2020-07-07  Saukiamo  neeilinio  visuotinio
akcininky susirinkimo sprendimy projektas

The draft of resolutions of the Extraordinary
General Meeting of Shareholders which will be
convened on 07-07-2020

Darbotvarkés klausimas:

D¢l 2018 m. spalio 1 d. priimto akcininky sprendimo
pakeitimo ir AB ,Snaigé® jstatinio kapitalo
mazinimo;

Sprendimo projektas:

1.1. ,, [Atsizvelgiant | tai, kad 2018 m. spalio 1 d.
neeiliniame visuotiniame akcininky susirinkime
buvo priimtas sprendimas sumazinti Bendrovés
Istatinj kapitalg pagal Lietuvos Respublikos Akciniy
bendroviy jstatymo 52 str. 2 d. 4 p. nuo
EUR 11 886 718,50 iki EUR 8320702,95, ty.
EUR 3566 015,55, mazinant Bendrovés anksc¢iau
iSleisty akcijy nominalia verte EUR 0,09 t.y. nuo
EUR 0,30 iki EUR 0,21 tam, kad buty iStaisytos
istatinio kapitalo sudarymo metu ar didinimo metu
padarytos  klaidos, susijusios su Bendrovés
perkainavimo rezervo panaudojimu ir nurodytos
Lietuvos banko Prieziliros tarnybos direktoriaus
2018-01-29 sprendime Nr. 241-19 ,Dél poveikio
priemonés taikymo AB ,,Snaigé“. Taip pat buvo
nuspresta suma, kuria sumazintas Bendrovés jstatinis
kapitalas, t.y. EUR 3 566 015,55, pervesti i
Bendrovés perkainojimo rezerva.

Taip pat atsizvelgiant j tai, kad notaras atsisaké
atlikti notarinius veiksmus, susijusius su 2018 m.
spalio 1 d. neeilinio akcininky susirinkimo
sprendimo jgyvendinimu, t.y. patvirtinti  AB
“Snaige” pakeistus steigimo dokumentus (jstatus) deél
istatinio kapitalo maZzinimo. Bendrové dél notaro
atsisakymo padavé skundg teismui ir teismui
tenkinus Bendrovés skunda, 2020 m. geguzés 15 d.,
jsiteiséjo  nutartis, jpareigojanti notarg atlikti
notarinius veiksmus, susijusius su 2018 m. spalio 1
d. Bendrovés akcininky sprendimy jgyvendinimu.
Atsizvelgiant | Bendrovés jstatinio kapitalo
poky¢ius, jvykusius 2019 m. ir j tai, kad Siuo metu
jstatinis kapitalas yra 10 301822,70 EUR, o
nominali 1 akcijos vert¢ 0,26 EUR., t.y. neatitinka
2018 m. spalio 1d. akcininky sprendime nurodyto
Bendrovés jstatinio kapitalo ir akcijos nominalios
vertés dydzio;

Atsizvelgiant ir | tai, kad iki Sio (2020-07-07)
sprendimo priémimo Bendrové neatliko jokiy
veiksmy ir Bendrovés akcininkai nepriémé jokiy
sprendimy, susijusiy su Bendrovés jstatinio kapitalo
mazinimu ir atitinkamos sumos pervedimu |

The agenda question:

For the amendment shareholders decision made on 1
October 2018 and the reduction of AB Snaigé
authorized capital

The draft of resolution:

1.1”[Taking into account that on 1 October 2018
during extraordinary general shareholders meeting
was made decision to reduce the authorized capital
of the Company according 52 article 2 part 4 point of
Law on Companies of Lithuanian Republic from
EUR 11886 718,50 till EUR 8320 702,95. The
authorized capital had to be reduced by EUR
3566 015,55. The authorized capital had to reduced
by reducing nominal value of existing shares by 0,09
euro per share from EUR 0,30 till EUR 0,21. The
authorized capital had to be reduced in order to
correct mistakes made during the formation of the
authorized capital or during the increasing authorized
capital, related to the use of the Company's
revaluation reserve and specified in the decision No.
241-19 dated 29 January 2018 on imposition of
certain measures with respect to AB Snaigé, adopted
by the director of the Supervision Service of the
Bank of Lithuania.

Also taking into account that the notary has passed
the decision to refuse to perform a notarial acts
related with implementation of extraordinary
shareholders decision made on 1 October 2018 for
the approval of the amended AB Snaigé Articles of
Association with reduced authorized capital. The
Company filed the complaint to District Court of
Vilnius City regarding notary‘s refusal and the court
satisfied the Company‘s complaint which on 15 May
2020 came into force and obligated the notary to
perform notarial acts related with implementation of
the Company‘s shareholders 1 October 2018
decisions.

Taking into account the changes in the authorized
capital of the Company that occurred in year 2019
Ant into this that now the authorized capital is EUR
10 301 822,70 and the nominal value of the share is
EUR 0,26 that is currently the authorized capital and
nominal value of one share of the Company do not
correspond to the authorized capital and nominal
value of share, indicated in the shareholder’s
decision of 1 October 2018;

Taking into account that before this decision (07-07-
2020) the Company did not take any actions and the
Company's shareholders did not make any decisions
related to the reduction of the Company's authorized
capital and transfer of the respective amount to the
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Bendrovés perkainojimo rezerva pagal Lietuvos
banko Priezitiros tarnybos direktoriaus 2018-01-29
sprendima Nr. 241-19, t.y. néra jokiy teisiniy kliti¢iy
Bendrovés akcininky 2018 m. spalio 1 d. sprendimo
deél jstatinio kapitalo mazinimo pakeitimui, 2018 m.
spalio 1 d. akcininky sprendimg pakeisti ir priimti
nauja sprendimg tuo paciu klausimu.

1.2. Sprendima dél jstatinio kapitalo mazinimo
iSdeéstyti taip:

Sumazinti Bendrovés jstatinj kapitalg pagal Lietuvos
Respublikos Akciniy bendroviy jstatymo 52 str. 2 d.
4 p. nuo EUR 10 301 822,70 iki EUR 6 735 807,15,
ty. EUR3566015,55, mazinant Bendrovés
anksciau iSleisty akcijy nominalig vert¢ EUR 0,09
ty. nuo EUR 0,26 iki EUR 0,17 tam, kad bty
iStaisytos jstatinio kapitalo sudarymo metu ar
didinimo metu padarytos klaidos, susijusios su
Bendrovés perkainavimo rezervo panaudojimu ir
nurodytos Lietuvos banko Priezitiros tarnybos
direktoriaus 2018-01-29 sprendime Nr. 241-19 ,,Dél
poveikio priemonés taikymo AB ,,Snaigé*.

1.3. Patvirtinti Bendrovés jstaty 4.1 ir 5.1 punkty
pakeitimus, susijusius su jstatinio kapitalo mazinimu
ir patvirtinti Bendrovés pakeisty jstaty naujg
redakcija (pridedama):

,»4.1. Bendrovés jstatinis kapitalas yra 6 735 807,15
(Sesi milijonai septyni Simtai trisdeSimt penkKi
tokstanciai aStuoni Simtai septyni eurai ir 15 euro
centy) eurai‘.

ir

»J.1. Bendrovés jstatinis kapitalas padalintas |
39622 395 (trisdesimt devynis milijjonus SeSis
Simtus dvideSimt du tokstanCius tris Simtus
devyniasde$imt penkias) akcijas. Vienos akcijos
nominali vert¢ 0,17 euro (septyniolika Simtyjy
euro).

1.4. Sumg, kuria sumazintas Bendrovés jstatinis
kapitalas, ty. EUR 3 566 015,55 pervesti |
Bendrovés perkainojimo rezerva.

1.5. Pavesti bendrovés gen. direktoriui (Su teise
perigalioti) tvarkyti visus reikalus, susijusius su
neeiliniame visuotiniame akcininky susirinkime
priimty sprendimy jgyvendinimu ir pasiraSyti
pakeistus AB ,,Snaigé* jstatus.*

Company's revaluation reserve according th decision
No. 241-19 dated 29 January 2018 adopted by the
director of the Supervision Service of the Bank of
Lithuania, that is there are no legal obstacles for the
Company's shareholders the decision of 1 October
2018 to change and to make new decision on the
same issue.

1.2. The decision on the reduction of authorized
capital shall be worded as follow:

To reduce the authorized capital of the Company
from EUR 10 301 822,70 50 till EUR 6 735 807,15
according 52 article 2 part 4 point of Law on
Companies of Lithuanian Republic. The authorized
capital will be reduced by EUR 3 566 015,55.

The authorized capital is reduced by reducing
nominal value of existing shares by 0,09 euro per
share from EUR 0,26 till EUR 0,17. The authorized
capital is reducing in order to correct mistakes made
during the formation of the authorized capital or
during the increasing authorized capital, related to
the use of the Company's revaluation reserve and
specified in the decision No. 241-19 dated 29
January 2018 on imposition of certain measures with
respect to AB Snaigé, adopted by the director of the
Supervision Service of the Bank of Lithuania.

1.3. To approve changes of points 4.1 and 5.1 of the
article of association related with the reduction of the
authorized capital and approve the new redaction of
the changed articles of association (addition):

4.1. The authorized capital of the Company is EUR
6 735 807,15 (six million seven hundred thirty five
thousand eight  hundred seven euro and 15
eurocents).

5.1. The authorized capital of the Company is
divided into 39,622,395 (thirty nine million six
hundred twenty two thousand three hundred ninety
five) shares. The nominal value of one share is EUR
0,17 (seventeen eurocents).

1.4. The amount by which is reduced the authorized
capital of the Company, i. e. EUR 3566 015,55 to
transfer to revaluation reserve.

1.5. To authorize the General Manager of the
Company (with the right to reauthorize) to perform
all necessary actions relating to implementation of
approved decisions by the extraordinary shareholders
meeting and to sign changed articles of association.




Akcinés bendrovés "Snaigé"
ISTATAI

1. Bendroji dalis

1.1. Akciné bendrové "Snaigé" (toliau jstatuose vadinama
Bendrove), jsteigta vadovaujantis Lietuvos Respublikos Civiliniu
kodeksu, Lietuvos Respublikos Akciniy bendroviy jstatymu
(toliau tekste vadinamas LR akciniy bendroviy jstatymu), kitais
Lietuvos Respublikos jstatymais bei Vyriausybés nutarimais.

1.2. Bendrové yra privatus juridinis asmuo, turintis komercinj,
akinj, finansinj, teisinj ir organizacinj savarankiskuma, Savo
veikloje besivadovaujantis Lietuvos Respublikos jstatymais,
Vyriausybés nutarimais, kitais teisés aktais ir Siais jstatais.

1.3. Pilnas Bendrovés pavadinimas - Akciné bendrové ,,Snaigé®,
sutrumpintai - AB ,,Snaigé®.

1.4. Bendrovés buveinés adresas: Pramonés g. 6, LT-62175
Alytus, Lietuvos Respublika.

1.5. Bendrové yra ribotos civilinés atsakomybés. Pagal savo
prievoles ji atsako tik savo turtu. Akcininkai pagal Bendrovés
prievoles atsako tik ta suma, kurig privalo jmokéti uz pasirasytas
akcijas.

1.6. Bendrovés finansiniai metai yra kalendoriniai metai.

1.7. Bendrovés veiklos trukmé neterminuota.

2. Bendrovés veiklos tikslai ir veiklos objektas

2.1. Bendrovés veiklos tikslai yra dirbti pelningai ir tenkinti
akcininky turtinius interesus.

2.2. Bendrovés veiklos objektas — Saldytuvy ir Saldikliy gamyba,
buitiniy elektriniy aparaty ir prietaisy gamyba (27.51) ir kita LR
istatymy nedraudziama veikla.

2.3. Bendrové gali vykdyti bet kokig teiséta veikla. Veikla, kuri
yra licencijuojama arba gali biti vykdoma tik teisés akty
nustatyta tvarka, Bendrové gali vykdyti tik gavusi atitinkamus
leidimus.

3. Bendroveés teisés

3.1. Turéti saskaitas Lietuvos Respublikoje ir kitose valstybése
jregistruotuose bankuose, savo antspaudg ir jj keisti bei naudoti
savo nuozitra.

3.2. Verstis tikine veikla Lietuvos Respublikoje ir uz jos riby.
3.3. Pirkti ar kitokiais budais jgyti turta, taip pat jj parduoti,
iSnuomoti, jkeisti ar kitaip juo disponuoti.

3.4. Nustatyti savo produkcijos, teikiamy paslaugy ir kity iStekliy
kainas, jkainius ir tarifus, i$skyrus jstatymy nustatytus atvejus.
3.5. Atsiskaityti su tiekéjais ir klientais uz prekes ir paslaugas bet
kuria sutarta forma.

3.6. Nustatyti savo vidaus struktiira, steigti filialus ir atstovybes
Lietuvoje ir kitose valstybése, apibrézti jy statusa ir veikla.

3.7. Reorganizuotis, biiti kitos Bendrovés steigéja ir akcininke.
3.8. Jungtis | asociacijas, koncernus ar konsorciumus, jeigu to
nedraudzia jstatymai.

3.9. Parengti ir jgyvendinti pensijy priedy ir pasalpy mokéjimo,
premijy ir privilegijy sistemas.

3.10. Skirti 1éSy labdarai, sveikatos apsaugai, kultiirai, mokslui,
Svietimui, sportui, taip pat stichiniy nelaimiy ir ypatingos
padéties padariniams likviduoti.

3.11. Priimti, keisti ir papildyti savo jstatus, reglamentus ir
vidaus taisykles.

3.12. SavarankiSkai nustatyti ir iSmokéti dividendus
akcininkams.

3.13. Istatymy nustatytais biidais skolintis i§ savo akcininky tiek

PUBLIC COMPANY SNAIGE ARTICLES OF
ASSOCIATION

1. General provisions

1.1. The Public Company Snaigé (hereinafter referred to as
the Company) is established in accordance with the Civil
Code of the Republic of Lithuania, the Law on Companies of
the Republic of Lithuania (hereinafter referred to as the Law
on Companies), other legal acts of the Republic of Lithuania,
and resolutions of the Government.

1.2. The Company is a private legal person that possesses
commercial, economic, financial, legal and managerial
autonomy and that operates in accordance with the laws of
the Republic of Lithuania, resolutions of the Government,
other legal acts, and these Articles of Association.

1.3. The full name of the Company is the Public Company
Snaigé; in abbreviated from it is Snaigé AB.

1.4. The registered office of the Company is at Pramonés g.
6, LT-62175 Alytus, Republic of Lithuania.

1.5. The company is of limited civil liability. According to its
liabilities, it is liable only for its assets. According to the
liabilities of the Company, the shareholders are liable only
for the amount of money they are bound to pay for the
subscribed shares.

1.6. The financial year of the Company coincides with the
calendar year.

1.7. The duration of activity of the Company is unlimited.

2. Operational objectives and activities

2.1. The objectives of the Company are generating profit and
serving the interests of the shareholders.

2.2. The Company manufactures refrigerators and freezers,
manufactures electric domestic appliances and devices
(27.51), and undertakes other activity not forbidden by the
laws of the Republic of Lithuania.

2.3. The Company may perform any legal activity. Activity
licensed according to the laws or exclusively regulated by
other legal acts must only be performed after the Company
obtains the appropriate license or permission.

3. Company’s powers

3.1. The Company has the right to have bank accounts
registered in banks in the Republic of Lithuania and in banks
registered in other countries, to have a seal, and to change it
and employ it at its own discretion.

3.2. The Company has the right to perform economic activity
in the Republic of Lithuania and outside its boundaries.

3.3. The Company has the right to buy or purchase assets in
any manner, as well as the right to sell, lease, pledge, or settle
it in any other manner.

3.4. The Company has a right to estimate prices, valuation
and tariffs for its products, services rendered and other
resources, except for cases established by the law.

3.5. The Company has a right to settle payments with
suppliers and customers for goods and services in any agreed
form.

3.6. The Company has a right to establish its internal
structure, branches, and representative offices in Lithuania
and other countries and to define their status and activity.

3.7. The Company has a right to reorder and to be an
incorporator and shareholder of another Company.

3.8. The Company has a right to join associations, affiliate
group of corporations, or syndicates if such action is not
subject to prohibition by the law.

3.9. The Company has a right to draft and implement
payment systems for pensions, allowance bonuses,
premiums, and privileges.




juridiniy, tiek fiziniy asmeny. Bendrové, skolindamasi i§ savo
akcininky, neturi teisés jkeisti akcininkams savo turtg. Bendrovei
skolinantis i§ savo akcininko, paliikanos negali vir§yti paskolos
davéjo gyvenamoje vietoje ar verslo vietoje esanciy komerciniy
banky vidutinés paliikany normos, galiojusios paskolos sutarties
sudarymo momentu. Tokiu atveju bendrovei ir akcininkams
draudziama susitarti dél didesniy paliikany dydzio.
3.14. Bendrové gali turéti ir Kkitas,
neprieStaraujancias teises.

istatymams

4. Bendrovés jstatinis kapitalas

4.1. Bendroveés jstatinis kapitalas yra 6 735 807,15 (3esi milijonai
septyni Simtai trisdeSimt penki tukstanc¢iai a$tuoni $imtai septyni
eurai ir 15 euro centy) eurai.

4.2. Bendrovés jstatinis kapitalas gali biiti padidintas visuotinio
akcininky susirinkimo sprendimu, o sumazintas visuotinio
akcininky susirinkimo sprendimu arba LR akciniy bendroviy
jstatymo numatytais atvejais - teismo sprendimu.

4.3. Bendrovés nuosavas kapitalas negali biiti mazesnis kaip 1/2
istatuose nurodyto jstatinio kapitalo.

4.4. Bendrovés jstatinio kapitalo didinimas ar mazinimas
vykdomas LR akciniy bendroviy jstatyme numatyta tvarka.

5. Bendrovés akcijos

5.1. Bendrovés jstatinis kapitalas padalintas j 39622395
(trisdesimt devynis milijonus SeSis Simtus dvideSimt du
tikstancius tris Simtus devyniasdeSimt penkias) akcijas. Vienos
akcijos nominali verté 0,17 euro (septyniolika Simtyjy euro).
5.2. Bendrovés akcijos — tai vertybiniai popieriai, patvirtinantys
ju savininko (akcininko) teisg:

5.2 1. dalyvauti valdant Bendrove;

5.2.2. teis¢ gauti dividendus. Apmokéty akcijy dividendas
mazinamas, jeigu uz jas baigta mokéti tais finansiniais metais, uz
kuriuos mokami dividendai;

5.2. 3. teis¢ | Bendrovés turto dalj, likusig po jos likvidavimo;
5.2.4. nemokamai gauti akcijy, jei jstatinis kapitalas didinamas i$
Bendrovés 1ésy;

5.2.5. pirmumo teise jsigyti Bendrovés iSleidziamy akcijy ar
obligacijy, i§skyrus atvejj, kai visuotinis akcininky susirinkimas
LR akciniy bendroviy jstatyme numatyta tvarka nusprendzia
pirmumo teis¢ visiems akcininkams atSaukti;

5.2.6. jstatymy nustatytais btidais skolinti Bendrovei;

5.2.7. parduoti ar kitu bidu perleisti visas ar dalji savo akcijy,
palikti jas testamentu kitiems asmenims;

5.2.8. dalyvauti ir balsuoti  visuotiniuose akcininky
susirinkimuose. Teisé balsuoti gali biiti uzdrausta arba apribota
LR jstatymy nustatytais atvejais, taip pat kai gincijama
nuosavybes teisé j akcijas;

5.2.9. 8iy jstaty nustatyta tvarka ir salygomis gauti informacija
apie Bendrovés veikla;

5.2.10. kreiptis | teisma su ieSkiniu, prasant atlyginti Bendrovei
padaryta zala, kuri susidaré dél bendrovés vadovo ar valdybos

3.10. The Company has a right to appropriate resources for
charity, health protection, culture, science, education, sports,
and clean-up of natural disasters and consequences of
emergency situations.

3.11. The Company has a right to accept, alter, and
supplement its Articles of Association, regulations, and
policy.

3.12. The Company has a right to estimate and pay dividends
to shareholders at its own discretion.

3.13. The Company has a right to borrow money from its
shareholders, both legal and natural entities, in cases
established by the law. When borrowing money from its
shareholders, the Company has no right to pledge its assets to
shareholders. When borrowing money from its shareholders,
the interest shall not exceed the average interest rate of the
lender’s commercial banks located in the area of his
residence or business on the day the loan agreement is
concluded. In this case, the Company and its shareholders are
forbidden to agree on a higher rate of interest.

3.14. The Company has the right to have other rights not
contradicting the law.

4. Authorised capital of the Company

4.1. The authorized capital of the Company is EUR
6 735 807,15 (six million seven hundred thirty five thousand
eight hundred seven euro and 15 eurocents).

4.2 The authorized capital of the Company may be increased
by resolution of the general meeting or decreased by
resolution of the general meeting or by a court decision in
cases established by the Law on Companies.

4.3. The authorized capital of the Company cannot be less
than Y5 of the authorized capital specified in the Articles of
Association.

4.4. The procedure of increasing or decreasing the authorized
capital of the Company is to be completed in the order
established by the Law on Companies.

5. Shares of the Company

5.1. The authorized capital of the Company is divided into
39,622,395 (thirty nine million six hundred twenty two
thousand three hundred ninety five) shares. The nominal
value of one share is EUR 0,17 (seventeen eurocents).

5.2. The Company’s shares are securities upholding the right
of its holder (shareholder):

5.2 1. to participate in the management of the Company,
5.2.2. to receive dividends. The dividend of paid-up shares
will be reduced if the last payment was made in the financial
year for which the dividend is being paid.

5.2. 3. to receive the part of the assets of the Company that
remain after liquidation.

5.2.4 to receive shares without payment if authorised capital
is increased with Company finances.

5.2.5 to have the pre-emption right except in cases when in
the rules established the in Law on Companies the general
meeting decides to withdraw the pre-emption right for all the
shareholders in acquiring the Company’s newly issued shares
or debentures.

5.2.6 to lend money to the Company in the manner prescribed
by the law.

5.2.7 to sell or otherwise transfer or bequeath all or part of
the shares to other persons, to leave by testament to the other
persons.

5.2.8 to participate and vote in general meetings. The right to
vote at general meetings may be withdrawn or restricted in
cases established by the law of the Republic of Lithuania or
the ownership of shares is contested.




nario pareigy, nustatyty jstatymuose ir bendrovés jstatuos

e’

nevykdymo ar netinkamo vykdymo, taip pat kitais jstatymy

nustatytais atvejais;

5.2.11. akcininkai gali turéti ir kitas jstatymy nustatytas turtines

ir neturtines teises;

5.3. Bendrové LR akciniy bendroviy jstatymo nustatyta tvarka
gali iSleisti darbuotojy akcijy statusa turinéiy paprastyjy akcijy

emisija.

5.4. Bendrové, LR akciniy bendroviy jstatymo ir kity teisés akty

nustatyta tvarka, turi teise jsigyti savas akcijas.
5.5. Bendrové neturi teisés naudotis supirkty
suteikiamomis neturtinémis ir turtinémis teisémis.

akcijy

5.6. Sprendima dél savy akcijy jsigijimo priima visuotinis

akcininky susirinkimas.

6. Bendrovés organai

6.1.Bendrovés organai yra:
6.1.1. Visuotinis akcininky susirinkimas (toliau -VAS).

6.1.2. Valdyba, sudaroma i§ penkiy nariy ir renkama ketveriy

mety kadencijai.
6.1.3. Bendrovés vadovas — generalinis direktorius.

6.2. Visuotinio akcininky susirinkimo Saukimas, kompetencija
nesiskiria nuo LR akciniy bendroviy jstatyme nurodytos

visuotinio  akcininky  susirinkimo  Saukimo  tvarkos
kompetencijos, i$skyrus atvejus, jeigu Sie jstatai numato kitaip.

ir

6.3. Bendrovés valdyba renka ir atSaukia visuotinis akcininky
susirinkimas, LR akciniy bendroviy jstatyme reglamentuota
tvarka. Bendrovés valdyba turi teis¢ priimti sprendimg isleisti
obligacijas, o taip pat, laikantis visuotinio akcininky susirinkimo
patvirtintos tvarkos, spresti klausimus, susijusius su atlygio
valdybos nariams nustatymu. Valdyba yra jgaliota steigti

Lietuvos Respublikoje galiojanéiuose teisés aktuose numatytus

ir

kitus, Bendrovés veikloje reikalingus, komitetus ir j Siuos
komitetus skirti Valdybos narius ar kitus asmenis, tvirtinti tokiy

komitety nuostatus. Valdybos kompetencija kitais klausima

is

nesiskiria nuo LR akciniy bendroviy jstatyme nustatytos

kompetencijos.

Valdyba atlieka priezitros funkcijas (nustatytas LR akciniy

bendroviy jstatymo 34 str. 11 d.).

Bendroves valdybos darbo tvarkg nustato valdybos darbo

reglamentas.

6.4. Bendrovés vadovo kompetencija, jo skyrimo ir atSaukimo

tvarka nesiskiria nuo nurodytos LR akciniy bendroviy [statyme.

6.5. Su Bendrovés valdybos nariais gali biiti sudaromos sutartys
dél veiklos valdyboje. Bendrovés valdybos nariams gali buti
mokamas atlygis uz veikla Bendrovés valdyboje. Sutarties su
Bendrovés valdybos nariais forma ir Bendrovés atlygio uz
valdybos nariy veikla mokéjimo tvarkg tvirtina Bendrovés

visuotinis akcininky susirinkimas.

7. Bendrovés auditorius

5.2.9 to receive information about the business activities of
the Company in the manner and conditions established in the
Articles of Association.

5.2.10. to appeal to a court against the non-fulfillment or
improper fulfillment of duties of the manager of the
Company or a member of the Board as established in the law
and the Articles of Association of the Company, as well as in
other cases established by the law.

5.2.11 shareholders may have other property and non-
property rights provided for by the law.

5.3. The Company may have an issue of ordinary shares
having the status of employee shares according to the
regulations specified in the Law on Companies.

5.4. The Company has a right to purchase its own shares
according to the regulations specified in the Law on
Companies and according other legal acts.

5.5. The Company has no right to employ the property or
non-property rights granted by purchased shares.

5.6. The decision on the acquisitions The Company’s own
shares makes the general meeting of shareholders.

6. Management bodies of the Company

6.1. The management bodies of the Company are the
following:

6.1.1 General meeting of shareholders (hereinafter - the
general meeting).

6.1.2 A board of directors comprising five members and
elected for 4 years term.

6.1.3. The manager of the Company - managing director.

6.2. The convening and the powers of the General Meeting of
Shareholders shall conform to the procedures of convening
and the powers of the General Meeting of Shareholders
stipulated in the Law on Companies, except where these
Articles of Association provide otherwise.

6.3 The General Meeting of Shareholders shall elect and
remove the Board of the Company in compliance with the
procedure prescribed by the Law on Companies. The Board
of the Company shall have the right to adopt a decision on
issuing debentures, as well as, following the procedure
approved by the General Meeting of Shareholders, to resolve
the matters related to the establishment of remuneration to
the Board members. The Board is authorized to establish
committees provided in valid legal acts of Lithuanian
Republic and other committees necessary for the activity of
the Company, to appoint Board members or other persons to
these committees and to approve regulations of such
committees. The Board’s powers with regard to other matters
shall conform to the powers stipulated in the Law on
Companies.

The Board carries supervision functions (indicated in article
34 p. 11 of Lithuanian Republic law on companies).

The working procedure of the Board shall be laid down in the
rules of procedure of the Board.

6.4 The scope of powers of the manager and procedure for
electing and removing the manager of the Company must not
differ from those laid down in the Law on Companies.

6.5. The members of the Board of the Company could enter
into agreements on their activity within the Board.
Remuneration may be paid to the Board members of the
Company for their activity within the Board of the Company.
The General Meeting of Shareholders of the Company shall
approve the form of the agreement with the Board members
of the Company and the procedure for payment of
remuneration by the Company for the activity of the Board
members.

7. Auditor of the Company




7.1. Visuotinis akcininky susirinkimas renka auditoriy ir nustato
audito paslaugy apmokéjimo salygas.

7.2. Auditorius finansiniams metams pasibaigus, iki visuotinio
akcininky susirinkimo privalo patikrinti Bendrovés meting
finansing atskaitomybe¢ ir Bendrovés valdybai pateikti
auditoriaus iSvadas ir audito ataskaita.

7.3. Bendrovés administracija ir valdyba privalo pateikti
auditoriui visus jo reikalaujamus Bendrovés buhalterinius
finansinius dokumentus.

7.4. Auditorius privalo saugoti Bendrovés paslaptis, kurias
suzino kontroliuodamas Bendrovés veikla.

7.5. Auditas atlickamas pagal audita ir auditoriy darba
reguliuojancius teisés aktus.

8. Bendrovés buhalteriné apskaita ir pelno (nuostoliy)
tvirtinimas

8.1 Bendrovés metiniy finansiniy atskaity rinkinj tvirtina
visuotinis akcininky susirinkimas.

8.2 Bendrovés metiniy finansiniy ataskaity rinkinys kartu su
Bendrovés metiniu pranesimu ir auditoriaus i§vada, ne véliau
kaip per 30 dieny nuo eilinio akcininky susirinkimo, turi biiti
pateikta juridiniy asmeny registro tvarkytojui.

8.3. Eilinis visuotinis akcininky susirinkimas, patvirtings metiniy
finansiniy ataskaity rinkinj, turi paskirstyti paskirstyting pelna
(nuostolius).

8.4. Pelno (nuostoliy) skirstymas turi biiti atlickamas LR akciniy
bendroviy jstatyme nustatyta tvarka.

8.5. Visuotinio akcininky susirinkimo sprendime paskirstyti
bendrovés pelng (nuostolius) turi buti  nurodyta: 1)
nepaskirstytasis pelnas (nuostolis) finansiniy mety pradZioje;

2) grynasis ataskaitiniy finansiniy mety pelnas (nuostolis);

3) pervedimai i$ rezervy;

4) akcininky jnaSai nuostoliams padengti (jeigu visus ar dalj
nuostoliy nusprendé padengti akcininkai);

5) paskirstytinasis pelnas

Viso;

6) pelno dalis, paskirta j privalomajj rezerva;
7) bendrovés pelno dalis, paskirta | rezervg savoms akcijoms
isigyti;

8) pelno dalis, paskirta j kitus rezervus;

9) pelno dalis, paskirta dividendams iSmokéti;

10) pelno dalis, paskirta metinéms iSmokoms (tantjemoms)
valdybos nariams, darbuotojy premijoms ir kitiems tikslams (ne
daugiau kaip 1/5 grynojo ataskaitiniy finansiniy mety pelno);

11) nepaskirstytasis pelnas (nuostoliai) ataskaitiniy mety
pabaigoje, perkeliamas j kitus finansinius metus.

8.6. Mokéti dividendus, metines iSmokas (tantjemas) valdybos
nariams ir darbuotojams premijas draudziama, jeigu per
nustatytus terminus Bendrové nesumoka jstatymy nustatyty
mokesciy.

8.7. Pelno (nuostoliy) skirstymas turi biiti atliekamas LR akciniy
bendroviy jstatyme nustatyta tvarka.

(nuostoliai) i$

9. Bendrovés pranesimy skelbimo tvarka

9.1. PraneSimy apie visuotinio akcininky susirinkimo Saukima
paskelbimo terminai ir tvarka yra tokia kaip numatyta LR
akciniy bendroviy ir LR vertybiniy popieriy jstatymuose.
Bendrovés valdyba, asmenys ar institucija, priéme¢ sprendimag
susaukti visuotinj akcininky susirinkima, pateikia Bendrovei

informacija ir dokumentus, reikalingus praneSimui apie
visuotinio susirinkimo suSaukimg parengti. PraneSime apie
visuotinio susirinkimo su$aukima turi bati nurodyta:

»  bendrovés pavadinimas, buveiné ir kodas;

» susirinkimo data, laikas ir vieta (adresas);

» susirinkimo apskaitos diena ir paaiSkinta, kad

7.1. The general meeting must select an auditor and establish
conditions for the payment of the auditor’s services.

7.2. After the termination of the financial year and prior to
the general meeting, the auditor is obligated to audit the
annual accounts of the Company and submit an opinion and
report to the board of the Company.

7.3. The administration and the board of directors of the
Company is obligated to supply the auditor with all the
financial documents of the Company required by the auditor.
7.4. The auditor is obliged to keep the Company’s secrets he
learns while supervising the Company’s activity.

7.5. The audit must be carried out according to the legal acts
regulating the audit and auditor’s operations.

8. Company's accounting and approval of profit (loss)

8.1 The general meeting must approve the set of financial
annual accounts of the Company.

8.2 The set of Company’s financial annual accounts, the
Company’s annual report, and the auditor’s opinion must be
submitted to the manager of the register of legal entities not
later than 30 days from the general meeting.

8.3 Upon the approval of the set of financial annual accounts
by the general meeting, the latter must appropriate the
distributable profit (loss).

8.4 The appropriation of the profit (loss) must be conducted
according to the regulations established in the Law on
Companies.

8.5. The decision to appropriate the profit (loss) of the
Company by the general meeting

must contain:

1) unappropriated profit (loss) at the beginning of the
financial year;

2) net profit (loss) of the financial year;

3) transfers from the reserves;

4) shareholders’ contributions to cover the losses of the
company (if shareholders decide to cover all or some part of
losses);

5) total profit/loss available for appropriation;

6) the share of profit allocated to the legal reserve;

7) the share of profit of the company allocated to the reserve
to acquire own shares;

8) the share of profit allocated to other reserves;

9) the share of profit for the payment of dividends.

10) the share of profit for the payment of annual bonuses to
board members, payment of incentives to workers, and other
allocations (not more than one-fifth of the net profit of the
financial year)

11) unappropriated profit (loss) at the end of the accounting
financial year transferred to the other financial year.

8.6. If the Company fails to pay statutory taxes within the
required deadline, it may not pay dividends, annual bonuses
to board members, or incentives to its employees.

8.7 The appropriation of the profit (loss) must be conducted
according to the regulations established in the Law on
Companies.

9. The procedure for publishing the notices of the
Company

9.1 The time limit and the procedure for publishing the notice
of convening the General Meeting are as follow in the Law
on Companies and the Law on Securities. The board of
directors of the Company or the persons or authority that
adopted the decision to convene the general meeting must
present the Company information and documents required for
preparing a notice for the general meeting. The notice of the
general meeting to be convened must include:




dalyvauti ir balsuoti VAS turi teis¢ tik tie asmenys,
kurie yra akcininkai VAS apskaitos dienos pabaigoje;
teisiy apskaitos diena, jei VAS priimami sprendimai
yra susij¢ su akcininky turtinémis teisémis,
nurodytomis LR akciniy bendroviy jstatyme;
susirinkimo darbotvarkeé;

visuotinio susirinkimo suSaukimo iniciatoriai;
Bendrovés organas, asmenys ar institucija, priéme
sprendimg susaukti visuotinj susirinkima;

istatinio kapitalo mazinimo tikslas ir numatomas
budas, jeigu | susirinkimo darbotvarke jtrauktas
klausimas dél jstatinio kapitalo sumazinimo.

9.2. LR akciniy bendroviy jstatymo, vertybiniy popieriy ir kity
jstatymy numatytais atvejais praneSimai (jskaitant vertybiniy
popieriy jstatyme nurodyta perioding ir einamaja informacija,
informacijg apie esminius jvykius) skelbiami jstatymuose ir
Siuose jstatuose numatyta tvarka.

9.3. Kiti viesi pranesimai (kiti nei numatyti jstaty 9.1 p. ir 9.2 p.),
kurie privalomai yra skelbtini pagal LR akciniy Bendroviy
jstatymg ar kitus jstatymus, yra skelbiami juridiniy asmeny
registro  tvarkytojo leidziamame elektroniniame leidinyje
vieSiems praneSimams skelbti. Kai tokie praneSimai Siame
leidinyje negali buti paskelbti dél techniniy kliti¢iy ar kity
svarbiy priezaséiy, jie skelbiami dienrastyje ,,Kauno diena®.
Tokie pranesimai skelbiami LR Civilinio kodekso, LR akciniy
bendroviy jstatymo ir kity teisés akty nustatyta tvarka ir
terminais.

\4

YV VYVV

10. Bendrovés dokumenty ir kitos informacijos pateikimo
akcininkams tvarka

10.1. Akcininkui rastu pareikalavus, Bendrové ne véliau kaip per
7 dienas nuo reikalavimo gavimo privalo sudaryti salygas
akcininkui susipazinti ir (ar) pateikti kopijas dokumenty:
Bendrovés jstaty, metinés finansinés atskaitomybés ataskaity,
Bendrovés metiniy praneSimy, auditoriaus iSvady bei audito
ataskaity, visuotiniy akcininky susirinkimy protokoly ar kity
dokumenty, kuriais jforminti visuotinio akcininky susirinkimy
sprendimai, akcininky sarasy, kity dokumenty kurie gali buti
viesi pagal jstatymus. Akcininkas arba akcininky grupé, turintys
ar valdantys daugiau kaip !4 akcijy ir pateike Bendrovei jos
nustatytos formos rasSytinj jsipareigojimag neatskleisti komercinés
(gamybinés) paslapties, turi teis¢ susipazinti su visais bendroveés
dokumentais. Atsisakyma pateikti dokumentus Bendrové turi
iforminti rastu , jeigu akcininkas to pareikalauja. Gincus dél
informacijos pateikimo sprendZia teismas.

10.2. Bendrovés dokumentai ar kita informacija akcininkams turi
buti pateikiama jvertinant bendrovéje patvirtintas dokumenty
kopijavimo islaidas ir persiuntimo islaidas.

11. Bendrovés filialy ir atstovybiy steigimo ir likvidavimo
tvarka

11.1. Bendrové turi teis¢ steigti filialus ir atstovybes Lietuvos
Respublikoje ir uzsienio valstybése jstatymy nustatyta tvarka.
11.2. Sprendimus dél filialy ir atstovybiy steigimo, jy veiklos
nutraukimo ir nuostaty tvirtinimo priima bendrovés valdyba,
vadovaudamasi galiojandiais jstatymais ir §iais jstatais. Valdybos
sprendimu skiriamas ir atSaukiamas filialo (atstovybés) vadovas.
11.3. Bendrovés valdyba, priémusi sprendima nutraukti filialo ar

- the name, the address of the official office, and the code of
the company;

- the date, time, and venue (address) of the meeting;

- the shareholders meeting record date with explanations that
participation’s right and right to vote has only the persons
who are shareholders at the end of record day;

- rights record day if shareholders decisions reached in
shareholders meeting are related with property rights
according The Law on Companies.

- the agenda of the meeting;

- the persons on whose initiative the general meeting is being
convened;

- the body of the Company or the persons or authority that
adopted the decision to convene the general meeting;

- the purpose and intended method of the reduction of capital
when the issue of the reduction of authorised capital is on the
agenda of the general meeting.

9.2. Notices (including periodic and current information and
information about essential events as stated in the Law on
Securities) are provides in the cases specified in the Law on
Companies, in the Law on Securities and in other laws of
Republic of Lithuania according to the procedures
established in the Law on Companies and in this articles of
association.

9.3. Other public notices (other than listed in p. 9.1 and in p.
9.2) which according the Law on Companies and in other
laws of Republic of Lithuania must be published publicly in
the daily are publishing in the electronic publication
published by register of legal entities for announcement the
public announcements. In cases when such notices cannot be
announced in such publication due to technical obstacles or
other important reasons, notices are publishing in the daily
“Kauno diena”. Such notices are publishing according terms
and method of the Civil code, the Law on Companies and
other laws of Republic of Lithuania.

10. Procedure for submission of the Company’s
documents and other information to shareholders

10.1 At a shareholder’s written request, the Company must
within 7 working days from the receipt of the request present
to him for inspection and/or duplication the copies of the
following documents: articles of association of the Company,
annual accounts, annual report, auditor’s opinions and
auditor’s reports, the minutes of the general meeting of
shareholders or other documents completing the decisions of
the general meeting, the list of shareholders, or other
documents that are public according to the law. A
shareholder or a group of shareholders who holds or controls
more than one half of the shares has the right of access to all
Company documents upon giving the company a written
pledge in the form prescribed by the Company not to disclose
any commercial/industrial secrets. At a shareholder’s request,
the Company must execute in writing its refusal to submit the
documents. Disputes relating to a shareholder’s right to
information are to be settled in court.

10.2. Company documents, their copies, or other information
must be furnished to the shareholders upon evaluation of the
approved costs for copying and sending the documents.

11. Procedure for the establishment of branches and
representative offices of the Company

11.1. The Company has a right to establish branches and
representative offices in the Republic of Lithuania and
foreign countries according to legal regulations.

11.2. Decisions to establish branches and representative
offices of the Company, termination of their activities, and
approval of the provisions are to be adopted by the board of




atstovybés  veikla, paskiria asmenj  veiklos

nutraukimo procedirai atlikti.

atsakinga

12. Istaty keitimo tvarka

12.1. Bendrovés jstatai gali buti kei¢iami LR akciniy bendroviy
istatymo nustatyta tvarka.

12.2. Visuotiniam susirinkimui priémus sprendimg pakeisti
Bendrovés jstatus, suraSomas visas pakeisty jstaty tekstas ir po
juo pasiraso visuotinio susirinkimo jgaliotas asmuo.

12.3. Pakeistus Bendrovés jstatus bei sprendima juos pakeisti
patvirtinanc¢ius dokumentus Bendrovés vadovas per jstatymy
nustatytus terminus turi pateikti juridiniy asmeny registro
tvarkytojui.

Visais kitais $iuose jstatuose neaptartais klausimais Bendrové
vadovaujasi Lietuvos Respublikos Civiliniu kodeksu, LR akciniy

bendroviy jstatymu, kitais Lietuvos Respublikos teisés aktais.

Visuotinio akcininky susirinkimo jgaliotas

directors of the Company pursuant to the law and the articles
of association. The manager of the branch (representative
office) is assigned and dismissed by the decision of the
board.

11.3 Upon adoption of a decision to terminate the activity of
a branch or representative office of the Company, the board
of directors of the Company must assign a person to perform
the procedure to terminate the activity.

12. Procedure for amending the articles of association
12.1 The articles of association could be amended in
accordance with the Law on Companies.

12.2 Following the decision of the general meeting to amend
the articles of association of the Company, the full text of the
amended articles of association must be prepared and signed
by a person authorized by the general meeting.

12.3 The manager of the Company must submit the amended
articles of association of the Company and the documents
confirming the decision to amend them to the manager of the
register of legal entities within the time limit established by
the law.

Regarding all other issues not discussed herein, the Company
must follow the Civil Code of the Republic of Lithuania, the
Law on Companies, other laws and legal acts of the Republic
of Lithuania.

The person authorized by the general meeting




