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Bendrosios nuostatos

AB ,Linas Agro Group” (toliau — Bendrové) yra
savarankiskas ribotos civilinés atsakomybés
privatusis juridinis asmuo. Bendrové turi
komercinj, dkinj, finansinj, organizacinj ir
teisinj savarankiskuma.

Savo veikloje Bendrové vadovaujasi Lietuvos
Respublikos  civiliniu  kodeksu, Lietuvos
Respublikos akciniy bendroviy jstatymu (toliau
— Akciniy bendroviy jstatymas), kitais Lietuvos
Respublikos jstatymais ir teisés aktais bei Siais
jstatais.

Bendrovés pavadinimas — AB ,Linas Agro
Group”“.

Bendrovés teisiné forma — akciné bendroveé.
Bendrovés veiklos laikotarpis — neribotas.

Bendroveés finansiniai metai — nuo liepos 1 d. iki
birzelio 30 d.

Bendrovés veiklos tikslai ir veiklos objektas.
Bendrovés valdymo principai

Bendrovés veiklos tikslai yra visy Bendroveés

akcininky (toliau — Akcininkai) interesy
tenkinimas, uZtikrinant nuolatinj Akcininky
nuosavybés vertés didinimg, bei pelno

siekimas, efektyviai ir produktyviai vystant
komercine Ukine veiklg, kurios pobildis yra
konsultaciné verslo ir valdymo veikla.

Bendrové turi teise uzsiimti ir kita veikla.
Licencijuojama ar nustatyta tvarka vykdoma
veikla Bendrové gali uZsiimti tik gavusi visus
reikiamus leidimus ir licencijas.

Bendrové Siuose jstatuose numatytiems
tikslams jgyvendinti pagal galiojancius Lietuvos
Respublikos jstatymus gali:

2.3.1. sudaryti sutartis, prisiimti
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2.2.
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DRAFT

AB LINAS AGRO GROUP
ARTICLES OF ASSOCIATION

General provisions

AB Linas Agro Group (hereinafter — Company)
is an independent limited civil liability private
legal entity. The Company has a commercial,
economic, financial, organisational and legal
independence.

The Company carries out its business in
accordance with the provisions of the Civil
Code of the Republic of Lithuania, the Law on
Companies of the Republic of Lithuania
(hereinafter — Law on Companies), other laws
and regulations of the Republic of Lithuania,
and the present Articles of Association.

The name of the Company is AB Linas Agro
Group.

The legal form of the Company is a public
company.

The period of activities of the Company —
unlimited.

A financial year of the Company is from 1 July
until 30 June.

The objectives and object of the Company’s
activities. Principles of governance of the
Company

The objectives of the activities of the Company
are to meet the interests of all the
shareholders of the Company (hereinafter —
Shareholders) ensuring a consistent
appreciation in the Shareholders' equity,
generate profit by efficiently and productively
developing the Company's commercial-
economic activities the nature whereof is a
business consultation and management
activity.

The Company shall have a right to engage in
other activities. The Company has a right to
engage in licensed activities, or the activities
pursued in an established procedure only
having obtained the necessary permits and
licences.

For the purpose of attaining the objectives
defined in the present Articles of Association in
accordance with the effective laws of the
Republic of Lithuania, the Company may:

2.3.1. conclude contracts, assume
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2.4.

2.5.

2.6.

2.7.

2.8.

3.1.

3.2.

3.3.

isipareigojimus;

2.3.2. tapti kity juridiniy asmeny steigéja,
dalyve;

2.3.3. steigti filialus ir atstovybes Lietuvos
Respublikoje ir uZsienio valstybése;

2.3.4. turéti kity teisiy ir pareigy, jeigu jos
neprieStarauja Lietuvos Respublikos

jstatymams.

Bendrovés jstaty 2.1 punkte néra nieko, kas
apriboty Bendroveés teise teikti labdarg ar
parama bei uZsiimti kita nekomercine veikla,
arba Bendroveés teise pakeisti, sustabdyti ar
nutraukti savo veiklg.

Bendrovés finansine apskaita, jos organizavima
bei tvarkymg ir finansinés atskaitomybés
sudarymg, audito atlikimo tvarkg nustato
Akciniy bendroviy jstatymas bei kiti Lietuvos
Respublikos teisés aktai.

Bendrovés valdymo sistema turi uztikrinti, kad
bity gerbiamos tos interesy turétojy
(investuotojy, darbuotojy, kreditoriy, tiekéjy,
klienty, vietos bendruomenés ir kity asmeny,
turindiy interesy Bendrovéje) teisés, kurias
gina jstatymai.

Bendrovés valdymo sistema turi sudaryti
sglygas 2.6 punkte nurodytiems interesy
turétojams dalyvauti Bendrovés valdyme
jstatymy nustatyta tvarka.

Kai 2.6 punkte nurodyti interesy turétojai
dalyvauja Bendrovés valdymo procese, jiems
turi bGti sudaromos sglygos susipazinti su
reikiama informacija.

Bendrovés jstatinio kapitalo dydis, akcijy
skaicius ir nominali verté

Bendrovés jstatinis kapitalas yra
46 714 920,57 Eur (keturiasdeSimt sesi
milijonai septyni Simtai keturiolika tikstanciy
devyni Simtai dvideSimt eury ir penkiasdeSimt
septyni centai).

Jstatinis kapitalas yra padalytas j 161 085 933
(vieng Simtg SeSiasdesimt vieng milijong
aStuoniasdesimt penkis tikstancius devynis
Simtus trisdeSimt tris) vienetus paprastyjy
vardiniy akcijy. Vienos akcijos nominali verté
yra 0,29 Eur (dvideSimt devyni centai).

Akcijos yra nematerialios. Jos yra fiksuojamos

2.4.

2.5.

2.6.

2.7.

2.8.

3.1.

3.2.

3.3.

obligations;

2.3.2. become a founder of or a participant
of other legal entities;

2.3.3. establish branches and representative
offices in the Republic of Lithuania
and foreign States;

2.3.4. have other rights and obligations to

the extent they do not contradict laws

of the Republic of Lithuania.

Nothing provided for in Item 2.1 of the Articles
of Association of the Company restricts the
right of the Company to provide charity or
support, or engage in other non-commercial
activities, or the right of the Company to
modify, suspend or terminate its activities.

The financial accounting of the Company, its
organisation and management, the procedure
for the drawing up of the Company's financial
statements and the performance of its audit is
governed by the Law on Companies and other
legal acts of the Republic of Lithuania.

The management system of the Company shall
ensure that the rights of all holders of interest
therein (of investors, employees, creditors,
suppliers, clients, local community and other
persons having an interest in the Company) are
properly respected.

The management system of the Company shall
set up the conditions for all interest holders
referred to in Item 2.6 to participate in the
management of the Company in the manner
specified by laws.

When the interest holders referred to in Item
2.6 participate in the Company's management
process, they shall be enabled to access the
required information.

The authorized capital of the Company,
number of shares and their nominal value

The authorised capital of the Company is equal
to EUR 46,714,920.57 (forty six million seven
hundred fourteen thousand nine hundred
twenty euros and seventy five cents).

The authorised capital of the Company is
divided into 161,085,933 (one hundred sixty
one million eighty five thousand nine hundred
thirty three) ordinary registered shares. The
nominal value of one share is EUR 0.29 (twenty
nine euro cents).

The shares of the Company are uncertificated.
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3.4.

4.1.

4.2.

jrasais  Akcininky asmeninése vertybiniy
popieriy saskaitose. Akcininky asmeninés
vertybiniy popieriy saskaitos tvarkomos

vertybiniy popieriy rinka reglamentuojanciy
teisés akty nustatyta tvarka.

Viena akcija jg turinc¢iam Akcininkui Bendroveés
visuotiniame akcininky susirinkime (toliau —
Visuotinis susirinkimas) suteikia vieng balsg.
Tiktai visiSkai apmokétos akcijos suteikia jy
savininkui  teise  balsuoti  Visuotiniame
susirinkime.

Akcijy suteikiamos teisés

Akcininkai neturi kity turtiniy jsipareigojimy
Bendrovei, iSskyrus jsipareigojimg nustatyta
tvarka apmokéti visas pasiraSytas akcijas
emisijos kaina.

Akcininkai turi Sias turtines teises:

4.2.1. gauti Bendrovés pelno dalj

(dividendg);
4.2.2. gauti Bendrovés |ésy, kai Bendrovés
jstatinis kapitalas mazinamas siekiant
Akcininkams iSmokéti Bendroveés lésy;

4.2.3. nemokamai gauti Bendroveés akcijy,
jei Bendrovés jstatinis kapitalas yra
didinamas i$ Bendroveés lésy, iSskyrus
Akciniy bendroviy jstatymo

numatytas iSimtis;

4.2.4. pirmumo teise jsigyti Bendrovés
isleidziamy akcijy ar konvertuojamyjy
obligacijy,  iSskyrus atvejj, kai
Visuotinis susirinkimas Akciniy
bendroviy jstatymo nustatyta tvarka
nusprendZia pirmumo teise visiems
Akcininkams atSaukti;

4.2.5. Lietuvos Respublikos teisés akty
nustatytais budais ir tvarka skolinti
Bendrovei pinigus, tadiau Bendrove,
skolindamasi i$ savo Akcininky, neturi
teisés jkeisti Akcininkams savo turto.
Bendrovei skolinantis iS Akcininko,
palikanos negali virSyti paskolos
davéjo gyvenamojoje ar verslo vietoje
esanciy komerciniy banky vidutinés
palikany normos, galiojusios
paskolos sutarties sudarymo
momentu. Tokiu atveju Bendrovei ir

3.4.

4.1.

4.2.

The shares of the Company are recorded by
entries in the personal securities accounts of
the Shareholders. The personal securities
accounts of the Shareholders are managed in
the manner specified by legal acts governing
the securities market.

One share grants to its holder one vote at a
general meeting of Shareholders of the
Company (hereinafter — General Meeting).
Only fully paid-up shares grant to their holders
the right to vote at the General Meeting.

Rights carried by shares

The Shareholders shall have no other
pecuniary obligations to the Company except
for their commitment to pay duly the issue
price for the shares subscribed by them.

The Shareholders shall have the following
property rights:

4.2.1. receive part of the Company’s profits

(dividend);
4.2.2. receive part of the Company's funds
when the authorised capital of the
Company is reduced with a view to
paying to the Shareholders part of the
funds of the Company;
4.2.3. receive shares of the Company at no
charge in case the authorised capital
of the Company is increased from the
funds thereof, save for the exceptions
provided for in the Law on
Companies;
4.2.4. the pre-emptive right to acquire
newly issued shares or convertible
bonds of the Company, except when
the General Meeting decides in
accordance with the Law on
Companies to withdraw such right to
all the Shareholders;
4.2.5. lend money to the Company in the
manner and the procedure set forth
by legal acts of the Republic of
Lithuania, however, when borrowing
funds from its Shareholders the
Company does not have a right to
pledge its assets. In case the Company
borrows funds from a Shareholder,
the interest rate may not exceed the
average interest rate of commercial
banks at the place of residence or
business of the loan provider, valid at
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4.3.

4.4,

4.5.

4.6.

Akcininkams draudZiama susitarti dél
didesniy palikany dydzio;

4.2.6. gauti likviduojamos Bendrovés turto
dalj;
4.2.7. kitas jstatymy ir jstaty numatytas

turtines teises.

Siy jstaty 4.2.1-4.2.4 papunk&iuose nurodytas
teises Bendrovéje turi asmenys, kurie buvo
Akcininkai  deSimtos darbo dienos po
atitinkamg sprendimg priémusio Visuotinio
susirinkimo pabaigoje.

Akcijos apmokamos ir perleidZiamos teisés
akty nustatyta tvarka.

Akcininkai turi Sias neturtines teises:

4.5.1. dalyvauti Visuotiniuose

susirinkimuose;
4.5.2. i$ anksto pateikti Bendrovei klausimy,
susijusiy su Visuotiniy susirinkimy
darbotvarkeés klausimais;

4.5.3. suteikiamas teises

Visuotiniuose

pagal akcijy
balsuoti
susirinkimuose;

4.5.4. gauti Akciniy bendroviy jstatyme

nurodytg informacijg apie Bendrove;

4.5.5. kreiptis j teismg su ieskiniu, prasydami
atlyginti Bendrovei Zalg, kuri susidare
dél Bendrovés vadovo ir Valdybos
nariy pareigy, nustatyty Lietuvos
Respublikos jstatymuose ir Siuose
jstatuose, nevykdymo ar netinkamo
vykdymo, taip pat kitais Lietuvos
Respublikos jstatymy nustatytais
atvejais;

4.5.6. gauti Lietuvos Respublikos finansiniy
priemoniy rinky jstatyme nurodyta
informacija apie Bendrove;

4.5.7. kitas jstatymy ir jstaty nustatytas

neturtines teises.

Akcininky turtinés ir neturtinés teisés gali biti
apribotos tik jstatymy nustatytais atvejais arba

4.3.

4.4.

4.5.

4.6.

the time of the concluding the loan
agreement. In this case the Company
and the Shareholders shall be
prohibited from agreeing regarding a
higher interest rate;

4.2.6. receive part of the assets of the
Company under liquidation;
4.2.7. other property rights prescribed by

laws and the Articles of Association.

The rights referred to in Items 4.2.1-4.2.4 of
the Articles of Association shall be available to
the persons who were Shareholders of the
Company at the end of the tenth day following
the date of the General Meeting that passed
the relevant decision.

The shares shall be paid for and transferred in
the manner specified by legal acts.

Shareholders shall have the following non-
property rights:

4.5.1. participate at General Meetings;

4.5.2.  submit in advance to the Company
questions related to the issues
included in the agenda of a relevant
General Meeting;

4.5.3. vote at General Meetings according to
the rights granted by the shares held
thereby;

4.5.4. receive the information about the
Company provided for in the Law on
Companies;

455, file a claim with the court for
reparation of damage resulting from
nonfeasance or malfeasance by the
Head of the Company or members of
the Board of their duties prescribed
by laws of the Republic of Lithuania
and the present Articles of Association
as well as in other cases laid down by
laws of the Republic of Lithuania;
4.5.6. receive information about the
Company provided for in the Law on
Markets in Financial Instruments of
the Republic of Lithuania;

4.5.7. other non-property rights prescribed
by laws and the Articles of
Association.

The property and non-property rights of the
Shareholders may be limited only in the cases
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5.

5.1.

5.2.

teismo sprendimu.

Bendrovés organai

Bendrovés organai yra:

5.1.1. Visuotinis susirinkimas;

5.1.2. Bendrovés kolegialus  priezilros
organas - stebétojy taryba (toliau —
Stebétojy taryba);

5.1.3. Bendrovés kolegialus valdymo
organas - valdyba (toliau — Valdyba);

5.1.4. Bendrovés vienasmenis valdymo
organas - vadovas (Generalinis
direktorius).

Bendrovés organai savo veikloje privalo

vadovautis Siais principais:

5.2.1.

5.2.2.

5.2.3.

5.2.4.

5.2.5.

visy Bendroveés organy veikla turi bati
sukoncentruota i strateginiy
Bendrovés  tiksly  jgyvendinima,
atsizvelgiant j poreikj didinti Akcininky
nuosavybe;

Bendrovés valdymo ir priezidros
organai turi glaudZiai bendradarbiauti
tarpusavyje, siekdami kuo didesnés
naudos Bendrovei ir Akcininkams;

Bendrovés organai turi uztikrinti, kad
bity gerbiamos ne tik Akcininky, bet
ir kity Bendrovés veikloje
dalyvaujanciy ar su ta veikla susijusiy
asmeny (darbuotojy, kreditoriy,
tiekéjy, klienty, vietos
bendruomenés) teisés ir interesai;

Bendrovés valdymo organo narys
negali painioti Bendrovés turto, kurio
naudojimas specialiai su juo néra
aptartas, su savo turtu arba naudoti jj
arba informacijg, kurig jis gauna
blidamas Bendrovés organo nariu,
asmeninei naudai ar treciojo asmens
naudai gauti be Valdybos sutikimo;

Bendrovés valdymo organo narys
turéty susilaikyti nuo balsavimo, kai

5.1.

5.2.

set forth by laws, or by a decision of the court.

The Company’s bodies

The bodies of the Company are:

5.1.1.

5.1.2.

5.1.3.

5.1.4.

the General Meeting;

The collegial supervisory body of the
Company — the supervisory board
(hereinafter — Supervisory Board);

the collegial management body of the
Company — the management board
(hereinafter — Board);

the sole management body of the
Company — the Head of the Company
(the Chief Executive Officer or CEQ).

In its activities the bodies of the Company shall
abide by the following principles:

5.2.1.

5.2.2.

5.2.3.

5.2.4.

5.2.5.

the activities of the bodies of the
Company must focused on the
attainment of the strategic objectives
of the Company having regard to the
need to increase the Shareholders'
equity;

the management and the supervisory
bodies of the Company shall closely
cooperate seeking to maximise the
benefit for the Company and the
Shareholders;

the bodies of the Company shall
ensure that the rights and the
interests of not only the Shareholders,
but also of the persons participating in
or related to the activities of the
Company (employees, creditors,
suppliers, clients, local community)
are properly respected;

a member of a body of management
of the Company shall keep segregated
the assets of the Company the use
whereof has not been specifically
discussed with the member from his
assets, and shall not use such assets or
the information obtained thereby by
virtue of his position of the member of
the Company's bodies for the purpose
of personal benefit, or the benefit of a
third person without having obtained
consent from the Board;

a member of a body of management
of the Company should refrain from
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5.3.

5.4.

6.1.

6.2.

6.3.

6.4.

priimami sprendimai dél sandoriy ar
kitokiy klausimy, su kuriais jis susijes
asmeniniu ar dalykiniu interesu.

Bendrovés organai turi veikti saZiningai,
rdpestingai ir atsakingai Bendrovés ir jos
Akcininky naudai ir jy interesais, atsizvelgdami
j darbuotojy interesus ir visuomenés gerove.

Bendrovés valdymo organai priimdami
sprendimus, kurie priskiriami jy kompetencijai,
turi vadovautis Nasdaq Vilnius listinguojamy
bendroviy valdysenos kodekse nurodytomis
rekomendacijomis, kiek tai yra tikslinga ir
aktualu pagal Bendrovés vykdoma veiklg ir
tikslus.

Visuotinis susirinkimas

Visuotinis  susirinkimas yra auksSciausias

Bendrovés organas.

Visuotinio akcininky susirinkimo kompetencija,
suSaukimo tvarka ir terminai nesiskiria nuo
nurodytyjy Akciniy bendroviy jstatyme,
iSskyrus Siy jstaty ir tarp Bendroveés akcininky
sudarytose akcininky sutartyse bei kituose
susitarimuose nurodytus atvejus, kiek Siy
nuostatos nepriestarauja Lietuvos Respublikos
teisés aktams.

Visuotiniy susirinkimy suSaukimo ir vedimo
procediros turi sudaryti Akcininkams lygias
galimybes dalyvauti susirinkime ir neturi
paieisti Akcininky teisiy bei interesy.
Pasirinkta Visuotinio susirinkimo vieta, data ir
laikas neturi uzkirsti kelio aktyviam Akcininky
dalyvavimui susirinkime. Visiems Akcininkams
dar iki Visuotinio susirinkimo turi bati suteikta
galimybé uZduoti Bendrovés valdymo organy
nariams klausimus, susijusius su Visuotinio
susirinkimo darbotvarke, ir gauti atsakymus j
juos.

Bendrovés Visuotiniame  susirinkime ar
pakartotiniame Visuotiniame akcininky
susirinkime turi teise dalyvauti ir balsuoti
asmenys, Visuotinio susirinkimo apskaitos
dienos pabaigoje buve Akcininkais, asmeniskai,
iSskyrus  Lietuvos  Respublikos  jstatymy
nustatytas iSimtis, arba jy jgalioti asmenys,
arba asmenys, su kuriais sudaryta balsavimo
teisés  perleidimo  sutartis.  Bendrovés

5.3.

5.4.

6.1.

6.2.

6.3.

6.4.

voting in case the decisions are passed
regarding transactions or other issues
related to his personal or official
interest.

The bodies of the Company shall act in good
faith, carefully and responsibly for the benefit
of the Company and its Shareholders and their
interests having regard to the interests of
employees and well-being of the public.

When passing any decisions assigned to its
competence the management bodies of the
Company shall follow the guidelines provided
in the Corporate Governance Code for the
Companies Listed on Nasdaqg Vilnius to the
extent it is expedient and relevant having
regard to the activities pursued by the
Company and its objectives.

General Meeting

The General Meeting is the supreme body of
the Company.

The competence of the General Meeting and
the procedures of convening shall not differ
from the ones set forth in the Law on
Companies, except for cases indicated in these
Articles of Association and the shareholders’
agreements  concluded between the
shareholders of the Company, as well as in
other agreements, only to the extent of
provisions which are not contradicting to the
legal acts of the Republic of Lithuania.

The procedures for the convening and
conducting of General Meetings shall ensure
equal opportunities for the Shareholders to
participate at the meeting, and shall not
infringe any rights or interests of the
Shareholders. The selected location, date and
time of a General Meeting may not create any
obstacles for an active participation of the
Shareholders at the meeting. Pending the
General Meeting all Shareholders shall be
provided a possibility to ask questions to
members of the bodies of management of the
Company related to the agenda of the General
Meeting, and receive answers to such
questions.

The persons who are Shareholders of the
Company at the end of the accounting day of
the General Meeting shall have the right to
attend and vote at the General Meeting or a
repeat meeting in person, unless otherwise
provided for by laws of the Republic of
Lithuania, or via their proxies, or other persons
having concluded with them a voting rights
assignment agreement. An accounting day of
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6.5.

6.6.

susirinkimo apskaitos diena yra penktoji darbo
diena iki Visuotinio susirinkimo arba penktoji
darbo diena iki pakartotinio Visuotinio
susirinkimo.

Visuotiniame susirinkime dalyvauti ir kalbéti
turi teise taip pat ir Stebétojy tarybos nariai, ir
Valdybos nariai, Bendrovés vadovas, Visuotinio
susirinkimo inspektorius, auditoriaus iSvadg ir
audito ataskaitg parenges auditorius.

Visuotinis susirinkimas turi iSimtine teise:

6.6.1. keisti Bendrovés jstatus,
Akciniy bendroviy
nustatytas iSimtis;

iSskyrus
jstatymo

6.6.2. keisti Bendrovés buveine;

6.6.3. rinkti Stebétojy tarybos narius;

6.6.4. atSaukti

narius;

Stebétojy tarybga ar jos

6.6.5. priimti sprendimus dél atlyginimo
Stebétojy tarybos nariams mokéjimo
ir mokeétino dydzio;

6.6.6. rinkti ir atSaukti auditoriy ar audito
jmone metiniy finansiniy ataskaity
rinkinio auditui atlikti, nustatyti
audito paslaugy apmokéjimo salygas;
6.6.7. rinkti ir atSaukti Bendrovés audito
komiteto (toliau — Audito komitetas)
narius, uztikrinant, kad Audito
komiteto nariy dauguma sudaryty

nepriklausomi nariai;

6.6.8. tvirtinti Audito komiteto nuostatus;

6.6.9. priimti sprendimg dél Bendrovés

atlygio politikos patvirtinimo;

6.6.10. nustatyti Bendroves isleidziamy akcijy
klase, skaiCiy, nominalig verte ir
minimalig emisijos kaing;

6.6.11. priimti sprendima konvertuoti
Bendrovés vienos klasés akcijas j kitos,
tvirtinti akcijy konvertavimo tvarka;

6.6.12. priimti sprendimg keisti Bendrovés
iSleisty tos pacios klasés akcijy skaiciy

6.5.

6.6.

the General Meeting of the Company shall be
the fifth working day prior to the General
Meeting, or the fifth working day prior to the
repeat General Meeting.

Members of the Supervisory Board and Board,
the Head of the Company, the inspector of the
General Meeting, the auditor who prepared
the auditor’s report and a report on audit may
also attend and speak at the General Meeting.

The General Meeting has the exclusive right to:
6.6.1. amend the Articles of Association of
the Company, except where
otherwise stipulated by the Law on
Companies;

6.6.2. change the registered office of the
Company;

6.6.3. elect members of the Supervisory
Board;

6.6.4. revoke the Supervisory Board or its
members;

6.6.5. adopt decisions regarding payment of
the remuneration to members of the
Supervisory Board and the size of the
payment;

6.6.6. elect and remove the auditor or the
audit firm for audit of the annual
financial statements, set conditions
for payment for audit services;

6.6.7. elect and revoke the members of the
audit committee (hereinafter — Audit
Committee), ensuring that majority of
the members of the audit committee
would be comprised of independent
members;

6.6.8. approve regulations of the Audit
Committee;

6.6.9. take a decision on the approval of the
Company‘s remuneration policy;

6.6.10. determine the class, number, nominal
value and the minimum issue price of
the shares issued by the Company;

6.6.11. take a decision on conversion of the
Company’s shares of one class into
shares of another class, approve the
share conversion procedure;

6.6.12. take a decision to change the number
of shares of the same class issued by
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6.6.13.

6.6.14.

6.6.15.

6.6.16.

6.6.17.

6.6.18.

6.6.19.

6.6.20.

6.6.21.

6.6.22.

6.6.23.

6.6.24.

6.6.25.

6.6.26.

ir akcijos nominalig verte, nekeiciant
jstatinio kapitalo dydzio;

tvirtinti metiniy finansiniy ataskaity
rinkinj;

priimti  sprendimg  dél  pelno
(nuostoliy) paskirstymo;

priimti  sprendimg dél rezervy
sudarymo, naudojimo, sumazinimo ir
naikinimo;

tvirtinti tarpiniy finansiniy ataskaity
rinkinj, sudaryta siekiant priimti
sprendimg  dél  dividendy uZ
trumpesnj negu finansiniai metai
laikotarpj skyrimo;

priimti sprendimg dél dividendy uz
trumpesnj negu finansiniai metai
laikotarpj skyrimo;
priimti sprendima iSleisti
konvertuojamasias obligacijas;

priimti sprendima atSaukti visiems
Akcininkams pirmumo teise jsigyti
konkrecios emisijos Bendroveés akcijy
ar konvertuojamuyjy obligacijy;

priimti sprendima padidinti jstatinj
kapitalg;

priimti sprendimg sumazinti jstatinj
kapitalg, iSskyrus Akciniy bendroviy
jstatymo nustatytas iSimtis;

priimti sprendimg Bendrovei jsigyti
savy akcijy;

priimti sprendimg dél akcijy suteikimo
darbuotojams ir (ar) organy nariams
taisykliy (toliau — Akcijy suteikimo
taisyklés) patvirtinimo;

priimti sprendimg dél Bendrovés
reorganizavimo ar atskyrimo ir
patvirtinti reorganizavimo ar
atskyrimo salygas, iSskyrus Akciniy
bendroviy jstatymo nustatytas iSimtis;

priimti sprendima pertvarkyti
Bendrove;
priimti sprendimg dél Bendrovés

restruktdrizavimo;

6.6.13.

6.6.14.

6.6.15.

6.6.16.

6.6.17.

6.6.18.

6.6.19.

6.6.20.

6.6.21.

6.6.22.

6.6.23.

6.6.24.

6.6.25.

6.6.26.

the Company and the nominal value
of the share, without changing the
amount of the authorized capital;

approve the set of annual financial
statements;

take a decision on profit/loss
distribution;

take a decision on the formation, use,
reduction and liquidation of reserves;

approve the set of interim financial
statements drawn up for the purpose
of adoption of a decision on the
allocation of dividends for a period
shorter than the financial year;

take a decision on the allocation of
dividends for a period shorter than
the financial year;

take a decision on the issue of
convertible debentures;

take a decision on withdrawal for all
the Shareholders the right of pre-
emption in acquiring the Company’s
shares or convertible debentures of a
specific issue;

take a decision on the increase of the
authorised capital;

take a decision on the decrease of the
authorised capital, except where
otherwise stipulated by the Law on
Companies;

take a decision on the Company’s
acquisition of its own shares;

to take a decision on the approval of
the Rules for Shares issue to
employees and/or corporate bodies
(hereinafter — Rules for Shares Issue);

take a decision on the reorganisation
or split-off of the Company and
approve the terms of reorganisation
or split-off, except where otherwise
stipulated by the Law on Companies;

take a decision on conversion of the
Company;

take the decision concerning
restructuring of the Company;
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6.7.

6.8.

6.9.

6.10.

6.6.27. priimti sprendima likviduoti
Bendrove, atSaukti Bendroveés
likvidavimg, iSskyrus Akciniy

bendroviy jstatyme nustatytas iSimtis;

6.6.28. rinkti ir atSaukti Bendrovés
likvidatoriy, iSskyrus Akciniy
bendroviy  jstatyme numatytas
iSimtis;

6.6.29. priimti kitus teisés aktuose ar Siuose
jstatuose  Visuotinio  susirinkimo
kompetencijai priskiriamus
sprendimus.

Visuotinis susirinkimas gali spresti ir kitus
klausimus, jei pagal Akciniy bendroviy jstatymg
tai nepriskirta kity Bendrovés organy
kompetencijai ir jei pagal esme tai néra
valdymo organy funkcijos.

Visuotinis susirinkimas neturi teisés pavesti
kitiems Bendrovés organams spresti jo
kompetencijai priskirty klausimy.

Visuotinio susirinkimo inspektoriy blsimam
susirinkimui renka Visuotinis susirinkimas.

Visuotinio susirinkimo inspektorius nustato:

6.10.1. kiek i$ viso balsy suteikia Bendrovés
iSleistos akcijos Visuotinio susirinkimo
dieng;

6.10.2. kiek yra pateikta galiojanciy ir

negaliojan¢iy iS anksto uZpildyty

bendryjy balsavimo biuleteniy;
6.10.3. kiek yra pateikta galiojanciy ir
negaliojanciy jgaliojimuy;
6.10.4. kiek yra pateikta balsavimo teisés
perleidimo sutarciy;
6.10.5. kokiam balsavimo teise suteikianciy
akcijy  skaiCiui  susirinkime  yra
atstovaujama (asmeniskai, jgaliotiniy,
asmeny pagal balsavimo teisés
perleidimo sutartis, pagal i$ anksto
uzpildytus bendruosius balsavimo
biuletenius, pagal kitus suteikiancius
teise balsuoti dokumentus);

6.10.6. ar yra susirinkimo kvorumas;

6.7.

6.8.

6.9.

6.10.

6.6.27. take a decision on liquidation of the
Company or on cancellation of the
liqguidation of the Company, except
where otherwise provided for by the
Law on Companies;

6.6.28. elect and remove the liquidator of the
Company, except where otherwise
provided by the Law on Companies;

6.6.29. take other decisions on the issues

assigned to the competence of the
General Meeting according to legal
acts or the present Articles of
Association.

The General Meeting may also decide on other
matters assigned to its powers, unless these
have been assigned under the Law on
Companies to the powers of other bodies of
the Company and provided that, in their
essence, these are not the functions of the
management bodies.

The General Meeting shall have no power to
delegate issues attributable to its competence
to any body of the Company.

The General Meeting shall elect the inspector
of the General Meeting for the following
meeting.

The inspector of the General Meeting shall
determine:

6.10.1. the total number of votes carried by
the shares issued by the Company on
the day of the General Meeting;
6.10.2. the number of valid and invalid
general ballot papers filled-in and
submitted in advance;

6.10.3.

the number of valid and invalid

proxies submitted;
6.10.4. the number of submitted agreements
on the disposal of voting rights;

6.10.5. the number of voting shares
represented at the General Meeting
(in person, through proxies, through
persons under agreements on the
disposal of voting rights, under the
general ballot papers filled-in
advance, under other documents
entitling to vote);

6.10.6. whether the meeting has a quorum;
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7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

6.10.7. balsavimo Visuotiniame susirinkime
rezultatus.

Stebétojy taryba

Stebétojy taryba yra kolegialus Bendrovés
veiklos priezilrg atliekantis Bendroveés
organas.

Stebétojy tarybos kompetencija, sudarymo ir
sprendimy priémimo tvarka nesiskiria nuo
nurodytyjy Akciniy bendroviy jstatyme,
iSskyrus Siuose jstatuose nurodytus atvejus,
kiek Siy nuostatos neprieStarauja Lietuvos
Respublikos teisés aktams.

Stebétojy tarybga sudaro 3 (trys) nariai — fiziniai
asmenys. Ne mazZiau kaip 1/3 Stebétojy
tarybos nariy turi bati nepriklausomi.
Stebétojy taryba 4 (ketveriy) mety kadencijai
renka Visuotinis susirinkimas. Stebétojy taryba
ar jos nariai savo veikla pradeda ir baigia
Akciniy bendroviy jstatymo ir jo
jgyvendinamuyjy teisés akty nustatyta tvarka ir
terminais.

Stebétojy tarybg renka Visuotinis susirinkimas
Akciniy bendroviy jstatyme nustatyta tvarka.

Kiekvienas kandidatas j Stebétojy tarybos
narius privalo pateikti Visuotiniam susirinkimui
rasytinj sutikimg kandidatuoti j Stebétojy
tarybos narius ir kandidato interesy
deklaracija, joje nurodydamas visas aplinkybes,
dél kuriy galéty kilti kandidato ir Bendrovés
interesy konfliktas. Atsiradus naujy aplinkybiy,
dél kuriy galéty kilti Stebétojy tarybos nario ir
Bendrovés interesy konfliktas, Stebétojy
tarybos narys apie tai privalo nedelsdamas
rastu informuoti Stebétojy taryba.

Stebétojy tarybos nariu negali bati:

7.6.1. Bendrovés vadovas;

7.6.2. Valdybos narys;

7.6.3. auditorius ar audito  jmonés
darbuotojas, dalyvaujantis ir (ar)
dalyvaves atliekant Bendrovés

finansiniy ataskaity rinkinio audita,
nuo kurio atlikimo nepraéjo 2 (dveji)

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

6.10.7. the results of voting at the General
Meeting.

Supervisory Board

The Supervisory Board is a collegial Company’s
body supervising the activities of the Company.

The competence of the Supervisory Board and
the procedures of its establishment as well as
decision making shall not differ from the ones
set forth in the Law on Companies, except for
cases indicated in these Articles of Association,
only to the extent of provisions which are not
contradicting to the legal acts of the Republic
of Lithuania.

The Supervisory Board shall consist of 3 (three)
members - natural persons. Not less than 1/3
(one third) of the Supervisory Board members
shall be independent. Supervisory Board shall
be elected by the General Meeting for a term
of 4 (four) years. The Supervisory Board or its
members shall commence and terminate their
activity according to the procedure and within
the time limits set forth in the Law on
Companies and its implementing legal acts.

The Supervisory Board shall be elected by the
General Meeting in accordance with the
procedure laid down in the Law on Companies.

Each candidate for a member of the
Supervisory Board must furnish the General
Meeting with a written consent to stand as a
candidate for the position of a member of the
Supervisory Board and the candidate’s
declaration of interests indicating all
circumstances which could lead to a conflict of
interest between the candidate and the
Company. In case of emergence of new
circumstances which could lead to a conflict of
interests between the member of the
Supervisory Board and the Company, the
member of the Supervisory Board must
immediately inform the Supervisory Board
about such new circumstances in writing.

The following persons shall not be members of
the Supervisory Board:

7.6.1. the Head of the Company;
7.6.2. amember of the Board;
7.6.3. anauditor or an employee of the audit

company who participates and/or
participated in the audit of the
financial statements of the Company
where not more than 2 years has
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7.7.

7.6.4.

7.6.5.

7.6.6.

metai;

Bendrovés ar jos dukteriniy bendroviy
konkurento juridinio asmens
prieZilros organo, valdymo organo
narys ar administracijos darbuotojas;
Bendrovés dukterinés bendrovés
valdymo organo narys;

asmuo, kuris pagal teisés aktus neturi
teisés eiti Siy pareigy.

Ne maZiau kaip 1/3 Stebétojy tarybos nariy

turi:

7.7.1.

7.7.2.

7.7.3.

7.7.4.

ne maziau kaip 1 (vienerius) metus
neturéti darbo santykiy su Bendrove,
patronuojancia bendrove ar
dukterinémis bendrovémis;

ne maziau kaip 1 (vienerius) metus
neblti Bendrovés, patronuojancios
bendrovés ar dukterinés bendrovés
vadovu ar valdybos nariu, ar
akcininku,  kuriam  priklausancios
akcijos suteikia ne maziau kaip 1/5
balsy visuotiniame akcininky
susirinkime;

neblti akcininko, kuriam priklauso
daugiau kaip 1/5 balsy Visuotiniame
susirinkime suteikianciy akcijy,
Bendrovés arba patronuojancios
bendrovés ar dukterinés bendrovés
vadovo ar kolegialiy organy nariy
artimi  asmenys —  sutuoktinis,
sugyventinis, partneris, kai
partnerysté jregistruota jstatymy
nustatyta tvarka, taip pat jy tévai
(jtéviai), vaikai (jvaikiai), broliai
(jbroliai), seserys (jsesereés), seneliai,
vaikaiciai ir jy sutuoktiniai,
sugyventiniai ar partneriai;

neturéti verslo rysiy su
patronuojancia bendrove ar dukterine
bendrove ar su juridiniu asmeniu,
kurio dalyvé, dalininké ar steigéja yra
Bendrové, patronuojanti bendrové ar
dukteriné bendrové, nei tiesiogiai, nei
kaip turincios tokiy rysiy bendrovés
akcininkas,  kolegialaus  valdymo
organo narys ar vadovas. Turiniu
verslo rysiy laikomas fizinis asmuo ar
juridinis asmuo, kuris yra prekiy
tiekéjas arba paslaugy teikéjas
(jskaitant finansines, teisines,

7.7.

7.6.4.

7.6.5.

7.6.6.

elapsed since the date of
performance thereof;

a member of a supervisory body,
management body or an employee of
the administration of a competitor of
the Company or its subsidiary;

a member of the management body
of a subsidiary of the Company;

a person who has no right to hold that
office according to legal acts.

At least 1/3 of the members of the Supervisory
Board shall:

7.7.1.

7.7.2.

7.7.3.

7.7.4.

have no employment relationship
with the Company, its parent
company or subsidiaries for at least 1
(one) year;

must not have been for at least 1
(one) year a head or a member of the
board of the Company, the parent
company or a subsidiary, or a
shareholder whose shares carry at
least 1/5 of the votes at a general
meeting of the shareholders;

not be the spouse, cohabitant,
partner of a shareholder holding more
than 1/5 of the shares at the General
Meeting, or of a head of the Company
or of the parent company or of a
subsidiary company, or of a member
of the collegiate bodies, where the
partnership has been registered in
accordance with the procedure
established by law, as well as their
parents (adoptive parents), children
(adopted children), brothers
(stepbrothers), sisters (stepsisters),
grandparents, grandchildren and their
spouses, cohabitants or partners;

have no business relationship with the
parent company or subsidiary or with
a legal entity of which the Company,
parent company or subsidiary is a
participant, member or founder,
either directly or as a shareholder,
member of the collegial management
body or head of a company with such
relationship. A natural or legal person
who is a supplier of goods or services
(including financial, legal, advisory
and consultancy services) and who
receives income from the Company or
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7.8.

7.9.

7.10.

7.11.

patariamasias ir konsultacines
paslaugas), kuris gauna pajamy is
bendroveés ar Siame punkte nurodyty
juridiniy asmeny, iSskyrus atlygj uz
veikla vykdant kolegialaus organo
nario ar komiteto nario pareigas;
7.7.5. paskutinius dvejus metus nebdti
audito jmonés, kuri atlieka ar atliko
Bendroveés, patronuojancios
bendrovés ar dukterinés bendrovés
audity, partneriu, dalyviu, vadovu,
kolegialaus organo nariu arba
darbuotoju;
7.7.6. nebiti Bendrovés kolegialaus organo
nariu ilgiau kaip 10 (de$imt) mety. Sis
laikotarpis  apskaiCiuojamas  prie
kolegialaus organo nario pareigy
éjimo laikotarpio pridedant praéjusius
Bendrovés kolegialaus organo nario
pareigy éjimo laikotarpius, tarp kuriy
yra ne didesnis kaip 1 (vieneriy) mety
laiko tarpas.

Su Stebétojy tarybos nariais sudaromos
sutartys dél veiklos Stebétojy taryboje, kuriose
numatomos jy teisés, pareigos ir atsakomybé.
Stebétojy  tarybos  nariams  Visuotinio
susirinkimo sprendimu mokamas atlygis uz
veiklg Stebétojy taryboje. Stebétojy tarybos
nariy sutarciy dél veiklos Stebétojy taryboje
salygas nustato Visuotinis susirinkimas.

Stebétojy tarybos narys gali atsistatydinti isS
pareigy kadencijai nesibaigus, apie tai ne véliau
kaip pries 14 (keturiolika) dieny rastu jspéjes
Bendrove.

Jeigu Stebétojy tarybos narys atSaukiamas,
atsistatydina ar dél kity priezasCiy nustoja eiti
pareigas ir Bendrovés akcininkai, kuriems
priklausancios akcijos suteikia ne maziau kaip
1/10 (vieng deSimtadalj) visy balsy,
prieStarauja pavieniy Stebétojy tarybos nariy
rinkimui, Stebétojy taryba netenka jgaliojimy ir
turi bati renkama visa Stebétojy taryba. Jeigu
renkami pavieniai Stebétojy tarybos nariai, jie
renkami tik iki veikianCios Stebétojy tarybos
kadencijos pabaigos.

Stebétojy tarybai vadovauja jos pirmininkas,
kurj Stebétojy taryba renka iS savo nariy.
Stebétojy  tarybos  pirmininkas  Saukia
Stebétojy tarybos posédzius ir jiems

7.8.

7.9.

7.10.

7.11.

the legal persons referred to in this
paragraph, other than remuneration
for acting in the capacity of a member
of a collegial body or a member of a
committee, shall be deemed to have a
business relationship;

7.7.5. not to have been a partner,
participant, head, member of a
collegiate body or an employee of an
audit firm that audits or has audited
the Company, the parent company or
a subsidiary for the last two years;

7.7.6. not to have been a member of a
collegiate body of the Company for
more than 10 (ten) years. This period
shall be calculated by adding to the
period of service as a member of the
collegiate body the previous periods
of service as a member of the
Company's collegiate body, with a
maximum interval of 1 (one) year
between each period.

Members of the Supervisory Board shall be
subject to agreements on their activities in the
Supervisory Board which shall set out their
rights, duties and responsibilities. Members of
the Supervisory Board may be remunerated for
the activities in the Supervisory Board by
decision of the General Meeting. The terms
and conditions of the agreements concluded
with the members of the Supervisory Board for
their membership of the Supervisory Board
shall be determined by the General Meeting.

A member of the Supervisory Board may resign
from office before the expiry of his term of
office by notifying the Company in writing at
least 14 (fourteen) days in advance.

If a member of the Supervisory Board is
removed from office, resigns or for other
reasons terminates his duties and the
shareholders of the Company holding shares
that carry at least 1/10 of all votes object to the
election of individual members of the
Supervisory Board, the Supervisory Board shall
lose its powers and the entire Supervisory
Board shall be subject to election. Where
individual members of the Supervisory Board
are elected, they shall be elected only until the
expiry of the term of office of the existing
Supervisory Board

The Supervisory Board shall be managed by its
chairman who shall be elected by the
Supervisory Board from among its members.
The chairman of the Supervisory Board shall
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pirmininkauja.

7.12.

7.12.1.

7.12.2.

7.12.3.

7.12.4.

7.12.5.

7.12.6.

7.12.7.

7.12.8.

7.12.9.

Stebétojy tarybos kompetencija:

svarstyti ir tvirtinti Bendrovés veiklos
strategijg, analizuoti ir vertinti
informacija apie Bendrovés veiklos
strategijos jgyvendinima, Sig
informacija teikti eiliniam Visuotiniam
susirinkimui;

rinkti Valdybos narius ir atSaukti juos
iS pareigy;

priziaréti Valdybos ir Bendroveés
vadovo veiklg;
teikti Visuotiniam susirinkimui

atsiliepimus ir siilymus dél Bendrovés
veiklos strategijos, Bendrovés metiniy
finansiniy ataskaity ir Bendrovés
jmoniy grupés metiniy konsoliduotyjy
finansiniy ataskaity rinkinio,
Bendrovés pelno (nuostoliy)
paskirstymo projekto bei Bendrovés
metinio ir Bendrovés jmoniy grupés
konsoliduotojo metinio pranesimo,
taip pat Valdybos ir Bendrovés vadovo
veiklos;

teikti Visuotiniam susirinkimui
atsiliepimus ir siilymus dél sprendimo
dél dividendy uZ trumpesnj negu
finansiniai metai laikotarpj skyrimo
projekto, sprendimui priimti sudaryto
tarpiniy finansiniy ataskaity rinkinio ir
parengto tarpinio pranesimo;

teikti siilymus Valdybai ir Bendrovés
vadovui atSaukti jy sprendimus, kurie
prieStarauja jstatymams ir kitiems
teisés aktams, Siems jstatams ar
Visuotinio susirinkimo sprendimames;

teikti Visuotiniam susirinkimui
atsiliepimus ir pasitlymus dél Akcijy
suteikimo taisykliy;

teikti sililymus ir rekomendacijas dél
Bendrovés veiklos organizavimo,
finansinés bdklés ar valdymo organy
sprendimy;

Bendrovés Valdybai ir (ar) vadovui

convene and chair the meetings of Supervisory

Board.
7.12.

7.12.1.

7.12.2.

7.12.3.

7.12.4.

7.12.5.

7.12.6.

7.12.7.

7.12.8.

7.12.9.

The Competence of the Supervisory Board:

to consider and approve the operating
strategy of the Company, to analyse
and evaluate information on the
implementation of the operating
strategy of the Company, to submit
this information to the annual General
Meeting;

to elect members of the Board and
remove them from office;

to supervise the activity of the Board
and the Head of the Company;

to submit comments and proposals to
the General Meeting on the operating
strategy of the Company, the set of
annual financial statements of the
Company and the set of annual
consolidated financial statements of
the group of companies of the
Company, Company‘s draft of the
profit/loss distribution and the annual
report of the Company and the annual
consolidated of the group of
companies of the Company, as well as
on the performance of the Board and
of the Head of the Company;

to submit comments and proposals to
the General Meeting on a draft
resolution on the allocation of
dividends for a period shorter than
the financial year, on the set of
interim financial statements prepared
for the decision and on the interim
report prepared;

to submit proposals to the Board and
the Head of the Company to revoke
their decisions which are in conflict
with laws and other legal acts, these
Articles of Association or the decisions
of the General Meeting;

to provide comments and proposals
to the General Meeting on the Rules
for Shares Issue;

to make proposals and
recommendations on the
organisation, financial condition or
decisions of the management bodies
of the Company;

upon the request of the board and/or
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7.13.

7.14.

7.12.10.

7.12.11.

7.12.12.

7.12.13.

7.12.14.

kreipusis, teikti atsiliepimus ir
pasitlymus dél Bendrovés Valdybos ir
(ar) vadovo priimty ar planuojamy
priimti sprendimy;

teikti  Valdybai nuomone  dél
Bendrovés vadovo  rinkimo ir
atSaukimo, jo atlyginimo ir kity darbo
sutarties saglygy, pareiginiy nuostaty,
skatinimo ir nuobaudy skyrimo;

svarstyti ir teikti sidlymus dél
Visuotinio  susirinkimo  renkamo
auditoriaus ar audito jmonés ir audito
paslaugy apmokéjimo salygy;

priimti sprendimus dél Bendrovés
pritarimo planuojamiems sudaryti
sandoriams su susijusia Salimi, kaip ji
suprantama  pagal  tarptautinius
finansinés atskaitomybés standartus,
jeigu jie: (i) sudaromi nejprastinémis

rinkos  sglygomis ir (ar) (i)
nepriskiriami  Bendrovés jprastai
dkinei veiklai ir (ar) (iii) daro
reikSmingg jtakg Bendrovei, jos

finansams, turtui, jsipareigojimams,
t.y. Sio sandorio verté didesné nei
15 000 000 Eur, iSskyrus: (a)
sandorius, kurie reikalingi pagrindinei
Bendrovés veiklai uZztikrinti; (b)
sandorius, kurie pagal teisés aktus
privalomi sudaryti;

pateikti Visuotiniam susirinkimui ir
Valdybai atsiliepimus ir pasidlymus
dél Bendrovés atlygio politikos ir
atlygio ataskaitos projekty, taikomy
Bendrovés vadovui, Valdybos ir
Stebétojy tarybos nariams;

spresti  kitus  Akciniy  bendroviy
jstatyme, Siuose jstatuose, Visuotinio
susirinkimo sprendimuose Stebétojy
tarybos  kompetencijai  priskirtus
Bendrovés valdymo organy veiklos
priezitros klausimus.

Stebétojy taryba neturi teisés jstatymais ir Siais

jstatais jos kompetencijai priskirty funkcijy

pavesti ar perduoti vykdyti kitiems Bendrovés
organams.

Stebétojy taryba turi teise prasyti Valdybos ir
Bendrovés vadovo pateikti su Bendrovés ir

7.13.

7.14.

7.12.10.

7.12.11.

7.12.12.

7.12.13.

7.12.14.

the Head of the Company, to provide
feedback and proposals on the
decisions adopted or planned to be
adopted by the board and/or the
Head of the Company;

to deliver an opinion to the board on
the election and removal of the Head
of the Company, his/her
remuneration and other conditions of
employment, job description,
promotion and penalties;

to consider and make proposals on
the auditor or audit firm to be elected
by the General Meeting and the terms
of remuneration for audit services;

to make decisions on the Company’s
approval of the planned transactions
with a related party, as defined under
international  financial  reporting
standards, if they (i) are entered into
under unusual market conditions
and/or (ii) are not in the ordinary
course of the Company’s business
and/or (iii) have a material effect on
the Company, its finances, assets,
liabilities, i.e. the value of the
transaction exceeds EUR 15 000 000,
except (a) transactions which are
necessary for the Company’s core
business; (b) transactions which are
required by law to be entered into;

to provide comments and suggestions
to the General Meeting and the Board
on the drafts regarding Company’s
remuneration policy and
remuneration report, applied to the
Head of the Company, members of
the Board and the Supervisory Board;

to address other issues related to
supervision of activities of the
management bodies of the Company
which are within the competence of
the Supervisory Board as stipulated in
the Law on Companies, the Articles of
Association and the decisions of the
General Meeting.

The Supervisory Board shall not have the right
to assign or transfer the functions attributed to
its competence by laws and these Articles of
Association to other bodies of the Company.

The Supervisory Board shall be entitled to

request

the Board and the Head of the
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7.15.

7.16.

Bendrovés jmoniy grupés veikla susijusius
dokumentus ir informacija, o Valdyba ir
Bendrovés vadovas privalo uztikrinti, kad tokie
dokumentai ir informacija per protinga laika
buty pateikti Stebétojy tarybai.

Stebétojy tarybos nariai privalo saugoti
Bendrovés ir Bendrovés jmoniy grupés
komercines (gamybines) paslaptis,

konfidencialig informacija, kurig jie suZino
bldami Stebétojy tarybos nariais. Su Stebétojy
tarybos nariais sudaromos konfidencialios
informacijos apsaugos sutartys, kuriy salygas
tvirtina Visuotinis susirinkimas. Konfidencialios
informacijos apsaugos sglygos gali bdti
nustatomos nesudarant atskiry sutarciy, o jas
aptariant sutartyse su Stebétojy tarybos
nariais dél veiklos Stebétojy taryboje.

Stebétojy tarybos sprendimy priémimas:

7.16.1. Stebétojy tarybos darbo tvarka
nustatoma jos priimtame Stebétojy
tarybos darbo reglamente;

7.16.2. Stebétojy taryba sprendimus priima
Stebétojy  tarybos  posédZiuose.
Stebétojy tarybos posédziai turi bati

protokoluojami;

7.16.3. Stebétojy tarybos posédziai vyksta ne
reCiau kaip karta per ketvirt].
Stebétojy tarybos posédzius Saukia
Stebétojy tarybos pirmininkas.
Stebétojy tarybos posédziai taip pat
gali bati Saukiami ne maziau kaip 1/3
(vieno trecdalio) Stebétojy tarybos
nariy sprendimu. Stebétojy taryba
privalo sudaryti galimybe dalyvauti jos
posédziuose ir pateikti paaiskinimus
Valdybos nariams, Bendrovés
vadovui, Bendrovés  struktdriniy
padaliniy vadovams ir (ar) Bendrovés
jmoniy grupés jmoniy prieZilros ar

valdymo organy nariams, kai
sprendziami su jy veikla susije
klausimai;

7.16.4. jeigu atsistatydina arba atSaukiamas
vienas ar daugiau Valdybos nariy,
Valdybos pirmininkas arba visa

7.15.

7.16.

Company to provide documents and
information related to the activities of the
Company and the group of companies of the
Company and the Board and the Head of the
Company must ensure that the documents and
information were submitted to the Supervisory
Board within a reasonable time.

Members of the Supervisory Board must keep
in confidentiality commercial (industrial)
secrets, confidential information of the
Company and the group of companies of the
Company, which they became aware of as
members of the Supervisory Board. Members
of the Supervisory Board may be subject to
agreements for the protection of confidential
information, the terms and conditions of which
shall be approved by the General Meeting.
Conditions of the protection of the confidential
information may be described in the
agreements with the Supervisory Board
members regarding their activities in the
Supervisory Board without establishing such
conditions under a separate agreement.

Decision-making of the Supervisory Board:

7.16.1. the working procedure of the
Supervisory Board shall be laid down
in the rules of procedure of the
Supervisory Board adopted by it;

7.16.2. The Supervisory Board shall take its

decisions at the meetings of the

Supervisory Board. Minutes shall be

taken of the meetings of the

Supervisory Board;

7.16.3. Meetings of the Supervisory Board

shall be held at least once per quarter.

Meetings of the Supervisory Board

shall be convened by the chairman of

the Supervisory Board. Meetings of
the Supervisory Board may also be
convened by the decision of at least

1/3 (one third) of the members of the

Supervisory Board. The Supervisory

Board must provide an opportunity to

be present in its meetings and provide

explanations for the members of the

Board, the Head of the Company, the

heads of the Company’s structural

units and/or the members of the
supervisory or management bodies of
the group of companies of the

Company in dealing with issues

related to their activity;

7.16.4. If one or more members of the Board,

the chairman of the Board or the

entire Board resign or are removed
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7.16.5.

7.16.6.

7.16.7.

7.16.8.

Valdyba,  turi bati  Saukiamas
Stebétojy tarybos posédis, kuriame
atitinkamai iSrenkami nauji Valdybos
nariai arba visa Valdyba;

Stebétojy  taryba gali  priimti
sprendimus ir jos poseédis laikomas
jvykusiu, kai posédyje dalyvauja visi
Stebétojy tarybos nariai;

Stebétojy tarybos sprendimas
laikomas priimtu, jeigu uz jj balsuoja
dauguma posédyje dalyvaujanciy
Stebétojy tarybos nariy. Balsams
pasiskirsCius po lygiai, sprendima
lemia Stebétojy tarybos pirmininko
balsas. Sprendimas atSaukti Valdybos
narj gali bUti priimtas, jei uz jj balsuoja
ne maziau kaip 2/3 (du trecdaliai)
posédyje dalyvaujanciy Stebétojy
tarybos nariy;

Stebétojy tarybos nariai privalo
dalyvauti Stebétojy tarybos
posédziuose ir dél  kiekvieno

svarstomo klausimo balsuoti uz arba
pries. Stebétojy tarybos narys neturi
teisés atsisakyti balsuoti ar susilaikyti
balsuojant, iSskyrus atvejus, kai gali
kilti Stebétojy tarybos nario ir
Bendrovés interesy konfliktas ar kitais
teisés akty ar Siy jstaty nustatytais
pagrindais. Stebétojy tarybos narys
turi teise suteikti rasytinés formos
jgaliojimg kitam Stebétojy tarybos
nariui, kuris atstovauty jam
balsuojant Stebétojy tarybos
posédyje;

Stebétojy tarybos nariai, negalintys
tiesiogiai dalyvauti Stebétojy tarybos
poséedyje, privalo i anksto balsuoti
rastu arba  elektroniniy  rysiy
priemonémis, jeigu uZtikrinamas
perduodamos informacijos saugumas
ir galima nustatyti balsavusio asmens
tapatybe. Stebétojy tarybos nariai,

balsave iS anksto, laikomi
dalyvavusiais  Stebétojy  tarybos
posédyje.

7.17.  Bendroveé privalo uztikrinti tinkamas Stebétojy

7.16.5.

7.16.6.

7.16.7.

7.16.8.

from office, a meeting of the
Supervisory Board where new
members of the Board or the entire
Board are to be elected, shall be
immediately convened;

The Supervisory Board may adopt
decisions, and its meeting shall be
deemed to be held if attended by all
the members of the Supervisory
Board;

A decision of the Supervisory Board
shall be deemed to be adopted if the
majority of the members of the
Supervisory Board present at the
meeting voted for it. Where equal
votes are cast “for” and “against”, the
chairman of the Supervisory Board
shall have the casting vote. A decision
to recall a member of the Board may
be adopted by the affirmative vote of
at least 2/3 (two-thirds) of the
members of the Supervisory Board
present at the meeting;

Members of the Supervisory Board
must attend meetings of the
Supervisory Board and vote for or
against each matter considered. A
member of the Supervisory Board
shall not be entitled to refuse to vote
or abstain from voting, except the
cases where a conflict of interest
between a member of the Supervisory
Board and the Company may occur or
on other grounds set forth in legal acts
and these Articles of Association. A
member of the Supervisory Board
shall be entitled to grant to another
member of the Supervisory Board a
power of attorney in a simple written
form to represent him in voting at the
meeting of the Supervisory Board;

Members of the Supervisory Board
who are unable to attend personally
the meeting of the Supervisory Board
must vote in advance in writing or
vote by electronic means, provided
that the security of the information
transmitted is guaranteed and the
voting person can be identified.
Members of the Supervisory Board
who voted in advance in writing or by
electronic means shall be deemed to
have participated in the meeting of
the Supervisory Board.

The Company must ensure appropriate
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7.18.

8.1.

8.2.

8.3.

8.4.

8.5.

tarybos ir Stebétojy tarybos nariy darbo
Stebétojy taryboje salygas ir suteikti darbui
bitinas technines ir organizacines priemones.
Stebétojy tarybos posédziy aptarnavimo
funkcijas atlieka Bendrovés darbuotojai,
atsakingi uZ valdymo ir prieziuros organy
sprendimy priémimo organizavimg, ar Kkiti
Bendrovés vadovo paskirti darbuotojai.

Kiti Siuose jstatuose nenumatyti su Stebétojy
tarybos  veikla  susije  klausimai  yra
reglamentuojami Akciniy bendroviy jstatyme ir
kituose teisés aktuose.

Valdyba

Valdyba yra kolegialus Bendrovés valdymo
organas, atsakingas uZ strateginj vadovavima
Bendrovei ir kitas esmines valdymo funkcijas.

Valdybos  kompetencija, sudarymo ir
sprendimy priémimo tvarka nesiskiria nuo
nurodytyjy Akciniy bendroviy jstatyme,
iSskyrus Siuose jstatuose nurodytus atvejus,
kiek Siy nuostatos neprieStarauja Lietuvos
Respublikos teisés aktams.

Valdybg sudaro 6 (Sesi) Valdybos nariai.

Valdyba renkama 4 (ketveriems) metams.

Valdybg renka Stebétojy taryba tokia tvarka ir
taisyklémis:

8.5.1. Bendrové privalo atskleisti Stebétojy
tarybai visg protingai reikalingg
informacija  apie  kandidatus |
Valdybos narius tam, kad Stebétojy
taryba galéty priimti informuota
sprendimg dél Valdybos nariy
rinkimo. Informacija turi bati pateikta
prieS Stebétojy tarybos poseéd],
paliekant Stebétojy tarybai
pakankamai laiko apsispresti, uz kurj
kandidatg balsuoti. Be kita ko,
Stebétojy tarybai turi bati pateikta Si
informacija: kandidaty j Valdybos
narius vardai, pavardeés, informacija
apie jy issilavinimg, kvalifikacija,
profesine patirtj, einamas pareigas,
kitus svarbius profesinius
jsipareigojimus ir potencialius

7.18.

8.1.

8.2.

8.3.

8.4.

8.5.

conditions for the work of the Supervisory
Board and members of the Supervisory Board
during the meetings of the Supervisory Board
by providing them with the necessary technical
and organisational means. The service
functions during the Supervisory Board
meetings shall be fulfilled by the employees
responsible for the organisation of decision-
making by the management and supervisory
bodies in the Company and other employees
appointed by the Head of the Company.

Other issues related to the activities of the
Supervisory Board and not defined in the
present Articles of Association are regulated by
the Law on Companies and other legal acts of
the Republic of Lithuania.

Board

The Board of the Company is a collegial
management body of the Company,
responsible for the strategic management of
the Company and other essential management
functions.

The competence of the Board and the
procedures of its establishment as well as
decision making shall not differ from the ones
set forth in the Law on Companies, except for
cases indicated in these Articles of Association,
only to the extent of provisions which are not
contradicting to the legal acts of the Republic
of Lithuania.

The Board of the Company consists of 6 (six)
members.

The Board is elected for a period of 4 (four)
years.

The Board shall be elected by the Supervisory
Board in the following procedure:

8.5.1. the Company shall disclose to the
Supervisory Board all reasonable
required information about the
candidates to members of the Board,
so that the Supervisory Board could
take an informed decision regarding
the election of the member of the
Board. Such information must be
presented before the Supervisory
Board thus allowing to the
Supervisory Board sufficient time to
decide for which of the candidates to
vote. Inter alia, the Supervisory Board
shall be provided the following
information: names, last names of the
candidates to the Board, information
about their education, qualification,
professional experience, the current
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8.6.

8.7.

8.8.

8.9.

8.10.

interesy konfliktus, konkreti
kompetencija, tiesiogiai susijusi su
darbu Valdyboje, bei atskleistos visos
aplinkybés, galincios paveikti
kandidato nepriklausomuma;

8.5.2. iSrenkami daugiausia balsy surinke
kandidatai.

Valdyba i§ savo nariy renka Valdybos

pirmininka ir Valdybos pirmininko

pavaduotoja.

Bendrovés valdybos nariy rinkimo ir atSaukimo
tvarkg, Bendrovés valdybos Saukimo bei
darbotvarkés rengimo tvarka nustato Akciniy
bendroviy jstatymas bei Bendrovés valdybos
darbo reglamentas.

Valdyba svarsto ir tvirtina:

8.8.1. Bendrovés veiklos strategija;

8.8.2. Bendrovés metinj pranesimg;

8.8.3. Bendrovés metiniy finansiniy
ataskaity rinkinio bei pelno
(nuostoliy) paskirstymo projektus ir
kartu su Bendrovés metiniu
praneSimu teikia juos Visuotiniam
susirinkimui;

8.8.4. Bendrovés valdymo struktlrg ir
darbuotojy pareigybes;

8.8.5. pareigybes, | kurias darbuotojai
priimami konkurso tvarka;

8.8.6. Bendroveés atlygio politika;

8.8.7. Bendrovés filialy ir atstovybiy
nuostatus.

Valdyba renka ir atSaukia Bendrovés vadovg,
nustato jo (jos) atlyginimg, kitas darbo
sutarties sglygas, tvirtina pareiginius
nuostatus, skatina jj (jg) ir skiria nuobaudas.

Valdyba nustato informacijg, kuri laikoma
Bendrovés komercine (gamybine) paslaptimi.
Komercine (gamybine) paslaptimi negali bati
laikoma informacija, kuri pagal Akciniy

8.6.

8.7.

8.8.

8.9.

8.10.

position, other relevant professional
obligations and potential conflicts of
interest, the specific competence
directly related to the work at the
Board, in addition to the disclosure of
all circumstances potentially affecting
the independence of the candidate;
8.5.2. the candidates who have collected
the largest number of votes shall be
elected as members of the Board.

The Board shall elect the Chairman and the
Deputy Chairman of the Board from among its
members.

The procedure for the election and the
removal of the Board of the Company, the
procedure for the convening of the Board and
the drawing up of the meeting agenda are
defined by the Law on Companies, and the
Rules of Procedure of the Board of the
Company.

The Board shall discuss and approve:

8.8.1. the business strategy of the Company;

8.8.2. the annual report of the Company;

8.8.3. the drafts of the set of the annual
financial statements of the Company,
profit (loss) distribution, and shall
submit such documents in connection
with the annual report of the
Company to the General Meeting;
8.8.4. the management structure of the
Company and the positions of the
employees;

8.8.5. the positions to which employees are
recruited through competition;

8.8.6. the remuneration
Company;

policy of the

8.8.7. branches and

offices of the

regulations  of
representative
Company.

The Board shall elect and remove from office
the Head of the Company, fix his/her salary and
set other terms of the employment contract,
approve his/her job description, provide
incentives for and impose penalties upon
him/her.

The Board shall determine which information
shall be considered to be the Company’s
commercial/industrial secret and confidential
information. Any information which must be
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8.11.

bendroviy jstatymg ir kitus Lietuvos
Respublikos jstatymus turi bati viesa.

Valdyba priima:

8.11.1. sprendimus Bendrovei tapti kity

8.11.2.

8.11.3.

8.11.4.

8.11.5.

8.11.6.

8.11.7.

8.11.8.

8.11.9.

8.11.10.

8.11.11.

juridiniy asmeny steigéja, dalyve;

sprendimus, kai Bendrové jsigyja ar
perleidzia kity bendroviy akcijas
(pajus, dalis);

sprendimus steigti Bendrovés filialus
ir atstovybes;

sprendimus dél ilgalaikio turto, kurio
balansiné  verté  didesné  kaip
600 000,00 Eur (3esi Simtai tukstanciy
eury), investavimo, perleidimo,
nuomos (skaiciuojama atskirai
kiekvienai sandorio rasiai);

sprendimus dél ilgalaikio turto, kurio
balansiné  verté didesné kaip
600 000,00 Eur (Sesi Simtai tukstanciy
eury), jkeitimo ir hipotekos
(skaiciuojama bendra sandoriy suma);

sprendimus dél kity asmeny prievoliy,
kuriy suma didesné kaip
600 000,00 Eur (Sesi Simtai tukstanciy
eury), jvykdymo laidavimo ar
garantavimo;

sprendimus jsigyti ilgalaikio turto uz
kaing, didesne kaip 600 000,00 Eur
(SesSi Simtai tdkstanciy eury);

sprendimus dél paskoly, kuriy verté
didesné kaip 600 000,00 Eur (Sesi
Simtai tidkstanciy eury), émimo ir
suteikimo;

sprendimus dél kity Bendrovés
sandoriy, kuriy verté didesné kaip
600 000,00 Eur (Sesi Simtai tikstanciy
eury);

sprendimus iSleisti Bendrovés
obligacijas;
kitus Siuose jstatuose bei Visuotinio

susirinkimo sprendimuose Valdybos

made publicly available under the Law on
Companies and other laws of the Republic of
Lithuania may not be considered to be the
commercial/industrial secret and confidential
information.

The Board shall pass:

8.11.1.

8.11.2.

8.11.3.

8.11.4.

8.11.5.

8.11.6.

8.11.7.

8.11.8.

8.11.9.

8.11.10.

8.11.11.

decisions for the Company to become
a founder of or a participant of other
legal entities;

decisions for the Company to acquire
or transfer shares (units) of other
companies;

decisions to establish branches and
representative  offices of the
Company;

decisions  regarding  investment,
transfer or lease of the non-current
assets the carrying amount whereof
exceeds EUR 600,000.00 (six hundred
thousand euro) (for each type of
transactions individually);

decisions regarding pledging or
mortgaging non-current assets the
carrying amount whereof exceeds
EUR 600,000.00 (six hundred
thousand euro) (calculating the total
value of the transactions);

decisions  regarding surety or
guarantee of the obligations of other
persons, where the amount of such
obligations exceeds EUR 600,000.00
(six hundred thousand euro);

decisions to acquire non-current
assets for a price exceeding EUR
600,000.00 (six hundred thousand
euro);

decisions regarding obtaining or
granting loans of the value in excess of

EUR 600,000.00 (six hundred
thousand euro);
decisions regarding other

transactions of the Company of the
value in excess of EUR 600,000.00 (six
hundred thousand euro);

decisions to issue debentures of the
Company;

other decisions assigned to the
competence of the Board according to
the present Articles of Association or
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8.12.

8.13.

kompetencijai priskirtus sprendimus.

Valdyba prie$ priimdama sprendimg investuoti
IéSas ar kitg turta j kitg juridinj asmenj, turi apie
tai pranesti kreditoriams, su kuriais Bendrové
yra neatsiskaiciusi per nustatytg terming, jeigu
bendra jsiskolinimo suma Siems kreditoriams
yra didesné kaip 1/20 Bendrovés jstatinio
kapitalo.

Valdyba analizuoja ir vertina:

8.13.1. Bendrovés vadovo pateiktg veiklos
strategijos projektg ir informacijg apie
Bendrovés veiklos strategijos
jgyvendinimg ir juos kartu su
atsiliepimais ir pasitlymais dél jy
teikia Stebétojy tarybai;

8.13.2. Bendroveés vadovo pateiktg medziagy
apie Bendroveés veiklos organizavimg;
Bendrovés finansine bukle ir Gkinés
veiklos rezultatus, pajamy ir islaidy
sagmatas, inventorizacijos ir kitus turto
pasikeitimo apskaitos duomenis;

8.13.3. Bendrovés metiniy finansiniy
ataskaity rinkinj, pelno (nuostoliy)
paskirstymo projektg ir kartu su
atsiliepimais ir pasitlymais dél jy bei
Bendrovés metiniu praneSimu teikia
Stebétojy tarybai ir Visuotiniam
susirinkimui;

8.13.4. sprendimo dél dividendy uz
trumpesnj negu finansiniai metai
laikotarpj skyrimo projektg ir jam
priimti sudarytg tarpiniy finansiniy
ataskaity rinkinj, kuriuos kartu su
atsiliepimais ir pasitlymais dél jy bei
Bendrovés tarpiniu pranesimu teikia
Stebétojy tarybai ir Visuotiniam
susirinkimui;

8.13.5. atlygio politikos projekta ir jj kartu su
atsiliepimais ir pasidlymais dél jo
teikia Stebétojy tarybai ir Visuotiniam
susirinkimui;

8.13.6. Akcijy suteikimo taisykliy projekta,
kurj kartu su atsiliepimais ir
pasitlymais dél jy teikia Stebétojy
tarybai ir Visuotiniam susirinkimui.

8.12.

8.13.

decisions of the General Meeting.

Before adopting a decision on investment of
funds or other assets in another legal person,
the Board must notify thereof the creditors
wherewith the Company failed to make
payments within the prescribed time limit, if
the aggregate amount of debts to these
creditors exceeds 1/20 of the authorised
capital of the Company.

The Board analyses and evaluates:

8.13.1. project of the Company‘s business
strategy provided by the Head of the
Company and information regarding
the implementation of the Company’s
business strategy and submits them
together with feedback and proposals
to the Supervisory Board ;

8.13.2. the material provided by the Head of
the Company about the organization
of the Company's activities; the
financial status of the Company and
the results of economic activity,
income and expense estimates,
inventory and other data on the
change of assets;

8.13.3. Company's annual financial
statements, the project of profit (loss)
distribution, and together with
feedback and proposals regarding
them and together with the
Company's annual report provide
them to the Supervisory Board and
General Meeting;

8.13.4. a decision project on the allocation of
dividends for a period shorter that the
financial year, and a set of interim
financial statements drawn up for
adoption of this decision, and
together with feedback and proposals
regarding them and together with the
Company‘s interim report provide
them to the Supervisory Board and
General Meeting;

8.13.5. project of the remuneration policy
and together with feedback and
proposals regarding it provides to the
Supervisory Board and General
Meeting

8.13.6. project of the Rules for Share Issue,
which together with feedback and
proposals shall be submitted to the
Supervisory Board and General
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8.14.

8.15.

8.16.

8.17.

9.1.

9.2.

9.3.

Valdyba atsako uZ Visuotiniy susirinkimy 8.14.

suSaukima ir rengima laiku.

Valdyba privalo pateikti Stebétojy tarybai jos
prasomus su Bendrovés veikla susijusius
dokumentus, duomenis ir kitg informacija.

Valdybos darbo tvarka nustato jos priimtas
Valdybos darbo reglamentas.

Kiti Siuose jstatuose nenumatyti su Valdybos
veikla susije klausimai yra reglamentuojami
Akciniy bendroviy jstatyme ir kituose teisés
aktuose.

Bendrovés vadovas

Bendrovés vadovas yra vienasmenis Bendroveés
valdymo organas. Bendrovés vadovu negali
bdti asmuo, kuris pagal teisés akty
reikalavimus neturi teisés eiti tokiy pareigy.

Bendrovés vadovas vadinamas generaliniu
direktoriumi.

Bendrovés vadovas atsako uz:

9.3.1. Bendrovés veiklos organizavima bei
jos tiksly jgyvendinimg;

9.3.2. metiniy finansiniy ataskaity rinkinio
sudarymg ir Bendrovés metinio
pranesimo parengimg;

9.3.3. atlygio politikos projekto parengima;

9.3.4. atlygio ataskaitos projekto
parengimg;

9.3.5. atlygio politikos ir atlygio ataskaitos
vie$g paskelbimg Bendrovés interneto
svetainéje;

9.3.6. sprendimo dél dividendy uZ

trumpesnj negu finansiniai metai
laikotarpj skyrimo projekto
parengimg, tarpiniy finansiniy

ataskaity rinkinio sudaryma ir tarpinio
pranesimo parengimg, sprendimui dél
dividendy uz trumpesnj negu
finansiniai metai laikotarpj skyrimo
priimti;

8.15.

8.16.

8.17.

9.1.

9.2.

9.3.

Meeting.

The Board shall be responsible for convening
and conducting General Meetings on a timely
basis.

The Board shall be obliged to provide the
Supervisory Board with such documents, data
and other information relating to the
Company's activities as it may request.

The procedure for work of the Board shall be
defined in the Rules of Procedure of the Board.

Other issues related to the activities of the
Board and not defined in the present Articles
of Association are regulated by the Law on
Companies and other legal acts.

Head of the Company

The Head of the Company is a single-person
managing body of the Company. A person who
cannot hold the position of the head of a
company according to the requirements of
legal acts may not be the Head of the
Company.

The Head of the Company shall be referred to
as the Chief Executive Officer (CEO).

The Head of the Company shall be responsible
for:

9.3.1. organisation of activities and
implementation of purposes of the
Company;

9.3.2. drawing up of a set of annual financial
statements and drafting of an annual
report of the Company;

9.3.3. drafting of the remuneration policy;

9.3.4. drafting of the remuneration report;

9.3.5. publication of the remuneration
policy and the remuneration report
on the Company’s website;

9.3.6. drafting of a decision on the allocation

of dividends for a period shorter than
the financial year and drawing up of a
set of interim financial statements
and an interim report for the purpose
of adoption of the decision on the
allocation of dividends for a period
shorter than a financial year;
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9.4.

9.3.7. Akcijy suteikimo taisykliy projekto

parengimg;
9.3.8. sutarties su auditoriumi ar audito
jmone  sudarymg, kai auditas
privalomas pagal jstatymus ar
Bendrovés jstatus;

9.3.9. informacijos ir dokumenty pateikima
Visuotiniam susirinkimui ir Valdybai
Akciniy bendroviy jstatymo

nustatytais atvejais ar jy prasymu;

9.3.10. Bendrovés dokumenty ir duomeny
pateikimg Juridiniy asmeny registro

tvarkytojui;

9.3.11. Bendrovés dokumenty pateikima
Lietuvos bankui ir Lietuvos centriniam

vertybiniy popieriy depozitoriumui;

9.3.12. Akciniy
nustatytos

paskelbimg;

bendroviy
informacijos

jstatyme
viesa

9.3.13. pranesimg Akcininkams, Stebétojy
tarybai ir Valdybai apie svarbiausius
jvykius, turincius reikSmés Bendroveés

veiklai;

9.3.14. informacijos pateikimg Akcininkams;

9.3.15. kity Akciniy bendroviy jstatyme ir
kituose jstatymuose bei teisés
aktuose, taip pat Bendrovés jstatuose
ir Bendrovés vadovo pareiginiuose
nuostatuose nustatyty  pareigy

vykdyma.

Bendrovés vadovas savo kompetencijos ribose
sudaro sandorius su treciaisiais asmenimis ir
atstovauja Bendrovei visose institucijose ir
santykiuose su treCiaisiais = asmenimis.
Bendrovés vadovas privalo gauti rastiska
Valdybos pritarima sandoriams, sudaromiems
Bendrovés vardu su treciaisiais asmenimis, kai
tokiy sandoriy sudarymo patvirtinimas
patenka j Valdybos kompetencijg. Valdybos
pritarimas nepanaikina Bendrovés vadovo
atsakomybés uz Siame punkte nurodyty
sandoriy sudaryma.

9.4.

9.3.7. drafting the Rules for Shares Issue;

9.3.8. conclusion of a contract with an
auditor or an audit firm where the
audit is mandatory under laws or the
Articles of Association of the
Company;

9.3.9. submission of information and
documents to the General Meeting
and the Board in the cases laid down
in the Law on Companies or at their
request;

9.3.10. submission of documents and
particulars of the Company to the
administrator of the Register of Legal
Entities;

9.3.11. submission of the documents of the
Company to the Bank of Lithuania and
the Central Securities Depository of
Lithuania;

9.3.12. publication of the information
referred to in the Law on Companies;

9.3.13. report to the Shareholders,
Supervisory Board and the Board
about the most significant events that
are relevant to the Company’s

activities;

submission of information to the
Shareholders;

9.3.14.

9.3.15. performance of other duties laid
down in the Law on Companies and
other laws and legal acts as well as in
the Articles of Association and the job
description of the Head of the

Company.

Within the limits of his/her competence the
Head of the Company concludes transactions
with third parties, and shall represent the
Company at all institutions and in relations
with third parties. The Head of the Company
shall obtain written approval of the Board for
transactions concluded on behalf of the
Company with third parties, if the approval of
such transactions is assigned to the
competence of the Board. The approval by the
Board does not release the Head of the
Company from the responsibility for the
conclusion of the transactions referred to in
this Item.
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9.5.

9.6.

9.7.

10.

10.1.

10.2.

10.3.

11.

11.1.

Bendrovés vadovas organizuoja kasdienine
Bendrovés veiklg, priima j darbg ir atleidzZia
darbuotojus, sudaro ir nutraukia su jais darbo
sutartis, skatina juos ir skiria nuobaudas.

Bendrovés vadovas nustato Bendrovéje
taikomus turto nusidévéjimo skaiciavimo
normatyvus.

Bendrovés vadovas savo veikloje vadovaujasi
jstatymais, kitais teisés aktais, Siais jstatais,
Visuotinio susirinkimo bei Valdybos
sprendimais ir pareiginiais nuostatais.

Prokiira
Prokirg iSduoda tik Bendrovés vadovas.
Prokidra iSduodama rastu, 3  (trimis)

egzemplioriais, i$ kuriy 1 (vienas) paliekamas
Bendrovéje, 1 (vienas) pateikiamas Juridiniy
asmeny registro tvarkytojui ir 1 (vienas)
atiduodamas prokuristui. Prokiroje, be kita ko,
nurodomi prokuristo asmens duomenys
(vardas, pavardeé, asmens kodas) ir prokuristo
jgalinimy apimtis.

Prokdra turi biti jregistruota Juridiniy asmeny
registre teisés akty nustatyta tvarka.
Prokuristo ir treciyjy asmeny santykiams
prokdra jsigalioja nuo jos jregistravimo teisés
akty nustatyta tvarka. Atstovaujamojo ir
prokuristo santykiams prokira jsigalioja nuo
jos isdavimo.

Prokuristo atsakomybe, prokiros pasibaigimg
ir kitus su prokdra susijusius klausimus
reglamentuoja Lietuvos Respublikos civilinis
kodeksas ir kiti teisés aktai.

Bendrovés pranesimy skelbimo tvarka

Bendrovés pranesimai apie Saukiama Visuotinj
susirinkimg, taip pat periodiné ir einamoji
informacija, o taip pat informacija apie
esminius jvykius skelbiami GlobeNewswire
naujieny platinimo  sistemoje Lietuvos
Respublikos teisés akty nustatyta tvarka.
Informacija turi bati atskleidziama tokiu badu,
kad Akcininkai neblty diskriminuojami
informacijos gavimo bldo ir apimties atzvilgiu.

9.5.

9.6.

9.7.

10.

10.1.

10.2.

10.3.

11.

11.1.

The Head of the Company shall be responsible
for daily operations of the Company, recruit to
work and dismiss employees, conclude and
terminate employment contracts with them,
promote the employees or impose sanctions
upon them.

The Head of the Company shall establish the
assets depreciation rates applicable for the
Company.

The Head of the Company in its activities
follows the requirements of laws, other legal
acts, the present Articles of Association,
decisions of the General Meeting and his/her
job description.

Procuracy

A procuracy may be issued by the Head of the
Company only. A procuracy shall be issued in
writing, in 3 (three) counterparts, of which 1
(one) counterpart is retained at the Company,
1 (one) counterpart shall be submitted to the
administrator of the Register of Legal Entities,
and one copy of the procuracy shall be issued
to the Procurator. Inter alia, the procuracy
shall specify the personal data of the
Procurator (name, last name, personal
identification number), and the scope of the
authorisations of the Procurator.

The procuracy shall be registered with the
Register of Legal Entities in the manner
specified by legal acts. The procuracy shall
become effective and applicable with respect
to the Procurator and third parties as of the
registration of the procuracy in the manner
specified by legal acts. The procuracy shall be
become effective and applicable with respect
to the Principal and the Procurator as of the
date of the issue of the procuracy.

The responsibility of the Procurator, the expiry
of the procuracy, and other issues related
thereto are governed by the Civil Code and
other legal acts of the Republic of Lithuania.

Procedure for publishing notices of the
Company

The notices of the Company on a convened
General Meeting, also all current and periodic
information, also notices on material events
shall be published at the GlobeNewswire
information system in the manner set forth by
legal acts of the Republic of Lithuania. The
information shall be disclosed in the procedure
ensuring that the Shareholders are not
discriminated with respect to the method of
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11.2.

11.3.

11.4.

11.5.

12,

12.1.

12.2.

Informacija turi biti atskleidziama visiems ir
vienu metu. Informacijos skleidimo budai
turéty uztikrinti informacijos naudotojams
nesaliska, savalaikj ir nebrangy priéjima prie
informacijos.

Kiti Bendrovés praneSimai, kurie turi bati
paskelbti vieSai, skelbiami Juridiniy asmeny
registro tvarkytojo leidZiamame
elektroniniame leidinyje ,Juridiniy asmeny
vieSi praneSimai“ arba siunciami registruotu
laisku arba jteikiami asmeniSkai pasiradytinai
kiekvienam Akcininkui ar kitam asmeniui,
kuriam reikalinga pranesti, jeigu Akciniy
bendroviy jstatymas, kiti teisés aktai ar Sie
jstatai  nenumato kitaip. Kai auksciau
nurodytame elektroniniame leidinyje
praneSimai negali bati paskelbiami dél
techniniy  klic¢iy, praneSimai  skelbiami
dienrastyje , Lietuvos rytas”.

Uz praneSimy iSsiuntimg, paskelbimg ar

jteikima laiku atsako Bendrovés vadovas.

Akcininkams ir kitiems asmenims pranesimai
yra siunciami Bendrovei Zinomu jy adresu.

Jei Akcininko adresas yra neZinomas ir

protingos pastangos jj suzinoti nedavé
rezultaty, arba jei dél nuo Bendrovés
nepriklausanciy priezasciy pranesimo

Akcininkui negalima iSsiysti registruotu laiSku
arba jteikti asmeniskai pasirasytinai, toks
pranesimas turi bati paskelbtas Siy jstaty 11.2
punkte nurodytame S3altinyje, jei tuo nebus
paZeistas Akciniy bendroviy jstatymas, Kkiti
teisés aktai.

Bendrovés dokumenty ir kitos informacijos
pateikimo Akcininkams tvarka

Akcininkui rastu pareikalavus, Bendrové ne
véliau kaip per 7 (septynias) dienas nuo
reikalavimo gavimo dienos privalo sudaryti
Akcininkui galimybe susipazinti su atitinkama
Bendrovés informacija ir (arba) dokumentais ir
(ar) pateikti jy kopijas. Akcininkui teikiami tie
dokumentai ir informacija, kuriuos Bendroveée
privalo pateikti Akcininkams pagal Akciniy
bendroviy jstatymo nuostatas.

Bendrové gali atsisakyti sudaryti Akcininkui
galimybe susipazinti ir (ar) pateikti dokumenty,
susijusiy su Bendrovés komercine (gamybine)
paslaptimi, konfidencialia informacija, kopijas,

11.2.

11.3.

11.4.

11.5.

12,

12.1.

12.2.

scope of the receipt of information. The
information shall be disclosed to all and
simultaneously. The methods of dissemination
of information shall ensure objective, timely
and affordable access to the information for all
users thereof.

Other notices of the Company that must be
published shall be uploaded on the electronic
publication 'Public notices of legal entities' of
the Register of Legal Entities, or sent by
registered mail, or delivered with a signed
acknowledgement of receipt to each
Shareholder or another person that must be
notified, unless the Law on Companies or other
legal acts of the Republic of Lithuania, or the
present Articles of Association provide
differently. Where due to technical reasons the
notices cannot be published in the electronic
publication specified above, the notices shall
be published in the daily Lietuvos rytas.

The responsibility for the dispatch, publication
or a timely delivery of the notices shall lie with
the Head of the Company.

The notices to the Shareholders and other
persons shall be sent at the address known to
the Company.

Where the address of a Shareholder is not
known and any reasonable efforts to find the
address out yield no results, or where for
reasons beyond the control of the Company
the notice cannot be delivered to the
Shareholder by registered mail, or delivered in
person upon a signed acknowledgement of
receipt, such notice shall be published in the
source referred to in Item 11.2 of the present
Articles of Association, provided that does not
infringe the Law on Companies or other legal
acts.

Procedure for delivering corporate
documents and other information to the
Shareholders

Upon a written request by a Shareholder, the
Company shall, no later than within 7 (seven)
days from the receipt of such request, make
available to the Shareholder for inspection
and/or copying the following documents: the
Shareholder shall be provided the documents
and the information that the Company is
obliged to submit to Shareholders according to
the relevant provisions of the Law on
Companies.

The Company may refuse to grant to the
shareholder access to and/or submit the
copies of documents related to the commercial
(industrial) secret of the Company, confidential
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12.3.

12.4.

12.5.

12.6.

iSskyrus atvejus, kai Bendrovés informacija
akcininkui bdtina jgyvendinti kituose teisés
aktuose numatytus imperatyvius reikalavimus
ir Akcininkas uZtikrina tokios informacijos
konfidencialuma. Bendrové privalo sudaryti
Akcininkui  galimybe susipazinti su kita
Bendrovés informacija ir (ar) pateikti
dokumenty kopijas, jeigu tokia informacija ir

dokumentai, jskaitant informacija ir
dokumentus,  susijusius  su Bendroveés
komercine (gamybine) paslaptimi ir

konfidencialia informacija, Akcininkui batini
vykdant kituose teisés aktuose numatytus
reikalavimus ir Akcininkas uZtikrina tokios
informacijos ir dokumenty konfidencialuma.

Bendrovés dokumentai ar kita informacija
Akcininkams pateikiama vadovaujantis Siomis
sglygomis:

12.3.1. Akcininkui asmeniskai atvykus j
Bendrove i§ anksto su Bendrovés
vadovu arba jo jgaliotu Bendrovés
atstovu suderintu laiku Bendroveés
darbo valandomis;

12.3.2. Akcininkui pateikus dokumentus,
suteikianCius galimybe patikrinti jo
(jos) asmens tapatybe bei nuosavybés
teise j akcijas, priklausancias tokiam

Akcininkui, bei tokiy akcijy skaiciy;

12.3.3. pateikus Bendrovei nustatytos formos

bei turinio rastiskg prasymg;

12.3.4. laikantis kity salygy, nustatyty
Bendrovés vadovo  patvirtintoje
informacijos ir dokumenty pateikimo

Akcininkams tvarkoje.

Bendrovés dokumentai ir kita informacija,
pateikiama  Akcininkams  kopijuoti, yra
mokama. Mokestis uZ vieng kopijuojamo
dokumento puslapj yra lygus 0,30 Eur
(trisdeSimt centy), su salyga, jog toks mokestis
nevirSija Bendrovés dokumenty ir kitos
informacijos pateikimo sgnaudy.

Atsisakyma pateikti dokumentus Bendrové turi
jforminti rastu, jei Akcininkas to pareikalauja.

Gincus dél Akcininko teisés | informacija

sprendzia teismas

12.3.

12.4.

12.5.

12.6.

information, unless the Company's
information is necessary for the shareholder to
fulfil the mandatory requirements provided for
in other legal acts and the shareholder ensures
the confidentiality of such information. The
Company must provide the shareholder with
access to the Company's other information and
(or) to provide copies of documents if such
information and documents, including
information and documents related to the
Company's commercial (industrial) secret and
confidential information, are necessary for the
shareholder in the fulfilment of requirements
provided by other legal acts, and the
shareholder shall ensure the confidentiality of
such information and documents.

The corporate documents or other information
to the Shareholders shall be made available
under the following conditions:

12.3.1. where the Shareholder arrives in
person to the Company at the time,
during working hours, in advance
agreed with the Head of the Company
or an authorised representative of the
Company;

12.3.2. upon the submission by the
Shareholder of the documents
enabling a verification of his/her
identity, and the ownership to the
shares, and specifying the number of
shares;

12.3.3. upon the submission by the
Shareholder of a written application
in the form and of the content
specified by the Company;

12.3.4. in compliance with other terms set
forth in the Procedure for the
submission  of information to
Shareholders approved by the Head
of the Company.

The documents of the Company and other
documents for making copies shall be provided
to a Shareholder at a charge. A charge for one
page of a document being copied is EUR 0.30
(thirty euro cents), provided such charge does
not exceed the actual costs of the Company
related to the submission of the documents
and other information.

At the Shareholder's request, any refusal to
deliver a document shall be recorded by the
Company in writing.

Any disputes arising in connection with the
Shareholder’s right to receive information shall
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13.

13.1.

13.2.

14.

14.1.

14.2.

14.3.

14.4.

14.5.

Bendrovés filialai ir atstovybés

Bendrové turi teise steigti filialus ir atstovybes
Lietuvos Respublikoje ir uzsienio valstybése.

Sprendimus steigti Bendrovés filialus ir
atstovybes, skirti ir atSaukti Bendrovés filialy ir
atstovybiy vadovus bei nutraukti Bendrovés
filialy ar atstovybiy veiklg priima, taip pat tokiy
filialy ir atstovybiy nuostatus tvirtina Valdyba
Siuose jstatuose ir Lietuvos Respublikos teisés
aktuose nustatyta tvarka.

Bendrovés jstatai ir jy keitimo tvarka

Bendrovés jstatai yra dokumentas, kuriuo
Bendrové  vadovaujasi savo  veikloje.
Jregistruoty Bendrovés jstaty originalas yra
saugomas Bendrovéje.

Bendrovés jstatai yra kei¢iami Lietuvos
Respublikos jstatymuose ir Siuose jstatuose
numatyta  tvarka. Sprendimg  pakeisti
Bendrovés jstatus priima Visuotinis
susirinkimas  kvalifikuota 2/3  susirinkime
dalyvaujanciy Akcininky akcijy suteikiamy
balsy dauguma, iSskyrus Akciniy bendroviy
jstatyme nurodytas iSimtis.

Visuotiniam susirinkimui priémus sprendima
pakeisti Bendrovés jstatus, suraSomas visas
pakeisty Bendroveés jstaty tekstas, po kuriuo
pasiraso Visuotinio susirinkimo jgaliotas
asmuo.

Visi Bendroveés jstaty pakeitimai ir papildymai
jsigalioja  tik juos jregistravus Lietuvos
Respublikos teisés akty nustatyta tvarka.

SprendzZiant Bendrovés veikloje  kilusius
klausimus, kurie néra sureguliuoti Siuose
jstatuose, taikomos Lietuvos Respublikos
civilinio kodekso, Akciniy bendroviy jstatymo,
kity Lietuvos Respublikos teisés akty

nuostatos.

13.

13.1.

13.2.

14.

14.1.

14.2.

14.3.

14.4.

14.5.

be settled in courts.

Branches and representative offices of the
Company

The Company shall have a right to establish
branches and representative offices in the
Republic of Lithuania and foreign states.

The decisions to establish branches and
representative offices of the Company,
appoint and remove managers of the branches
and representative offices of the Company, or
terminate their activities, also to approve the
regulations of  such branches and
representative offices shall be approved by the
Board in the manner specified in the present
Articles of Association and legal acts of the
Republic of Lithuania.

Articles of Association and the procedure for
amendments thereof

The Articles of Association of the Company is a
document complied with by the Company in its
activities. The original copy of the Articles of
Association is kept at the office of the
Company.

The Articles of Association shall be amended in
the manner set forth in laws of the Republic of
Lithuania and the present Articles of
Association. Decisions to amend the Articles of
Association shall be passed by the qualified
majority vote of the General Meeting, which
must be not less than 2/3 of the voting rights
carried by the shares of the shareholders
present at the meeting, with the exceptions set
forth in the Law on Companies.

In case the General Meeting takes a decision to
amend the Articles of Association of the
Company, the entire text of the amended
version of the Articles of Association shall be
drawn up and signed by the person authorised
by the General Meeting.

All amendments and supplements of the
Articles of Association of the Company shall
come into force only after they are registered
in the manner specified by legal acts of the
Republic of Lithuania.

Any issue arising in relation to the operations
of the Company and which is not covered by
the present Articles of Association shall be
addressed in accordance with the provisions of
the Civil Code of the Republic of Lithuania, the
Law on Companies and other legal acts of the
Republic of Lithuania.
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Sie AB ,Linas Agro Group” jstatai pasirasyti [DATA]
Vilniuje.

AB ,Linas Agro Group” Visuotinio susirinkimo jgaliotas
asmuo

The Articles of Association of AB Linas Agro Group were
signed on [DATE] in Vilnius.

The person authorized by the General Meeting of AB
Linas Agro Group



