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AUGA GROUP, AB VALDYBOS NQOMONE APIE
PASKELBTA OFICIALY SIULYMA

AUGA group, AB (toliau — Bendrové)

(Bendroveés, del kurios akcijy teikiamas oficialus
sitilymas, pavadinimas)

valdyba, susipazinusi su jai pateiktu oficialaus
sidlymo dokumentu, paskelbtu Baltic Champs
Group, UAB, remiantis 2005 m. liepos 29 d. Lenkijos
Respublikos jstatymo dél vieSo siGlymo, finansiniy
priemoniy jtraukimo j organizuotg prekybg salygy ir
dél akciniy bendroviy (toliau — Lenkijos vieso
siilymo jstatymas) 91 straipsnio 5 dalimi ir 90a
straipsnio la dalies 1) punktu (toliau — Oficialaus
sialymo teikéjas)

(Oficialaus sitalymo teikéjo pavadinimas)

dél oficialaus sillymo, kuriuo siekiama iSbraukti
Bendrovés akcijas iS prekybos VarSuvos vertybiniy
popieriy birzoje (toliau — Oficialus sililymas), savo
2021 m. spalio 8 d. posédyje priémé §j pareiskima:

1. Valdybos nuomoné apie Oficialy sidlyma:
Oficialus sitlymas pateiktas laikantis Lenkijos vie$o
siglymo jstatymo 80.1 straipsnio reikalavimy, taip
pat, kiek taikoma Oficialiam sidlymui, Lietuvos
Respublikos vertybiniy popieriy jstatymo 33
straipsnio ir Lietuvos banko valdybos 2013 m.
vasario 28 d. nutarimo Nr. 03-47 ,Dél Oficialaus
sitlymo cirkuliaro rengimo, tvirtinimo ir oficialaus
sitlymo  jgyvendinimo  taisykliy  patvirtinimo*®
nustatyty reikalavimy.

2. Valdybos nuomoné apie Oficialaus sitlymo
teikéjo paskelbtus su Bendrove susijusius planus ir
ketinimus:

2.1. galima Oficialaus sitlymo jgyvendinimo jtaka
Bendrovés interesams: valdybos nuomone,
Oficialaus sitlymo jgyvendinimas netures neigiamos
jtakos Bendrovés interesams, kadangi pagal
Oficialaus sialymo teikéjo pateiktg informacijg jis
neturi tikslo keisti Bendroves veiklos krypciy ir néra
priémes jokiy sprendimy Siuo klausimu.

2.2. poveikis jdarbinimo sglygoms: pagal Oficialaus
sialymo teikéjo pateiktg informacifa, jis néra priémes
Jokiy sprendimy dél Bendroves politikos darbuotojy
atzvilgiu  keitimo. Todél, valdybos nuomone,
tiesioginio poveikio jdarbinimo sglygoms Oficialaus
sialymo jgyvendinimas artimiausiu metu netures.

2.3. poveikis darbuotojy skaiciui Bendrovéje: dél
Sios nuomonés 2.2 punkte nurodytos prieZasties
tiesioginio poveikio darbuotojy skaiciui Oficialaus
sitlymo jgyvendinimas artimiausiu metu netures.

THE OPINION OF THE MANAGEMENT BOARD
OF AUGA GROUP, AB ABOUT THE
ANNOUNCED TENDER OFFER

The Management Board of AUGA group, AB (the
Company),

(name of the company the shares whereof are
subject to the tender offer)

having reviewed the tender offer document,
announced by Baltic Champs Group, UAB, on the
basis of Article 91 section 5 and Article 90a Section
la Subsection 1) of the Polish Act of 29 July 2005
on Public Offering, Conditions Governing the
Introduction of Financial Instruments to Organised
Trading, and Public Companies (the Polish Law on
Public Offering) (the Offeror)

(corporate name of the Offeror)

concerning the tender offer, aimed at delisting the
shares of the Company from trading on the Warsaw
Stock Exchange (the Tender Offer), passed the
following statement at its meeting held on 8
October 2021:

1. The opinion of the Management Board regarding
the Tender Offer: the Tender Offer has been
submitted in compliance with the requirements of
Article 80.1 of the Polish Law on Public Offering, as
well as, to the extent applicable to the Tender Offer,
Article 33 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 Management Board regarding
the plans and intentions of the Offeror in respect of
the Company:

2.1. possible impact of the implementation of the
Tender Offer on the interests of the Company: in the
opinion of the Management Board, the
implementation of the Tender Offer will not have
negative effect on the interests of the Company as,
based on the information provided by the Offeror, it
does not intend to change the business lines of the
Company and has not taken any decisions in this
regard.

2.2.impact on the employment situation in the
Company: based on the information provided by the
Offeror, it has not taken any decisions regarding the
amendment of the personnel policy of the Company.
Therefore, in the opinion of the Management Board
the implementation of the Tender Offer will not have
any direct effect to the employment situation in the
near future.

2.3. impact on the number of employees in the
Company: for the reasons indicated in item 2.2
above, the implementation of the Tender Offer will



2.4. nuomoné apie Oficialaus sidlymo teikéjo
strateginius planus ir jy jtaka darbuotojy skaiciui ir
verslo vietoms: pagal Oficialaus sililymo teikéjo
pateiktg informacijg, jis néra priemes joKiy
sprendimy dél Bendrovés restruktirizavimo,
pertvarkymo, reorganizavimo ir (arba) likvidavimo.
Todél, valdybos nuomone, Oficialaus sitilymo
jgyvendinimas neturés neigiamos jtakos darbuotojy
skaiCiui ir Bendrovés verslo vietoms (veiklos
geografijai).

3. Valdybos nuomoné apie Bendrovés vertybiniy
popieriy supirkimo kaing: sidloma Bendrovés akcijy
supirkimo kaina (toliau — Kaina) yra nustatyta pagal
Lenkijos vieSo sitilymo jstatymo 79 straipsnyje ir 91
straipsnio 6 dalyje, taip pat Lietuvos Respublikos
vertybiniy popieriy jstatymo 33 straipsnio 6 dalyje ir
29 straipsnyje numatytas kainy nustatymo taisykles,
kaip jos suprantamos ir aiSkinamos pagal taikytinus
Lenkijos teisés aktus ir jos praktikg. T.y., Kaina yra
ne mazesné nei (i) vidutiné rinkos kaina per Sesis
prekybos akcijomis ménesius reguliuojamose
rinkose iki Oficialaus sidlymo paskelbimo (2021 m.
rugsejo 22 d.); (ii) didzZiausia kaina, kurig uz akcijas,
dél kuriy teikiamas Oficialus sidlymas, sumokéjo
Oficialaus sitlymo teikéjas, jo antrinés jmonés arba
patronuojanciosios jmonés per 12 ménesiy iki
Oficialaus sidlymo paskelbimo; (iii) didziausia turto
arba teisiy verte, kurig subjektas, privalantis skelbti
Oficialy sitlymag, arba (ii) punkte pirmiau iSvardinti
Subjektai pateiké mainais uZ akcijas, dél kuriy
teikiamas Oficialus sitlymas, per 12 ménesiy iki
Oficialaus sitlymo paskelbimo; (iv) vidutiné rinkos
kaina per tris prekybos akcijomis ménesius
reguliuojamose rinkose iki Oficialaus siGlymo
paskelbimo.

Valdyba patvirtina, kad, jos nuomone, atsizvelgiant j
Zemiau nurodytas sglygas, yra pakankamas
pagrindas daryti isvadg, kad Kaina yra teisinga.
Valdybos nuomone, Kaina patenka j akcijy kainy
ribas, kurios atspindi Bendroves tikrgjg verte dél Siy
prieZzasciy:

a. Pagal viesai pateiktus duomenis, Bendrovés
akcijy kaina VarSuvos vertybiniy popieriy
birZoje 2021 m. rugséjo 21 d. (L.y. dieng prie$
paskelbiant apie Oficialy sidlymg) buvo 2,42
PLN, kas yra artima Kainai;

b. Bendroves akcijy kaina Nasdag Vilnius
vertybiniy popieriy birZoje, kurioje yra
prekiaujama didZigja dalimi Bendroveés akcijy,
2021 m. rugséjo 21 d. (ty. dieng pries
paskelbiant apie Oficialy sidlymg) buvo 0,482
EUR, kas atitinka 2,217 PLN remiantis
oficialiu konversijos kursu, ty. 0,163 PLN
(arba 6,85 procento) Zemiau uz Kaing.

not have any direct effect on the number of
employees in the near future.

2.4. opinion concerning the strategic plans of the
Offeror and the impact thereof on the number of
employees and the locations of the Company’s
places of business: based on the information
provided by the Offeror, it has not taken any
decisions on restructuring, transforming,
reorganising and/or liquidating the Company.
Therefore, in the opinion of the Management Board,
the implementation of the Tender Offer will not have
any negative effect on the number of employees and
the locations of the places of business of the
Company (geography of activities).

3. The opinion of the Management Board on the
purchase price of the Company’s securities: the
offered in the Tender Offer purchase price for the
Company’s shares (the Price) is established
following the regulatory rules of setting the price
foreseen in Article 79 and Article 91 Section 6 of the
Polish Law on Public Offering as well as Part 6 of
Article 33 and Article 29 of the Law of the Republic
of Lithuania on Securities, as they are understood
and explained under the applicable Polish legal acts
and practice thereof. In particular, the Price is no
less than the (i) average market price from the six
months of trade in the shares on a regulated markets
preceding the announcement of the Tender Offer
(22 September 2021); (ii) highest price paid for the
shares tendered in the Tender Offer, by the Offeror,
its subsidiaries or parent entities, within 12 months
preceding the announcement of the Tender Offer;
(ii) highest value of assets or rights which the entity
obligated to announce the Tender Offer or entities
referred to in item (ii) above delivered in exchange
for the shares tendered in the Tender Offer, within
12 months preceding the announcement of the
Tender Offer; (iv) average market price from the
three months of trade in the shares on a regulated
markets preceding the announcement of the Tender
Offer.

Thus, taking into consideration the conditions stated
below, the Management Board confirms that it
believes that there is a relevant reason to conclude,
that the Price is fair. In the Management Board’s
opinion, the Price reflects the Company's fair value
due to the following reasons:

a. According to the publicly available data on 21
September 2021 (i.e. one day before the
announcement of the Tender Offer) the price
of the Company’s shares on the Warsaw
Stock Exchange was PLN 2.42, which is
close to the Price;

b. on 21 September 2021 (i.e. one day before
the announcement of the Tender Offer) the
price of the Company’s shares on Nasdaq
Vilnius Stock Exchange, where the majority
of the Company's shares are traded, was
EUR 0.482, which corresponds to PLN 2.217



based on the official conversion rate, i.e. PLN
0.163 or 6.85 percent) below the Price.

Pirmiau pateiktai valdybos nuomonei taikomos The opinion of the Management Board provided
tokios islygos:

a.

Kiekvienas
investuotojas dél Sios valdybos nuomones dél

Rengiant nuomone nei Bendrove, nei Sig a.

nuomone Bendrovés vardu pasiraSantys
asmenys nesiémé jokiy specialiy veiksmy,
kuriais siekiama ieSkoti, rinkti, sisteminti arba
tikrinti informacija, gautg i$ kity Saltiniy nei
Bendrové. Né vienas i§ pirmiau nurodyty
asmeny nepavedé kitiems subjektams uZ
juos imtis tokiy arba pana$iy veiksmy.

Bendrové ir valdybos nuomone dél Oficialaus
sitlymo pasiraSantys asmenys nepavedé dél
Oficialaus sidlymo ir dél pirmiau pateiktos
valdybos nuomonés dél Oficialaus sitilymo
parengti jokiy papildomy tyrimy arba analiziy.

ISskyrus  informacijg  apie  Bendrove,
Bendrové ir Sig valdybos nuomone dél
Oficialaus siGlymo pasiraSantys asmenys
neatsako uz informacijos, kurios pagrindu
buvo suformuluota $i valdybos nuomoné dél
Oficialaus sitlymo, tikslumg, patikimuma,
i§samuma arba pakankamuma.

Sig valdybos nuomone dél Oficialaus siiilymo
pasiraSantys asmenys neturi jokios viesai
neatskleistos informacijos, kaip ji aiskinama
2014 m. balandzio 16 d. Europos Parlamento
ir Tarybos reglamento (ES) Nr. 596/2014 dél
piktnaudziavimo rinka (PiktnaudZiavimo rinka
reglamentas) ir kuriuo panaikinama Europos
Parlamento ir Tarybos direktyva 2003/6/EB ir
Komisijos direktyvos 2003/124/EB,
2003/125/EB ir 2004/72/EB (toliau — PRR) 7
straipsnyje, kuri turéjo bati atskleista ir, kiek
Jiems Zinoma, jie nezino jokiy su Bendrove ar
jos akcijomis susijusiy fakty, kurie yra arba
galéty bdati laikomi vieSai neatskleistos
informacijos medziaga Oficialaus sidlymo
jvertinimui, kuriy Bendrové neatskleidé pagal
taikomy jstatymy nuostatas.

Jokiu atveju §i valdybos nuomone dél
Oficialus sidlymo néra rekomendacija jsigyti
arba perleisti PRR 20 straipsnyje minimas
finansines priemones. Bendroves valdyba
nurodo, kad gali bdti ir kity Bendrovés vertés
nustatymy.

investicinj  sprendimg  priimantis

above is subject to the following qualifications:

In connection with the preparation of this
opinion, neither the Company nor persons
signing this opinion on behalf of the Company
took any special actions aimed at searching,
collecting, systematising or  verifying
information that does not come from the
Company. None of the above-mentioned
persons commissioned any other entities to
take such, or similar, actions for them.

The Company and persons signing the
Management Board’s opinion regarding the
Tender Offer did not commission the
preparation of any additional studies or
analyses regarding the Tender Offer and the
Management Board’s opinion regarding the
Tender Offer presented above.

With the exception of information on the
Company, the Company and persons signing
this Management Board’s opinion regarding
the Tender Offer, are not responsible for the
accuracy, reliability, completeness or
adequacy of the information on the basis of
which this Management Board’s opinion
regarding the Tender Offer, has been
formulated.

The persons signing this Management
Board’s opinion regarding the Tender Offer,
are not in possession of any inside
information as construed in the Article 7 of the
Regulation (EU) no 596/2014 of the European
Parliament and of the Council of 16 April 2014
on market abuse (market abuse regulation)
and repealing Directive 2003/6/EC of the
European Parliament and of the Council and
Commission Directives 2003/124/EC,
2003/125/EC and 2004/72/EC (the “MAR”),
which should have been disclosed, and to the
best of their knowledge are not aware of any
facts pertaining to the Company or its shares
that are or might be considered as inside
information material for assessing the Tender
Offer that have not been disclosed by the
Company, according to the provisions of law.

In no case does this Management Board’s
opinion regarding the Tender Offer, constitute
a recommendation to acquire or dispose of
the financial instruments referred to in Article
20 of MAR. The Company’s Management
Board points out that other estimates of the
value of the Company may exist.

Each investor making an investment decision in
connection with this Management Board’s opinion



Oficialaus sidlymo turi atlikti savo paties investicinés
rizikos, susijusios su finansiniy priemoniy pardavimu
arba jsigijimu, analize remdamasis visa informacija,
kurig pateiké Bendroveé, vykdydama savo prievoles
atskleisti informacijg, bei informacija, nurodyta
Bendrovés paskelbtuose prospektuose, ta apimtimi,
kiek tokia informacija lieka galiojanti, jskaitant turi
gauti individualias jgalioty konsultanty konsultacijas
ir (arba) rekomendacijas, kiek to reikia atitinkamam
sprendimui priimti. O ypac kiekvienas Bendrovés
akcininkas, ketinantis atsiliepti j Oficialy sidlyma,
turéty atlikti investicinés rizikos vertinima.

4. Valdybos rekomendacija Bendrovés iSleisty
vertybiniy popieriy savininkams: argumentai,
pagrindziantys sidlymg priimti arba atmesti Oficialy
sillyma. Jeigu jokiy rekomendacijy neteikiama,
nurodyti jy nepateikimo priezastis: valdyba neteikia
Jokiy rekomendacijy akcininkams dél pateikto
Oficialaus sitlymo priémimo, kadangi ji nesiekia
riboti Bendrovés akcininky teisés laisvai disponuoti
Ju turimomis akcijomis. Be to, rekomendacija (t. y. ar
priimti  Oficialy sitlymg) bity jtakojama paties
Oficialaus sitalymo jgyvendinimo proceso, t.y.
Oficialaus siglymo teikéjo jgyvendinant Oficialy
sidlymg supirkty akcijy skaiciaus ir po Oficialaus
sitlymo  jgyvendinimo likusiy laisvyjy akcijy
skaiciaus. Nepaisant auks$ciau isdestyto,
atsizvelgiant | tai, kad Bendrovés akcijos yra
jtrauktos ir toliau liks jtrauktos | prekybg
reguliuocjamoje rinkoje Nasdaq Vilnius, Bendrovés
valdyba sidlo akcininkams apsvarstyti galimybe
perkelti jy turimy Bendrovés akcijy apskaitg, kad jie
turéty galimybe toliau prekiauti Bendroves akcijomis
reguliuojamoje rinkoje Nasdaq Vilnius, vietoje jy
pardavimo Oficialaus sitlymo metu.

5. Informacija apie tai, ar yra raSytinis Bendrovés
valdybos (jos nariy) ir Oficialaus sidlymo teikéjo
susitarimas dél Oficialaus sidlymo jgyvendinimo:
Bendrovés valdyba (taip pat jos nariai) néra sudare
Jokiy susitarimy su Oficialaus sidlymo teikéju del
Oficialaus sitilymo jgyvendinimo.

6. Informacija apie tai, ar yra raSytinis Bendroves
valdybos (jos nariy) ir Oficialaus sidlymo teikéjo
susitarimas dél bendros valdymo politikos:
Bendroves valdyba (taip pat jos nariai) néra
sudariusi jokiy susitarimy su Oficialaus sidlymo
teikeju del bendros valdymo politikos.

7. Informacija apie tai, kiek Bendrové turi
nuosavybés teise Oficialaus siilymo teikéjo balso
teise suteikian€iy akcijy ir balsy: Bendrové
nuosavybeés teise neturi Oficialaus sitilymo teikéjo
akcijy ir balsy.

regarding the Tender Offer, is obliged to perform its
own analysis of the investment risk relating to the
sale or acquisition of financial instruments on the
basis of the overall information made available by
the Company in performance of its disclosure
obligations and the information included in the
prospectuses published by the Company, within the
scope in which they remain in force, including
obtaining individual advice and/or recommendations
of authorised advisors to the extent required to take
a relevant decision. In particular, each shareholder
of the Company intending to respond to the Tender
Offer should perform an assessment of the
investment risks.

4. Recommendation of the Management Board to
holders of the Company’s 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 Management Board is not providing
any recommendations to shareholders concerning
the response to the submitted Tender Offer, as it
does not intend to restrict the right of the
shareholders of the Company to freely dispose of
their shares. Furthermore, the recommendation
(whether to respond to the Tender Offer) would be
affected by the very process of the implementation
of the Tender Offer, i.e. the number of shares
purchased by the Offeror in the implementation of
the Tender Offer and the free float remaining after
the implementation of the Tender Offer.
Disregarding the above, taking into consideration
that the shares of the Company are also listed and
will further remain listed on the regulated market
Nasdaq Vilnius, the Management Board of the
Company recommends to shareholders considering
the possibility of transferring the accounting of
shares of the Company so that they are able to trade
them on regulated market Nasdagq Vilnius, instead of
selling thereof via the Tender Offer.

5. Information on whether there exists a written
agreement between the Management Board of the
Company (its members) and the Offeror concerning
the implementation of the Tender Offer: the
Management Board of the Company (its members)
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 Management Board of the
Company (its members) and the Offeror concerning
the joint management policy: the Management
Board of the Company (its members) 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 held by the Company by the
right of ownership: the Company does not hold any
shares and votes in the Offeror.



8. Informacija apie tai, kiek Bendrovés valdymo
organy nariai turi nuosavybés teise Oficialaus
sidlymo teikéjo balso teise suteikianCiy akcijy ir
balsy: Bendrovés generaliniam direktoriui Kestuciui
Jusciui nuosavybeés teise priklauso 100% Oficialaus
sitlymo teikéjo balso teise suteikianCiy akcijy ir
balsy.

9. Valdybos nariy skai€ius ir jy balsavimo rezultatai:

9.1. Bendroveés jstatuose nustatytas valdybos nariy
skaicius:5 (penki);

9.2. posédyje dalyvavusiy valdybos nariy skai€ius: 5
(penki);

9.3. valdybos nuomonei pritarusiy nariy skaicius: 5
(penki);

9.4. valdybos nuomonei nepritarusiy nariy skaicius:
0 (nulis);

10. Kiti duomenys valdybos nuozidra: néra.

Dalius MisiGnas

Valdybos pirmininkas
Chairperson of the Management Board

PasiraSymo data: 2021 m. spalio 8 d.

8. Information about the number of voting shares in
the Offeror and votes held by the members of the
management bodies of the Company by the right of
ownership: the General Manager of the Company
Mr. Kestutis Juscius by the right of ownership holds
100 percent of voting shares and votes in the
Offeror.

9. Total number of Management Board members
and the results of voting thereby:

9.1. the number of Management Board members is
as provided for in the Articles of Association of the
Company: 5 (five);

9.2. the number of Management Board members
that participated in the meeting: 5 (five);

9.3. the number of Management Board members
voting in support of the opinion: 5 (five);

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

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

Signing date: 8 October 2021
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