ESMINES SUTARTIES DEL VALDYBOS NARIO
VEIKLOS SALYGOS

SALYS SUSITARIA:

1. Valdybos nario funkcijos

1.1. Sia  Sutartimi  valdybos narys
jsipareigoja vykdyti Bendrovés valdybos nario
pareigas, kylan€ias i§ taikytiny teisés akty,
Bendroveés jstaty, o taip pat Bendrovés akcininky
susirinkimo, Bendrovés valdybos darbo reglamento
ir kity Bendrovés vidaus dokumenty.

1.2. Valdybos narys |sipareigoja veikti
tinkamai, efektyviai ir ekonomiskai bei vykdyti savo
pareigas pagal auksSgiausius profesionalumo
standartus. Valdybos narys privalo uztikrinti, kad
taikytinuose jstatymuose ir kituose teisés aktuose
bei Bendrovés jstatuose numatytos valdybos nario
funkcijos bity jgyvendinamos nepertraukiamai.

1.3. Valdybos narys savo pareigas privalo
vykdyti asmeniskai ir neturi teisés perleisti ar pavesti
visy ar dalies valdybos nario funkcijy vykdymo
tretiesiems asmenims.

1.4. Valdybos narys turi Sias pareigas:

1.4.1. Bendrovés, kity Bendrovés organy ir
Bendrovés akcininky  atzvilgiu  veikti
saZiningai ir protingai;

1.4.2. bdtilojaliu Bendrovei;

1.4.3. veikti Bendrovés ir visy jos akcininky
interesais;

1.4.4. saugoti Bendrovés komercines paslaptis ir
konfidencialig informacija;

1.4.5. vengti interesy konflikty tarp Bendroves ir
valdybos nario (jskaitant treCiyjy asmenuy,
kuriy naudai privalo veikti valdybos narys)
interesy;

1.4.6. savo ar treCiyjy asmeny naudai nenaudoti
informacijos, kurig valdybos narys suzinojo
vykdydamas savo kaip Bendrovés valdybos
nario funkcijas;

1.4.7. vykdyti kitas pareigas, kurias nustato

taikytini teisés aktai, Bendrovés jstatai bei
valdybos darbo reglamentas.

ESSENTIAL CONDITIONS OF THE BOARD
MEMBER AGREEMENT

NOW, THEREFORE, the Parties hereto agree as
follows:

1. Functions of the Board member

1.1 By this Agreement the Board member
undertakes to perform the obligations of the Board
member of the Company arising from the applicable
legal acts, Company’s Articles of Association as well
as shareholders’, Work Regulations of the Board of
the Company and other internal documents of the
Company.

1.2. The Board member undertakes to act
properly, effectively and economically, and to
perform its obligations according to the high-end
professional standards. The Board member has to
ensure, that the Board member’s functions,
stipulated in the applicable laws and other legal acts,
and in the Articles of Association of the Company are
performed incessantly.

1.3. The Board member must individually
perform his/her duties and he/she may not transfer
or sub-contract all or part of functions of the Board
member to the third parties.

1.4. The Board member shall have the
following duties:

1.4.1. to act honestly and reasonably with respect
to the Company, its other Bodies and
shareholders;

1.4.2. to be loyal to the Company;

1.43. to act for the Company's and its

shareholders' benefit;
1.4.4. to keep the Company's commercial secrets,
confidential information;
1.4.5. to avoid situations of conflict of interest
between the Board member's own interests
and the interests of the Company (including
the third parties, on whose behalf the Board
member has to act);
1.4.6. not to use the information, which the Board
member obtained while performing his/her
functions as a Board member for his/her
own benefit or the benefit of the third parties;
1.4.7. to perform other duties established in the
applicable legal acts, the Articles of



2. Dalyvavimas Bendrovés

posédziuose

valdybos

2.1. Valdybos narys privalo dalyvauti visuose
valdybos posédziuose. Valdybos narys, atskirais
atvejais negalintis tiesiogiai dalyvauti valdybos
posédyje, privalo i§ anksto balsuoti rastu arba
balsuoti telekomunikacijy jrenginiais Bendrovés
valdybos darbo reglamento nustatyta tvarka. Tuo
atveju, jei Valdybos narys negali dalyvauti posédyje
ir balsuoti i anksto rastu, jis gali iSduoti rasytinj
paprastos formos jgaliojimg kitam Valdybos nariui
atstovauti jj Valdybos posédyije.

2.2. Valdybos narys visuomet privalo atvykti j
posédzius susipazines su posédzio darbotvarke ir
visa jam pateikta su nagrinéjamais klausimais
susijusia informacija bei dokumentais. Valdybos
narys privalo aktyviai dalyvauti svarstant posédzio
darbotvarkéje numatytus klausimus, rastu ar zodziu
iSdéstyti savo pozicijg visais aptariamais klausimais,
bei teikti argumentuotus pasitlymus dél svarstomy
klausimy sprendimo.

2.3. Valdybos narys privalo balsuoti ,uz“ arba
.pries“ kiekvieng Bendrovés valdybos posédyje
svarstomg klausimg. Valdybos narys neturi teisés
atsisakyti balsuoti, susilaikyti balsuojant ar uz save
jgalioti balsuoti kitus asmenis, iSskyrus teisés akty
nustatytus atvejus, kada valdybos narys privalo
atsisakyti balsuoti (nusiSalinti nuo balsavimo) bei
Sios Sutarties 2.1 punkte nustatytg atvejj.

2.4. Jei valdybos narys Bendrovés valdybos
sprendimu baty paskirtas atlikti tam tikras
konkrecias uzduotis, valdybos narys privalo nuolat
teikti kitiems valdybos nariams informacijg apie jo
atliekamg uzduotj, Bendrovés valdybos nustatyta
tvarka rengti veiklos ataskaitas, bei pristatyti jas
Bendroves valdybos svarstymui.

2.5. Kiekvienas valdybos narys turi valdybos
posédzio Saukimo iniciatyvos teise. Kiekvienas
valdybos narys turi teise sildlyti klausimus |j
inicijucjamo ar $Saukiamo valdybos posédzio
darbotvarke.

3. Interesy konflikto nebuvimas

3.1 Valdybos narys negali uzsiimti veikla
ar dirbti kito darbo ar uzimti kity pareigy, kurios baty
nesuderinamos su jo veikla Bendrovés valdyboje.
Informacija apie savo einamas pareigas valdybos
narys privalo atskleisti Bendrovei.

Association of the Company and Work
Regulations of the Board.

2. Participation in the meetings of the Board
of the Company

2.1. The Board member shall attend all
meetings of the Board. The Board member, on
separate cases, unable to participate directly in the
Board meetings, must vote in advance in written or
vote using telecommunications equipment according
to the terms set forth in the Work Regulations of the
Board. In the event that a Board member is unable
to attend a meeting and vote in advance in writing,
he or she may issue a written Power of Attorney to
another member of the Board to represent him or her
at the Board meeting.

2.2. The Board member shall always
attend the meeting after familiarising with the agenda
of the meeting as well as with the provided
documents which are related to the issues to be
discussed in the meeting. The Board member shall
participate in the meeting actively expressing his/her
position orally or in written on all the matters of the
agenda, and present reasoned proposals regarding
the solutions of the discussed questions.

2.3. The Board member shall vote “in
favour” or “against” each question discussed in the
Company's Board meeting. The Board member may
not refuse to vote, refrain from voting or authorize
other persons to vote, unless it is specified otherwise
in legal acts, when the Board member must refuse
to vote (withdraw from voting) and the case specified
in the point 2.1 of this Agreement.

2.4. If the Board member is assigned by
the decision of the Company's Board to execute
particular tasks, the Board member shall keep other
members of the Board informed about his/her
performed task and shall prepare activity reports and
submit them to the Board for consideration under
terms specified by the Company's Board.

2.5. Every Board member has the right to
initiative to convene the meeting of the Board. Every
Board member has the right to put questions to the
agenda of the meeting of the Board initiated or
convened.

3. Absence of conflict of interest

3.1. The Board member shall not engage in
activities or perform any other duties, or occupy any
other positions that are incompatible with his/her
activity in the Board of the Company. The Board
member must disclose the information about his/her
occupied positions to the Company.



3.2. Atsiradus aplinkybéms, dél kuriy
galéty Kilti valdybos nario ir Bendroveés interesy

konfliktas, valdybos narys apie tokias naujas
aplinkybes privalo nedelsiant rastu informuoti
Bendrove.

4. Darbo santykiy nebuvimas

Salys patvirtina, kad $ia Sutartimi tarp valdybos nario
ir Bendrovés nustatomi civiliniai teisiniai santykiai. Si
Sutartis negali bati aiSkinama, kaip sukurianti darbo
santykius tarp Saliy. Atitinkamai, valdybos narys
negali bati laikomas Bendrovés darbuotoju ir néra
pavaldus ar atskaitingas Bendrovés administracijai.
Pagal Sig Sutartj valdybos narys veikia tik kaip
Bendrovés valdybos narys.

5. Intelektiné nuosavybé

Salys susitaria, kad turtinés ir, kiek to nedraudzia
taikytini teisés aktai, neturtinés teisés | visus Sios
Sutarties galiojimo metu valdybos nario sukurtus
intelektinés ar pramoninés nuosavybés dalykus,
jskaitant autoriaus teisiy objektus, prekiy, paslaugy
zenklus, produktus ir pramoninj dizaing, ir kitus
valdybos nario pareigy vykdymu metu sukurtus
dalykus pilnai, automatiSkai, neterminuotai ir
neatS8aukiamai tampa ir yra iSimtiné Bendrovés
nuosavybe be jokio papildomo atlygio mokejimo
valdybos nariui.

6. Atlygis

6.1. Uz valdybos nario veikla Bendrové
jsipareigoja mokéti atlygj, kuris nustatomas
Bendrovés  Visuotinio  akcininky  susirinkimo
sprendimu.

6.2. Atsizvelgiant j Bendrovés 2023 m.

[ménesio] [x] d. Visuotinio akcininky sprendima,
Valdybos nariui mokamas 1 900 Eur (neatskaicius
mokesc€iy) ménesinis atlygis (valdybos pirmininkui -
2500 Eur (neatskaiCius mokesciy)), kuris
pervedamas | Valdybos nario atsiskaitomajg
sgskaitg iki sekanc¢io ménesio 10 dienos.

6.3. ] valdybos nariui mokamg atlygj jskaiciuoti visi
taikytini mokesciai ir jmokos, i8skyrus PVM. Visus
valdybos nario mokeétinus mokes€ius ir jmokas
(jskaitant ir tuos, kurie gali bati nustatyti ateityje),
kiek tai susije su atlygio pagal Sig Sutartj gavimu,
apskaiciuoja ir sumoka Bendrové, pervesdama juos
valdybos nario ar savo vardu atitinkamus mokescius
ir jmokas administruojanioms institucijoms,

3.2. In case any circumstances that could raise a
conflict of the Board member's and the Company's
interests occur, the Board member shall immediately
notify the Company in written about such new
circumstances.

4, Absence of employment relationships

The Parties confirm that this Agreement establishes
civil legal relations between the Board member and
the Company. This Agreement shall not be
interpreted as creating an employment relationship
between the Parties. Accordingly, the Board
member shall not be considered as an employee of
the Company and shall not be subordinate or
accountable to the Administration of the Company.
Under this Agreement, the Board member shall act
only as a Board member of the Company.

5. Intellectual Property

The Parties agree, that property and non-property
rights, in so far as it is allowed by the applicable legal
acts, to all intellectual and industrial property things,
created by the Board member during the validity of
the Agreement, including copyright objects,
trademarks of goods or services, products and
industrial design, and all other things, created by the
Board member during the performance of his/her
duties, fully, automatically, permanently and
irrevocably become and is the exceptional property
of the Company without any additional remuneration
payment for the Board member.

6. Remuneration

6.1. As a Board member the Company is obliged
to pay remuneration, which is determined by the
decision of the General Meeting of the Shareholders.

6.2. According to the Company’s the decision of
the General Meeting of the Shareholders dated [X],
the Board member is paid a monthly fee of 1,900 Eur
(before taxes) (Chairman of the Board - 2500
(before taxes)), which is transferred to the Board
member’s bank account by the 10th day of the
following month.

6.3. The remuneration paid to a Board member
shall include all applicable taxes and contributions,
excluding VAT. All fees and contributions payable by
a Board member (including those which may be set
forth in the future) as far as the receipt of
remuneration under this Agreement is being
calculated and paid by the Company by transferring
them to the institutions administering the respective
taxes and contributions of the Board member or on

3



iSskyrus atvejus, kai galiojantys teisés aktai numato
kitg tvarka.

6.4. Siai Sutargiai nustojus galioti bet
kokiais pagrindais, valdybos nariui turi bdti
iSmokama atlygio dalis, proporcinga Bendrovés
valdyboje i8dirbtam laikui, uz kurj valdybos nariui
atlygis dar nebuvo sumokétas. Bendrové
jsipareigoja su valdybos nariu pilnai atsiskaityti per 1
(vieng) ménesj nuo Sutarties nutraukimo dienos.

7. Atsakomybé ir nuostoliy atlyginimas

7.1. Bendroveé jsipareigoja atlyginti
valdybos nariui ir apsaugoti jj nuo bet kokiy nuostoliy
ar zalos (jskaitant protingas iSlaidas teisinei
pagalbai), kurie gali bati valdybos nario patirti dél bet
kokios priezasties, susijusios su valdybos nario
veikla Bendrovés valdyboje, iSskyrus atvejus, kai
tokie nuostoliai ar zala valdybos nariui kilo dél
valdybos nario tyCios ar didelio neatsargumo.
Bendrové apdraus Valdybos narj vadovy civilinés
atsakomybés draudimu.

7.2. Valdybos narys jsipareigoja atlyginti
Bendrovei ir apsaugoti jg nuo bet kokiy nuostoliy ar
Zalos (jskaitant protingas iSlaidas teisinei pagalbai),
kuriuos ji gali patirti dél valdybos nario jvykdyto Sios
Sutarties pazeidimo ir/ar tre€iyjy asmeny, jskaitant
Bendroves akcininkus, reikalavimy, susijusiy su
valdybos nario veikla Bendrovés valdyboje ar tos
veiklos rezultatais, kai tokie nuostoliai ar Zzala
Bendrovei kilo dél valdybos nario tyCios ar didelio
neatsargumo.

8. Baigiamosios nuostatos

8.1. Si Sutartis jsigalioja nuo jos
pasiraSymo dienos ir galioja iki ankscCiausios i$ Siy
daty:

8.1.1. baigiasi valdybos nario kaip Bendrovés
valdybos nario kadencija; arba

8.1.2. valdybos narys yra atSaukiamas i$
Bendrovés valdybos ar atSaukiama visa
Bendroveés valdyba; arba

8.1.3. valdybos narys atsistatydina ar negali toliau
eiti pareigy; arba

8.1.4. valdybos narys nustoja eiti Bendroves

valdybos nario pareigas kitu pagrindu.

its behalf, except where the law in force provides for
a different procedure.

6.4. Upon the termination of this Agreement on
any grounds, the Board member shall be paid a part
of remuneration, which is proportionate to the
Company term in the Board, and for which the
remuneration was not yet paid. The Company
undertakes to fully pay to the Board member within
1 (one) month of the Agreement termination date.

7. Liability and reimbursement of losses

7.1. The Company undertakes to compensate the
Board member for and protect him/her against any
losses or damage (including reasonable costs of
legal assistance) that may be incurred by the Board
member for any reason related to the activities of the
Board member of the Company, except in cases
where the Board member incurs such losses or
damage as a result of intent or gross negligence by
the Board member. The company will insure the
Board member with the Directors and Officers (D&O)
liability insurance.

7.2. The Board member undertakes to
compensate the Company for and protect it against
any losses or damage (including reasonable costs of
legal assistance) that may be incurred by the
Company as a result of a violation of this Agreement
committed by the Board member and/or claims of
third parties, including shareholders of the
Company, related to the activities of the Board
member in the Board of the Company or the results
of such activities where the Company incurs such
losses or damage as a result of intent or gross
negligence by the Board member.

8. Final provisions
8.1. The Agreement shall enter into force

from the day of signing and shall remain valid until
the earliest of the following dates:

8.1.1. expiry of the Board member's term of office
as a member of the Company's Board; or

8.1.2. dismissal of the Board member from the
Company’s Board or dismissal of the entire
Board of the Company; or

8.1.3. resignation or inability to continue to hold
office of the Member of the Board; or

8.1.4. cessation of the performance of the

functions of a Board member by the Member
of the Board on other grounds.



8.2. Sutarties nuostatos dél
konfidencialumo, nuostoliy atlyginimo, atsiskaitymo,
taikytinos teisés bei gin€y sprendimo lieka galioti ir
po Sios Sutarties pasibaigimo.

8.3. Valdybos narys, ne véliau nei
Sutarties pasibaigimo diena, sipareigoja perduoti
Bendrovei (a) visus jo turimus veiklos vykdymo metu
gautus ar sukurtus dokumentus (jskaitant, bet
neapsiribojant,  korespondencijg, = praneSimus,
sutartis, kitus dokumentus, taip pat kompiuterio
diskus, atminties raktus bei korteles, kompiuterio
programine jrangg, kitas optiniu ar elektroniniu badu
nuskaitomas informacijos laikmenas) ir (b) visus
perduotus valdybos nariui valdyti ir/ar naudotis
rySium su jo veikla Bendrovés valdyboje
slaptazodzius, raktus, antspaudus, kredito korteles,
Bendrovei priklausantj ar Bendrovés Kkitais
pagrindais valdomg turtg ir kitus dalykus.

8.4. Bet kokie Sios Sutarties pakeitimai ar
papildymai turi bati daromi rastu ir tinkamu budu
pasirasomi abiejy Saliy.

8.5. Siai Sutargiai jos salygy aiskinimui,
taikymui, taip pat klausimams, susijusiems su jos
pazeidimu, galiojimu ar negaliojimu, spresti taikoma
Lietuvos Respublikos teisé.

8.6. Visi gincai, nesutarimai ar
reikalavimai, kylantys i§ Sios Sutarties ar susije su
Sia Sutartimi, jos pazeidimu, nutraukimu ar galiojimu,
galutinai sprendziami kompetentingame Lietuvos
Respublikos teisme Lietuvos Respublikos teisés
akty nustatyta tvarka.

8.7. Jeigu kuri nors Sios Sutarties sglyga
visiSkai ar i§ dalies negalioty ar tapty negaliojancia
dél jos prieStaravimo taikytiniems teisés aktams arba
dél bet kokios kitos priezasties, likusios Sios
Sutarties sglygos liks galioti visa apimtimi. Tokiu
atveju, Salys gera valia derésis ir sieks pakeisti
minétg visiSkai ar i$ dalies negaliojanCig sglygg kita
galiojanCia sglyga, kuri, kiek tai jmanoma, leisty
pasiekti tokj patj teisinj ir ekonominj rezultatg kaip
Sios Sutarties sglyga, kuri bus tokiu bidu pakeista.

8.8. Né viena Salis negali perleisti savo
teisiy ar pareigy pagal Sig Sutartj.

8.9. Si Sutartis yra sudaroma 2 (dviem)
egzemplioriais lietuviy ir angly kalbomis, po vieng
egzemplioriy kiekvienai Saliai. Esant neatitikimui
tarp teksty lietuviy ir angly kalbomis, turi bati
vadovaujamasi tekstu lietuviy kalba.

8.2. The provisions of the Agreement
regarding confidentiality, reimbursement of losses,
settlement, applicable law and dispute resolution
shall remain valid upon the end of this Agreement.

8.3. The Board member shall, no later
than on the date of expiry of the Agreement, transfer
to the Company (a) all available documents received
or created during the performance of activities
(including but not limited to any correspondence,
notices, agreements and other documents, as well
as computer disks, memory keys and -cards,
computer software, other optical or electronic data
storage media) and (b) all and any passwords, keys,
seals, credit cards, assets owned or otherwise
controlled by the Company and other items
transferred to the Board member to be managed
and/or used in connection with the activities of the
Board member in the Company’s Board.

8.4. Any amendments or supplements to
this Agreement shall be made in writing and duly
signed by both Parties.

8.5. This Agreement, interpretation and
application of the conditions thereof, as well as
issues related to any violation, validity or invalidity
thereof shall be governed by the law of the Republic
of Lithuania.

8.6. Any disputes, controversies or claims
arising out of or in relation to this Agreement, any
violation, termination or validity thereof shall be
finally settled by by the competent court in Lithuania
courts of the Republic of Lithuania according to the
applicable Lithuanian law.

8.7. In the event that any provision of this
Agreement is or becomes invalid, either in whole or
in part, due to its inconsistency with the applicable
legislation or for any other reason, the remaining
provisions of the Agreement shall remain in full force
and effect. In such a case, the Parties shall negotiate
in good will and seek to replace the aforementioned
wholly or partially invalid provision with another valid
provision, which, as far as possible, would facilitate
the achievement of the same legal and economic
results as the provision of this Agreement replaced
in such a manner.

8.8. Neither Party shall assign its rights or
obligations under this Agreement.

8.9. This Agreement is made in 2 (two)
copies in Lithuanian and English, one copy for each
Party. In the event of any discrepancy between the
texts in Lithuanian and English, the Lithuanian-
language text shall prevail.



