PROJEKTO VALDYMO PASLAUGY
SUTARTIS Nr. S-2018-SUT-22

Vilnius, 2018 m. spalio 12 d.

»Lietuvos energija“, UAB, kodas 301844044,
registruotos buveinés adresas Zvejy g. 14, Vilnius,
Lietuvos Respublika, atstovaujama finansy ir izdo
direktoriaus, toliau vadinama Paslaugy teikéju,

ir

UAB Kauno kogeneraciné jégainé, kodas
303792888, registruotos buveinés adresas Zvejy g.
14, Vilnius, (toliau vadinama Klientu), atstovaujama
generalinio direktoriaus

(toliau Paslaugy teikéjas ir klientas atskirai gali bati
vadinami Salimi, o kartu Salimis),

ATSIZVELGDAMOS | TAI, KAD:

1. Klientas, specialios paskirties bendrove,
jsteigta Lietuvos Respublikos Vyriausybés
2014 m. geguzés 28 d. nutarimu Nr. 486
valstybei svarbiu ekonomikos projekto
pripazinto Kauno atlieky kogeneracines
jégainés statybos projekto (jskaitant
reikiamus pirkimus, projektavimg, statybg,
paleidimo-derinimo  darbus ir  kitas
reikiamas veiklas) (toliau — Projektas)
jgyvendinimo tikslais;

2. Jgyvendindamas Lietuvos Respublikos
Vyriausybés 2014 m. geguzés 28d.
nutarimo Nr. 486 ,Dél Vilniaus ir Kauno
miesty centralizuoto Silumos tiekimo akio

modernizavimo  jrengiant  vietinius ir
atsinaujinancius energijos iSteklius
naudojanéias kogeneracines elektrines

projekty pripaZinimo valstybei svarbiais
ekonominiais projektais® (toliau -
Nutarimas) nuostatas ,Lietuvos energija“,
UAB jvykdé Konkursg, kurio laimétoju
pripazintas UAB ,FORTUM  HEAT
LIETUVA® (toliau - Fortum) pateiktas
pasidlymas;

3. Fortum, Paslaugy teikéjas ir Klientas 2015
m. spalio 15 d. sudaré Bendrgjj susitarimg
ir Akcininky sutartf dél UAB Kauno
kogeneracinés jégainés akcijy, kurioje inter
alia nustaté ir susitaré dél Projekto
jgyvendinimo modelio ir Projekto valdymo

PROJECT MANAGEMENT SERVICES
AGREEMENT No. S-2018-SUT-22

Vilnius, 12 October 2018

Lietuvos Energija, UAB, code 301844044, registered
office address Zvejy Str. 14, Vilnius, the Republic of

Lithuania, represented by finance and treasury
director, hereinafter referred to as the Service
Provider,

and

Kauno kogeneraciné jégainé UAB, code 303792888,
registered office address Zvejy Str. 14, Vilnius,
(hereinafter referred to as the Client), represented by
general director

(hereinafter the Service Provider and the Client may be
separately referred to as the Party, and together as the
Parties),

WHEREAS:
1. Client, a special purpose company
incorporated  for  the purpose  of

implementing the project on construction of
Kaunas waste to energy CHP plant
(including necessary procurement, design,
construction, commissioning of the Plant and
other necessary activities) implemented by
the Client (hereinafter — the Project). The
“Plant” for the purposes of this Agreements
shall mean Kaunas CHP plant to be
constructed upon implementation of the
Project;

2. By implementing provisions of the
Resolution No. 486 “On recognizing the
projects on modernization of centralized
heat supply systems in Vilnius and Kaunas
cities by installing co-generation power
plants using local and renewable energy
sources as economic projects of state
economic significance (hereinafter — the
Resolution), Lietuvos energija UAB
implemented a tendering procedure the
winner whereof was declared an offer
submitted by FORTUM HEAT LIETUVA
UAB (hereinafter — Fortum);

3. On 15 October 2015, Fortum, the Service
Provider and the Client concluded a
Framework Agreement and a Shareholders’
agreement regarding shares of Kauno
kogeneracinés jégaineé UAB, where they laid
down, inter alia, and agreed about a Project
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komandos - jungtinio projekto valdymo
organo, suformuoto Kliento, Fortum ir
Paslaugy teikéjo Projekto jgyvendinimo
tikslais, formavimo principy. 2015 m.
gruodzio 23 d. Klientas, Paslaugy teikéjas ir
Fortum sudaré Konfidencialumo ir IP teisiy
apsaugos sutart] (toliau -
Konfidencialumo sutartis);

Paslaugy teikéjas turi sukaupes ilgalaike
patirtj ir zinias vystydamas projektus ir
sprendinius, panaSius j Kliento ketinama
vystyti Projektg ir Paslaugy teikéjas siekia
Projekto igyvendinimo tikslais,
atsizvelgdamas | Akcininky sutarties ir
Konfidencialumo  sutarties  nuostatas,
pasidalinti Sia informacija, patirtimi ir
ziniomis su Klientu ir Fortum kaip Kliento
akcininku, ir todél Salys siekia nustatyti
aiSkius principus dél atitinkamy paslaugy
teikimo Klientui ir atsiskaitymo uz teikiamas
paslaugas;

Klientas pageidauja gauti kokybiskg ir
Projekto poreikius atitinkinantj Projekto
valdymo Paslaugy paketa;
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implementation model and principles of
forming the “Project Management Team” —
a joint project management body formed by
the Client, the Service Provider and Fortum
for the purposes of implementing the Project;
On 23 December, 2015 the Client, the
Service Provider and Fortum entered into
the Agreement on Confidentiality and IP
Rights (hereinafter- the “Confidentiality
Agreement”);

The Service Provider has accumulated long-
term experience and knowledge by
developing projects and solutions similar to
the Project intended to be developed by the
Client, and the Service Provider, subject to
the provisions of the Shareholders’
Agreement and Confidentiality Agreement,
is willing for the purposes of implementing
the Project, to share this information,
knowledge and experience with the Client
and Fortum as the Client's shareholder.
Therefore, the Parties seek to establish clear
principles regarding the provision of
respective services to the Client and
payment for the services rendered,;

The Client wishes to receive a quality
package of Project Management Services
compliant with the Project needs;

SALYS SUSITARE IR SUDARE $ig Projekto valdymo | THE PARTIES AGREED AND CONCLUDED this
Paslaugy sutartj (toliau vadinama Sutartimi): Project Management Services Agreement (hereinafter
referred to as the Agreement):

PASLAUGOS PAGAL SIA SUTART]

1.1. Paslaugos Paslaugy teikéjas,

bddamas Projekto valdymo
komandos dalimi ir
bendradarbiaudamas  su
Klientu ir Fortum Sioje
Sutartyje Konfidencialumo
sutartyje ir akcininky
sutartyje nustatyta tvarka
bei sglygomis, savo rizika ir
sgskaita teikia Klientui jo
uzsakytas ir  Sutarties
prieduose nurodytas
Projekto valdymo
paslaugas (toliau -
.Paslaugos®), o Klientas
jsipareigoja priimti
kokybiskai suteiktas
Paslaugas ir apmokéti
Paslaugy teikéjui  Sioje
Sutartyje nustatyta tvarka.

1.1. Services

SERVICES IN ACCORDANCE TO THE
AGREMENT

The Service Provider, by being
part of the Project
Management Team and in
cooperation with the Client and
Fortum, shall provide at its risk
and expense the Project
management services to the
Client ordered by the Client
and indicated in annexes to
the Agreement under the
procedure laid down in this
Agreement Shareholders’
Agreement and Confidentiality
Agreement (hereinafter — the
Services), whereas the Client
undertakes to accept the
Services rendered in a quality
manner and pay the Service
Provider under the procedure
laid down in this Agreement.
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1.2.

1.3. Neatskiriamos

1.4.

1.5.

Paslaugy
kiekiai

paslaugos

ISimties
nebuvimas

ISskirtinumas

Sioje Sutartyje nurodyti

Paslaugy kiekiai néra
Kliento jsipareigojimas
Sutarties galiojimo
laikotarpiu jsigyti nurodytg
kiekj Paslaugu.
Paslaugos teikiamos
pagal poreikj, Klientui
uzsakant jas Sios

Sutarties nustatyta tvarka.
Sutarties Priede Nr. 1

nurodyty Paslaugy
poreikj, remdamasis savo
profesine  patirtimi  ir
Ziniomis turi teise
pasidlyti Paslaugy
teikéjas, is anksto

suderines su Klientu.

Paslaugos atitinka Sios
Sutarties Saliy lukesg&ius ir
Sutarties sudarymo tikslg
tuomet, kai teikiamos visos

kartu, atsizvelgiant j
Projekto jgyvendinimui
reikalingg konkreciy
paslaugy kategoriju,

nurodyty Sutarties Priede
Nr. 1, poreikj.

Paslaugos pagal Sig Sutartj

néra teikiamos iSimtinai
vien tik Klientui.
Analogiskas Paslaugas

Paslaugy teikéjas gali teikti
kitoms su Paslaugy teikéju
susietoms jmonéms bei
rinkoje, uztikrindamas
Kliento komercinés
informacijos atskyrimg
pagal Saliy tarpusavio
susitarimy ir taikytiny teisés
akty nuostatas.

Pagal Sig Sutartj teikiamos
Sutarties Priede Nr. 1
nurodytos Paslaugos yra
grindziamos Paslaugy
teikéjo, kaip analogiSky
projekty jgyvendinimo
patirtj  turinio asmens
Zinojimu apie Kliento verslg
ir Projekto poreikius, todél
negali badti  jsigyjamos
rinkoje i$ treCiyjy asmeny ir
(arba) teikiamos vien tik

Annex No. 3

1.2. Quantities of
Services

1.3. Integral
Services

1.4. Absence of an
Exception

1.5. Exclusiveness
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The quantities of Services
indicated in this Agreement do
not imply an obligation for the
Client to acquire the indicated
guantity of Services during the
period of validity of this
Agreement. The Services
shall be provided subject to
the need, at the order of the
Client under the procedure
laid down herein.

The Service Provider has the
right to offer the need for
Services indicated in Annex
No. 1 to this Agreement,
based on its professional
experience and knowledge,
upon prior coordination
thereof with the Client.

The Services meet
expectations of the Parties to
this Agreement and the goal of
concluding the Agreement at
the time when they are
provided all together, with
consideration to the need for
specific service categories
indicated in Annex No. 1 to this
Agreement necessary for
implementing the Project.

The Services under this
Agreement are not provided
exclusively for the Client. The
Service Provider may provide
analogous Services to other
companies affiliated with the
Service Provider and in the
market by ensuring separation
of the Client's commercial
information  according  to
provisions of mutual
arrangements between the
Parties and applicable laws.

Services provided under this
Agreement and indicated in
Annex No. 1 to this Agreement
are based on knowledge of the
Service Provider, as a person
who has experience in
implementing analogous
projects on the Client’s
business and Project needs,
therefore, may not be acquired
in the market from third
persons and/or provided using
only the resources of third
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naudojantis treCiyjy parties.
asmeny resursais.

1.6. Paslaugy Paslaugos, priklausomai | 1.6. Ways of The Services, depending on

teikimo biidas  nuo konkrec€iy Paslaugy Provision of the nature of specific Services,

pobidzio, gali bati Services may be rendered orally or in
teikiamos  Zzodziu arba writing. The Parties agree that

1.7. Kalba

1.8. Paslaugy
teikimo vieta

1.9. Néra privalomy
nurodymy

rastu. Salys susitaria, kad
Sio Sutarties punkto ir
susijusiy jsipareigojimy
vykdymo tikslais sagvoka
,rastu“ apima bendravimg
elektroniniy rysiy
priemonémis ir veiksmus,
atiekamus IT  sistemy
pagalba.

Paslaugos pagal Sig Sutartj
teikiamos lietuviy ir (ar)
angly kalbomis. Esant
poreikiui ir Salims susitarus,
tam tikros Paslaugos, ypac
jei tokios paslaugos yra
susijusios su susipazinimu
su dokumentais gali bati
suteiktos ir kita kalba.

Jprastiniu atveju Paslaugy
pagal Sutartj suteikimo
vieta yra Paslaugy teikéjo
buveiné.

Esant tarp Saliy suderintam
poreikiui arba Paslaugy
teikéjo nuozilra tam tikra
dalis Paslaugy gali bati
suteikta ir (arba) Paslaugy
teikéjo ekspertas konkreciy
uzduoCiy  atlikimui  gali
atvykti j kitg Salims priimting
vieta, tarp jy — Kliento
buveine ar Projekto
jgyvendinimo vieta.

Paslaugy teikéjo pagal Sig
Sutartj teikiamos Paslaugos

yra rekomendacinio
(konsultavimo) pobddzio ir
negali bati laikomos
privalomais nurodymais
Klientui  priimti  Kliento
verslo valdymo
sprendimus. Kliento verslo
valdymo sprendimai
primami pagal Kliento
veiklos dokumenty
nuostatas. | Paslaugy

apimtj nepatenka Paslaugy

1.7. Language

1.8. Place of
Provision of
Services

1.9. Absence of
Mandatory
Instructions

for the purpose of this clause

of the Agreement and
discharge  of  associated
obligations, the term “in

writing” covers communication
by electronic means and
actions performed with the
help of IT systems.

The Services under this
Agreement shall be provided
in the Lithuanian and (or)
English languages. If there is a
need and upon agreement of
the Parties, particular
Services, especially if such
services are associated with
familiarization with
documents, may also be
rendered in another language.

In typical cases, the place of
providing Services under this
Agreement shall be the
Service Provider’s office.

If there is a need coordinated
by the Parties, or at the
Service Provider’s discretion,
a particular part of the
Services may be rendered
and/or the Service Provider's
expert may arrive for the
performance of specific task to
another place acceptable for
the Parties, including the
Client’s office or the site of
Project implementation.

Services provided by the
Service Provider under this
Agreement are of the
recommendation

(consultation) nature and may
not be deemed mandatory
instructions for the Client to
make the Client's business
management decisions. The
Client’s business
management decisions shall
be made according to
provisions of the Client's
activity  documents.  The
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1.10. Treéiyjy
asmeny
pasitelkimas

1.11. Esminiai
pakeitimai

1.12.Projekto
komandos
vadovo
nominavimas

PASLAUGY

teikéjo, kaip Kliento
akcininko ir  Paslaugy
teikéjo deleguoty Kliento
valdymo organy nariy
veikla (dalyvavimas

valdymo organuose ir pan.).

Paslaugy teikéjas,
teikdamas Paslaugas pagal
S8ig Sutartj turi teise
pasitelkti treCiuosius
asmenis, kai Paslaugy
teikéjui yra bdtina remtis
kompetentingy eksperty
konsultacijomis.  Siekiant
iSvengti  abejoniy, toks
treCiyjy asmeny
pasitelkimas niekuomet
nesukurs subteikimo
teisiniy santykiy tarp Kliento
ir Paslaugy teikejo
pasitelkto treciojo asmens.

Paslaugy teikéjas privalo

informuoti  Klientg  apie
esminius pasikeitimus
teikiant Paslaugas
(pavyzdziui pagrindiniy
darbuotojy teikianciy

Paslaugas pasikeitimg ir
panasiai);

Salys  susitaria, kad
Paslaugy teikéjas  turi
paskirti o Klientas -

patvirtinti Projekto valdymo
komandos vadova, Kkuris
turés sprendziamojo balso

teise  Projekto valdymo
komandoje kasdieniais
klausimais dél Paslaugy

pagal Sig Sutartj teikimo.

TEIKEJO

|SIPAREIGOJIMAI

2.1. Ekspertai

Paslaugy teikéjas paskiria

kvalifikuotus ekspertus
(toliau - Ekspertai)
Paslaugy tiekimui.
Paslaugy teikéjas Sutarties
galiojimo laikotarpiu
uztikrina, kad Paslaugas
teikiantys Ekspertai bus

pakankamai kompetentingi
ir kvalifikuoti  Paslaugy
teikimui;

Annex No. 3

1.10. Engagement
of Third
Parties

1.11. Essential
Changes

1.12. Nomination
of the Head of
the Project
Team

PROVIDER

2.1. The Experts

OBLIGATIONS OF
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services do not cover activity
of the Service Provider, as the
Client's  shareholder and
Client's management bodies
delegated by the Service
Provider  (participation in
management bodies, etc.).

The Service Provider, while
providing Services under this
Agreement, has the right to
engage third persons when it
is necessary for the Service
Provider to rely to
consultations of competent
experts. For avoidance of any
doubt, any engagement of
third persons shall not create

sub-provision of legal
relationships  between the
Client and third person
engaged by the Service
Provider.

The Service Provider must
inform the Client about

essential changes in providing
Services (for example, change
in the main employees
providing the Services, etc.);

The Parties agree that the
Service Provider has to
assign, whereas the Client —to
approve the head of the
Project Management Team
who shall have the right of the
casting vote in the Project
Management Team on daily
issues regarding the provision
of Services under this
Agreement.

THE SERVICE

The Service Provider shall
appoint  qualified  experts
(hereinafter — the Experts) for

provision of Services. The
Service Provider ensures
during the period of the

Agreement that the Experts
providing the Services will be
sufficiently competent and
qualified for the provision of
Services;
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Skiriamy Paslaugoms teikti A list of Experts’ categories for
eksperty kategorijy sgrasas rendering the Services and the
ir pagrindinés Siy eksperty main functional areas of
funkcinés veiklos sritys activity of these experts in
teikiant Paslaugas yra providing the Services are
nurodytos Sios Sutarties indicated in Annex No. 2 to this
Priede Nr. 2; Agreement.
|prastiné konkretaus The usual place of work of the
Eksperto  darbo  vieta respective Expert in rendering
teikiant  Paslaugas yra the Services is the state of
atitinkamo Eksperto permanent residence and
nuolatinés gyvenamosios ir work of the relevant Expert.
darbo vietos valstybé.

2.2. ISorés Paslaugy teikéjas, | 2.2. External The Service Provider, by

ekspertai teikdamas Paslaugas, savo Experts rendering the Services, shall
nuozidra turi teise naudotis have the right to use
treCiyjy asmeny (iSorés assistance of third persons
eksperty) pagalba, jei (external experts), if
Paslaugy teikéjo nuomone engagement of such experts in
tokiy eksperty pasitelkimas the Service Provider’s opinion
leis uztikrinti geresnj enables to ensure a better

Paslaugy rezultata. outcome of the Services.
2.3. Geriausios Paslaugy teikéjas uztikrina, | 2.3. Best Efforts The Service Provider ensures
pastangos kad teikiant Paslaugas that when providing Services
pagal Sig Sutartj Ekspertai under this Agreement the
dés geriausias pastangas, Experts will put best efforts to
kad jy teikiamos Paslaugos ensure that the provision of
atitikty geriausius rinkoje Services meets the best
zZinomus Projekto valdymo project management services
paslaugy standartus. standards known in the

market.

2.4. Profesiniai Paslaugy teikéjas | 2.4. Professional The Service Provider shall

standartai Paslaugas teikia efektyviai Standards provide Services in efficient
bei ekonomiskai, and economical way guided by
vadovaudamasis Sia this Agreement and
Sutartimi ir bendrai priimtais universally recognized
konkrecdiy sri€iy eksperty professional, legal,
veiklg reglamentuojandiais management and
etikos, profesiniais, accountability principles, and
teisiniais, vadybos ir standards regulating expert
atskaitomybés  principais activities in specific areas.
bei standartais.

2.5. Kokybé Paslaugy teikéjas | 2.5. Quality The Service Provider, by
teikdamas Paslaugas providing the Services shall
uztikrina, kad Paslaugy ensure that documents
teikéjo Klientui teikiami submitted to the Client meet
dokumentai atitikty the  highest  professional
aukSc&iausius  profesinius standards.
standartus.

2.6. Teisé atsisakyti Paslaugy teikéjas, | 2.6. Right to The Service Provider, by
teikdamas Paslaugas turi Refuse providing the Services, has the

teise motyvuotai atsisakyti
vykdyti  atskirus  Kliento
pavedimus, jei remiantis
Paslaugy teikéjo profesine

right to refuse in a reasoned
way to discharge specific
assignments of the Client, if
based on the Service
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2.7. Ataskaitos

patirtimi atitinkamo
pavedimo jvykdymas gali
neigiamai paveikti Projekto
jgyvendinima.

Vieng kartg per
kalendoriniy mety ketvirtj
(toliau -  Ataskaitinis
laikotarpis) Paslaugy
teikéjas Klientui pateikia
Saliy suderintos formos ir
turinio ataskaitg apie per
Ataskaitinj laikotarpi pagal
Sutartj suteikty Paslaugy
apimtis.

KLIENTO |SIPAREIGOJIMAI

3.1. Bendradarbiavi
mas

3.2. Paslaugy
teikéjo
personalo
darbo salygos

3.3. Atsiskaitymai

Klientas jsipareigoja
Paslaugy teikéjui ir jo
skirtiems Ekspertams
suteikti  visg  reikiama
Paslaugy teikimui
informacija, Zinias ir,
uztikrinant Kliento

konfidencialios informacijos
apsauga, atskleisti Kliento
verslo informacijg. Klientas
atsako uz darby, susijusiy
su Projekto jgyvendinimu
koordinavimg ir bendravimag
tarp Paslaugy teikéjo ir kity
Kliento paslaugy teikéjy
tokiu bddu, kad Paslaugy
teikgjas turety galimybe
tinkamai teikti Paslaugas.

Tais atvejais, kai Paslaugy
teikeéjo  Ekspertai, kuriy
nuolatiné darbo vieta yra ne

Projekto jgyvendinimo
valstybeéje dél teikiamy
Paslaugy pobuadZio laikinai
turi  atvykti j Projekto
jgyvendinimo vietg, Klientas
jsipareigoja uztikrinti
tokiems Ekspertams

tinkamas darbo salygas,
aprapinti juos reikiamomis
kanceliarinémis
priemonémis ir panasiai.

Klientas  atsiskaito  uz
Paslaugy teikéjo suteiktas
Paslaugas Sioje Sutartyje
nustatyta tvarka ir
terminais.

Annex No. 3
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Provider's professional
experience, discharge of a
respective assignment may
have a negative effect on the
Project implementation.

Once a quarter during a
calendar year (hereinafter- the
“Reporting Period”), the
Service Provider shall submit
to the Client a report of the
form and content approved the
Parties on the scope of
Services rendered under the
Agreement during the
Reporting period.

3. OBLIGATIONS OF THE CLIENT

3.1. Cooperation

3.2. Working
Conditions for
the Service
Provider’s
Staff

3.3. Payments

The Client undertakes to
furnish the Service Provider
and Experts assigned by it with
all  necessary information,
knowledge, and, by assuring
protection of the Client's
confidential information, to
disclose the Client’s business
information. The Client shall
be responsible for
coordination of works related
to the Project implementation
and interaction of the Service
Provider and other service
providers of the Client in a way
enabling the Service Provider
to properly perform the
Services.

In cases when the Service
Providers Experts whose
permanent working place is
not in the state of Project
implementation due to the
nature of Services provided
have to arrive temporarily to
the place of Project
implementation, the Client
undertakes to ensure proper
working conditions for such
Experts, and supply them with
necessary stationery, etc.

The Client shall pay for the
Services rendered by the
Service Provider under the
procedure and terms laid down
in this Agreement.
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INFORMACIJA, DOKUMENTAL | 4. INFORMATION, DOCUMENTS,
INTELEKTINES TEISES INTELLECTUAL RIGHTS
4.1. Informacijos Kiekviena Salis, | 4.1. Use of Each Party, subject to the
naudojimas atsizvelgiant | Akcininky Information Shareholders’ Agreement and

sutarties ir Konfidencialumo Confidentiality Agreement,
sutarties nuostatas be without additional fee, may use
papildomo atlygio gali documents, information
naudotis dokumentais, systems, databases, other
informacinémis sistemomis, information and/or intellectual
duomeny bazémis, kita activity results belonging or
informacija ir (ar) designated for the other Party,
intelektinés veiklos inasmuch this is necessary for
rezultatais priklausanciais the provision of Services and
ar skirtais kitai Saliai, kiek implementation of the Project.
tai yra reikalinga Paslaugy
teikimui ir Projekto
jgyvendinimui.

4.2. ,Bdtina Zinoti“  Salis pagal motyvuotg kitos | 4.2. “Imperative to The Party, according to a

4.3.

4.4,

Paslaugy
teikéjo
intelektinés
nuosavybés
teisés

Licencija

Salies pradyma,
vadovaujantis principu
Sbatina  Zinoti“,  pateikia
prasangiai  Saliai  visus
dokumentus, informacijg
bei kita medziagg, pagrjstai
reikalingg Paslaugy

teikimui. Principas ,bdatina
Zinoti* reikia, kad Saliai
gali bati patikéta tik tokios
apimties informacija, kokios

pagrjstai reikia jos
pareigoms, numatytoms
Sioje  Sutartyje, tinkamai
atlikti.

Paslaugy teikimo metu
sukurti intelektinés
(autorinés) veiklos

rezultatai iSlieka Paslaugy
teikéjo nuosavybe ir néra
perduodami Klientui.

Atsizvelgiant | Sutarties 4.3

punkto nuostatas, Si
Sutartis kartu yra ir Saliy
licencinis susitarimas,
pagal kurj Paslaugy

teikéjas suteikia Klientui
licencijg naudoti Paslaugy
teikéjo intelektinés
nuosavybés objektus,
sukurtus teikiant Paslaugas
iSskirtinai Projekto
jgyvendinimo poreikiams ir
grieztai laikantis Akcininky
sutarties ir Konfidencialumo

4.3.

4.4.

Know?”

Service
Provider‘s
Rights

Licence

IP

reasoned request of the other
Party, guided by the principle
‘imperative to know”, shall
furnish the requesting party

with all documents,
information and other
materials reasonably

necessary for the provision of
Services. The Principle
‘imperative to know” means
that the Party may be
entrusted only such scope
information that is reasonably
necessary for proper
discharge of its  duties
provided for in this Agreement.

The result of intellectual
(copyright) activity created at
the time of Service provision
shall remain the Service
Provider's property and shall
not be transferred over to the
Client.

With regard to provisions of
Clause 4.3 of the Agreement,

this Agreement is
simultaneously a licence
agreement of the Parties
under which the Service

Provider grants the licence to
the Client to use the Service
Provider’s intellectual property
object created while providing
Services solely for the Project
implementation needs and in
strict compliance with the
provisions of the
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sutarties. Siekiant iSvengti
abejoniy licencija
automatiSkai pasibaigia jei
nutraukiama, pasibaigia ar
nutriksta  Si  Sutarties,
nebent  Salys  aiskiai
susitaria priesingai rastu.

KONFIDENCIALUMO UZTIKRINIMO
IR INFORMACIJOS APSAUGOS
REIKALAVIMAI

5.1. Informacija,
kuria keiciasi
Salys

5.2. Viesai
neatskleista
informacija

5.3. Ypatinga
komerciné
informacija

Salys, perduodamos
konfidencialig  informacijg
vadovaujasi Saliy
tarpusavio susitarimy dél
konfidencialios informacijos
nuostatomis, visy pirma
Akcininky sutarties del UAB
Kauno kogeneracinés
jégainés akcijy ir
Konfidencialumo sutarties
atitinkamomis nuostatomis.

Salys supranta, kad tam
tikra dalis Saliy pagal $ig
Sutartj tvarkomos
informacijos  gali  turéti
viedai neatskleistos
informacijos pozymiy.
Salys, vykdydamos $ig
Sutartj, jsipareigoja laikytis
teisés aktuose nustatyty
vieSai neatskleistos
informacijos apsaugos ir
tvarkymo reikalavimy.

éalys supranta, kad tam
tikra dalis Kliento pagal Sig
Sutartj Paslaugy teikéjui
perduodamos informacijos
gali bati susijusi su veikla

energetikos sektoriuje.
Siekiant  uztikrinti  veikly
atskyrimo energetikos
sektoriuje reikalavimy
tinkamag jgyvendinimg
Paslaugy teikéjas
jsipareigoja tinkamai

tvarkyti tokig informacijg ir
nesudaryti galimybés su
tokia informacija susipazinti
tretiesiems asmenims, net
jei tokig galimybe numato
informacijos apsikeitimag
reglamentuojanéios  Saliy

Annex No. 3

5. REQUIREMENTS

Page 9 of 21

Shareholders’ Agreement and
Confidentiality Agreement. For
avoidance of doubt, the
licence shall automatically
expire  upon termination,
expiry or cancellation of this
Agreement, unless otherwise
explicitly agreed in writing by
the Parties.

FOR

CONFIDENTIALITY  ASSURANCE
AND INFORMATION PROTECTION

5.1. Information
Exchanged by
the Parties

5.2. Publicly
undisclosed
information

5.3. Exceptional
Commercial
Information

While transferring confidential
information, the Parties shall
be guided by provisions of

mutual arrangements
regarding confidential
information, first of all,

respective provisions of the
Shareholder’s agreement
regarding shares of Kauno
kogeneraciné jégainé UAB
and the Confidentiality
Agreement.

The Parties understand that
particular part of information
handled by the Parties under
this Agreement may have the
features of publicly
undisclosed information. While
executing this Agreement, the
Parties undertake to comply
with requirements for the
protection and handling of
publicly undisclosed
information prescribed in the
laws.

The Parties agree that a
particular part of information
transferred by the Client to the
Service Provider under this
Agreement may be associated
with activities in the energy
sector. Seeking to ensure
proper implementation of the
requirements for unbundling of
activities in the energy sector,
the Service Provider
undertakes to handle such
information properly and not to
provide third parties with
access to it, even if such a
possibility is provided for in

agreements regulating
information exchange
concluded by the Parties
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sudarytos sutartys (Clause 5.1 of this
(Sutarties 5.1 punktas). Agreement).
Kadangi Paslaugy teikéjas Whereas the Service Provider
pagal poreikj Paslaugy from time to time shall use
teikimui naudos tam tikrus certain resources of affiliated
savo susiety bendroviy companies for provision of
resursus, Siame punkte Services, restrictions under
numatyti apribojimai this clause shall not apply to
netaikomi tuo atveju, kai possible disclosure of
Paslaugy teikéjas information by the Service
atskleidZia  konfidencialig Provider to any of its affiliated
informacijg savo susietai companies, provided that such
bendrovei, jei tokia susieta affiliated company properly
bendrové tinkamai laikosi observes confidentiality
konfidencialumo pareigos ir obligation and the information
informacija yra is disclosed for the sole
atskleidziama  vien  tik purpose of efficient provision
efektyvaus Paslaugy of Services. For the purposes
teikimo tikslu. Sios of this Agreement, Service
Sutarties tikslais, su Provider’s affiliated company
Paslaugy teikéju susieta shall mean any local or foreign
bendrove laikomas Dbet legal entity that is (a) directly or
kuris vietinis ar uzsienio indirectly owning or controlling
juridinis asmuo, kurtis (@) the Service Provider, or (b)
tiesiogiai ar netiesiogiai under the same direct or
valdo ar kontroliuoja indirect ownership or control
Paslaugy teikéjg, arba (b) as the Service Provider, or (c)
yra su Paslaugy teikéju directly or indirectly controlled
bendrai valdomas ar by the Service Provider, for so
kontroliuojamas, ar (c) yra long as such ownership or
tiesiogiai ar netiesiogiai control lasts; ownership or
valdomas Paslaugy teikéjo; control shall exist through
tol, kol toks valdymas ar direct or indirect ownership of
kontrolé tesiasi; laikoma, fifty percent (50%) or more of
kad valdymas ar kontrolé the nominal value of the issued
egzistuoja, jei yra tiesioginé equity share capital or less
ar netiesioginé than fifty percent (50%) of the
penkiasdeSimties procenty shares entitling the holders to
(50%) nominalios akcinio vote for the election of the
kapitalo vertés nuosavybé, members of the board of
arba yra maZesné, kaip directors or persons
50%) nominalios akcinio performing similar functions.
kapitalo vertés nuosavybé,
taCiau akcijy turétojas turi
teise balsuoti uz valdybos
nariy ar panasias pareigas
einanciy asmeny idrinkima.
PASLAUGU KAINA IR KAINODARA 6. PRICE OF SERVICES AND PRICING
6.1. Paslaugy Sutartyje taikomas | 6.1. Rates of The contract uses fixed rate
jkainiai ir kainodaros bladas - Services and and cost reimbursement
preliminaras fiksuotas jkainis ir iSlaidy Preliminary pricing method.
kiekiai atlyginimas. Quantities The rates of the Services
Paslaugy teikéjo pagal Sig provided by the Service

Sutartj teikiamy Paslaugy
jkainiai  ir  preliminaras
kiekiai nurodyti Sios

Provider under this Agreement
and preliminary quantities are
indicated in Annex No. 3 to this
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6.2. |kainiy
perskai¢iavima
S

Sutarties Priede Nr. 3;

Sutarties Priede Nr. 3
nurodyti Paslaugy kiekiai
néra Kliento jsipareigojimas
jsigyti i8 Paslaugy teikéjo
atitinkamg Paslaugy kiekj;

Paslaugy teikéjas
patvirtina, kad Sutarties
Priede Nr. 3 nustatyti

jkainiai yra protingi ir, kiek

Paslaugy teikéjui  yra
zinoma, visiSkai atitinka
tokiy paslaugy teikimo
rinkos kainas. Paslaugy
teikéjas  patvirtina, kad
Sutarties Priede Nr. 3
nustatyti jkainiai atitinka
Ekonominio

bendradarbiavimo ir plétros

organizacijos (OECD)
Rekomendacijy del
sandoriy kainodaros

daugianacionalinéms
jmonéms ir  mokescCiy
administracijoms

nuostatas.

Sutarties Priede Nr. 3
nustatyti Paslaugy jkainiai

Sutarties galiojimo
laikotarpiu gali bati
perskaiciuojami

(padidinami ar

sumazinami), atsizvelgiant j
mokesciy (iSskyrus PVM) ir
socialinio draudimo jmoky

dydziy pasikeitimas,
Paslaugy teikéjo ar
Paslaugy teikéjo susijusiy
bendroviy darbo
uzmokesc¢io kasty,
asmenims teikiantiems

Paslaugas pasikeitimus ir
jei atitinkamai pakeiCiami
Pasaugy teikéjo susijusiy

asmeny sandoriy
kainodaros.
Jkainiai gali bati

perskaiciuojami vieng kartg
per kalendorinius metus,
pradedant sekanciais po

Sutarties pasiraSymo
metais;

Salys  susitaria, kad
kiekvienais  kalendoriniais
metais Paslaugy jkainiy
pokytis pritaikius

perskaiCiavimo  taisykles,

Annex No. 3

6.2. Recalculation
of Rates
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Agreement;

Quantities of Services
indicated in Annex No. 3 to this
Agreement are not the Client’s
obligation to acquire a
respective quantity of Services
from the Service Provider;

Service Provider confirms that
the rates set in Annex No. 3 of
the Agreement are reasonable
and, to the best of the Service
Providers knowledge, fully
meet the market prices for the
provision of such Services.
The Service Provider confirms
that the rates fixed in Annex
No. 3 of the Agreement meet
the provisions of the
Organization for Economic
Cooperation and Development

(OECD) regarding Pricing
Guidelines for Multinational
Enterprises and Tax

Administrations.

The rates of Services fixed in
Annex No. 3 of the Agreement
during the period of validity of
the Agreement may be
recalculated (increased or
decreased), with consideration
to tax (except VAT) and social
security rates, escalation of
the Service Provider's or
Service Provider's affiliated
company’s salary costs for the
persons involved in provision
of Services and in case of
Service Provider's and
affiliated company’s transfer
pricing documents are
adjusted accordingly.

The rates may be recalculated
once a calendar year, starting
with the next year following
signing of this Agreement.

The Parties agree that during
each calendar year, a change
in the rates of Services after
applying the recalculation
rules may not exceed 10 (ten)
percent, as compared with the
rate of Services for the
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6.3. Paslaugy
kainos
apskai¢iavimas

6.4. Didziausia
galima
Sutarties kaina

negali virdyti 10 (deSimties)
procenty, lyginant  su
praéjusiy kalendoriniy mety
Paslaugy jkainiais.

FaktiSkai per Ataskaitinj
laikotarpj Paslaugy teikéjo
suteikty Paslaugy kaina
apskai€iuojama
padauginant

kategorijos
faktiskai

atitinkamos

Eksperty
per Ataskaitinj
laikotarpj dirbtg laikg
(valandomis) i§ Sutartyje
nustatyto atitinkamo jkainio
(toliau - »Paslaugy
kaina“). Prie Paslaugy
kainos pridedama faktiSkai
patirty Sutarties vykdymo

iSlaidy suma (jskaitant
TreCiyjy Saliy kastai, kaip
apibrézta Sutarties 7.3

punkte) (j Sig suma negali
bati jskaiCiuojamas
Paslaugy teikéjo pelnas).

Didziausia galima Sutarties

kaina Sios Sutarties
galiojimo laikotarpiu,
sudaro 435.600,00 EUR
(keturi  Simtai trisdeSimt
penkti tlkstanCiai SeSi
Simtai eury), i jy:

a. Didziausia Paslaugy

kaina: 360.000,00 EUR

(trys Simtai
SeSiasdeSimt tikstanciy
eury);

b. Rezervas faktiskai
patirtoms Sutarties
vykdymo iSlaidoms
kompensuoti 30.000,00
EUR (trisdeSimt
tokstanciy eury);

c. Taikytinas pridétinés
vertés mokestis
75.600,00 EUR

(septyniasdesimt penki
tokstanciai eury).

DidZiausia galima Sutarties
kaina Sutarties galiojimo

laikotarpiu  negali  bdti
didinama, iSskyrus
Sutarties 6.5 punkte

numatytg atvejj.

Annex No. 3

6.3. Calculation of
the Services
Price

6.4. Maximum
Possible
Agreement

Price
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preceding calendar year.

The price of Services actually
rendered by the Service
Provider during the Reporting
period is calculated by
multiplying the time (in hours)
actually worked by Experts of
a respective category during
the Reporting period from the
respective rate fixed in the
Agreement (hereinafter- the
“Services Price”). On top of
the Service Price the Service
Provider shall add an amount
of actually sustained expenses
associated with performance
of the Agreement (including
Third Party Cost as defined
under Clause 7.3), (this
amount may not include the
Service Provider’s profit).

The Maximum Possible
Agreement Price during the
period of validity of this
Agreement, is 435.600,00
EUR (four hundred thirty five
thousand six hundred euros),
of which:

a. maximum Services Price:

360.000,00 EUR (three
hundred sixty  thousand
euros);

b. reserve for remuneration of
actually sustained expenses
associated with performance
of the Agreement 30.000,00
EUR (thirty thousand euros).

c. applicable value added tax
75.600,00 EUR (seventy five
thousand six hundred euros).

The price of Services may not
be increased during the period
of validity of the Agreement,
except upon the case specified
in Clause 6.5 .
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6.5. Pridétinés
vertés
mokestis

Sutarties galiojimo
laikotarpiu pasikeitus
taikytinam pridétinés vertés
mokesc€io tarifui, Sutarties
kaina yra perskaiCiuojama.
Toks perskaiciavimas
nelaikomas Sutarties
salygy pakeitimu.

MOKEJIMAI, KOMPENSACIJOS IR

PIRKIMAI

7.1.
terminas

7.2. Saskaitos

pateikimas

Apmokéjimo

7.3. Visi mokesdiai,

Tre€iyjy
iSlaidos

Saliy

Klientas Paslaugy teikéjui
uz tinkamai  suteiktas
Paslaugas apmoka per 30
(trisdeSimt) kalendoriniy
dieny nuo Sios Sutarties
nustatyta tvarka pateiktos
Paslaugy teikéjo sgskaitos

- faktdros pateikimo
dienos.
Saskaitg uz per

kalendoriniy mety ketvirtj
suteiktas Paslaugas kartu
su Paslaugy priemimo -
perdavimo aktu ir patirty
iSlaidy (jei tokios iSlaidos
turi bGti kompensuojamos
pagal Sig Sutartj)
skai€iavimus Paslaugy
teikéjas pateikia ne véliau
kaip per 10 (deSimt) dieny
nuo ataskaitinio laikotarpio
pabaigos. Klientui prasant

Paslaugy teikéjas  turi
patiekti pakankamus
paaisSkinimus ir
pagrindziancius
dokumentus,

pateisinancCius auksciau

nurodytas iSlaidas.

| Paslaugy kaing jskai€iuoti
visi su Paslaugy teikimu
susije mokesc€iai (iSskyrus
PVM) ir kitos su Paslaugy
teikimu susijusios iSlaidos,

iSskyrus  treiyjy  Saliy
suteiktas prekes ar
paslaugas, susijusias su
Paslaugomis  (toliau -

~Treciyjy saliy kastai“).

Treciuyjy Saliy kastai turi bati
kompensuojami Paslaugy
teikéjui kartu su Paslaugy
kaina, jei bendra Paslaugy
kainos ir Treciyjy Saliy
kasty suma nevirsija

Annex No. 3

6.5. Value Added
Tax
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Upon change of the VAT rate
applicable during the period of
the Agreement, the
Agreement price shall be
recalculated. Such
recalculation is not deemed a
change in the clauses of the
Agreement.

PAYMENTS, COMPENSATIONS AND

PURCHASES

7.1. Payment
Terms

7.2. Submission of
Invoice

7.3. All Taxes,
Third Party
Expenses

The Client shall pay the
Service Provider for properly
rendered Services within 30
(thirty) calendar days of the
date of submitting a Service
Provider's invoice under the
procedure laid down in this
Agreement.

The Service Provider shall
submit an invoice for rendered
Services on the quarterly basis
together with a
transfer/acceptance statement
and calculation of expenses
sustained during the reporting
period (if such expenses are to
be compensated under this
Agreement) no later than in 10
(ten) days after the end of
reporting period. Upon the
Client’'s request, the Service
Provider shall provide
reasonable explanations and
supporting documents
regarding the above
mentioned expenses.

The Services Price includes all
taxes associated with the
provision of Services (except
VAT), Services Price does not
include expenses for the
goods or services associated
with the Services rendered by
third parties (hereinafter- the
“Third Party Costs”).

Third Party Costs shall be
compensated for the Service
Provider on top of its Services
Price, provided that the total
amount of Services Price and
Third Party Costs does not
exceed the total budget set for
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Paslaugoms skirto biudzeto the Services to be provided by
(Didziausios galimos the Service Provider. In case
Sutarties kainos pagal 6.3 the Service Provider deems
straipsnj). Jei Paslaugy necessary to engage an
teikéjas mano, kad yra external third party expert, the
bdtina  pasitelkti  iSorinj cost of which would be beyond
treCios Salies eksperta, the set budget, the costs
kurio kastai virSyty related to such expert shall be
nustatytg biudzetg, tokio compensated by the Client in
eksperto kastus Klientas accordance with limits set
privalo padengti nevirsijant under Clause 6.3 upon prior
6.3 punkte nustatyty riby, i$ coordination by the Parties of
anksto Salims suderinus the scope and prices of such
tarpusavyje tokiy prekiy ir goods and/or services.

(kar_) paslaugy  apimtj ir The Client undertakes to cover
ainas.

only such expenses that are
Klientas jsipareigoja undoubtedly sustained by the
padengti tik tas iSlaidas, Service Provider while
kurios neabejotinai performing the Agreement and
Paslaugy teikéjo patiriamos that may be justified by
vykdant Sutartj ir kurias documents in a simple way.
gera sudgtmga patvirtinti The Service Provider may not
okumentais. . ; R

include the Service Provider’s
Paslaugy teikéjas | Sio profit into the expenses to be
Sutarties straipsnio reimbursed under the
nustatyta tvarka procedure laid down in this
kompensuojamas iSlaidas Clause of the Agreement.
negali jtraukti pelno.

7.4. Mokéjimas Uzmokestis uz Paslaugas ir | 7.4. Payment The fee for Services and the
uzmokestis uz kitas ir/ar fee for other and/or additional
papildomas paslaugas, services payable to the
sumokamas | Vykdytojo Service  Provider's  bank
banko saskaitg Nr. LT44 account No. LT44 7044 0600
7044 0600 0648 1525, 0648 1525, opened in AB SEB
atidarytag AB SEB Bankas, Bankas, or bank account of
arba bet kurig kitg Lietuvos any other bank operating in the
Respublikoje veikiancio Republic of Lithuania that will
banko  saskaitg, kurig be indicated by the Service
Paslaugy teikéjas nurodys Provider by separate written
atskiru radytiniu praneSimu. notice.

7.5. Kliento i§laidos Salys susitaria, kad | 7.5. Client’s The Parties agree that the
Vykdytojas hekompensuoja Expenses Service Provider shall not
Klientui jokiy su Kliento reimburse the Client for any
verslu  susijusiy iSlaidy, expenses associated with
patiriamy sgnaudy (tarp jy Client’'s business, sustained
Kliento darbuotojy darbo costs (including remuneration
uzmokescCio, finansy ir for the Client's employees,
teisés pataréjy, kity financial and legal advisors,
konsultanty) ir panasiai, other consultants), etc., except
iSskyrus  Sioje  Sutartyje for the reservations expressly
aiSkiai apibréztas iSimtis. stipulated in this Agreement.

NETESYBOS, KOMPENSACIJOS 8. FORFEIT, COMPENSATIONS

8.1. Velavimas
apmokeéti

Per Sutartyje nustatytg
terming neapmokéje
Paslaugy teikéjo tinkamai

8.1. Late Payment

If the Client does not pay an
invoice for properly and timely
rendered Services properly
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pateiktos  sgskaitos uz submitted by the Service
tinkamai ir laiku suteiktas Provider, the Client shall pay
Paslaugas, Klientas the Service Provider a default
Paslaugy teikéjui moka interest of 0.05 % (five
0,05 % (penkiy Simtyjy hundredths of percentage) for
procento) dydzio each calendar day in default
delspinigius uz kiekvieng calculated from the amount the
kalendorine vélavimo maturity date whereof is due,
dieng, skaiCiuojamus nuo however, in each case not
sumos, kurios apmokéjimo exceeding 10% (ten percent)
terminas yra praleistas, of the total overdue amount.
taCiau bet kuriuo atveju
nevirSijant 10% (deSimties
procenty) visos pradelstos
sSumos.

8.2. Veélavimas Sutartais terminais | 8.2. Delayed If the Service Provider fails to

suteikti nesuteikes tinkamos Provision of render proper quality Services
Paslaugas kokybés Paslaugy pagal Sig Services under this Agreement, it shall

8.3. Tiesioginiai
nuostoliai

Sutartj, Paslaugy teikéjas
privalo padengti Klientui dél
to patirtus  tiesioginius
nuostolius pagal Sutarties 9
skyriaus nuostatas.

Siekiant iSvengti abejoniy,
Salys patvirtina, kad Sutartj
pazeidusi ar netinkamai
jvykdziusi Salis privalo kitai
Sutarties Saliai atlyginti dél
to patirtus tik tiesioginius

tinkamais jrodymais
pagrjstus nuostolius, kurie
negali apimti  negauto
pelno.

ATSAKOMYBE, RIBOJIMAS

9.1. Vykdytojo
atsakomybé

Paslaugy teikéjas atsako tik
uz pagal Sig Sutartj teikiamy

Paslaugy kokybe,
atitinkancig jprastine verslo
praktikg ir Sutarties

nuostatas. Siekiant iSvengti
abejoniy, Paslaugy teikéjas
atsako vien tik uz Paslaugy
teikima ir jokiomis
aplinkybémis negali bati
laikomas atsakingu uz
tiekéjy ir rangovy
netinkama sutarciy
vykdyma ar veiksmus pagal
sutartis sudarytas Projekto
vystymo tikslais tarp tokiy
tiekéjy ar rangovy i$ vienos
pusés ir Kliento iS Kkitos
pusés net ir tuo atveju, jei
konkretaus tiekéjo ar
rangovo parinkimas buvo

8.3. Direct Losses

indemnify the Client direct loss
suffered due to such reason in
accordance with Section 9 of
this Agreement

For the avoidance of doubt,
the Parties confirm that the
Party that Vviolated the
Agreement or improperly
fulfilled it shall reimburse the
other Party of the Agreement
only for direct losses
supported by proper evidence,
which shall not include lost
profit.

9. LIABILITY, LIMITATION

9.1. Service The Service Provider shall be
Provider’s liable only for the quality of
Liability Services provided under this

Agreement compliant with the
typical business practice and
provisions of the Agreement.
For avoidance of doubt, the
Service Provider shall be
responsible solely for
providing the Services and in
no circumstances may be held
liable for improper
performance or any actions by
the suppliers and contractors
under any agreements related
to development of the Project
and entered into between such
supplier or contractor on the
one side and the Client on the
other side, even though the
selection of the particular
supplier or contractor has
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9.2. §avaranki§ki
Saliy
sprendimai

9.3. Paslaugy
teikéjo
atsakomybés
ribojimas

9.4. Kliento
atsakomybé

jvykdytas teikiant

Paslaugas.

Kliento verslo valdymo
sprendimai, kuriuos jis
prima atsizvelgdamas |
Paslaugy teikéjo teikiant
Paslaugas suteiktas
konsultacijas iSlieka
savarankiski Kliento (jo
valdymo organy,
darbuotojy, kity specialisty)
sprendimai;

Sutarties
(iSskyrus
nuostatas, susijusias su
Sutarties  sudarymo  ir
vykdymo tvarka) negali bdti
aiSkinama, kaip
jpareigojanti  kurig  nors
Sutarties Salj tokios
nuostatos  pagrindu  ar
vykdant Sutartj suteikty
Paslaugy pagrindu priimti
Salies valdymo organy
sprendimus  dél  Salies
verslo.

Jokia Sios
nuostata

susitaria, kad
teikéjo

Salys
Paslaugy
atsakomybé pagal Sig
Sutartj nevirija bendros
Paslaugy tiekéjo faktiSkai
gautos Paslaugy kainos
(i8skyrus PVM)..

Klientas atsako uz Sutartimi
prisiimty jsipareigojimy
tinkama vykdyma, jskaitant,
bet neapsiribojant,
bendradarbiavimo pareigy
ir pareigy susijusiy su
atsiskaitymais uz suteiktas
Paslaugas.

10. BENDRAVIMAS, PRANESIMAI

10.1. PraneSimai
pagal Sutartj

PranesSimai, prasymai,
raSytiniai reikalavimai ar Kkiti
dokumentai pagal Sig
Sutartj yra siunciami Siais
adresais:

Siundiant Paslaugy teikéjui:

,Lietuvos energija“, UAB
Zvejy g. 14, Vilnius, Lietuva
Telefonas: +370 617 20592

Annex No. 3

9.2. Independent
Decisions of
the Parties

9.3. Limitation of
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taken place within
performance of the Services.

The Client’s business
management decisions that it
makes with consideration to
consultations rendered by the
Service Provider while
providing the Services shall
remain independent decisions
of the Client (its management
bodies, employees, other
specialists);

None of provisions of this
Agreement (except for the
provisions associated with the
procedure of conclusion and
performance of the
Agreement) may be construed
as binding any party of the
Agreement on the basis of
such a provision or while
performing the Agreement on
the basis of the rendered
Services, to make decisions of
the Party’'s management
bodies regarding the Party’s
business.

The Parties agree that the

the Service Service  Provider's liability
Provider’s under this Agreement shall not
Liability exceed the total amount of
Services Price received by the
Service Provider under this
Agreement (excluding VAT)..
9.4. Client’s The Client shall be liable for
Liability proper discharge of
obligations assumed under
this Agreement, including, but
not limited to, cooperation
duties and duties associated
with payments for the Services
rendered.
10. COMMUNICATION, NOTICES
10.1. Notices Notices, requests, written
under this demands or other documents
Agreement under this Agreement shall be

sent to the
addresses:

following

To the Service Provider:

,Lietuvos energija“, UAB
Zvejy str. 14, Vilnius, Lithuania
Telephone: +370 617 20592 :
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10.2.Bendravimas
del Sutarties
vykdymo,
uzsakymai

El. p.:
ausra.simanviciute@le.lt

Kam: p. AuSrai
Simanaviciatei

Siundiant Klientui:

UAB Kauno kogeneraciné
jégainé

Aguony g. 24, Vilnius,
Lietuva
Telefonas: +370 611 50107

El. p:
Aksana.Stankeviciene@le.|
t

Kam: P.
Stankevicienei

Aksanai

Jprastu Salys
Sutarties vykdymo
klausimais (jskaitant, bet
neapsiribojant Paslaugy
uzsakymo, saskaity ir
pranesSimy jteikimo ir
panasiais klausimais)
bendrauja elektroniniu
pastu arba jteikia tokius
praneSimus asmeniskai.

atveju

11. GINCAI, SPRENDIMAS

11.1. Derybos

11.2. Teisé

11.3. Teismingumas

Bet kokj vykdant Sig Sutartj
kilusj gin¢g ar nesutarimg
Salys visy pirma sprendzia
abipusiy deryby keliu.

Si Sutartis sudaryta ir
vykdoma pagal Lietuvos
Respublikos teise;

Salys susitaria ir patvirtina,
kad pasiraSydamos Sig
Sutartj atsisako Lietuvos
Respublikos ir Suomijos
Respublikos teisés aktuose
nustatyty taikytinos teisés
pasirinkimo nuostaty.

Bet kokie su Sia Sutartimi ar
su jos pazeidimu, galiojimu,
jsigaliojimu ar nutraukimu
susije gincai, nesutarimai ar
prieStaravimai, jei
neisSsprendziami deryby
bddu, galutinai sprendziami

Annex No. 3

10.2. Communicati
on Regarding
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E-mail
ausra.simanviciute @le.lt

Att: Mrs. Ausrai Simanaviciatei

To the Client:

Kauno kogeneraciné jégainé
UAB

Aguony Str. 24, Vilnius,
Lithuania

Telephone: +370 611 50107

E-mail:
Aksana.Stankeviciene@le.lt
Att.: Mrs. Aksanai

Stankevicienei

In the typical case the Parties
shall communicate on issues

Performance associated with performance

of the of this Agreement (including,

Agreement, but not limited to, ordering of

Orders Services, invoices, delivery of
notices and similar issues) by
e-mail, or shall deliver such
notices personally.

11. DISPUTES, SOLUTION

11.1. Negotiations

11.2. Law

11.3. Jurisdiction

The Parties shall, first of all,
solve any dispute or
disagreement arising while
performing this Agreement by
mutual negotiations.

This Agreement has been
concluded and is performed
according to the law of the
Republic of Lithuania.

The Parties agree and confirm
that by signing this Agreement
they repudiate provisions
governing the selection of
applicable law stipulated in
legal acts of the Republic of
Lithuania and the Republic of
Finland.

Any disputes, disagreements
or oppositions associated with
this Agreement or violation,
validity, entry into force or
termination thereof, if not
solved by negotiations, shall
be ultimately heard in the
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Stokholmo tarptautiniy Arbitration  of  Stockholm
prekybos rimy komercinio Chamber of Commerce, by
arbitrazo teisme, taikant applying rules of the
Stokholmo tarptautiniy Arbitration Institute of the
prekybos romy arbitrazo Stockholm Chamber of
taisykles. Arbitrazo Commerce. The arbitration
procesas vyksta Vilniuje proceedings shall be held in
angly kalba. Vilnius and conducted in
English language.
12. GALIOJIMAS, KEITIMAS, | 12. VALIDITY, CHANGE, CANCELATION
NUTRAUKIMAS
12.1. PasiraSymas, Si Sutartis jsigalioja jos | 12.1. Signing, This Agreement shall come
jsigaliojimas ir pasiraSymo dieng; Entry into into force on the date of
taikymas & Sutartis galioja ir ;orﬁfcg?ign signing thereof;
Paslaugos pagal Sutartj PP This Agreement is in force and
teikiamos vienerius Services under the Agreement

12.2. Pakeitimas

12.3.Nutraukimas
saliy valia

kalendorinius metus. Saliy
susitarimu Sis terminas gali
bati pratestas, nevirSijant
bendros Paslaugy kainos.

Sutarties nuostatos
Sutarties galiojimo  metu
nekeiiamos, iSskyrus
tokias nuostatas, kurias
pakeitus nebity nusizengta
Sutarties sudarymo tvarkg

reglamentuojanciy teisés
akty reikalavimams.
Sutartis gali bati

nutraukiama tik iSimtiniais
atvejais, kuomet jos
tolimesnis vykdymas tampa
nebejmanomas arba i$
esmeés nebeatitinkantis
Saliy verslo interesy, Saliy
veiklos dokumenty ar Saliy
veikla  reglamentuojandiy
teisés akty reikalavimy.

Esant auk3&iau Siame
straipsnyje nurodytoms
aplinkybéms, Sutarties
nutraukimas jforminamas
rasytiniu Saliy susitarimu,
kuris turi bati sudarytas per
30 (trisdeSimt) kalendoriniy
dieny, nuo tos dienos, kai
paaiskéja auksd&iau
nurodytos aplinkybés.

Nepazeidziant to, kas
nurodyta auksdiau,
Paslaugy teikéjas turi teise

12.2. Amendment

12.3. Termination
at the Will of
the Parties

shall be provided for one
calendar year. By agreement
of the Parties this term might

be extended without
exceeding total price of
Services.

Provisions of the Agreement
during validity thereof shall not
be changed, except for the

provisions upon the
amendment  whereof the
requirements of legal acts

governing the procedure of
concluding the Agreement are
infringed upon.

The Agreement may be
terminated only in exclusive
cases, when further

implementation thereof would
become impossible or would
essentially no longer meeting
business interests of the
Parties, activity documents of
the Parties or requirements of
legal acts governing activities
of the Parties.

Upon existence of the
circumstances indicated in this
article above, termination of
the Agreement shall be
executed in written agreement
of the Parties that shall be
drawn up within 30 (thirty)
calendar days of the day when

the aforementioned
circumstances become
evident.
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12.4.Nutraukimas
deél
susitarimy
pabaigos

12.5.Informacijos
medziagos
grazinimas

kity

ir

viena8aliSkai nutraukti Sig
Sutartj iki jos galiojimo
termino pabaigos prie§ 30
(trisdeSimt) dieny
pateikdamas rasytinj
praneSimg Klientui, jei
Klientas i§ esmés pazeidé
Sios Sutarties,
Konfidencialumo sutarties ir
(ar) Akcininky sutarties
nuostatas ir per 10 (deSimt)
dieny nuo Paslaugy teikéjo
raytinio reikalavimo
gavimo neistaisé Sio
pazeidimo.

Si  Sutartis  nutriksta
(pasibaigia) be atskiro Saliy
valios pareiskimo jvykus
Akcininky sutarties dél UAB
Kauno kogeneracinés
jégainés akcijy 16.2 ar 16.3
punkte nustatytoms
aplinkybéms tg pacig dieng
kaip ir Akcininky sutartis dél
UAB Kauno kogeneracinés
jégainés akcijy.

Siai sutargiai pasibaigus ar
ja nutraukus,
nepriklausomai nuo teisinio
ar faktinio tokio nutraukimo
pagrindo, Klientas privalo
grazinti Paslaugy teikéjui
visg ir bet kokig
konfidencialig informacijg ir
medZiagg (kaip apibréZta
Konfidencialumo sutartyje),
kurig tiesiogiai ar
netiesiogiai Paslaugy
teikéjas pateiké ar atskleide
Klientui.

13. BENDROSIOS NUOSTATOS

13.1.Kalba

Si  Sutartis  sudaroma
lietuviy ir angly kalbomis.
Jei yra neatitikimy tarp
Sutarties teksto lietuviy ir
angly kalba, pirmenybe
teikiama Sutarties tekstui
angly kalba.

Annex No. 3

12.4. Termination
Due to Expiry
of Other
Arrangements

12.5. Return of
Information
and Materials
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Notwithstanding the above
mentioned, the Service
Provider shall have the right to
unilaterally  terminate this
Agreement prior to expiry by
submitting a 30 (thirty) days
prior written notice to the
Client, if the Client has
significantly ~ violated  the
provisions of this Agreement,
the Confidentiality Agreement
and (or) Shareholders’
Agreement and has not
rectified the situation within 10
(ten) days after receipt of a

written request from the
Service Provider.

This Agreement shall
terminate  (expire)  without

separate declaration of the
Parties’ will upon emergence
of the circumstances
stipulated in Clause 16.2 or

16.3 of Shareholders’
agreement on Kauno
kogeneraciné jégainé UAB

shares on the very same day

as the Shareholders’
agreement on Kauno
kogeneraciné jégainé UAB
shares.

Upon expiry or termination of
this Agreement, irrespective of
the legal and actual ground
thereof, the Client shall
immediately return to the
Service Provider any and all
the confidential information
and Materials (as defined in

the Confidentiality
Agreement), directly or
indirectly disclosed or

submitted to the Client by the
Service Provider.

13. GENERAL PROVISIONS

13.1. Language

This Agreement is drawn up in
the Lithuanian and English
languages. In the event of
discrepancies between the
text of the Agreement in the

Lithuanian and English
language, the text of the
Agreement in the English

language shall prevail.
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13.2. Egzemplioriai

13.3. Nuostaty
atskiriamumas

13.4. Terminai,
laikas

13.5.Priedai

Si Sutartis sudaroma dviem
(2) egzemplioriais, vienas i$
kuriy  tenka Paslaugy
teikéjui, o kitas — Klientui.

Jei kuri nors Sios Sutarties
nuostata yra pripazjstama
negaliojancia arba
nejgyvendinama, kitos Sios
Sutarties nuostatos lieka
pilnai galioti. Sios Sutarties
nuostata, kuri yra pripazinta
negaliojancia ar
nejgyvendinama tik i§
dalies ar tk tam tikra
apimtimi, iSliks galioti ta
apimtimi, kiek ji nebuvo
pripazinta negaliojancia
arba nejgyvendinama.

Jei kokio nors veiksmo
pagal Sig Sutartj jvykdymo
terminas baigiasi ne darbo
dieng Lietuvos
Respublikoje ir (ar)
Suomijos Respublikoje,
laikoma, kad toks terminas
pasibaigia sekancCig darbo
dieng 10:00 val. Ryty
Europos laiku (EET).

Sios Sutarties priedai yra
neatskiriama Sutarties
dalis. Prie Sutarties
pridedami Sie Priedai:

a. Priedas Nr. 1 -
Paslaugy grupiy sarasas;

b. Priedas Nr. 2 -
Ekspertai;

c. Priedas Nr. 3 -
Paslaugy jkainiai ir
kiekiai.

d. Priedas Nr. 4 -
Nurodymai dél sagskaity
faktdry iSraSymo.

14. REKVIZITAI, PARASAI

Klientas:

UAB Kauno kogeneraciné jégainé

Annex No. 3

13.2. Counterparts

13.3. Severability

13.4. Time Limits,
Time

13.5. Annexes
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This Agreement is concluded
in two (2) counterparts, one of
which is given to the Service
Provider, and the other one —
to the Client.

If any provision of this
Agreement is  recognized
invalid or unfeasible, other
provisions of this Agreement
shall remain in full force. A
provision of this Agreement
that has been recognized
invalid or unfeasible only in
part or only to a particular
extent shall remain valid only

to the extent it was not
recognized invalid or
unfeasible.

If the time-limit for the

performance of any action
under this Agreement expires
during a non-working day in
the Republic of Lithuania
and/or the Republic of Finland,
it shall be deemed that such
time limit expires on next
working day at 10:00 a.m.
Eastern European time (EET).

Annexes of this Agreement are
an integral part thereof. The
following Annexes are
enclosed to the Agreement:

a. Annex No. 1 — List of
groups of Services;

b. Annex No. 2 — Experts;

c. Annex No. 3 — Rates and
Quantities of Services.

d. Annex No. 4 — Instruction
for invoicing.

14. LEGAL DETAILS, SIGNATURES

Client:

Kauno kogeneraciné jégainé UAB

Imonés kodas: 303792888
Adresas: Zvejy g. 14, Vilnius
PVM kodas: LT100009225616

Enterprise code: 303792888
Address: Zvejy Str. 14, Vilnius

VAT payer’s code: LT100009225616
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Kliento vardu: On behalf of the Client:

Generalinis direktorius / General director

Paslaugy teikéjas: Service Provider:

“Lietuvos energija”’, UAB Lietuvos energija, UAB

Imones kodas: 301844044 Enterprise code: 301844044
Addresas: Zvejy g. 14, Vilnius Address: Zvejy g 14, Vilnius

PVM kodas: LT100004278519 VAT payer’s code: LT100004278519

Paslaugy teikéjo vardu: / On behalf of Service Provider:

Finansy ir izdo direktorius / Finance and treasury director



