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UZdarosios akcinés bendrovés ,,BIOMEDIKA*

ISTATAI

1 STRAIPSNIS. BENDROSIOS NUOSTATOS

1.1. UZdaroji akciné bendrové , BIOMEDIKA®
(toliau vadinama Bendrove) yra juridinis asmuo, kuris savo
veikloje vadovaujasi $iais istatais, Lietuvos Respublikos
civiliniu kodeksu, Lietuvos Respublikos akciniy bendroviy
istatymu (toliau vadinamas Akeiniy bendroviy jstatymu),
kitais Lietuvos Respublikos istatymais bei teisés aktais.

1.2. Bendrové yra imoné, kurios istatinis kapitalas
padalytas i dalis, vadinamas akcijomis. Bendrové yra ribotos
civilinés atsakomybés privatusis juridinis asmuo. Bendrovés
. turtas yra atskirtas nuo akcininky turto. Pagal savo prievoles
Bendrové atsako jai nuosavybés ar patikéjimo teise
priklausanéiu turtu. Bendrové neatsako pagal akcininky
prievoles, o akcininkai neatsako pagal Bendrovés prievoles,
i8skyrus istatymy numatytas iSimtis.

1.3. Bendrovés pavadinimas yra uZdaroji akciné
bendrove ,,BIOMEDIKA“.

1.4. Bendrovés teisiné forma yra uzdaroji akciné
bendrové.

1.5. Bendrovés veiklos trukmé - neterminuota.

Bendrovés finansiniais metais laikomi kalendoriniai metai.

1.6. Bendrové turi savo antspauda ir bent vieng
saskaita Lietuvos Respublikoje jregistruotame banke.

2 STRAIPSNIS. BENDROVES VEIKLOS TIKSLAI IR
OBJEKTAS

2.1. Pagrindiniai Bendrovés veiklos tikslai yra
wvvkdyti ukine komercing veikla ir siekti pelno.

2.2. Bendrovés veiklos objektas  (trumpas
Bendrovés  ukinés  komercinés  veiklos  pobudzio
apibudinimas):  didmeniné ir maZmeniné prekyba

medicininés paskirties prekémis ir kompensacine technika
neigaliesiems, didmeniné ir mazmeniné prekyba $uny maisto
papildais ir édalu Sunims, imoniy valdymo ir administravimo
paslaugos. Bendrové taip pat gali uZsiimti bet kokia kita
veikla, kuri neprieStarauja {statymams ir kitiems teisés
aktams.

2.3. Veikla, kuri yra licencijuojama arba reikalauja

THE ARTICLES OF ASSOCIATION OF

uzdaroji akciné bendrové “BIOMEDIKA”

ARTICLE 1. GENERAL PROVISIONS

1.1. Uzdaroji akciné bendrové “BIOMEDIKA”
(hereinafter called the Company) shall be a legal person
which in its activities is guided by these Articles of
Association, the Civil Code of the Republic of Lithuania, the
Law on Companies of the Republic of Lithuania (hereinafter
called the Law on Companies), other laws and legal acts of
the Republic of Lithuania.

1.2. The Company shall be an enterprise whose
authorised capital is divided into parts called shares. The
Company shall be a private legal person of limited civil
liability. The Company’s assets shall be separated from the
assets of its shareholders. The Company shall be liable for its
obligations to the extent of its assets, which it owns on the
basis of the ownership right or right of trust. The Company
shall not be liable for the obligations of its sharcholders and
the shareholders shall not be liable for the obligations of the
Company, except for the cases specified in the laws.

1.3. The name of the Company shall be uzdaroji
akciné bendrové “BIOMEDIKA”™.

1.4. The legal form of the Company shall be a
private limited liability company.

1.5. The duration of activities of the Company shall
be unlimited. The financial year of the Company shall be
calendar year.

1.6. The Company shall have its own seal and at
least one bank account at the bank registered in the Republic
of Lithuania.

ARTICLE 2. THE PURPOSES AND OBJECT OF THE
COMPANY‘S ACTIVITIES

2.1. The main purposes of the Company‘s activities
shall be to carry out the business activities and seek for
profit.

2.2. The object of the Company‘s activities (short
description of the nature of the Company‘s business
activities): wholesale and retail trade of medical purpose
items and compensatory equipment for the disabled,
wholesale and retail trade of dog food supplements and dog
food, company management and administration services. The
Company shall also be entitled to engage in all other
activities that are in compliance with the laws and other legal
acts.

2.3. The activities, which are subject to licensing or
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specialaus leidimo, Bendrové gali vykdyti tik gavusi visas
tokiai veiklai biitinas licencijas ir leidimus.

3 STRAIPSNIS. ISTATINIS KAPITALAS

3.1. Bendrovés jstatinis kapitalas yra 34 365 EUR
(trisdeSimt keturi tukstanciai trys §imtai $e$iasde$imt penki
eurai).

3.2. Bendrovés nuosava kapitala sudaro:

1) apmokéto istatinio kapitalo dydis;

2) akcijy priedai (akciju nominalios
© pervirsis);

3) perkainojimo rezervas,

4) privalomasis rezervas;

5) rezervas savoms akcijoms {sigyti;

6) kiti rezervai;

7) nepaskirstytasis rezultatas — pelnas (nuostoliai).

vertés

3.3. [Istatinio kapitalo padidinimo ar sumazinimo
sprendimus priima visuotinis akcininky susirinkimas
(i8skyrus Akciniy bendroviy {statymo nustatytas iSimtis)
kvalifikuota balsy dauguma, kuri negali biiti mazZesné kaip
2/3 visy visuotiniame akcininky susirinkime dalyvaujanéiy
akcininky akeijy suteikiamuy balsy.

3.4, Istatinis kapitalas didinamas arba maZinamas
Akciniy bendroviy istatyme nustatyta tvarka.

4 STRAIPSNIS. AKCIJOS IR AKCININKAI

4.1. Bendrovés akcininkais yra juridiniai ir fiziniai
asmenys, kuriems nuosavybés teise priklauso Bendrovés
akcijos. Akcininky skai¢ius Bendrovéje neturi virSyti 249
(dviejy Simty keturiasdesimt devyniy) asmeny.

4.2. Bendrové yra iSleidusi 11 850 (vienuolika
tukstandiy  astuonis Simtus penkiasdeSimt) paprastuju
vardiniy akciju. Vienos akcijos nominali verté yra 2,90 EUR
(du eurai ir devyniasde$imt euro centy). Viena 2,90 EUR
(dvieju eury ir devyniasdeSimties euro centu) nominalios
vertés akcija suteikia jos savininkui viena balsa visuotiniame
akcininky susirinkime. Bendrovés akcijos yra nematerialios
{fiksuojamos jrasais Bendrovés akcininky asmeninése
vertybiniy popieriu saskaitose). Bendrovés akcininky
asmeniniy vertybiniy popieriu saskaitas tvarko Bendrové,
isskyrus atvejus, kai pagal sutarti asmeniniy vertybiniy
popieriu saskaity tvarkymas yra perduotas saskaity
wvarkytojui.

4.3. Akcininky teises ir pareigas nustato Akciniu
bendroviy statymas, kiti istatymai ir $ie jstatai.

require special permit, shall be carried out only after
obtaining all licences and permits necessary for such
activities.

ARTICLE 3. AUTHORISED CAPITAL

3.1. The authorised capital of the Company shall be
EUR 34 365 (thirty four thousand three hundred sixty five
euro).

3.2. The equity capital of the Company shall consist
of:

1) amount of paid-up authorised capital;

2) share premium (surplus of shares nominal value);

3) revaluation reserve;

4) mandatory reserve;

5) reserve for acquiring own shares;
6) other reserves;

7) the retained result — profit (loss).

3.3. Decisions for increasing or reducing the
authorised capital shall be subject to approval at the General
Meeting of Shareholders (except for the cases specified in
the Law on Companies) by the qualified majority vote which
shall be not less than 2/3 of the voting rights carried by the
shares of the sharcholders attending the General Meeting of
Shareholders.

3.4. The authorised capital shall be increased or
reduced under the order prescribed by the Law on
Companies.

ARTICLE 4. SHARES AND SHAREHOLDERS

4.1. Shareholders of the Company shall be natural
and legal persons who own shares of the Company by the
right of ownership. The number of shareholders in the
Company shall not exceed 249 (two hundred forty nine)
persons.

4.2. The Company has issued 11 850 (eleven
thousand eight hundred fifty) ordinary registered shares.
Nominal value of one share shall be EUR 2,90 (two euro and
ninety euro cent). One share of nominal value of EUR 2,90
(two euro and ninety euro cent) shall give to its owner one
vote at General Meeting of Shareholders. The shares of the
Company shall be non-material (book-entry) shares (fixated
by records in personal securities accounts of the Company*‘s
shareholders). The Company shall be responsible for the
management of the personal securities accounts of the
shareholders of the Company, except for the cases when
under the agreement the management of personal securities
accounts is outsourced to the accounts manager.

4.3. Rights and duties of the shareholders are

determined by the Law on Companies, other laws and these
Articles of Association.
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4.4. Bendrovés akcininkai turi $ias turtines teises:
1) gauti Bendrovés pelno dalj (dividenda);

2) gauti Bendrovés 168y, kai Bendrovés istatinis
kapitalas maZinamas siekiant akcininkams iSmokéti
Bendrovés 1ésy;

3) nemokamai gauti akciju, kai istatinis kapitalas
didinamas i§ Bendrovés 1é3y, iSskyrus Akciniy bendroviy
istatymo numatytas iSimtis;

4) pirmumo teise isigyti Bendrovés isleidZiamy
akciju ar konvertuojamuju obligaciju, i§skyrus atveji, kai
visuotinis akcininky susirinkimas nusprendzia $ia teis¢
visiems akcininkams atSaukti;

5) istatymy nustatytais biidais skolinti Bendrovei,
ta¢iau Bendrové, skolindamasi i§ savo akcininky, neturi
teisés ikeisti akcininkams savo turto. Bendrovei skolinantis
i§ akcininko, palukanos negali virSyti paskolos davéjo
gyvenamojoje ar verslo vietoje esanéiu komerciniy banky
vidutinés palikany normos, galiojusios paskolos sutarties
sudarymo momentu. Tokiu atveju Bendrovei ir akcininkams
draudziama susitarti dél didesniy palukany dydzio;

6) gauti likviduojamos Bendrovés turto dali;

7) kitas Akciniy bendroviy istatymo ir kity jstatymy
nustatytas turtines teises.

4.5. Bendrovés akcininkai turi 8ias neturtines teises:

1) dalyvauti visuotiniuose akcininky
susirinkimuose;

2) 1% anksto pateikti Bendrovei klausimuy, susijusiy
su visuotiniu  akcininky  susirinkimy  darbotvarkés
klausimais;

3) pagal akciju suteikiamas teises balsuoti

visuotiniuose akcininky susirinkimuose;

4) gauti Akciniy bendroviy istatymo nurodyta
informacija apie Bendrove;

5) kreiptis { teismg su iekiniu, prasydami atlyginti
Bendrovei Zala, kuri susidaré dél Bendrovés vadovo pareigu,
nustatyty Akciniy bendroviy istatyme ir kituose istatymuose,
taip pat Bendrovés istatuose, nevykdymo ar netinkamo
vykdymo, taip pat kitais istatymu nustatytais atvejais;

6) kitas Akciniy bendroviy istatymo, kity istatymu
ir iy istatu nustatytas neturtines teises.

4.6. Bendrovés akcininkai netun kity turtinigy
isipareigojimy Bendrovei, i$skyrus isipareigojima nustatyta
tvarka apmokéti visas pasirasytas akcijas emisijos kaina.
Jeigu visuotinis akcininky susirinkimas priima sprendima

padengti Bendrovés nuostolius papildomais akcininky
inaSais, tai akcininkai, balsave ,,uz“, privalo juos mokéti.
Akcininkai, kuric nedalyvavo visuotiniame akcininky

susirinkime arba balsavo prie$ toki sprendima, turi teisg

4.4. The shareholders of the Company shall have
the following property rights:

1) to receive a part of the Company's profit
(dividend);

2) to receive the Company’s funds when the
authorised capital of the Company is being reduced with a
view to paying out the Company’s funds to the shareholders;

3) to receive shares without payment if the
authorised capital is increased out of the Company‘s funds,
except for the cases specified in the Law on Companies;

4) to have the pre-emption right in acquiring shares
or convertible debentures issued by the Company, except for
the cases when the General Meeting of Shareholders decides
to withdraw the pre-emption right in acquiring the
Company’s newly issued shares or convertible debentures for
all the shareholders;

5) to lend to the Company in the manner prescribed
by law; however, when borrowing from its shareholders, the
Company may not pledge its assets to the shareholders.
When the Company borrows from a shareholder, the interest
may not be higher than the average interest rate offered by
commercial banks of the locality where the lender has his
place of residence or business, which was in effect on the
day of conclusion of the loan agreement. In such a case, the
Company and shareholders shall be prohibited from
negotiating a higher interest rate;

6) to receive a part of assets of the Company in
liquidation;

7) other property rights established by the Law on
Companies and other laws.

4.5. The shareholders of the Company shall have
the following non-property rights:
1) to attend the General Meetings of Shareholders;

2) to present questions, connected with the
questions of the agenda of the General Meetings of
Shareholders, for Company in advance;

3) to vote at the General Meetings of Sharcholders
according to voting rights carried by their shares;

4) to receive information on the Company specified
in the Law on Companies of the Republic of Lithuania;

5) to file a claim with the court for compensation of
damage resulting from nonfeasance or malfeasance by the
Manager of the Company of his obligations prescribed by
Law on Companies and other laws, also by the Articles of
Association of the Company as well as in other cases laid
down by the laws;

6) other non-property rights established by the Law
on Companies, other laws and these Articles of Association.

4.6. The shareholders of the Company shall have no
other property obligations to the Company, except for the
obligation to pay up in the established order all the
subscribed shares at their issue price. If the General Meeting
of Shareholders makes a decision to cover the losses of the
Company from additional contributions made by the
shareholders, the shareholders who voted “for” shall be
obligated to pay the contributions. The shareholders who did

4/16



sapakdomu inasy nemokéti.

4.7. Asmuo, {sigijgs visas Bendrovés akcijas, arba
Bendrovés visy akeijy savininkas, perleides dali Bendrovés
akciju kitam asmeniui, apie akcijuy isigijima ar perleidima ne
véliau kaip per 5 (penkias) dienas nuo sandorio sudarymo
turi pranestt Bendrovei. Prane$ime turi buti nurodytas
1sigyty ar perleisty akeijy skaiius, akcijos nominali verté ir
duomenys apie akcijas perleidusi ir jas jsigijus{ asmeni
(fizinio asmens vardas, pavardé, asmens kodas ir
gyvenamoji vieta; juridinio asmens pavadinimas, teisiné
forma, kodas ir buveiné). Papildomai prane$ime gali buti
nurodytas adresas korespondencijai.

4.8. Akcininkas turi graZinti Bendrovei dividenda,
taip pat bet kokia kita i8moka, susijusig su akcininko turtiniu
teisiu igyvendinimu, jeigu jie buvo iSmokéti pazeidziant
Akciniy bendroviy {statymo imperatyvias normas ir
Bendrové irodo, kad akcininkas tai Zinojo ar turéjo zinoti.

4.9. Kiekvienas akcininkas turi teis¢ igalioti fizini
ar juridini asmenj atstovauti jam palaikant santykius su
Bendrove ir kitais asmenimis.

4.10. Istatymy nustatyta tvarka kiekvienas
akcininkas turi teisg¢ sudaryti balsavimo ir (ar) balsavimo
teisés perleidimo sutartis.

5 STRAIPSNIS. BENDROVES VALDYMAS

5.1. Bendrovés organai yra visuotinis akcininky
susirinkimas ir Bendrovés vadovas (direktorius). Valdyba ir
Stebétoju taryba Bendrovéje nesudaromos.

5.2. Visuotinis akcininky susirinkimas neturi teisés
pavesti Bendrovés vadovui spresti Visuotinio akcininky
susirinkimo kompetencijai priklausanéiy klausimy.

5.3. Bendrovés vadovas yra vienasmenis Bendrovés
valdymo organas. Akciniy bendroviy istatymu valdybos
kompetencijai priskirtas funkcijas atlicka Bendroveés
vadovas, iSskyrus Akciniy bendroviy istatyme nustatytas
iSimtis.

5.4. Bendrovés vadovas privalo veikti tik
Bendrovés ir jos akcininky naudai, laikytis {statymy bei kity
teisés akty ir vadovautis Bendrovés {statais.

6 STRATPSNIS. VISUOTINIO AKCININKU
SUSIRINKIMO KOMPETENCIJA

6.1. Visuotinis akcininky susirinkimas turi iimtine
teise: J

not attend the General Meeting of Shareholders or voted
against such a resolution shall have the right to refrain from
paying additional contributions.

4.7. The person who acquired all shares in the
Company or the owner of all shares in the Company who
transferred a part of his shares to another person must notify
the Company of the acquisition or transfer of shares within 5
(five) days from the conclusion of the transaction. The notice
shall indicate the number of acquired shares, the nominal
share value and the particulars of the person who transferred
and acquired the shares (the name, surname, personal code,
place of residence of natural person; the name, legal form,
code, residence of legal person). The address for
correspondence can be additionally indicated in the notice.

4.8. The shareholder shall repay to the Company the
dividend, also any other payoff, connected with
implementation of shareholder‘s property rights, if it was
paid out in violation of the mandatory norms of the Law on
Companies and Company proves that the shareholder knew
or should have known thereof.

4.9. Each shareholder shall have the right to give
power of attorney to natural or legal person to represent him
in relations with Company and other persons.

4.10. Each shareholder shall have the right to
conclude agreements on the voting and (or) on the transfer of
the voting right under the order prescribed by the laws.

ARTICLE 5. MANAGEMENT OF THE COMPANY

5.1. The bodies of the Company shall be the
General Meeting of Shareholders and the Manager of the
Company (Director). The Board and the Supervisory Board
shall not be formed in the Company.

5.2. The General Meeting of Shareholders may not
delegate the making of resolutions on matters within the
scope of its competence to the the Manager of the Company.

5.3. The Manager of the Company shall be a single-
person management body of the Company. The functions
assigned to the competence of the Board by the Law on
Companies shall be fulfilled by the Manager of the
Company, except for the cases specified in the Law on
Companies.

5.4. The Manager of the Company shall act only for
the benefit of the Compariy and its shareholders, comply
with laws and other legal acts and be governed by the
Articles of Association of the Company.

ARTICLE 6. COMPETENCE OF THE GENERAL
MEETING OF SHAREHOLDERS

6.1. The General Meeting of Shareholders shall
have an exclusive right to:

5/16



1) keisti Bendrovés jstatus, i§skyrus Akciniy
bemdrorTu 1Statymo nustatytas iSimtis;

2) keisti Bendrovés buveing;
3) rinkti ir at3aukti Bendrovés vadova;

4) rinkti ir atSaukti atestuota auditoriy ar audito
mone metiniy finansiniy ataskaity rinkinio auditui atlikti,

nustatyti audito paslaugy apmokéjimo salygas;

5) nustatyti Bendrovés isleidZiamy akciju klase,
skaiciy, nominalig vert ir minimalia emisijos kaina;

6) priimti sprendima konvertuoti Bendrovés vienos
klasés akcijas { kitos, tvirtinti akciju konvertavimo tvarka;

7) tvirtinti metiniy finansiniy ataskaity rinkinj;

8) priimti sprendima dél pelno (nuostoliy)
paskirstymo;
9) priimti sprendimg dél rezervy sudarymo,

naudojimo, sumazinimo ir naikinimo;

10) tvirtinti tarpiniy finansiniy ataskaity rinkini,
sudaryta siekiant priimti sprendima dél dividendy uz
trumpesnj negu finansiniai metai laikotarpi skyrimo;

11) priimti sprendimg dél dividendy uZ trumpesnj
negu finansiniai metai laikotarpi skyrimo;

" 12) priimti sprendimg iSleisti konvertuojamasias
obligacijas;

13) priimti sprendima atSaukti visiems akcininkams
pirmumo teisg jsigyti konkregios emisijos Bendrovés akcijy
ar konvertuojamuyjy obligaciju;

14) priimti sprendima padidinti istatinj kapitala;

15) priimti sprendima sumazinti istatinj kapitala,
13skyrus Akciniy bendroviy istatymo nustatytas iSimtis;

16) priimti sprendima Bendrovei isigyti savy
akciju;

17)  priimti sprendima  dél Bendrovés
reorganizavimo ar atskyrimo ir patvirtinti reorganizavimo ar
atskyrimo salygas;

18) priimti sprendima pertvarkyti Bendrove;

19)  priimti  sprendimus dél  Bendrovés
restrukturizavimo Lietuvos Respublikos imoniy
restruktirizavimo istatymo nustatytais atvejais;

20) priimti sprendima likviduoti Bendrove, atSaukti
Bendrovés  likvidavima, i$skyrus  Akciniy bendroviy
istatymo nustatytas i§imtis;

21) rinkti ir atSaukti Bendrovés likvidatoriy,
i3skyrus Akciniy bendroviy jstatymo nustatytas i$imtis.

6.2. Visuotinis akcininky susirinkimas gali spresti ir
kitus klausimus, jei pagal Akciniu bendroviy istatyma tai
nepriskirta kity Bendrovés organy kompetencijai ir jei pagal
esmg tai nera valdymo organy funkcijos.

6.3. Visuotinis akcininky susirinkimas gali priimti

1) amend the Articles of Association of the
Company, except for the cases specified in the Law on
Companies;

2) change the residence of the Company;

3) elect and remove from office the Manager of the
Company;

4) elect and recall the certified auditor or the audit
company for the audit of the set of annual financial
statements, set the conditions of remuneration for audit
service;

5) determine the class, number and set the nominal
value and the minimum issue price of the shares issued by
the Company;

6) take a decision regarding conversion of shares of
the Company of one class into shares of another class,
approve share conversion procedure;

7) approve the set of annual financial statements;

8) take a decision on profit (loss) appropriation;

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

10) approve the set of interim financial statements
formed in order to take a decision on the distribution of
dividends for a period shorter than a financial year;

11) take a decision regarding the distribution of
dividends for a period shorter than a financial year;

12) take a decision to issue convertible debentures;

13) take a decision to withdraw for all the
shareholders the right of pre-emption in acquiring the shares
or convertible debentures of a specific issue of the Company;

14) take a decision to increase the authorised
capital;

15) take a decision to reduce the authorised capital,
except for the cases specified in the Law on Companies;

16) take a decision for the Company to purchase
own shares;

17) take a decision on the reorganization or division
of the Company and approve the terms of reorganization or
division;

18) take a decision to transform the Company;

19) take decisions to restructure the Company in the
cases laid down in the Law on Restructuring of Enterprises
of the Republic of Lithuania;

20) take a decision to liquidate the Company, cancel
the liquidation of the Company, except for the cases
specified in the Law on Companies;

21) elect and remove from office the liquidator of
the Company, except for the cases specified in the Law on
Companies.

6.2. The General Meeting of Shareholders may also
decide on other matters assigned within the scope of its
competence, unless these have been assigned under the Law
on Companies within the scope of competence of other
bodies of the Company and provided by their essence these
are not the functions of the management bodies.

6.3. The General Meeting of Shareholders may take
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sweadimus  ir laikomas  jvykusiu, kai Jjame dalyvauja
a-awnkai. kuriems priklausancios akcijos suteikia daugiau
k2 1 2 visy balsy.

6.4. Visuotinio akcininky susirinkimo sprendimas
bnkomas priimtu, kai uz Jl gauta daugiau akcininky balsy
oegu  pries, iSskyrus  Akciniy bendroviy istatymo ar
Bendrovés jstatu nustatytas iSimtis.

6.5. Visuotinis akcininky susirinkimas kvalifikuota
balsy dauguma, kuri negali buti mazesné kaip 2/3 visy
visuotiniame akcininky susirinkime dalyvaujanéiy akcininky
aketjy suteikiamy balsy, priima sprendimus:

1) keisti Bendrovés jstatus, i8skyrus  Akciniy
bendroviy jstatymo nustatytas i§imtis;

2) nustatyti Bendrovés ileidziamy akciju klase,
skai¢iu, nominalia verte ir minimalig emisijos kaina;

3) konvertuoti Bendrovés vienos klasés akcijas {
kitos, tvirtinti akcijy konvertavimo tvarka;

4) dél pelno (nuostoliy) paskirstymo;

5) dél rezervy sudarymo, naudojimo, sumazinimo ir
naikinimo;

6) dél dividendy uz trumpesni negu finansiniai
metai laikotarpi skyrimo;

7) isleisti konvertuojamasias obligacijas;

8) padidint] istatin{ kapitala;

9) sumazinti jstatini kapitala, i8skyrus  Akeiniy
bendroviy jstatymo nustatytas iSimtis;

10) dél Bendrovés reorganizavimo ar atskyrimo ir
. Teorganizavimo ar atskyrimo salygy patvirtinimo;

11) dél Bendrovés pertvarkymo;

12) dél Bendrovés restruktiirizavimo;

13) dél Bendrovés likvidavimo ir likvidavimo
asaukimo, isskyrus Akciniy bendroviy statymo nustatytas
1simtis.

6.6. Kvalifikuota balsy dauguma, kuri negali biiti
mazesné kaip 3/4 visy visuotiniame akcininku susirinkime
dalyvaujanCiy ir turinéiy balsavimo teis¢ sprendziant §j
lausimg akcininky akcijy suteikiamu balsy, priimamas
sprendimas atSaukti visiems  akcininkams pirmumo teisg
sigyti Bendrovés idleidZiamy konkredios emisijos akcijy ar
Bendrovés isleidziamy konkregios emisijos konvertuojamujy
obligacijy.

7 STRAIPSNIS. VISUOTINIO AKCININKU
SUSIRINKIMO SUSAUKIMO TVARKA

7.1. Visuotinio akcininku susirinkimo susaukimo
miciatyvos teis¢ turi Bendrovés vadovas ir akcininkai,
kuriems priklausancios akcijos suteikia ne maziau kaip 1/10
visu balsu.

7.2. Visuotinis akcininky susirinkimas $aukiamas

decisions and shall be held valid if attended by shareholders
who hold shares carrying more than 1/2 of all votes.

64. A decision of the General Meeting of
Shareholders shall be considered taken if more votes of the
shareholders have been cast for it than against it, except for
the cases specified in the Law on Companies or the Articles
of Association of the Company.

6.5. The General Meeting of Shareholders shall take
the following decisions by a qualified majority vote that shall
be not less than 2/3 of all the votes carried by the shares held
by the shareholders attending the General Meeting of
Shareholders:

1) to amend the Articles of Association of the
Company, except for the cases specified in the Law on
Companies;

2) to determine the class, number, nominal value
and the minimum issue price of the shares issued by the
Company;

3) to convert the Company's shares of one class into
shares of another class, approve the share conversion
procedure;

4) on the appropriation of profit (loss);

5) on the formation, use, reduction or liquidation of
the reserves;

6) on the distribution of dividends for a period
shorter than a financial year;

7) to issue convertible debentures;

8) to increase the authorised capital;

9) to reduce the authorised capital, except for the
cases specified in the Law on Companies:

10) on reorganization or division of the Company
and approving the terms of reorganization or division ;

11) on the transformation of the Company;

12) on the restructuring of the Company;

13) on the liquidation of the Company and
cancellation of the Company‘s liquidation, except for the
cases specified in the Law on Companies.

6.6. The decision to withdraw for all shareholders
the pre-emption right in acquiring the Company’s newly
issued shares of a concrete issue or the Company’s newly
issued convertible debentures of a concrete issue shall
require a qualified majority vote that shall be not less than
3/4 of all votes carried by the shares of the shareholders
attending the General Meeting of Shareholders and having
the voting right to decide on this issue.

ARTICLE 7. THE PROCEDURE FOR CONVENING
THE GENERAL MEETING OF SHAREHOLDERS

7.1. The right of initiative to convene the General
Meeting of Sharcholders shall be vested in the Manager of
the Company and the shareholders who have at least 1/ 10 of
all votes.

7.2. The General Meeting of Shareholders shall be

7/16



Bemdroves vadovo sprendimu, idskyrus Akciniy bendroviy
=mnmo nustatytus atvejus. Bendrovés vadovas priima
srendimg Saukti visuotinj akcininky susirinkima akcininky
mmciatyva, kai akcininkai, kuriems priklausangios akcijos
swteikia ne maziau kaip 1/10 visy balsy, Bendrovés vadovui
patcikia paraiska, kurioje turi buti nurodytos susirinkimo
swsaukimo priezastys ir tikslai, pateikti pasitilymai dél
susirinkimo darbotvarkés, datos ir vietos, sifillomy sprendimy
projektai. Visuotinis akcininky susirinkimas turi jvykti ne
veliau kaip per 30 (trisdesimt) dieny nuo paraidkos gavimo
dienos.  Visuotini  akcininky  susirinkima  suSaukti
neprivaloma, jei paraiSka neatitinka visy Siame punkte
mustatyty reikalavimy ir nepateikti reikiami dokumentai arba
stalomi darbotvarkés klausimai neatitinka  visuotinio
akcininky  susirinkimo  kompetencijos. Jei Bendrovés
vadovas per 10 (desimt) dieny nuo paraiskos gavimo dienos
ocprieme  sprendimo  suSaukti  visuotinj  akcininky
susirinkima, visuotinis akcininky susirinkimas gali biiti
jaukiamas akcininky, kuriems priklausandios akcijos
suteikia daugiau kaip 1/2 visy balsy, sprendimu.

7.3. Jeigu visuotinis akcininkuy susirinkimas
aetvvksta, turi bati  suSauktas pakartotinis  visuotinis
wmcininky  susirinkimas. Pakartotinis  visuotinis akcininky
sasrinkimas  Saukiamas ne anks¢iau kaip praéjus 5
enkioms) dienoms ir ne véliau kaip praéjus 21 (dvidesimt

“xmai) dienai nuo nejvykusio visuotinio akcininky
sasmmkimo dienos.

7.4. Apie Saukiama visuotini akcininky susirinkima
mroomuojama Akeiniy bendroviy jstatymo ir $iy Bendrovés
SZMU nustatyta tvarka.

7.5. Eilinis visuotinis akecininky susirinkimas turi
m»kd kasmet ne véliau kaip per 4 (keturis) ménesius nuo
fmansiniu mety pabaigos.

7.6. Neeilinis visuotinis akcininky susirinkimas turi
tan susauktas, jeigu:

1) Bendrovés nuosavas kapitalas tampa maZesnis
sarp 1.2 istatuose nurodyto jstatinio kapitalo ir §is klausimas

axcbuve  svarstytas  eiliniame  visuotiniame  akcininky
sasirinkime;

2) atsistatydina ar negali toliau eiti pareigy
arsuotinio  akeininky  susirinkimo  i$rinktas  Bendroveés
vahovas:

3) atestuotas auditorius ar audito jmoné nutraukia
sutarti su Bendrove ar dél kity priezasciy negali patikrinti
Bendroves metiniy finansiniy ataskaity rinkinio, jei auditas
rwivalomas pagal istatymus ar Bendrovés jstatus;

4) to reikalauja visuotinio akcininky susirinkimo
ssaukimo  iniciatyvos teise turintys akcininkai arba
Bendrovés vadovas;

5) to reikia pagal Akciniy bendroviy jstatyma, kitus

convened on the decision of the Manager of the Company,
except for the cases specified in the Law on Companies. The
Manager of the Company shall decide to convene the
General Meeting of Shareholders after the request, in which
the reasons for convening the General Meeting of
Shareholders and its purposes must be stated, proposals
regarding the agenda, date and venue of the meeting, drafts
of the proposed decisions must be submitted, is received
from the shareholders who hold shares with not less than
1/10 of all votes. The General Meeting of Shareholders shall
be held within 30 (thirty) days after the date of receipt of the
request. It shall not be mandatory to convene the General
Meeting of Shareholders if the request does not comply with
all the requirements set forth in this paragraph and the
required documents have not been submitted or the issues
proposed for the agenda are not within the scope of the
competence of General Meeting of Shareholders. If the
Manager of the Company fails to take the decision to
convene the General Meeting of Shareholders within 10 (ten)
days from the day of the receipt of the request, the General
Meeting of Shareholders may be convened on the decision of
the shareholders whose shares carry more than 1/2 of all
votes.

7.3. If the General Meeting of Shareholders is not
held, a repeat General Meeting of Shareholders must be
convened. The repeat General Meeting of Shareholders shall
be convened not earlier than in 5 (five) days and not later
than in 21 (twenty one) days after the day of the General
Meeting of Shareholders which was not held.

7.4. Tt shall be informed about the General Meeting
of Shareholders being convened under the order established
by the Law on Companies and these Articles of Association
of the Company.

7.5. The Annual General Meeting of Shareholders
must be held every calendar year not later than in 4 (four)
months from the end of the financial year.

7.6. The Extraordinary General
Shareholders must be convened if’

1) the Company’s equity capital falls below 1/2 of
the authorised capital specified in the Articles of Association
and the issue has not been discussed at the Annual General
Meeting of Shareholders;

2) the Manager of the Company elected by the
General Meeting of Shareholders resigns or is unable to
continue performing his duties;

3) the certified auditor or the audit company
terminates the contract with the Company or is for any other
reasons unable to audit the Company’s set of annual financial
statements where audit is mandatory under the laws or these
Articles of Association;

4) the convening is requested by the shareholders
having the right of initiative to convene the General Meeting
of Shareholders or by the Manager of the Company:;

5) it is required under the Law on Companies, other

Meeting of
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sanmus ar §iuos jstatus.

7.7. Visuotinis akcininky susirinkimas Saukiamas
¥15mo sprendimu, jeigu:

1) eilinis visuotinis akcininky susirinkimas nejvyko
per 4 (keturis) ménesius nuo finansiniy mety pabaigos ir dél
10 1 teisma kreipési bent vienas Bendrovés akeininkas;

2) 1 teisma kreipési visuotinio akcininku
susirinkimo susaukimo iniciatyvos teisg turintys asmenys ar
Bendrovés organai, kad Bendrovés vadovas Akciniy
bendroviy istatymo nustatytais atvejais nesusauké visuotinio
akcininky susirinkimo;

3) { teisma kreipési visuotinio akcininky
susirinkimo suSaukimo iniciatoriai, kad pateikus paraiska
Bendrovés vadovas nesu$auké visuotinio akcininky
susirinkimo, kaip reikalaujama pagal Akciniuy bendroviy

istatyma;

4) { teisma kreipési bent vienas Bendrovés
kreditorius dél to, kad visuotinis akcininku susirinkimas
nebuvo suSauktas, kai paaiSkéjo, kad Bendrovés nuosavas
kapitalas tapo maZesnis kaip 1/2 istatuose nurodyto istatinio
kapitalo dydzio.

8 STRAIPSNIS. BENDROVES VADOVAS,
BENDROVES VADOVO KOMPETENCIJA,
BENDROVES VADOVO RINKIMO IR ATSAUKIMO

TVARKA
8.1. Bendrovés vadovas (direktorius) yra
wienasmenis Bendrovés valdymo organas. Bendrovés

wadovu turi biiti fizinis asmuo. Bendrovés vadovu negali buti
asmuo, kuris pagal teisés aktus neturi teisés eiti tokiy
pareigy.

8.2. Bendrovés vadova renka ir atSaukia bei
atleidZia i§ pareigy, nustato jo atlyginima, tvirtina
mareiginius nuostatus, skatina ji ir skiria nuobaudas
Bendrovés visuotinis akcininky susirinkimas. Bendrovés
~adovas pradeda eiti pareigas nuo jo isrinkimo, jeigu su juo
sudarytoje sutartyje nenustatyta kitaip.

8.3. Su Bendrovés vadovu sudaroma darbo sutartis.
Sutarti su Bendrovés vadovu Bendrovés vardu pasiraso
visuotinio akcininky susirinkimo jgaliotas asmuo. Su
Bendrovés vadovu gali biiti sudaryta jo visiskos materialinés
arsakomybés sutartis. Visuotiniam akcininky susirinkimui
priémus sprendima atSaukti vadova, su juo sudaryta darbo
sutartis nutraukiama. Darbo gincai tarp Bendrovés vadovo ir
Bendrovés nagrinéjami teisme.

8.4. Bendrovés vadovas turi teis¢ atsistatydinti

laws or these Articles of Association.

7.7. The General Meeting of Shareholders shall be
convened by the decision of the court if:

1) the Annual General Meeting of Shareholders has
not been convened within 4 (four) months of the end of the
financial year and at least one shareholder has brought the
matter to the court;

2) the persons having the right of initiative to
convene the General Meeting of Shareholders or the bodies
of the Company applied to the court with a complaint about
the failure by the Manager of the Company to convene the
General Meeting of Shareholders as required under the Law
on Companies;

3) the persons who initiated the convening of the
General Meeting of Shareholders applied to the court
complaining that the Manager of the Company has not
convened the General Meeting of Shareholders upon the
submission of the request as required under the Law on
Companies;

4) at least one of the Company‘s creditors applied to
the court with a complaint about the failure to convene the
General Meeting of Shareholders when it was discovered
that the Company’s equity capital fell below 1/2 of the
authorised capital specified in the Articles of Association.

ARTICLE 8. THE MANAGER OF THE COMPANY,
COMPETENCE OF THE MANAGER OF THE
COMPANY, THE PROCEDURE FOR ELECTING
AND REMOVING FROM OFFICE THE MANAGER
OF THE COMPANY

8.1. The Manager of the Company (Director) shall
be a single-person management body of the Company. The
Manager of the Company must be a natural person. A person
may not be the Manager of the Company if under the legal
acts he is not entitled to hold this position.

8.2. The Manager of the Company shall be elected,
removed and dismissed from office by the General Meeting
of Sharcholders, which shall also set his salary, approve his
Jjob description, provide incentives for and impose penalties
against him. The Manager of the Company shall commence
his office after his election, unless otherwise provided in the
contract concluded with him.

8.3. The employment contract shall be concluded
with the Manager of the Company. The contract with the
Manager of the Company shall be signed on behalf of the
Company by the person authorised by the General Meeting of
Shareholders. The contract. on full material liability may be
concluded with the Manager of the Company. If the General
Meeting of Shareholders takes a decision to remove the
Manager of the Company from office, his employment
contract shall be terminated. Labour disputes between the
Manager of the Company and the Company shall be settled
by court.

8.4. The Manager of the Company shall have the
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smekdamas raSytinj atsistatydinimo praneS§ima visuotiniam
=mcwmky  susirinkimui. Bendrovés vadovas turi suSaukti
sxsmotini akcininky susirinkima, | kurio darbotvarke buty
mraukti Bendrovés vadovo atiaukimo ir naujo Bendrovés
vadovo rinkimo klausimai. Jeigu visuotinis akcininku
susminkimas  nepriima  sprendimo  atSaukti Bendrovés
vadova, su juo sudaryta darbo sutartis pasibaigia kita diena
po visuotinio akcininky susirinkimo, $iam nejvykus, - kita
diena po pakartotinio visuotinio akcininky susirinkimo
dienos.

8.5. Apie Bendrovés vadovo i8rinkima, atSaukima,
taip pat darbo sutarties su juo pasibaigima kitais pagrindais
visuotinio akcininky susirinkimo jgaliotas asmuo ne véliau
kaip per 5 (penkias) dienas privalo pranesti Juridiniy asmenuy
registro tvarkytojui. Jeigu visuotinis akcininky susirinkimas
nepriima sprendimo at3aukti atsistatydinimo pranesimg
pateikusi{ Bendrovés vadova, apie darbo sutarties su juo
pasibaigima Juridiniy asmeny registro tvarkytojui pranesa
atsistatydings Bendrovés vadovas, pateikdamas dokumentus,
patvirtinancius visuotinio akcininky susirinkimo suSaukima,
siam nejvykus, — patvirtinandius ir pakartotinio visuotinio
akcininky susirinkimo sugaukima.

8.6. Bendrovés vadovas savo veikloje vadovaujasi
istatymais, kitais teisés aktais, Bendrovés istatais, visuotinio
akcininky susirinkimo sprendimais ir Bendrovés vadovo
pareiginiais nuostatais.

8.7. Bendrovés vadovas veikia Bendrovés vardu ir
i teisg vienvaldiskai sudaryti sandorius.

8.8. Bendroveés vadovas privalo saugoti Bendrovés
komercines (gamybines)  paslaptis, konfidencialia
informacija, kurias suZinojo eidamas §ias pareigas.

8.9. Bendrovés vadovas:

1) organizuoja kasdienine Bendrovés veikla;

2) priima | darba ir atleidZia darbuotojus, sudaro ir
nutraukia su jais darbo sutartis;

3) skatina darbuotojus ir skiria jiems nuobaudas;

4) svarsto ir tvirtina Bendrovés veiklos strategija,
Bendrovés metinj prane$ima, Bendrovés tarpini praneSima,
Bendrovés valdymo struktura ir darbuotojy pareigybes,
pareigybes, i kurias darbuotojai priimami konkurso tvarka;

5) svarsto ir tvirtina darbuotojy pareiginius
nuostatus, taip pat nustato darbuotojy atlyginimo uz darba ir
premijavimo tvarka;

6) svarsto ir tvirtina Bendrovés vidaus darbo
wvarkos taisykles ir Bendrovés struktiiriniu padaliniy darbo
reglamentus;

7) savo kompetencijos ribose leidZia jsakymus,

right to resign from office by presenting resignation notice to
the General Meeting of Shareholders. The Manager of the
Company must convene the Genaral Meeting of shareholders
and include to its agenda the questions of removal of the
Manager of the Company from office and election of the new
Manager of the Company. If the General Meeting of
Shareholders does not take a decision to remove the Manager
of the Company from office, the employment contract with
him shall expire the next day after the General Meeting of
shareholders, and if it has not been held, - the next day after
the day of the repeat General Meeting of Shareholders.

8.5. A person, authorised by the General Meeting of
Shareholders, not later than within 5 (five) days must notify
the manager of the Register of Legal Persons of the election,
removal from office of the Manager of the Company as well
as the expiry of his employment contract for other reasons. If
the General Meeting of Shareholders does not take a decision
to remove from office the Manager of the Company, who
presented resignation notice, the Manager of the Company,
who resigned, notifies the Register of Legal Persons of the
expiry of his employment contract by presenting documents,
confirming convening of the General Meeting of
Shareholders, and if it has not been held, - confirming also
convening of the repeat General Meeting of Shareholders.

8.6. In his activities, the Manager of the Company
shall be complying with laws and other legal acts, the
Articles of Association of the Company, decisions of the
General Meeting of Shareholders and the job description of
the Manager of the Company.

8.7. The Manager of the Company shall act on
behalf of the Company and shall be entitled to enter into the
transactions at his own discretion.

8.8. The Manager of the Company must keep
confidential the commercial (industrial) secrets, confidential
information of the Company which he found out holding this
office.

8.9. The Manager of the Company:

1)) shall organize daily activities of the Company;

2) shall hire and dismiss employees, conclude and
terminate employment contracts with them;

3) shall provide incentives and impose penalties to
the employees;

4) shall consider and approve the operating strategy
of the Company, the annual report of the Company, the
interim report of the Company, the structure of management
and positions in the Company, the positions to which
employees are hired by holding competitions;

5) shall consider and approve employees‘ job
descriptions, also determine the procedures of the
employees‘ remunerations and premiums;

6) shall consider and approve the internal work
rules of the Company and work regulations of the
Company*s structural subdivisions;

7) within the scope of its competence shall issue
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memhuojan¢ius Bendrovés ir jos struktiriniy padaliniy
8) tvarko Bendrovés turta, iskaitant pinigines 1é3as;

9) atidaro ir uZdaro Bendrovés saskaitas kredito

ISI31OSE;

10) parenka ir jgyvendina Bendrovés buhalterinés
apskaitos politika;

11) atstovauja Bendrovei teisme, arbitraZe,

valstybés ir savivaldybiu imonése, istaigose ir institucijose
bei santykiuose su kitais asmenimis;

12) i8duoda ir panaikina jgaliojimus kitiems
asmenims vykdyti Bendrovés vadovo kompetencijoje
esancias funkcijas;

13) i8duoda ir panaikina prokuras;

14) nustato informacija, kuri laikoma Bendrovés
komercine (gamybine) paslaptimi ir konfidencialia
informacija  (komercine  (gamybine) paslaptimi  ir
konfidencialia informacija negali biiti laikoma informacija,
kuri pagal Akciniy bendroviy istatyma ir kitus istatymus turi
buti viesa);

15) priima sprendimus
Juridiniy asmeny steigéja, dalyve;

16) priima sprendimus dél Bendrovés filialy bei
arstovybiy steigimo ir jy veiklos nutraukimo;

Bendrovei tapti kity

17) svarsto ir tvirtina Bendrovés filialy ir atstovybiu
puostatus;

18) skiria ir atSaukia Bendrovés filialy ir atstovybiy
vadovus;

19) priima sprendimus dél ilgalaikio turto, kurio
balansiné vert¢ didesné kaip 1/20 Bendrovés istatinio
kapitalo, investavimo, perleidimo, nuomos, skaitiuojant
arskirai kiekvienai sandorio rusiai;

20) priima sprendimus dél ilgalaikio turto, kurio
balansiné verté¢ didesné kaip 1/20 Bendrovés istatinio
kapitalo, {keitimo ir hipotekos, skaiGiuojant bendra sandoriy
suma;

21) priima sprendimus d¢l Kity asmenu prievoliu,
kuriy suma didesné kaip 1/20 Bendrovés istatinio kapitalo,
nykdymo laidavimo ar garantavimo;

22) priima sprendimus jsigyti ilgalaikio turto uZ
kaina, didesng kaip 1/20 Bendrovés {statinio kapitalo;

23) analizuoja, vertina Bendrovés metiniy
finansiniu ataskaity rinkinj, pelno (nuostoliu) paskirstymo
projekta ir kartu su atsiliepimais ir pasiilymais dél jy bei
Bendrovés metiniu prane$imu teikia juos visuotiniam
akcininky susirinkimui;

24) analizuoja, vertina sprendimo dél dividendu uz
trumpesnj negu finansiniai metai laikotarpi skyrimo projekta
ir jam priimti sudaryta tarpiniy finansiniy ataskaity rinkinj,
kuriuos kartu su atsiliepimais ir pasiilymais dél ju bei
Bendrovés tarpiniu prane$imu teikia visuotiniam akcininku
susirinkimui;

25) atlieka kitus veiksmus ir priima kitus
sprendimus, numatytus Akciniy bendroviy istatyme ir

orders regarding work of the Company and its structural
subdivisions;

8) shall administrate the Company‘s property,
including monetary funds;

9) shall open and close the Company‘s accounts in
credit institutions;

10) shall choose and implement the Company‘s
accounting policies;

11) shall represent the Company in court, arbitrage,
government and municipality enterprises, organizations and
institutions and in relations with other persons;

12) shall issue and cancel powers of attomey to
other persons for to implement functions under the
competence of the Manager of the Company;

13) shall issue and cancel procurations;

14) shall determine which information shall be
considered to be the Company's commercial (industrial)
secret and confidential information (the Company‘s
commercial (industrial) secret and confidential information
can not be considered information which under the Law on
Companies and other laws must be public);

15) shall take decisions for the Company to become
a founder or a member of other legal persons;

16) shall take decisions to establish and terminate
activities of the branches and representative offices of the
Company;

17) shall consider and approve regulations of the
branches and representative offices of the Company;

18) shall appoint and remove from office the heads
of the branches and representative offices of the Company;

19) shall take decisions to invest, transfer or lease
the long-term assets the book value whereof exceeds 1/20 of
the authorised capital of the Company (calculated
individually for every type of transaction);

20) shall take decisions to pledge or mortgage the
long-term assets the book value whereof exceeds 1/20 of the
authorised capital of the Company (calculated for the total
amount of transactions);

21) shall take decisions to offer surety or guarantee
for the discharge of obligations of third parties the amount
whereof exceeds 1/20 of the authorised capital of the
Company;

22) shall take decisions to acquire the long-term
assets the price whereof exceeds 1/20 of the authorised
capital of the Company;

23) shall analyse, assess the set of annual financial
statements of the Company, draft of profit (loss)
appropriation and together with responses and proposals
thereof and the annual report of the Company shall submit
them to the General Meeting of Shareholders;

24) shall analyse; assess the project of the decision
on the distribution of dividends for a period shorter than a
financial year as well as the set of interim financial
statements formed for the purpose of taking this decision and
together with responses and proposals thereof and the interim
report of the Company shall submit them to the General
Meeting of Shareholders;

25) shall perform other actions and take other
decisions provided by the Law on Companies, other laws and
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B e e

«uwose jstatymuose bei teisés aktuose, taip pat Bendroves
~smtuose, visuotinio akcininky susirinkimo sprendimuose ir
3endrovés vadovo pareiginiuose nuostatuose.

8.10. Bendrovés vadovas, prie§ priimdamas
sprendima investuoti 1é8as ar kita turta i kita juridini asmenti,
ruri apie tai pranesti kreditoriams, su kuriais Bendrové yra
neatsiskai¢iusi per nustatyta terming, jeigu bendra
isiskolinimo suma $iems kreditoriams yra didesné kaip 1/20
Bendroveés jstatinio kapitalo.

8.11. Bendrovés vadovas atsako uz:

1) Bendrovés veiklos organizavima bei jos tiksly
1gyvendinima;

2) Bendrovés buhalterinés apskaitos organizavima
ir buhalterinés apskaitos dokumenty i§saugojima;

3) metiniy finansiniy ataskaity rinkinio sudaryma ir
Bendrovés metinio prane$imo parengima;

4) sprendimo dél dividendy uZz trumpesni negu
finansiniai metai laikotarpi skyrimo projekto parengima,
tarpiniy finansiniy ataskaity rinkinio sudaryma ir tarpinio
prane§imo  parengima, sprendimui dél dividendy uz
rumpesnj negu finansiniai metai laikotarpy skyrimo priimti;

5) sutarties su atestuotu auditoriumi ar audito jmone
sudaryma, kai auditas privalomas pagal istatymus ar
Bendrovés jstatus (Bendrovés vadovas turi uZtikrinti, kad
suditoriui bty pateikti visi sutartyje su atestuotu auditoriumi
ar audito imone nurodytam patikrinimui reikalingi
Bendrovés dokumentai);

6) visuotiniy akcininky susirinkimy suSaukima ir
rengima laiku;

7) informacijos ir dokumenty pateikima
wisuotiniam akcininky susirinkimui  Akciniy bendroviy
sStiatymo  nustatytais  atvejais  ar  visuotinio  akcininky
susirinkimo praymu;

8) Bendrovés dokumenty ir duomeny pateikima
Turidiniy asmeny registro tvarkytojui;

9) Akciniy bendroviu istatyme
mformacijos  vieSa paskelbima Bendrovés
aurodytame Saltinyje;

10) informacijos pateikima akcininkams;

11) Bendrovés akcininky asmeniniy vertybiniy
popieriy  saskaity tvarkyma, i$skyrus atvejus, kai pagal
sutart{ asmeniniy vertybiniy popieriy saskaity tvarkymas yra
perduotas saskaity tvarkytojui;

12) Bendrovés akcininky sara$o sudaryma;

nustatytos
istatuose

13) kity Akciniy bendroviy istatyme ir kituose
istatymuose bei teisés aktuose, taip pat Bendrovés istatuose,
visuotinio akecininky susirinkimo sprendimuose ir Bendrovés
vadovo pareiginiuose nuostatuose numatyty pareigy
vwkdyma.

8.12. Kai visas Bendrovés akcijas isigyja vienas
asmuo arba Bendrovés visy akciju savininkas perleidzia

legal acts, also in the Articles of Association of the
Company, decisions of the General Meeting of Shareholders
and the job description of the Manager of the Company.

8.10. Before taking the decision to invest funds or
other assets into another legal person, the Manager of the
Company must notify thereof the creditors with which the
Company failed to settle within the prescribed time limit, if
the aggregate debt to these creditors exceeds 1/20 of the
authorised capital of the Company.

8.11. The Manager of the Company shall be
responsible for:

1) the organization of the Company‘s activities and
the implementation of its purposes;

2) the organization of the Company‘s accounting
and saving of accounting documents;

3) the formation of the set of annual financial
statements and preparation of the annual report of the
Company;

4) the preparation of the project of the decision on
the distribution of dividends for a period shorter than a
financial year, the formation of the set of interim financial
statements and the preparation of interim report for the
purpose of taking the decision on the distribution of
dividends for a period shorter than a financial year;

5) the conclusion of the contract with the certified
auditor or the audit company where the audit is obligatory
under the laws or required under the Articles of Association
of the Company (the Manager of the Company must ensure
that the auditor receives all the documents necessary to carry
out the audit specified in the contract with the certified
auditor or the audit company);

6) the convening and organizing of the General
Meeting of Shareholders in due time;

7) the submission of information and documents to
the General Meeting of Shareholders, in cases laid down in
the Law on Companies or at the request of the General
Meeting of Shareholders;

8) the submission of documents and data of the
Company to the manager of the Register of Legal Persons;

9) the publication of information set in the Law on
Companies in the source indicated in the Articles of
Association of the Company;

10) submission of information to shareholders;

11) the management of personal securities accounts
of the Company‘s shareholders, except for the cases when
under the agreement the management of personal securities
accounts is outsourced to the accounts manager;

12) conclusion of the list of shareholders of the
Company; )

13) the fulfillment of other duties laid down in the
Law on Companies, other laws and legal acts as well as in
the Articles of Association of the Company, the decisions of
the General Meeting of Shareholders and the job description
of the Manager of the Company.

8.12. When one person acquires all shares in the
Company or the owner of all shares in the Company transfers
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wsas ar dalj Bendrovés akcijy kitiems asmenims, Bendrovés
sadovas apie tai ne véliau kaip per 5 (penkias) dienas nuo
& istaty 4.7. punkte nurodyto prane$imo gavimo dienos
wori pranesti Juridiniy asmeny registro tvarkytojui.

8.13. Bendrovés vadovas, sudares sandori
virSydamas savo kompetencija, yra subsidiariai atsakingas,
jei  treCiojo asmens reikalavimas nebiina  visidkai

patenkinamas i§ Bendrovés. Bendrovés vadovas privalo
visiSkai atlyginti Bendrovei Zala, kuri susidaré dél
Bendrovés vadovo pareigu nevykdymo ar netinkamo
vvkdymo, taip pat kitais jstatymy nustatytais atvejais.

8.14. Bendrovés vadovas gali turéti pavaduotojy.

9 STRAIPSNIS. BENDROVES PRANESIMU
SKELBIMO TVARKA

9.1. Prane§imas apie visuotinio akcininky
susirinkimo sufaukima turi buti vieSai paskelbtas $iy istaty
23. punkte nurodytame 3altinyje arba jteiktas kiekvienam
akcininkui pasiraytinai ar i$siystas registruotu laisku ne
weliau kaip likus 21 (dvide$imt vienai) dienai iki visuotinio
akcininky  susirinkimo  dienos. Jeigu bendrové savo
skcininkams  sudaro  galimybe  visuotiniame akcininky
susinnkime  dalyvauti ir balsuoti elektroniniy  ry$iy
~xiemonémis, pricinamomis visiems akcininkams, visuotinis
2kcininky susirinkimas ne mazZesne kaip 2/3 visu susirinkime
JZahwvaujanciy akcininky akeiju suteikiamy balsy dauguma
zli nuspresti, kad Bendrové apie neeilini visuotini
skcininky susirinkima akcininkams pranesty Siame {staty
sunkte nurodytu biidu ne véliau kaip likus 16 (3ediolika)
Senu iki neeilinio visuotinio akcininky susirinkimo dienos.
Toks sprendimas galioja ne ilgiau kaip iki eilinio visuotinio
akcminky susirinkimo.

9.2. Visuotinis akcininky susirinkimas gali buti
ssaukiamas nesilaikant terminy, numatyty §iy istaty 9.1.
sunkte, jeigu visi akcininkai, kuriems priklausanéios akcijos
suteikia balsavimo teisg, su tuo pasiraSytinai sutinka.

9.3. Saltinis, kuriame skelbiami pagal jstatymus
w3esai  skelbtini Bendrovés praneimai, yra Lietuvos
Respublikos dienrastis ,Lietuvos rytas®.

10 STRAIPSNIS. BENDROVES DOKUMENTY IR
KITOS INFORMACIJOS PATEIKIMO
AKCININKAMS TVARKA

10.1. Akcininkui ra$tu pareikalavus, Bendrové ne
wéliau kaip per 7 (septynias) dienas nuo reikalavimo gavimo
dienos privalo sudaryti akcininkui galimybe susipazinti ir
rar) pateikti kopijas $iy dokumenty: Bendrovés istaty,

all or a part of shares to other persons, the Manager of the
Company must notify the manager of the Register of Legal
Persons thereof within 5 (five) days after the day of receipt
of notice referred to in paragraph 4.7. of these Articles of
Association.

8.13. Having entered into a contract beyond his
competence, the Manager of the Company shall bear
subsidiary liability if the claim of the third person is not
satisfied in full from the Company. The Manager of the
Company must compensate in full the damage resulting from
nonfeasance or malfeasance by the Manager of the Company
of his obligations as well as in other cases laid down by the
laws.

8.14. The Manager of the Company may have
deputies.

ARTICLE 9. THE PROCEDURE FOR PUBLISHING
THE NOTICES OF THE COMPANY

9.1. The notice of convening the General Meeting
of Shareholders must be published in the source indicated in
paragraph 9.3. of these Articles of Association or delivered
to each shareholder against acknowledgement of receipt or
sent by registered post at least 21 (twenty one) days before
the day of the General Meeting of Shareholders. If the
Company makes a possibility to its shareholders to attend
and vote in the General Meeting of Shareholders using
electronic connection devices available for all shareholders,
the General Meeting of Shareholders by the majority vote of
not less than 2/3 of all the votes carried by the shares held by
the shareholders attending the General Meeting of
Shareholders may decide that the Company would infom
shareholders about the Extraordinary General Meeting of
Shareholders in the manner prescribed in this paragraph of
the Articles of Association at least 16 (sixteen) days before
the day of the Extraordinary General Meeting of
Shareholders. Such decision shall be valid no longer than
until the Annual General Meeting of Shareholders.

9.2. The General Meeting of Shareholders may be
convened in derogation of the time limits set in paragraph 9.1.
of these Articles of Association upon written consent of all
the shareholders who hold shares conferring voting rights.

9.3. The source, in which the notices of the
Company subject to public announcement under the laws are
published, shall be the daily newspaper of the Republic of
Lithuania “Lietuvos rytas”.

ARTICLE 16. THE PROCEDURE FOR PRESENTING
THE COMPANY’S DOCUMENTS AND OTHER
INFORMATION TO THE SHAREHOLDERS

10.1. At the shareholder’s written request and
within 7 (seven) days from the day of the receipt of request
the Company shall grant him access to information and (or)
submit to him copies of the following documents: the
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etiniy ir tarpiniu finansineu ataskaitu rinkiniy, Bendrovés

etiniy ir tarpiniu prancSum. auditoniaus iSvady bei audito
ataskaity, visuotiniu akciminku susirinkimy protokoly ar kity
dokumenty. kunais fforminu  visuotinio  akcininky
susirinkimo sprendimai. akcininky sarady, kity Bendrovés
dokumentu. kurie mwm buu wviedi pagal {statymus ir yra
nesusij¢ su Bendrovés komercine (gamybine) paslaptimi,
konfidencialia mformacija. Akcininkas arba akcininky
crupé. tunntys ar valdantys 1/2 ir daugiau akcijy ir pateike
Bendrovel jos mustatytos formos raSytin {sipareigojima
neatskleisu komercinés (gamybinés) paslapties,
konfidencialios informacijos, turi teis¢ susipaZinti su visais
Bendrovés dokumentais. Bendrové gali atsisakyti sudaryti
akcininkui galimybe susipazinti ir (ar) pateikti dokumenty
kopijas, jeigu negalima nustatyti dokumenty pareikalavusio
akcininko tapatybés. Atsisakyma sudaryti akcininkui
galimyb¢ susipazinti ir (ar) pateikti dokumenty kopijas
Bendrové turi iforminti rastu, jeigu akcininkas to
pareikalauja. Gincus dél akcininko teisés gauti informacija
sprendzia teismas.

10.2. Bendrovés dokumentai, ju kopijos ar kita
informacija akcininkams pateikiama neatlygintinai.

10.3. Akcininkams pateikiamame Bendrovés
akcininky sarale turi buti nurodyti Akciniu bendroviu
istatyme numatyti duomenys.

11 STRAIPSNIS. SPRENDIMU DEL BENDROVES
FILIALU IR ATSTOVYBIU STEIGIMO BEI JU
VEIKLOS NUTRAUKIMO PRIEMIMO TVARKA,
BENDROVES FILIALU IR ATSTOVYBIU
VADOVU SKYRIMO IR ATSAUKIMO TVARKA

11.1. Bendrové turi teisg¢ steigti filialus ir
atstovybes Lietuvos Respublikoje ir uZsienio valstybése.
Bendrovés filialy ir atstovybiy skaicius neribojamas.

11.2. Sprendimus dél Bendrovés filialy ir
atstovybiy isteigimo bei ju veiklos nutraukimo priima
Bendroveés vadovas.

11.3. Filialas yra struktirinis Bendrovés padalinys,
turintis savo buveing ir atliekantis visas arba dalji Bendrovés
funkciju. Bendrovés filialas néra juridinis asmuo. Bendrové
atsako pagal filialo prievoles ir filialas atsako pagal
Bendrovés prievoles.

11.4. Filialas veikia pagal Bendrovés vadovo
patvirtintus filialo nuostatus.

Articles of Association of the Company, the sets of annual
and interim financial statements, annual and interim reports
of the Company, auditor's opinions and audit reports,
minutes of the General Meeting of Shareholders and other
documents whereby the decisions of the General Meeting of
Shareholders are formalized, the lists of shareholders, also
other Company's documents that must be publicly accessible
under the laws unless the said documents contain a
commercial (industrial) secret, confidential information. A
shareholder or a group of shareholders who hold or control
1/2 or more shares shall have the right of access to all
Company’s documents upon giving the Company a written
pledge in the form prescribed by the Company not to
disclose a commercial (industrial) secret, confidential
information. The Company may refuse to grant shareholder
access to information and (or) submit to him the copies of
documents if there is no possibility of establishing the
shareholder’s identity. At the shareholder's request the
Company must execute in writing its refusal to grant
shareholder access to information and (or) submit to him the
copies of documents. The disputes concerning shareholder’s
right to receive information shall be resolved in court.

10.2. The Company’s documents, their copies or
other information shall be submitted to the shareholders free
of charge.

10.3. The list of the Company’s shareholders
presented to the shareholders shall contain the data as
indicated in the Law on Companies.

ARTICLE 11. THE DECISION-MAKING
PROCEDURE AS REGARDS THE ESTABLISHMENT
AND TERMINATION OF ACTIVITIES OF THE
BRANCHES AND REPRESENTATIVE OFFICES OF
THE COMPANY, AND FOR APPOINTING AND
REMOVING FROM OFFICE THE HEADS OF THE
BRANCHES AND REPRESENTATIVE OFFICES OF
THE COMPANY

11.1. The Company shall have the right to establish
the branches and representative offices in the Republic of
Lithuania and foreign countries. The number of the branches
and representative offices of the Company shall be unlimited.

11.2. The Company‘s branches and representative
offices shall be established and their activities terminated
following the decision of the Manager of the Company.

11.3. The branch shall be structural subdivision of
the Company, which has its registered office and performs
all or part of the Company’s functions. The branch of the
Company shall not be a legal person. The Company shall be
liable for the obligations of the branch and the branch shall
be liable for the obligations of the Company.

11.4. The branch shall act in accordance with the
regulations approved by the Manager of the Company.
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11.5. Filialo veikla organizuoja bei filialo vardu
veikia filialo vadovas. Filialo vadovg skiria ir atSaukia
Bendrovés vadovas.

11.6. Awstovybé yra strukturinis Bendrovés
padalinys, turintis savo buveing bei teis¢ atstovauti
Bendrovés interesams ir juos ginti, sudaryti sandorius bei
atlikti kitus veiksmus Bendrovés vardu, vykdyti eksporto ir
importo operacijas istatymu nustatyta tvarka. Bendrovés
~ atstovybé néra juridinis asmuo. Bendrové atsako pagal
atstovybés prievoles ir atstovybé atsako pagal Bendrovés
prievoles.

11.7. Atstovybé veikia pagal Bendrovés vadovo
patvirtintus atstovybés nuostatus.

11.8. Atstovybés veiklg organizuoja bei atstovybés
vardu veikia atstovybés vadovas. Atstovybés vadova skiria ir
atSaukia Bendrovés vadovas.

11.9. Bendrovés vadovas, priémgs sprendima
nutraukti filialo ar atstovybés veikla, paskiria atsakinga
asmeni veiklos nutraukimo procedurai atlikti.

12 STRAIPSNIS. BENDROVES JSTATY KEITIMO
TVARKA

12.1. I8skyrus Akciniy bendroviy {statyme
numatytas i$imtis, Bendrovés {statai kei¢iami tik visuotinio
akcininky susirinkimo sprendimu, priimamu ne mazesne
kaip 2/3 visuotiniame akcininky susirinkime dalyvaujanéiy
akcininky akeijy suteikiamy balsy dauguma.

12.2. Visuotiniam akcininky susirinkimui priémus
sprendima pakeisti Bendrovés istatus, suraSomas visas
pakeistu istaty tekstas ir po juo pasiraso visuotinio akcininky
susirinkimo igaliotas asmuo.

12.3. Pakeisti istatai jsigalioja nuo ju iregistravimo
Juridiniy asmeny registre.

13 STRAIPSNIS. BAIGITAMOSIOS NUOSTATOS

13.1. Sie istatai sudaryti 3 (trimis) vienodos teisinés
galios egzemplioriais lietuviy ir angly kalbomis. Tuo atveju,
jeigu angliskas istaty tekstas prieStarauty lietuviskam,
aiSkinant {status pirmenybé teikiama lietuviskam variantui.

11.5. The head of the branch shall organize the
activities of the branch and act on behalf of the branch. The
Manager of the Company shall appoint and remove from
office the head of the branch.

11.6. The representative office shall be structural
subdivision of the Company, which shall have its registered
office and the right to represent the interests of the Company
and safeguard them, to enter into contracts as well as perform
other operations on behalf of the Company, to conduct
import and export operations under the order prescribed by
the laws. The representative office of the Company shall not
be a legal person. The Company shall be liable for the
obligations of the representative office and the representative
office shall be liable for the obligations of the Company.

11.7. The representative office shall act in
accordance with the regulations approved by the Manager of
the Company.

11.8. The head of the representative office shall
organize the activities of the representative office and act on
behalf of the representative office. The Manager of the
Company shall appoint and remove from office the head of
the representative office.

11.9. The Manager of the Company, having decided
to terminate the activities of the branch or representative
office, shall appoint a person responsible for the procedure of
termination of the activities.

ARTICLE 12. THE PROCEDURE FOR AMENDING
THE ARTICLES OF ASSOCIATION OF THE
COMPANY

12.1. Exept for the cases specified in the Law on
Companies, the Articles of Association of the Company shall
be amended only by the General Meeting of Shareholders
decision made with not less than 2/3 of all the votes carried
by the shares held by the shareholders attending the General
Meeting of Shareholders.

12.2. Following the decision of the General Meeting
of Shareholders to amend the Articles of Association of the
Company, the full text of the amended Articles of
Association shall be drawn up and signed by the person
authorised by the General Meeting of Shareholders.

12.3. Amended Articles of Association shall come
into force as of registration thereof with the Register of Legal
Persons. -

ARTICLE 13. FINAL PROVISIONS

13.1. These Articles of Association have been
concluded in 3 (three) copies of the same legal power in
Lithuanian and in English. In the event that the English
version of the Articles of Association contravenes with the
Lithuanian one, priority shall be given to the Lithuanian
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version when interpreting the Articles of Association.

13.2. Sie statai jsigalioja nuo ju [registravimo 13.2. These Articles of Association shall come into
Juridiniy asmeny registre. [statai pasiraSyti 2015 m. gruodZio force as of registration thereof with the Register of Legal
29 d. Persons. The Articles of Association are signed on 29

December 2015.

Bendrovés vardu / On behalf of the Company

Bendrovés vadovas (direktorius) / The Manager of the Company (Director)
Gintautas Stanionis R
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