UAB GREN LIETUVA
J. Jasinskio g. 16B, 03163 Vilnius

ISRASAS/EXTRACT

LIETUVOS RESPUBLIKOS KONKURENCIJOS TARYBAI

Jogailos g. 14, 01116, Vilnius

UAB GREN LIETUVA

ISIPAREIGOJIMAI

Lietuvos Respublikos konkurencijos taryba
Siuo metu nagrinéja 2022-08-05 gautg
PraneSimg apie koncentracijg UAB Gren
Lietuva jsigyjant 100 proc. UAB ,Siluma
miestams” akcijy ir netiesiogiai per UAB
,Siluma miestams* jgyjant UAB ,Kirtimy
katiline“, UAB  ,Pramonés energija“,
UAB ,Karly Kkatiliné*, uzdarosios akcinés
bendrovés LAKMENES ENERGIJA®,
UAB ,Silo katiling“, UAB ,Traky energija“ ir
UAB ,Miesto energija“ kontrole.

2022-11-22 Konkurencijos taryba informavo
UAB Gren Lietuva, kad vertindama
PraneSimg apie koncentracijg preliminariai
jzvelgia konkurencijos problemy Klaipédos
CSTS ne Sildymo sezono metu, konkregiai
jas siejant su UAB ,Pramonés energija“
jsigijimu. 2023-01-30 Konkurencijos taryba
papildomai informavo UAB Gren Lietuva, kad
vertindama PraneSimg apie koncentracijg
preliminariai j2Zvelgia konkurencijos problemy
Klaipédos CSTS ne Sildymo sezono metu
taip pat ir dél UAB ,Miesto energija“ jsigijimo,
kadangi UAB ,Miesto energija“ pagal sutartj
su uzdargja akcine bendrove "Orion Global

pet" parduoda pastarosios pagamintg
atliekine Siluma Klaipédos CSTS.
Vadovaudamasi  Lietuvos  Respublikos

konkurencijos jstatymo 12 str. 1 d. 2 p., UAB
Gren Lietuva prisiima Siuos jsipareigojimus
prie§ Konkurencijos tarybg. |sipareigojimai
teikiami tam, kad UAB Gren Lietuva jsigyjant
100 proc. UAB ,Siluma miestams* akcijy ir
per ja jsigyjant UAB ,Kirtimy katiliné®,
UAB ,Karly katiliné®, uzdarosios akcinés
bendrovés LAKMENES ENERGIJAY,
UAB ,Silo katiline“ ir UAB »1raky energija“,
bei jgyjant vienvalde pastaryjy bendroviy
kontrole Klaipédos miesto CSTS, ne $ildymo
sezono metu neblty sukurta ar sustiprinta
dominuojanti padeétis arba itin apribota
konkurencija.

|sipareigojimai  jsigalioja  Konkurencijos
tarybai priémus nutarimg leisti vykdyti
koncentracijg pagal Konkurencijos tarybos

COMMITMENTS

2023-03-21
Vilnius

The Competition Council of the Republic of Lithuania
is currently examining a Merger notification of 2022-
08-05 regarding the acquisition by UAB Gren Lietuva
of 100 % of the shares of UAB “Siluma miestams” and
the acquisition of control, indirectly through UAB
“Siluma miestams”, of UAB “Kirtimy katiline*, UAB
‘Pramonés  energija“, UAB “Karly Kkatiliné,
uzdarosios  akcinés bendroveés “AKMENES
ENERGIJA‘, UAB “Silo katiling“, UAB “Traky
energija“ and UAB “Miesto energija“.

On 2022-11-22, the Competition Council informed
UAB Gren Lietuva that following assessment of the
Merger notification it tentatively sees competition
issues in Klaipéda DHS during the non-heating
season, specifically in relation to the acquisition of
UAB “Pramonés energija”. Also, on 2023-01-30, the
Competition Council informed UAB Gren Lietuva that
following assessment of the Merger notification it
tentatively sees competition issues in Klaipeda DHS
also in relation to the acquisition of UAB “Miesto
energija”, because UAB “Miesto energija” following
agreement with UAB “Orion Global pet”, sells UAB
“Orion Global pet”, waste energy to Klaipeda DHS.

Pursuant to Article 12(1)(2) of the Law on
Competition of the Republic of Lithuania, UAB Gren
Lietuva undertakes the following Commitments to the
Competition Council. The Commitments are given in
order to ensure that the acquisition by UAB Gren
Lietuva of 100 % of the shares of UAB “Siluma
miestams® and the acquisition of UAB “Kirtimy
katiling“, UAB “Karly katiliné®, uzdarosios akcinés
bendrovés “AKMENES ENERGIJA®, UAB “Silo
katiline* and UAB “Traky energija“ through UAB
“Siluma miestams* and the acquisition of sole control
over the latter companies does not create or
strengthen a dominant position or significantly
impede competition in the Klaipéda city DHS during
the non-heating season.

The Commitments shall come into force upon the

adoption by the Competition Council of a decision to
authorize the Merger in accordance with the terms
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nustatytas salygas ir jsipareigojimus, kurie
batini uzkirsti kelig galimos dominuojancios

padéties sukdrimui

ar sustiprinimui arba

galimam esminiam konkurencijos ribojimui.

A. Savokos

1. |sipareigojimuose

toliau  nurodytos

sgvokos turi Sig reikSme:

Akcijy
pirkimo-
pardavimo
sutartis

CSTS

UAB »E
energy invest“

UAB
Lietuva

Gren

|sipareigojimai

Koncentracija

Konkurencijos
taryba

Nutarimas

2022-03-18 UAB E
energy invest® ir UAB
Gren Lietuva pasirasyta
akcijy pirkimo-pardavimo
sutartis dél 100 proc. UAB
,Siluma miestams® ir jos
kontroliuojamy bendroviy
perleidimo su vélesniais
pakeitimais ir
papildymais.
Centralizuota Silumos
tiekimo sistema.

UAB ,E energy invest,
juridinio asmens kodas
301153685, registracijos
adresas Jogailos g. 4,
01116, Vilnius

UAB Gren Lietuva,
juridinio asmens kodas
111679436, adresas J.

Jasinskio g. 16B, LT-
03163 Vilnius
|sipareigojimai  nurodyti

Siame dokumente.

koncentracija UAB Gren
Lietuva jsigyjant 100 proc.
UAB ,Siluma miestams*
akcijy ir netiesiogiai per
UAB ,Siluma miestams*

jgyjant  UAB Kirtimy
katiline, UAB ,Karly
katiliné®, uzdarosios
akcinés bendrovés

LAKMENES ENERGIJA®,
UAB ,Silo katiling* ir
UAB , Traky energija“
kontrole.

Lietuvos Respublikos
konkurencijos taryba.

Konkurencijos
nutarimas leisti

tarybos
vykdyti

ISRASAS/EXTRACT

and conditions set out by the Competition Council
and the Commitments necessary to prevent the
creation or strengthening of a dominant position
substantial restriction of competition.

A. Definitions

1. In the Commitments, the following terms shall
have the following meanings:

Share purchase
agreement

DHS

UAB »E energy
invest“

UAB Gren Lietuva

Commitments

Merger

Competition Council

Decision

On 2022-03-18, UAB “E
energy invest® and UAB
Gren Lietuva signed share
purchase and sale
agreement for the transfer
of 100 % of UAB “Siluma
miestams* and its
controlled companies with
all later changes and
additions.

District heating system.

invest",
code

UAB ,E energy
registration
301153685, registration
address Jogailos g. 4,
01116, Vilnius

UAB Gren
registration code
111679436, address J.
Jasinskio g. 16B, LT-03163
Vilnius

Lietuva,

The commitments set out
in this document.

merger by way of
acquisition of 100 % of the
shares in UAB *“Siluma
miestams® by UAB Gren
Lietuva and indirectly
acquisition of control over
UAB “Kirtimy katiliné“, UAB
“Karly katiliné“, uzdarosios
akcines bendroves
“AKMENES ENERGIJA®,
UAB “Silo katiling* and
UAB “Traky energija“

Competition Council of the
Republic of Lithuania.

The decision of the
Competition Council to
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Koncentracijg pagal
Konkurencijos  tarybos
nustatytas sglygas ir
jpareigojimus.

UAB ,Miesto UAB ,Miesto energija“

energija“ juridinio asmens kodas
183204042, adresas
Geology g. 12A, LT-
02190 Vilnius

Uzdaroji Uzdaroji akciné bendrové

akciné "Orion Global pet",

bendrové juridinio asmens kodas

,Orion Global 111800069, adresas

pet“ Metalo g. 16, LT-94102
Klaipéda

UAB UAB ~,Pramonés

»Pramonés energija“, juridinio

energija“ asmens kodas
300073802, adresas
Liepy g. 85A, LT-92195
Klaipéda.

Pranesimas 2022-08-05 PraneSimas

apie apie koncentracijg UAB

koncentracijg Gren Lietuva jsigyjant
100 proc. UAB ,Siluma
miestams* akcijy ir
netiesiogiai per
UAB ,Siluma miestams*
jgyjant  UAB  Kirtimy
katiliné“, UAB ,Pramonés

energija“, UAB ,Karly
katiliné®, uzdarosios
akcinés bendrovés
JAKMENES ENERGIJAY,
UAB ,Silo katiling,

UAB ,Traky energija“ ir
UAB ,Miesto energija“
kontrole.

B. |sipareigojimas nejgyti UAB
»Pramonés energija“ ir/ar jos turto
bei UAB ,,Miesto energija“ ir/ar jos
turto kontrolés

2. Siekiant iSlaikyti veiksmingg
konkurencijg Klaipédos CSTS, UAB Gren
Lietuva jsipareigoja nejgyti UAB ,Pramonés
energija“ ir UAB ,Miesto energija“ kontrolés
pagal [KOMERCINE PASLAPTIS] Akcijy
pirkimo-pardavimo  sutarties  pakeitima,
remiantis kuriuo visos UAB ,Pramonés
energija“ ir UAB ,Miesto energija“ akcijos ir

ISRASAS/EXTRACT

authorize the
implementation of the
Merger in accordance with
the conditions and
obligations imposed by the
Competition Council.

UAB “Miesto UAB ,Miesto energija”,

energija” registration code
183204042, address
Geology g. 12A, LT-02190
Vilnius

UAB “Orion Global Uzdaroji akciné bendrové

pet” "Orion  Global pet",
registration code
111800069, address
Metalo g. 16, LT-94102
Klaipéda

UAB “Pramonés UAB ,Pramonés energija“,

energija” registration code

300073802, address Liepy
g. 85A, LT-92195 Klaipéda.

Merger notification Merger notification of 2022-
08-05 regarding the
acquisition by UAB Gren
Lietuva of 100 % of the
shares of UAB “Siluma

miestams” and the
acquisition  of  control,
indirectly through

UAB “Siluma miestams”, of
UAB “Kirtimy katiliné®,
UAB “Pramonés energija“,
UAB  “Karly  katiliné®,
uzdarosios akcinés
bendrovés “AKMENES
ENERGIJAY, UAB “Silo
katiliné*, UAB “Traky
energija“ and UAB “Miesto
energija“.

B. Obligation not to acquire control over UAB
“Pramonés energija“ and/or its assets and
UAB “Miesto energija” and/or its assets

2. With the view of preserving efficient competition

in Klaipeda DHS UAB Gren Lietuva undertakes
not to acquire UAB “Pramonés energija” and
UAB “Miesto energija” in accordance with
amendments of [COMMERCIAL SECRETS] to
the Share purchase agreement, following which
all shares and control of UAB “Pramonés
energija” and UAB “Miesto energija” will remain
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kontrolé lieka dabartiniam UAB ,Siluma
miestams” akcininkui UAB ,E energy invest®
(tiesiogiai arba per susijusius asmenis).
UAB ,Pramonés energija“ ir UAB ,Miesto
energija* i§ UAB ,Siluma miestams* iki
Koncentracijos jgyvendinimo dienos jsigys
dabartinis UAB ,Siluma miestams*
akcininkas UAB ,E energy invest‘ arba su
juo susije asmenys. Tik po to, kai
UAB ,Siluma miestams® perleis 100 proc.
UAB ,Pramonés energija“ akcijy ir 100 proc.
UAB ,Miesto energija“ akcijy UAB ,E energy
invest’ arba su ja susijusiai bendrovei,
UAB Gren Lietuva jsigys 100 proc. UAB
,Siluma miestams* akcijy ir kitus su ja
susijusius Okio subjektus — UAB ,Kirtimy
katiline“, UAB ,Karly Kkatiliné“, uzdarajg
akcine bendrove ,AKMENES ENERGIJA®,
UAB ,Silo katiling* ir UAB ,Traky energija“.
|sipareigojimai apima UAB Gren Lietuva
jsipareigojimg nejsigyti  UAB ,Pramonés
energija“ akcijy bei turto kontrolés ir nejgyti
UAB ,Miesto energija“ akcijy bei turto
kontrolés.

C. |sipareigojimas nesudaryti sutaréiy
su uzdarajg akcine bendrove ,,Orion
Global pet“

3. Taip pat, siekiant iSlaikyti veiksminga
konkurencijg Klaipédos CSTS, UAB Gren
Lietuva jsipareigoja nesudaryti sutarCiy su
uzdargja akcine bendrove ,Orion Global pet"
(bei uzdarosios akcinés bendrovés ,Orion
Global pet* teisiy peréméjais) dél Sios jmonés
akcijy ir/ar turto, susijusio su atliekinés
Silumos gamybos ir pardavimo Klaipédos
CSTS veikla, jgijimo ir/ar uzdarosios akcinés
bendrovés ,Orion Global pet‘ pagamintos
atliekinés Silumos jsigijimo. [KOMERCINE
PASLAPTIS].

D. Jsipareigojimy trukmé

4. Siekiant iSlaikyti |sipareigojimy struktarinj
poveikj, UAB Gren Lietuva jsipareigoja
tiesiogiai ir netiesiogiai nejgyti
UAB ,Pramonés energija“ akcijy ir/ar turto
kontrolés bei tiesiogiai ir netiesiogiai nejgyti
UAB ,Miesto energija“ akcijy ir/ar turto
kontrolés pagal |sipareigojimy 2 p., taip pat
nesudaryti sutariy su uzdargja akcine
bendrove ,Orion Global pet* pagal
Jsipareigojimy 3 p., 10 (deSimt) mety nuo
Nutarimo priémimo dienos.

E. Informacijos teikimas
Konkurencijos tarybai

5. UAB Gren Lietuva pateiks Konkurencijos
tarybai dokumentus, patvirtinanéius UAB

ISRASAS/EXTRACT

within current shareholder of UAB “Siluma
miestams” UAB “E energy invest” (directly or
through related undertakings). Before
implementation of the Merger UAB “Pramonés
energija“ and UAB “Miesto energija” shall be
acquired by the current shareholder of
UAB “Siluma miestams" UAB “E energy invest* or
related undertakings. Only after UAB “Siluma
miestams” shall transfer 100% of shares of
UAB “Pramonés energija” and UAB “Miesto
energija” to UAB “E energy invest” or related
undertakings, UAB Gren Lietuva will acquire
100 % of the shares of UAB “Siluma miestams”
and other related undertakings — UAB “Kirtimy
katiliné”, UAB “Karly katiliné”, uzdaroji akciné
bendrové “AKMENES ENERGIJA”, UAB “Silo
katiliné” and UAB “Traky energija”. Commitments
include commitment not to acquire control over
shares of UAB “Pramones energija” as well as
any assets, and not to acquire control over
shares of UAB “Miesto energija” as well as any
assets.

C. Commitment not to enter into agreements
with UAB "Orion Global pet"

Also, with the view of preserving efficient

competition in Klaipeda DHS, UAB Gren Lietuva

commits not to enter into agreements with UAB
"Orion Global pet", (and successors of UAB
"Orion Global pet",) regarding acquisition of its
shares and/or assets of waste heat production
and sales in Klaipeda DHS, and/or purchase of
waste energy produced by UAB "Orion Global
pet". [COMMERCIAL SECRETS].

. Duration of the Commitments

. With a view to ensuring structural effect of the

Commitments, UAB Gren Lietuva undertakes not
to acquire (directly or indirectly) control over
shares of UAB “Pramones energija” as well as
any assets, and not to acquire control over
shares of UAB “Miesto energija” as well as any
assets following provisions of point 2 of the
Commitments, and not to enter into agreements
with UAB "Orion Global pet", following provisions
of point 3 of the Commitments, for the period of
10 (ten) years after adoption of the Decision.

E. Reporting to the Competition Council

UAB Gren Lietuva shall provide to the
Competition Council documents proving transfer
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.Pramonés energija“ ir UAB ,Miesto energija“
perleidimg UAB ,E energy invest® ar
susijusiems asmenims  kaip aprasyta
Jsipareigojimy 2 p., ne véliau kaip per 2 (dvi)
darbo dienas po atitinkamy veiksmy atlikimo.

6. Jei UAB Gren Lietuva (su UAB Gren
Lietuva susije asmenys ir UAB Gren Lietuva
teisiy ir pareigy peréméjai) turés ketinimy
sudaryti sutartj su uzdargja akcine bendrove
,Orion Global pet* pagal jsipareigojimy 3 p.
nuostatas, UAB Gren Lietuva (su UAB Gren
Lietuva susije asmenys ir UAB Gren Lietuva
teisiy ir pareigy peréméjai) jsipareigoja iki
sutarties su uzdargja akcine bendrove ,Orion
Global pet* sudarymo apie tokius ketinimus
informuoti Konkurencijos tarybg pagrindziant,
kodel atitinkamos sutarties sudarymas
nedaro jtakos uzdarosios akcinés bendrovés
,Orion Global pet* atliekinés Silumos
gamybos ir pardavimo Klaipédos CSTS
veiklai.

F. Jsipareigojimy perziiiréjimas

7. |sipareigojimai, nepasibaigus galiojimo
terminui, gali bdati perziaréti UAB Gren
Lietuva (su UAB Gren Lietuva susijusiy
asmeny, UAB Gren Lietuva teisiy ir pareigy
perémejy) arba Konkurencijos tarybos
iniciatyva:

7.1. 18 esmés pasikeitus Klaipédos CSTS
rinkos padéciai ar UAB Gren Lietuva ir/ar
UAB ,Pramonés energija“ ir/ar UAB ,Miesto
energija“ padédiai Klaipédos CSTS rinkoje;
arba

7.2. Pasikeitus reguliacinei aplinkai.

8. Teikdama pradyma perziareti
jsipareigojimus, UAB Gren Lietuva (su UAB
Gren Lietuva susije asmenys ir UAB Gren
Lietuva teisiy ir pareigy peréméjai) turi
pagristi, kad situacija Klaipédos CSTS
rinkoje ir/ar reguliaciné aplinka yra i esmes
pasikeitusios ir sudaro pagrindg perziréeti
Jsipareigojimus.

9. UAB Gren Lietuva (su UAB Gren Lietuva
susije asmenys ir UAB Gren Lietuva teisiy ir
pareigy peréméjams) arba Konkurencijos
tarybai iniciavus |sipareigojimy perzidréjima,
Konkurencijos taryba turi jvertinti
|sipareigojimy batinumg ir turi baGti priimti
vienas i$ Siy sprendimy:

9.1. Atsisakyti ir/ar pakeisti vieng ar kelias

|sipareigojimy salygas arba ]sipareigojimus
pripazinti netekusiais galios; arba

ISRASAS/EXTRACT

of UAB ,Pramonés energija“ and UAB ,Miesto
energija“ to UAB ,E energy invest‘ or related
undertakings in line with provisions of para. 2. no
later than within 2 (two) working days after
implementation of the relevant actions.

6. If UAB Gren Lietuva (UAB Gren Lietuva related

parties or UAB Gren Lietuva successors) shall
intend to enter into agreements with UAB "Orion
Global pet", following para. 3 of the
Commitments, before entering into such
agreement UAB Gren Lietuva (UAB Gren Lietuva
related parties or UAB Gren Lietuva successors)
shall inform Competition Council and shall
provide arguments that a respective agreement
does not affect UAB "Orion Global pet" waste
heat production and sales into Klaipeda DHS.

F. Review of Commitments

7. The Commitments may be reviewed by UAB Gren

Lietuva (UAB Gren Lietuva related undertakings
or UAB Gren Lietuva successors) or on the
initiative of the Competition Council, if:

7.1. There is a substantial change in the market
position of the Klaipéda DHS or the position
of the UAB Gren Lietuva and/or

UAB “Pramonés energija” and/or
UAB “Miesto energija” in the Klaipéda DHS
market; or

7.2. If there are changes in the regulatory
environment.

8. Upon application for review of Commitments UAB

Gren Lietuva (undertakings related to UAB Gren
Lietuva and UAB Gren Lietuva successors) shall
prove that situation in the Klaipéda DHS market
and/or regulatory environment has changed
significantly and, thus, there are grounds to
review the Commitments.

9. Upon initiation of a review of the Commitments by

UAB Gren Lietuva (undertakings related to UAB
Gren Lietuva and UAB Gren Lietuva successors)
or by the Competition Council, the Competition
Council shall assess the necessity of the
Commitments and one of the following decisions
shall be adopted:

9.1. To withdraw and/or change one or a few
conditions of the Commitments or declare
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9.2. Palikti Jsipareigojimus galioti.

G. Galiojimas

10. |sipareigojimai jsigalioja  Nutarimo
priemimo dieng.

11. Jsipareigojimai galioja 10 (deSimt) mety
nuo Konkurencijos tarybos Nutarimo
priémimo dienos.

12. |sipareigojimai galioja UAB Gren Lietuva,
UAB Gren Lietuva susijusiems asmenims ir
UAB Gren Lietuva teisiy ir pareigy
peréméjams.

13. ]sipareigojimai parengti lietuviy ir angly
kalbomis. Kilus gin€ui, pirmenybé teikiama
versijai lietuviy kalba.

ISRASAS/EXTRACT

that the Commitments are no longer in
force; or

9.2. To leave the Commitments in force.

G. Validity

10. The Commitments shall enter into force on the
date of adoption of the Decision.

11. The Commitments shall be valid for 10 (ten)
years from the date of adoption of the Decision
of the Competition Council.

12. Commitments shall be applicable to UAB Gren
Lietuva, UAB Gren Lietuva related undertakings
as well as UAB Gren Lietuva successors.

13. The Commitments are drawn up in English and
in Lithuanian language versions. In case of any
dispute Lithuanian language version shall
prevail.
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