CITY SERVICE SE STEBETOJU TARYBOS
IR VALDYBOS NUOMONE APIE
PASKELBTA OFICIALY SIOLYMA

City Service SE (toliau — Bendrove)

(Bendroves, dél kurios akcijy teikiamas oficialus siilymas,
pavadinimas)

stebetojy taryba ir valdyba, susipaZinusi su
oficialaus sitilymo teikéjo UAB ,ICOR" (toliau —
Oficialaus sillymo teikéjas)

(Oficialaus siglymo teikéjo pavadinimas)

jai pateikta oficialaus siGlymo, kuriuo siekiama
i8braukti City Service SE akcijas i§ prekybos
AB Nasdaq Vilnius (buves pavadinimas
AB NASDAQ OMX Vilnius), medziaga, savo
2015 m. gruodZio 21 d. posédziuose priémé §j
pareiSkima:

1. Stebétojy tarybos ir valdybos nuomoné apie
oficialy sitlyma: oficialus siGlymas pateiktas
laikantis  Lietuvos Respublikos vertybiniy
popieriy jstatymo 43 straipsnio, taip pat
Lietuvos banko valdybos 2013 m. vasario
28d. nutarimo Nr. 03-47 ,Dél Oficialaus
sitlymo  cirkuliaro rengimo, tvirtinimo ir
oficialaus  siglymo  jgyvendinimo  taisykliy
patvirtinimo"” nustatyty reikalavimy.

2. Stebetojy tarybos ir valdybos nuomoné apie
Oficialaus sillymo teikéjo paskelbtus su
Bendrove, dél kurios akcijy teikiamas oficialus
sillymas, susijusius planus ir ketinimus:

2.1. galima oficialaus siGlymo jgyvendinimo
jtaka Bendroves interesams: stebétojy tarybos
ir valdybos nuomone, oficialaus sitlymo
[gyvendinimas neturés neigiamos jtakos
Bendrovés interesams, kadangi Oficialaus
sidlymo teikéjas neturi tikslo keisti Bendrovés
veiklos krypciy ir néra priemes jokiy sprendimy
dél Sio klausimo;

2.2. poveikis jdarbinimo sglygoms: Oficialaus
sitilymo teikéjas nera priémes jokiy sprendimy
deél Bendroves politikos darbuotojy atzvilgiu
keitimo, todél, stebetojy tarybos ir valdybos
nuomone, tiesioginio poveikio jdarbinimo
sglygoms oficialaus sidlymo jgyvendinimas
artimiausiu metu neturés. Véliau gali tureti
poveikj tiek, kiek Sio sidlymo jgyvendinimas
padarys jtakos bendrai Bendrovés veiklos
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THE OPINION OF THE SUPERVISORY
BOARD AND THE MANAGEMENT BOARD
OF CITY SERVICE SE ABOUT THE
TENDER OFFER

The Supervisory Board and the Management
Board of City Service SE (hereinafter, the

‘Offeree Company”),
(name of the Offeree Company)

having reviewed the material submitted by
the offeror UAB “ICOR” (hereinafter, the
“Offeror”)

(corporate name of the Offeror)

concerning the tender offer, aimed at
delisting of shares of City Service SE from
trading on AB Nasdaqg Vilnius (former name
AB NASDAQ OMKX Vilnius, at their meetings
held on 21 December 2015, have passed the
following statement:

1. The opinion of the Supervisory Board and
the Management Board regarding the tender
offer: the tender offer has been submitted in
compliance with the requirements of Article
43 of the Law of the Republic of Lithuania on
Securities and the Resolution No. 03-47 of
the Board of Bank of Lithuania “On the
approval of the Rules for Preparation,
Approval of the Tender Offer Circular and
Implementation of the Tender Offer” dated
28 February 2013.

2. The opinion of the Supervisory Board and
the Management Board regarding the plans
and intentions of the Offeror in respect of the
Offeree Company:

2.1. possible impact of the implementation of
the tender offer on the interests of the
Offeree  Company: in the opinion of the
Supervisory Board and the Management
Board, the implementation of the tender offer
will not have any negative effect to the
interests of the Company as the Offeror has
no intention of changing business lines of the
Company and has not taken any decisions to
this regard,

2.2. impact on the employment situation in
the Offeree Company: the Offeror has not
taken any decisions regarding amendment of
the personnel policy of the Company,
therefore, in the opinion of the Supervisory
Board and the Management Board, the
implementation of the tender offer will not
have any direct effect to the employment
situation in the near future. Later, it may have
certain effect to the extent the
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plétrai,

2.3. poveikis darbuotojy skaiCiui: dél Sios
nuomoneés 2.2 punkte nurodytos prieZasties
tiesioginio  poveikio  darbuotojy  skaiciui
oficialaus sitilymo jgyvendinimas artimiausiu
metu neturés. Véliau gali turéti poveikj tiek,
kiek Sio sidlymo jgyvendinimas padarys jtakos
bendrai Bendrovés veiklos plétrai;

2.4. nuomoné apie Oficialaus sillymo teikéjo
strateginius planus ir jy jtaka darbuotojy
skaiciui ir verslo vietoms: Oficialaus sidlymo
teikéjas néra priemes jokiy sprendimy dél
Bendrovés restruktdrizavimo,  pertvarkymo,
reorganizavimo  ir/ar  likvidavimo,  todél,
stebetojy tarybos ir valdybos nuomone,
oficialaus  sidlymo jgyvendinimas neturés
neigiamos jtakos darbuotojy skaiciui ir versfo
vietoms.

3. Stebétojy tarybos ir valdybos nuomoné apie
Bendrovés, deél kurios akcijy teikiamas
oficialus  sillymas, vertybiniy popieriy
supirkimo kaing: sidloma Bendrovés, dél
kurios akcijy teikiamas oficialus siilymas,
vertybiniy popieriy supirkimo kaina (,Kaina“)
atitinka formalias kainos nustatymo taisykles,
numatytas Lietuvos Respublikos vertybiniy
popieriy jstatymo 43 straipsnio 4 dalyje, ir yra
nustatyta, laikantis numatyty reikalavimy, t. y.
Kaina yra ne maZesne uZ vidutine svertine
Bendroves akcijy rinkos kaing AB Nasdag
Vilnius per 6 meénesius iki vie§o paskelbimo
aplie ketinimg iSbraukti emitento akcijas i$§
prekybos AB Nasdaq Vilnius (2015 m. spalio
15d.).

4. Stebeétojy tarybos ir valdybos rekomendacija
Bendrovés, dél kurios akcijy teikiamas
oficialus sililymas, isleisty vertybiniy popieriy
savininkams:  argumentai,  pagrindziantys
sillyma priimti arba atmesti oficialy sillyma.
Jeigu jokiy rekomendacijy neteikiama, nurodyti
ju nepateikimo priezastis: stebétojy taryba ir
valdyba, siekdama iSvengti galimo interesy
konflikto, neteikia rekomendacijy akcijy
turétojams deél atsiliepimo | pateikta oficialy
sitlymg, kadangi 2 (du) Bendrovés stebétojy
tarybos nariai (Andrius Janukonis ir Gintautas
Jaugielavicius) yra ir Oficialaus sialymo teikejo
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implementation of this tender offer will affect
the general development of business of the
Company;

2.3. impact on the number of employees in
the Offeree Company: for the reason
indicated in paragraph 2.2 hereof, the
implementation of the tender offer will not
have any direct effect to the number of
employees in the near future. Later, it may
have certain effect to the extent the
implementation of this tender offer will affect
the general development of business of the
Company;

2.4, opinion concerning strategic plans of the
Offeror and the impact thereof on the number
of employees and the locations of the
Company’'s places of business: the Offeror
has not taken any decisions on restructuring,
transformation, reorganisation and/or
liquidation of the Company, therefore, in the
opinion of the Supervisory Board and the
Management Board, implementation of the
tender offer will not have any negative effect
to the number of employees and the
locations of the places of business of the
Company.

3. The opinion of the Supervisory Board and
the Management Board on the price of
purchase of the Offeree’s Company
securities: the offered purchase price of the
securities of the Offeree Company (the
“Price’) is in compliance with the formal rules
of setting the price foreseen in Paragraph 4
of Article 43 of the Law of the Republic of
Lithuania on Securities and is established
following the applicable requirements. In
particular, the Price is no less than the
average weighted market price of the shares
of the Company within 6 months before the
public announcement about the intention to
delist the shares of the Company from
trading on AB Nasdaq Vilnius (15 October
2015).

4. Recommendation of the Supervisory
Board and the Management Board to holders
of the Offeree’s Company securities:
arguments for the suggestion to accept or
reject the tender offer. In case no such
recommendations are provided, the reasons
for not providing any guidance are to be
indicated: the Supervisory Board and the
Management Board, aiming to avoid a
possible conflict of interests, are not giving
any recommendations to shareholders
concerning the response fto the submitted
tender offer, as 2 (two) members of the

City Service SE, Narva mnt. 5, 10117 Talinas, Estijos Respublika; adresas Lietuvoje: Gynéjy g. 16, LT-01109 Vilnius. Bendrovés kodas 12827710.
EE 10 2200 2210 6172 0001, Swedbank AS; LT22 2140 0300 0312 9829, Nordea Bank AB Lietuvos skyrius.
Duomenys apie bendrove kaupiami ir saugomi Estijos komerciniame register.

77




(UAB ,ICOR*) valdybos nariai bei galutiniai
naudos gaveéjai, taip pat nenorédamos apriboti
Bendrovés akcininky teiseés nevarZomai
disponuoti savo turimomis akcijomis.

5. Informacija apie tai, ar yra raSytinis
Bendrovés, dél kurios akcijy teikiamas
oficialus sillymas, stebétojy tarybos ir/ar
valdybos (jy nariy) ir Oficialaus silymo teikéjo
susitarimas del oficialaus sillymo
igyvendinimo: Bendrovés, dél kurios akcijy

teikiamas oficialus siGlymas, stebétojy taryba

irfar valdyba (taip pat jy nariai) néra
sudariusios jokiy susitarimy su Oficialaus
siilymo  teikéju dél oficialaus  sitlymo
jgyvendinimo.

6. Informacija apie tai, ar yra raSytinis
Bendrovés, deél kurios akcijy teikiamas
oficialus sillymas, stebétojy tarybos ir/ar

valdybos (jy nariy) ir Oficialaus sillymo teikéjo
susitarimas dél bendros valdymo politikos:
Bendroves, dél kurios akcijy teikiamas
oficialus siGlymas, stebétojy taryba ir/ar
valdyba (taip pat jos nariai) néra sudare jokiy
susitarimy su Oficialaus sidlymo teikeju del
bendros valdymo politikos.

7. Informacija apie tai, kiek Bendrové, del
kurios akcijy teikiamas oficialus sidlymas, turi
nuosavybés teise Oficialaus sillymo teikéjo
balso teise suteikianCiy akcijy ir balsy
visuotiniame akcininky susirinkime: Bendrove,
dél kurios akcijy teikiamas oficialus sitilymas,
nuosavybés teise neturi Oficialaus siGlymo
teikéjo akeify ir balsy.

8. Informacija apie tai, kick Bendrovés, dél
kurios akcijy teikiamas oficialus silllymas,
valdymo organy nariai turi nuosavybés teise
Oficialaus  sillymo teikéjo balso teise
suteikianéiy akcijy ir balsy Oficialaus sitlymo
teikéjo visuotiniame akcininky susirinkime: nei
vienas Bendroves, dél kurios akcijy teikiamas
oficialus sidlymas, valdymo organy narys
nuosavybes feise tiesiogiai neturi Oficialaus
sitlymo teikéjo akcijy ir balsy. Taciau 2 (du)
Bendroves stebétojy tarybos nariai (Andrius
Janukonis ir Gintautas Jaugielavi¢ius) turi po
33,32% galutineés Oficialaus sitilymo teikéjg
patronuojancios bendrovés (Global energy
consulting OU) akcijy ir balsy jos visuotiniame
akcininky susirinkime.

9. Stebétojy tarybos ir valdybos nariy skaicius
ir ju balsavimo rezultatai:
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Supervisory Board (Andrius Janukonis and
Gintautas Jaugielavicius) are the members of
the Management Board and final beneficiary
owners of the Offeror (UAB “ICOR”), also
because the Supervisory Board and the
Management Board do not want to restrict
the right of the Company’s shareholders to
freely dispose of their shares.

5. Information on whether there exists a
written agreement between the Supervisory
Board and/or Management Board (their
members) of the Offeree Company and the
Offeror concerning the implementation of the
tender offer: the Supervisory Board and/or
the Management Board (as well as their
members) of the Offerree Company have not
concluded any agreements with the Offeror
concerning the implementation of the tender
offer.

6. Information on whether there exists a
written agreement between the Supervisory
Board and/or Management Board (their
members) of the Offeree Company and the
Offeror concerning the joint management
policy: the Supervisory Board and/or the
Management Board (as well as their
members) of the Offerree Company have not
concluded any agreements with the Offeror
concerning the joint management policy.

7. Information about the number of voting
shares in the Offeror and votes in the
general meeting of shareholders of the
Offeror held by the Offeree Company by
the right of ownership: The Offeree
Company does not hold any shares and
votes in the Offeror.

8. Information about the number of voting
shares in the Offeror and votes in the general
meetings of shareholders of the Offeror held
by the members of the management bodies
of the Offeree Company by the right of
ownership: none of the members of
management bodies of the Offeree Company
directly own any shares and votes in the
Offeror. However, 2 (two) members of the
Supervisory Board of the Company (Andrius
Janukonis and Gintautas Jaugielavic¢ius)
holds 33.32% each of shares and votes in
the general meeting of shareholders of the
ultimate parent of the Offeror (Global energy
consulting OU).

9. Total number of members of the
Supervisory Board and the Management
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9.1. Bendrovés, deél kurios akcijy teikiamas
oficialus sillymas, statute nustatytas Stebétojy
tarybos ir valdybos nariy skaicius: nuo 3 (trijy)
iki 5 (penkiy) stebétojy tarybos nariy (iSrinktas
nariy skaicius — 3 (trys));, 1 (vienas) valdybos
narys;

9.2. posédyje dalyvavusiy stebetojy tarybos ir
valdybos nariy skaiCius: 3 (trys) stebétojy
tarybos nariai ir 1 (vienas) valdybos narys,

9.3. stebetojy tarybos ir valdybos nuomonei
pritarusiy nariy skaicius: 3 (trys) stebetojy
tarybos nariai ir 1 (vienas) valdybos narys;

9.4. stebétojy tarybos ir valdybos nuomonei
nepritarusiy nariy skaicius: 0 (nulis).

tarybos ir

10. Kiti  duomenys stebétojy
valdybos nuozilra: néera.

Board and the results of voting thereby:

the

9.1. number of the members of
Supervisory Board and the Management
Board as provided for in the Statutes of the
Offeree Company: 3 (three) to 5 (five)
Supervisory Board ~members (elected
number — 3 (three)); 1 (one) member of the
Management Board;

9.2. number of the members of the
Supervisory Board and of the Management
Board that participated in the meeting: 3
(three) Supervisory Board members and 1
(one) Management Board member,

9.3. number of the members of the
Supervisory Board and the Management
Board voting in support of the opinion: 3
(three) Supervisory Board members and 1
(one) Management Board member,

9.4. number of the members of the
Supervisory Board and of the Management
Board voting against the opinion: 0 (zero).

10. Other information at the discretion of the
Supervisory Board and the Management
Board: none.

Stojy tarybos pirmininkas/
Chajrman of the Supervisory Board

Valdybos narys
I\ﬂémber of the Management Board

PasiraS8ymo data: 2015 m. gruodzio 21 d.

Gintautas Jaugiefavicius AWGud |
Stehétejtrtarybos narys/
Member of the Supervisory Board Member of the Supervisory Board

Stebétojy tarybos narys/

Signing date: 21 December 2015
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