in
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17.1. Si Sutartis sudaryta, vykdoma ir ai¥kintina
pagal Lietuvos Respublikos istatymus ir kitus
norminius aktus,

17.2.  Kiekvienas gin¢as, nesutarimas ar
reikalavimas, kylantis i¥ ios Sutarties ar susijes
Su $ia Sutartimi, sprendZiamas deryby bidy.
Jeigu Akcininkams nepavyksta susitarti deryby
bidu, gindas, nesutarimas ar reikalavimas,
kylantis i§ $ios Sutarties ar susijes su §ia
Sutartimi, jos paZeidimu, nutraukimu bej
galiojimu,  galutinai sprendZiamas  Lietuvos
Respublikos teisme.

18. §alig patvirtinimai ir garantijos

18.1. Salys pareiskia ir garantuoja viena kitai,
kad:

18.1.1. Salis atliko Visus teisinius veiksmus,
bltinus Sutarties tinkamam sudarymui, jos
galiojimui ir Sutarties salygy vykdymui, ir Saliaj
nereikia jokio kito leidimo ar sutikimo, i¥skyrus
tuos kuriuos ji jau gavo;

18.1.2. Sudarydama Sutartj ar vykdydama savo
isipareigojimus, Salis nepaZeis ja saistanéiy
Istatymuy, taisykliy, nuostaty,  potvarkiy,
Isipareigojimy ar susitarimy;

18.1.3. Sutartis yra Saliai galiojantis, teisinis ir
ja saistantis isipareigojimas, kurio vykdymo
galima pareikalauti pagal Sutarties salygas.

18.1.4. Saliai néra pateikta jokiy ieskiniy, néra
nagrinéjama jokiy byly ar pradéta procesiniy
veiksmy prie§ Salj ir, Salies Ziniomis, néra jai
gresiantiy tokiy byly ar veiksmy, kurie gali turéti
itakos Sios Sutarties galiojimui ar Sutartimi
prisiimty jsi pareigojimy vykdymui;

18.1.5. Nei dios Sutarties sudarymas, nei Saliy
isipareigojimy pagal Sig Sutartj vykdymas



this Agreement contradict and violaie any
judgment, rule or order of courts or
authorities of the State related to the Parties;
or any agreement which party is
Shareholder; or any laws or other legal act
applicable on the Parties, or ri ghts and lawful
interests of third parties;

18.1.6. Parties acted in good faith with regard
to each other, when drafting and signing this
Agreement, the Parties have disclosed each
other all information at their disposal, which
was of material importance for entering into
this Agreement, and have not intentionally
provided each other any misleading
information.

The Parties have signed this Agreement on
the firstly above-mentioned day.

Klaipéda Citv Municipality:
2 — sirector of Klaipeda
city Municipality Admunistration
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pepriestarauja  ir nepaZeidZia jokio teismo,
valstybés ar vietinés valdZios institucijos
sprendimo, isakymo, potvarkio ar nurodymo,
kuris susijes su Salimis; jokios sutarties ar kito
sandorio, kuriy Salimi yra Akcininkas; jokio
istatymo ar kito teisés akto, taikomo Salims, ar
tre&iujy asmenu teisiy ir teiséty interesy;

18.1.6. Salys buvo geranori¥kos ir saZimingos
viena kitos at¥vilgiu, rengdamos ir pasira§ydamos
$ia Sutartj, Salys atskleidé viena Kitai visg joms
yinoma informacijs, turintia esminés reikSmes
%ios Sutarties sudarymui, ir samoningai
nepateiké viena kitai jokios klaidinangios
informacijos.

Salys pasiraio $ia Sutartj pirmiausia auksCiau
nurodyta diena.

Klaipédos miesta savivaldybé:
B - Klaipédos
savivaldybés adminstracyjos direktorius

miesto

Vardas, pavardég. g ~352%
parasas = eae LR

AV,

1. Approval of Council of Klaipéda city.

2. Final approval of the management of
Fortum group.

3. Any and 2ll competition clearances (if
needed under the Lithuanian laws or EU
legislation).

1. Klaipédos miesto savivaldybés Tarybos
patvirtinimo.

2. Fortum grupés vadovybés galutinio
patvirtinimo.

3. Visy reikalingy leidimy vykdyti rinkos
koncentracija (jeigu tokiy reikéty pagal
LR teise ar ES teise) gavimu.



