UAB GET BALTIC |STATAI

ARTICLES OF ASSOCIATION OF
UAB GET BALTIC




UAB GET BALTIC
ISTATAI
BENDROJI DALIS

UAB GET Baltic (toliau — Bendroveé) yra ribotos
civilinés atsakomybés privatusis juridinis asmuo,
kurio jstatinis kapitalas padalintas  akcijas.

Bendrové atsako pagal savo prievoles jai
nuosavybeés teise priklausanciu turtu. Bendrové
neatsako pagal akcininky prievoles, o akcininkai
neatsako pagal Bendrovés prievoles. Akcininkai
neturi kity turtiniy jsipareigojimy Bendrovei,
iSskyrus jsipareigojimg nustatyta tvarka apmokeéti
visas pasirasytas akcijas emisijos kaina.

Bendrovés teisiné forma yra uzdaroji akciné
bendrové.

Bendrovés finansiniai
metai.

metai yra kalendoriniai

Bendrovés veiklos trukmé — neterminuota.

Bendrové kartu su patronuojantia bendrove
AB ,Amber Grid“, kodas 303090867 (toliau —
Patronuojanti bendrové) ir kitais UAB ,EPSO-G*,
kodas 302826889 (toliau — EPSO-G) tiesiogiai ar
netiesiogiai valdomais juridiniais asmenimis,
sudaro jmoniy grupe (toliau — Jmoniy grupé).

Bendrové savo veikloje vadovaujasi jstatymais,
Europos Sgjungos ir tarptautiniais teisés aktais,
kiek taikytina, kitais Lietuvos Respublikoje (toliau
— LR) taikomais teisés aktais, LR energetikos
ministerijos patvirtintomis UAB ,EPSO-G* jmoniy
grupés korporatyvinio valdymo gairémis su visais
vélesniais pakeitimais ir papildymais, o taip pat
Siais jstatais (toliau — |statai), bendrais nustatyta
tvarka patvirtintais Jmoniy grupés bei Bendrovés
vidiniais dokumentais.

BENDROVES
OBJEKTAS

VEIKLOS TIKSLAI IR

Bendrovés tikslas yra uzsiimti dkine-komercine
veikla siekiant pelno.
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ARTICLES OF ASSOCIATION OF UAB GET
BALTIC

GENERAL PART

UAB GET Baltic (hereinafter the Company)
shall be a private legal entity of limited civil
liability, the authorised capital of which shall be
divided into shares.

The liability of the Company for its obligations
shall be limited to the assets owned by the
Company. The Company shall not be liable for
the obligations of its shareholders and the
shareholders shall not be liable for the
obligations of the Company. The shareholders
shall not have any other property obligations to
the Company except for the obligation to pay
for all subscribed shares at their issue price
under the established procedure.

Legal form of the Company shall be a private
limited liability company.

A financial year of the Company shall coincide
with a calendar year.

The duration of the Company shall be
unlimited.
The Company and its parent company

AB Amber Grid, code 303090867 (hereinafter
the Parent Company) as well as other legal
entities directly or indirectly controlled by
UAB EPSO-G, code 302826889 (hereinafter
EPSO-G) shall form a group of companies
(hereinafter referred to as the Group of
Companies).

In its activities the Company shall follow laws,
legal acts of the European Union and
international legal acts to the extent they are
applicable, other legal acts applicable in the
Republic of Lithuania (hereinafter the Rol),
corporate  management guidelines (as
amended) of EPSO-G Group approved by the
Ministry of Energy of the RoL, also these
Articles of Association (hereinafter the Articles
of Association) and general internal documents
of the Company and the Group of Companies
approved according to the established
procedure.

PURPOSES AND THE OBJECT OF
ACTIVITIES OF THE COMPANY

The purpose of the Company shall be to
pursue economic-commercial activities with a
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Pagrindiné Bendrovés Ukinés-komercinés veiklos
sritis yra gamtiniy dujy birZos operatoriaus veikla
licencijuojama pagal LR teisés aktus, o buatent
gamtiniy dujy prekybos gamtiniy dujy birzoje
organizavimas bei su gamtiniy dujy birzos veikla
susijusiy paslaugy teikimas.

Bendrové vykdydama komercine-Ukine veiklg,
siekia Siy ilgalaikiy (strateginiy) tiksly:

gamtiniy dujy birZzos veikla vykdyti Baltijos
Salyse ir Suomijoje;

iSnaudojant  Baltijos juros regiono Saliy
infrastruktdros, vartojimo, rinkos  plétros
galimybes plétoti veikla;

sudaryti  palankias prekybos gamtinémis

dujomis birzoje salygas.

Bendrove, vykdydama savo veiklg siekia tvaraus
Bendrovés verslo vertés augimo bei ilgalaikés
naudos akcininkams uztikrinimo, kartu siekdama
jgyvendinti aukS&iau nurodytus tikslus.

Bendrové gali uzsiimti ir kita Okine-komercine
veikla, nepriestaraujangia LR teisés aktams, jei
taip nusprendzia Bendrovés organai,
vadovaudamiesi Bendrovés jstatais.
Licencijuojama veiklg ar veikla, kuriai reikia gauti
leidimus, Bendrové gali vykdyti tik gavusi
jstatymy nustatyta tvarka iSduotas atitinkamas
licencijas ar leidimus.

IJSTATINIS KAPITALAS. AKCIJU SKAICIUS
PAGAL KLASES, JU NOMINALI VERTE BEI
SUTEIKIAMOS TEISES

Bendrovés jstatinis  kapitalas lygus
580 450 Eur. Bendrovés jstatinis kapitalas
padalintas j 3 055 000 paprastyjy vardiniy akcijy.
Vienos akcijos nominali verté yra 0,19 Eur.

yra

Visos Bendrovés akcijos yra nematerialios ir
fiksuojamos jradais akcininky asmeninése
vertybiniy popieriy saskaitose, kurias tvarko
Bendrové arba vertybiniy popieriy sagskaity
tvarkytojas, su kuriuo sudaroma sutartis dél akcijy
apskaitos tvarkymo.
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view of gaining profit.

The main area of economic-commercial
activities of the Company shall be the activities
of a natural gas exchange operator licensed
according to the legal acts of the RoL, namely,
the organisation of natural gas trading on the
natural gas exchange as well as the provision
of services related to the operations of the
natural gas exchange.

Within the framework of its activities, the
Company pursues the following long-term
(strategic) goals:

to perform operations of the natural gas
exchange in the Baltic States and Finland;

to develop its activities by exploiting the
infrastructure, consumption and market
development opportunities of the Baltic Sea
region;

to create favourable conditions for trade in
natural gas on the exchange.

The Company, in performance of its activities,
in addition to the above-mentioned goals, shall
also seek sustainable growth of the value of
the Company’s business and ensuring long-
term benefit for its shareholders.

The Company may engage in other economic-
commercial activities that do not contradict the
legislation of the RoL, if it is so decided by the
Company’s bodies in accordance with the
Articles of Association of the Company. The
Company may engage in activities that require
a licence or a permit only after it obtains all

required licences or permits issued as
provided by laws.
AUTHORISED _CAPITAL, NUMBER OF

SHARES BY CLASS, THEIR PAR VALUE
AND RIGHTS CARRIED BY THEM

The authorised capital of the Company shall
be EUR 580,450. The authorised capital of the
Company shall be divided into 3,055,000
ordinary registered shares. The nominal value
of one share shall be EUR 0.19.

All shares of the Company shall be book-entry
shares. They shall be entered into
shareholders’ personal securities accounts
which shall be managed by the Company or by
a securities account manager with whom an
agreement on the shares  account
management shall be concluded.
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AKCININKAI IR AKCININKUY TEISES

Bendrovés akcininkai turi jstatymuose, kituose
teisés aktuose ir Siuose |statuose nustatytas
teises ir pareigas.

Visi Bendrovés organai privalo veikti taip, kad
uztikrinty tinkamas salygas Bendrovés
akcininkams realizuoti savo teises.

BENDROVES ORGANAI IR VALDYMAS

Bendrovés organai yra Sie:

visuotinis akcininky susirinkimas
Susirinkimas);

(toliau -

valdyba (toliau — Valdyba);

Bendrovés vadovas — Bendrovés generalinis
direktorius (toliau — Generalinis direktorius).

EPSO-G sudaromi audito komitetas (toliau — AK)
ir atlygio ir skyrimo komitetas (toliau — ASK) veikia
kaip visos Jmoniy grupés AK ir ASK, be kita ko,
atlikdami ir Bendrovés AK ir ASK funkcijas.

Bendrovés organai sprendimus priima
savarankisSkai ir pagal kompetencijg, kuri jiems
priskirta LR galiojandiais teisés aktais ir Siais
|statais. Bendrovés organai visiSkai atsako uz
priimtus sprendimus. Priimdami sprendimus
Bendrovés organai privalo veikti Bendrovés ir
Bendrovés akcininky naudai.

Bendrovés organai, laikydamiesi LR galiojandiy
teisés akty reikalavimy ir Siy Jstaty privalo siekti
Bendroveés veiklos tiksly bei atsizvelgti j bendrus
Jmoniy grupés interesus, siekiant uZtikrinti
vieningg Jmoniy grupés valdymo strategijg, veikti
socialiai atsakingai, be kita ko, atsizvelgdami ir |
tarptautiniuose standartuose jtvirtintus
pagrindinius aplinkosaugos, socialinius,
finansinius bei etinius principus.

Bendrovés organai savo veikloje taip pat privalo
vadovautis pagrindiniais Jmoniy grupés
korporatyvinio valdymo principais — ]moniy
grupés veiklos skaidrumo, valstybés nuosavybés
ir reguliavimo funkcijy atskyrimo, Jmoniy grupés
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SHAREHOLDERS AND SHAREHOLDERS’
RIGHTS

Shareholders of the Company shall have rights
and obligations provided by laws and
regulations as well as these Articles of
Association.

All bodies of the Company shall act so, as to
ensure proper conditions for the shareholders
of the Company to exercise their rights.

BODIES AND MANAGEMENT OF THE
COMPANY

Bodies of the Company shall be as follows:

the general meeting
(hereinafter the Meeting);

of shareholders

the board (hereinafter the Board);

—the Chief
Company

the head of the Company
Executive  Officer of the
(hereinafter the CEO).

The audit committee (hereinafter the AC) and
the remuneration and appointment committee
(hereinafter the RAC) formed by EPSO-G shall
operate as the AC and the RAC of the entire
Group of Companies, inter alia, performing the
functions of the AC and the RAC of the
Company as well.

The bodies of the Company shall take
decisions independently and within the limits of
their competence, as assigned to them by
legal acts effective in the RoL and these
Articles of Association. The bodies of the
Company shall be fully liable for decisions
taken by them. When taking decisions, bodies
of the Company must act for the benefit of the
Company and shareholders of the Company.

The bodies of the Company, acting in
compliance with effective legal acts of the RoL
and these Articles of Association, shall seek to
fulfil objectives of the Company and take into
consideration the common objectives of the
Group of Companies in order to ensure a
unified management strategy of the Group of
Companies, act in a socially responsible way,
inter alia, taking into account main
environmental protection, social, financial and
ethical principles established by international
standards.

In their activities, the bodies of the Company
also must follow main principles of corporate
governance of the Group of Companies —
transparency of the Group of Company’s
activities, separation of the state ownership
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23.

VI.
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25.

(i)

(ii)

(i)

tiksly apibréztumo bei jy tvarumo, akcininky teisiy
tinkamo realizavimo.

Bendrovés valdymo organai, priimdami
sprendimus ir veikdami jiems teisés aktais bei
Siais |statais suteiktos kompetencijos ribose,
atsizvelgia ir j kitus Jmoniy grupés korporatyvinio
valdymo principus - atitikties teisés akty
reikalavimams ir geriausios praktikos
standartams, veiklos efektyvumo, Jmoniy grupés
veikly  konkurencingumo, valdymo organy
atsakomybés bei tinkamos atskaitomybés
akcininkams.

Jmoniy grupés mastu veikia centralizuota vidaus
audito sistema, kurios veikimg uztikrina EPSO-G
sudaromas vidaus audito funkcinis padalinys,
atskaitingas EPSO-G valdybai.

VISUOTINIS AKCININKU SUSIRINKIMAS

Susirinkimo $aukimo, sprendimy priémimo tvarka
bei kompetencija nesiskiria nuo visuotinio
akcininky  susirinkimo  Saukimo, sprendimy
priémimo tvarkos bei kompetencijos, nurodytos
LR akciniy bendroviy jstatyme (toliau — AB]),
iSskyrus papildomg Susirinkimo kompetencija,
kuri numatyta Siy Jstaty 25 straipsnyje.

Susirinkimas taip pat priima sprendimus dél
(papildoma Susirinkimo kompetencija):

pritarimo Valdybos sprendimui, numatam Siy
Jstaty 36 straipsnyje. Susirinkimas, pritardamas
Valdybos sprendimui, numatytam 3iy Jstaty 360
straipsnyje, be kita ko, pritaria ir esminéms
tokio sandorio saglygoms, kaip numatyta |staty
38 straipsnyje;

Valdybos nariy skyrimo ir atS8aukimo, Valdybos
nariy atlygio nustatymo, metinio atlygio
biudzeto Valdybos nariy atlygiui ir su jy funkcijy
Valdyboje atlikimu susijusioms iSlaidoms
nustatymo, sutariy su Valdybos nariais dél
veiklos valdyboje sudarymo, standartiniy tokiy
sutarciy sglygy nustatymo;

Valdybos nariy nusalinimo arba nenus$alinimo,
kuomet yra priimami sprendimai, esant

22.

23.

VI.
24.

25.
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(i)

(iii)
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and regulatory functions, certainty and
sustainability of the goals of the Group of
Companies, proper exercise of shareholders’
rights.

Management bodies of the Company, when
taking decisions and acting within the limits of
competence assigned to them by legal acts
and these Articles of Association, must also
take into account other corporate governance
principles of the Group of Companies, such as
conformity to requirements of legal acts and
standards of best practices, efficiency of
activities, competitiveness of activities of the
Group of Companies, liability of management
bodies and proper reporting to shareholders.

The Group of Companies shall have a
centralised audit system the functioning of
which shall be ensured by the internal audit
functional subdivision, which shall be formed
by EPSO-G and shall report to the board of
EPSO-G.

GENERAL MEETING OF SHAREHOLDERS

The procedure of convocation, the decision-
making and the competence of the Meeting
shall be as prescribed by the Law on
Companies of RoL (hereinafter the Law on
Companies), except for the additional
competence of the Meeting provided by
Article 25 of these Articles of Association.

The Meeting shall also adopt the following
resolutions (additional competence of the
Meeting):

approval of the resolution of the Board
specified in Article 36 of these Articles of
Association. By approving the resolution of
the Board specified in Article 36 of these
Articles of Association, the Meeting shall
inter alia approve the essential terms and
conditions of such a transaction, as provided
in Article 38 of the Articles of Association;

appointment and revocation of members of
the Board, setting of remuneration for
members of the Board, setting of the
maximal budget for annual remuneration for
members of the Board and costs related to
the performance of their functions on the
Board, conclusion of agreements with
members of the Board regarding their
service on the Board, setting of standard
terms and conditions of such agreements;

removal or non-removal of members of the
Board during the adoption of resolutions in



VII.

Valdybos nariy interesy konfliktui, Siy |staty 42
straipsnyje numatytais atvejais.

VALDYBA

7.1. Valdybos sudarymas

26.

27.

28.

(i)

(ii)

(iii)

29.

30.

Valdyba vyra Kkolegialus Bendrovés valdymo
organas, kurj sudaro 3 nariai. Valdybos narius
4 mety kadencijai, atsizvelgdamas i
rekomendacijas, kurias teikia ASK, renka
Susirinkimas, kuriam Valdyba yra atskaitinga.
Valdybos nario nepertraukiamas kadencijos
laikas yra ne ilgesnis kaip 2 pilnos kadencijos i$
eilés, t. y. ne daugiau kaip 8 metai i$ eilés.

Renkant Valdybos narius siekiama, kad Valdybos
nariai turéty kompetencijas, atsizvelgiant |
Valdybos atsakomybés sritis ir funkcijas.

Valdybos nariu gali bati renkamas tik fizinis
asmuo. Valdybos nariu negali bati:

asmuo pagal AB] negalintis eity tokiy pareigu;

asmuo, einantis prieZidros organo, valdymo
organo ar administracijos nario pareigas
energetikos jmonéje, vykdancioje elektros
energijos gamybos ir (ar) tiekimo veiklg arba
gamtiniy dujy gavybos ir (ar) tiekimo veiklg arba
kitu bodu dalyvaujantis Siy jmoniy valdyme ar
priezitroje;

institucijy, reguliuojanciy energetikos paslaugy
teikimo srityje veikian€iy subjekty veiklg ir
atliekanc€iy valstybine energetikos sektoriaus
prieZidra, tarnautojai ir darbuotojai.

Susirinkimas, vertindamas kandidato j Valdybos
narius tinkamumg eiti Sias pareigas, jvertina jo
atitiktj Siuose |statuose ir taikytinuose teisés
aktuose nustatytiems reikalavimams. Tuo tikslu
Susirinkimui turi bati pateikiami dokumentai, kurie
pagrindzia  kandidato  atitiktf  nustatytiems
reikalavimams.

Kiekvienas kandidatas | Valdybos narius privalo
pateikti Susirinkimui radytinj sutikimg kandidatuoti
j Valdybos narius ir kandidato interesy
deklaracijg, joje nurodydamas visas aplinkybes,
dél kuriy galéty Kkilti kandidato interesy konfliktas,

26.

27.

28.

(i)

(ii)

(iii)

29.

30.
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VII.

the presence of a conflict of interest of Board
members, as specified in Article 42 of these
Articles of Association.

THE BOARD

7.1. Formation of the Board

The Board shall be the collective management
body of the Company consisting of three
members. Having regard to the
recommendations of the RAC, the Meeting
(which is accountable to the Board) shall elect
members of the Board for the term of office of
four years. An uninterrupted term that a
member of the Board may be in office shall be
no longer than two full terms of office in
sequence, i.e. ho more than eight years in a
row.

When electing Board members, efforts are
made to ensure that members of the Board
have competencies with due consideration to
the responsibilities and functions of the Board.

Only a natural person may be elected as a
member of the Board. The following persons
cannot be members of the Board:

a person who may not serve in this office
under the Law on Companies;

a person holding the office of a member of a
supervisory body, management body or the
administration in an energy company that
performs electricity production and/or supply
activities or natural gas production and/or
supply activities or that participates in
management of or supervision over such
companies in any other way;

civil servants and employees working in
institutions that regulate activities of entities
operating in the field of provision of energy
services and performing state supervision
over the energy sector.

The Meeting, assessing the suitability of a
candidate for members of the Board, shall
evaluate his/her conformity to requirements set
in these Articles of Association and applicable
legal acts. For this purpose, the Meeting must
be provided with documents, which prove the
candidate’s conformity to the applicable
requirements.

Each candidate to members of the Board must
provide the Meeting with a written consent to
be a candidate to members of the Board and
the declaration of the candidate’s interests,
indicating all circumstances therein, which



31.

32.

7.2.

33.

34.
()

(ii)

t. y. situacija, kai tokio asmens asmeniniai
interesai blty susije (tiesiogiai arba netiesiogiai)
su sprendimais, kuriuos priiminéty toks asmuo
eidamas Valdybos nario pareigas. Atsiradus
naujoms aplinkybéms, dél kuriy galéty Kkilti
Valdybos nario interesy konfliktas, Valdybos
narys apie tokias naujas aplinkybes privalo
nedelsiant informuoti Valdybg bei atskirg
praneSimg pateiki Bendrovei |moniy grupés
kolegialiy organy nariy, vadovy ir darbuotojy
interesy valdymo politikoje nustatyta tvarka.

Valdybos nariai gali dirbti kitg darbg ar uzZimti
kitas pareigas, kurios buty suderinamos su jy
veikla Valdyboje, jskaitant, bet neapsiribojant,
vadovaujanéiy pareigy kituose juridiniuose
asmenyse éjimg, darbg valstybés ar statutinéje
tarnyboje, pareigas Bendrovéje ir kituose
juridiniuose asmenyse (laikantis Siy |staty 28
straipsnyje nustatyty ribojimy), tik i anksto apie
tai informave Valdyba.

Susirinkimo sprendimu su Valdybos nariais, pries
jiems pradedant eiti pareigas Valdyboje gali bati
sudaromos sutartys dél veiklos Valdyboje,
kuriose numatomos jy teisés, pareigos ir
atsakomybé. Visi i8rinkti Valdybos nariai
nedelsiant pasirado |sipareigojimg neatskleisti
Bendrovés komerciniy (gamybiniy) paslapciy ir
konfidencialios informacijos, kuris gali bati
jtvirtintas sutartyje dél veiklos Valdyboje arba
pasiraSomas atskirai.

Valdybos kompetencija

Valdybos kompetencija nesiskiria nuo AB|
nustatytos valdybos kompetencijos, i8skyrus
papildomg kompetencijg, nustatytg Siy |staty 34-
38 straipsniuose.

Valdyba svarsto ir tvirtina:

Bendrovés Prekybos gamtiniy dujy birzoje
reglamenta;

Bendroveés strategijg ir jos jgyvendinimo plang
ne trumpesniam nei 3 mety laikotarpiui; stebi
Bendrovés strategijos ir jgyvendinimo plano
jgyvendinimg ir tvirtina metine strategijos
jgyvendinimo ataskaita;

31.

32.

33.

34.
@

(i)
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7.2.

might trigger a conflict of interest of the
candidate, i.e. a situation when personal
interests of such person would be related,
either directly or indirectly, to resolutions to be
adopted by such person in his/her line of duty
as a member of the Board. Upon appearance
of new circumstances, which could trigger a
conflict of interest of a member of the Board,
the member of the Board must immediately
inform the Board about such new
circumstances and submit a separate notice to
the Company following the procedure
established by the policy of the management
of interests of members of collective bodies,
chief executives and employees of the Group
of Companies.

Members of the Board may have another job
or hold another office, which would be
compatible with their service on the Board,
including, without limitation, holding
managerial positions in other legal entities,
work in civil service or statutory service,
holding an office in the Company and other
legal entities (with due consideration to the
restrictions applicable under Article 28 of these
Articles of Association), only with the prior
notice to the Board.

By a decision of the Meeting, agreements may
be concluded with members of the Board,
before they take office in the Board, regarding
their service on the Board, which will provide
for their rights, duties and liability. All elected
members of the Board shall immediately sign
undertakings not to disclose commercial
(trade) secrets of the Company and
confidential information, which may be
included into the agreement regarding the
service on the Board or signed separately.

Competence of the Board

The competence of the Board shall not be
different from the competence of the board
established in the Law on Companies, except
for the additional competence provided for in
Article 34-38 of these Articles of Association.

The Board shall consider and approve:

the Regulation of Trading on the Natural Gas
Exchange by the Company;

the Company’s strategy and the plan for the
implementation thereof for the period of at
least three vyears; shall monitor the
implementation of the Company’s strategy
and the implementation plan and shall
approve the annual strategy implementation
report;



(iii)

(iv)

v)

(vi)

(vii)

35.

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

Bendrovés metinj biudzZets ir veiklos tikslus;

sandoriy esminiy saglygy sarasg (pagal sandoriy
tipus) ir sandoriy, dél kuriy sudarymo
sprendimg priima Valdyba, sudarymo tvarkg;

informacijos, kuri laikoma Bendrovés komercine
(gamybine)  paslaptimi  ir  konfidencialia
informacija, sarasg, ir tokios informacijos
naudojimo (saugojimo) Bendrovéje principus;

Generalinio direktoriaus pareiginius nuostatus,
nustato jo atlyginimg, metinius veiklos tikslus,
kitas darbo sutarties salygas, skatina jj ir skiria
nuobaudas;

Jmoniy grupés dokumentus (gaires, politikas,
tvarkas ir pan.) bei sprendzia dél jy taikymo

apimties Bendrovéje, kitus Bendrovés
strategine veiklg reglamentuojancius
dokumentus.

Valdyba priima sprendimus:

deél prekybos sistemos keitimo ar kity prekybos
sistemy naudojimo Bendrovéje;
del obligacijy iSleidimo
konvertuojamasias obligacijas);

(i8skyrus

dél Bendroveés filialy ar atstovybiy steigimo jy
veiklos nutraukimo, taip pat dél jy nuostaty
patvirtinimo ir keitimo, vadovy skyrimo bei
atSaukimo;

dél Bendrovés dalyvavimo asociacijy ar bet
kokios formos juridiniy asmeny susivienijimy
veikloje;

Bendrovei tapti kity juridiniy asmeny steigéja,
dalyve, o taip pat sprendimus dél Bendrovés
turimy akcijy (pajy, daliy) skaiciaus didinimo bei
mazinimo ar Kkitokio Siy akcijy (pajy, daliy)
suteikiamy teisiy pasikeitimo, tvirtina akcijy
pasiraSymo sutar&iy pagrindines salygas;

dél Bendrovés kaip kity juridiniy asmeny
dalyvio teisiy (jskaitant ir balsavimo teise
dalyviy susirinkime) realizavimo;

prekes, paslaugas ar darbus S

jsigyti

(iii)

(iv)

v)

(vi)

(vii)

35.

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)
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the annual budget and the goals of activities
of the Company;

the list of essential terms and conditions of
transactions (by transaction type) and the
procedure of entry into transactions the
resolution on the entry into which shall be
adopted by the Board;

the list of information that is considered a
commercial  (production) secret and
confidential information of the Company, and
the principles of use (storage) of such
information;

the job description and the remuneration of
the CEO, the annual goals of CEO activities
and other terms and conditions of the

employment  contract, shall provide
incentives for CEO and shall impose
penalties;

documents (guidelines, policies, procedures,
etc.) of the Group of Companies and shall
decide on the scope of their application in
the Company; also, other documents
regulating the strategic activities of the
Company.

The Board shall adopt resolutions on the
following:

change of the trading system or use of other
trading systems by the Company;

issue of bonds (except for convertible

bonds);

establishment of branches or representative
offices of the Company, termination of
activities thereof; also, on the approval and
amendment of their regulations and the
appointment and removal from office of
heads thereof;

participation of the Company in the activities
of associations or corporations of legal
entities of any form;

becoming a founder or a participant of other
legal entities; also, resolutions on the
increasing or reduction of the number of
shares (stocks, stakes) held by the
Company or any other change in the rights
carried by such shares (stocks, stakes), and
shall approve the principal terms and
conditions of share subscription agreements;

exercising of the rights of the Company as a
stakeholder of other legal entities (including
the right to vote at a meeting of
stakeholders);

acquisition of goods, services or works from



(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Patronuojancios bendrovés ir (ar) kity akcininky
— nepriklausomai nuo vertés;

dél turto, kurio balansiné verté didesné kaip
60 000 Eur, investavimo ir (arba) perleidimo
(skaiCiuojama atskirai kiekvienai sandorio
rasiai);

dél bet kokiy sandoriy, kuriuose numatyta, jog
tuo atveju, jeigu Bendrové netinkamai vykdys

savo jsipareigojimus pagal tokj sandorij,
Bendroveé turés sumokeéti netesybas,
virijancias 60 000 Eur;

dél Bendrovei priklausancio turto nuomos,

jkeitimo ar hipotekos sandoriy, nepriklausomai
nuo sandorio vertés;

dél kity asmeny prievoliy, kuriy suma didesné
kaip 60000 Eur, jvykdymo laidavimo ar
garantavimo;

dél turto jsigijimo ar sukdrimo uz kaing, didesne
kaip 60 000 Eur;

dél sudaromy piniginiy 1éSy skolinimosi arba
piniginiy 1éS8y skolinimo sandoriy, iSskyrus
skolinimo sandorius, kurie yra sudaromi pagal
Valdybos patvirtintg tvarka;

dél taikos sutar€iy sudarymo ir (arba) ieSkinio
ieSies skundo) atsisakymo arba
lygiavercio procesinio veiksmo, kuriuo i§ esmés

uzbaigiamas ginas, atlikimo teisminiuose
(arbitrazo) gin€uose, kuriuose Bendrovei
reiSkiamas ir (arba) Bendrové reiSkia

reikalavimg, didesnj kaip 60 000 Eur, taip pat

60 000 Eur, o su reguliuojancia institucija —
nepriklausomai nuo vertés;

deél sutartiniy netesyby ir (arba) kity sutartiniy
sankcijy netaikymo Bendrovés kontrahentams,
jei tokiy netesyby (ir) arba kity sutartiniy
sankcijy dydis yra didesnis kaip 60 000 Eur;

pradéti vykdyti naujo pobudZio veiklg ar
nutraukti konkre€ig vykdomg veiklg, jeigu
sprendimas nutraukti konkrecig vykdoma veiklg
yra daromas ne dél privalomuyjy teisés akty
reikalavimy, teismo ar arbitrazo privalomo
sprendimo vykdymo;

sudaryti bet  kokius  kitus  sandorius
(nepaminétus 8iy |staty atskiruose punktuose),
kuriy suma yra didesné kaip 60 000 Eur,
i8skyrus sandorius, sudaromus organizuojant

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)
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the Parent Company and/or other
shareholders, irrespective of the value
thereof;

investment and/or transfer of assets the
book value whereof exceeds EUR 60,000
(calculated individually for each type of
transaction);

any transactions providing that the Company
should have to pay a penalty exceeding
EUR 60,000 in the event of the Company’s
failure to duly perform its obligations under
such transaction;

entry in lease, pledge or mortgage
transactions related with Company’s assets,
irrespective of the value thereof ;

offering of a surety or a guarantee for the
discharge of obligations of other persons the
amount whereof exceeds EUR 60,000;

acquisition or construction of assets for the
price exceeding EUR 60,000;

entry into transactions on the borrowing or
lending of funds, except for lending
transactions entered into according to the
procedure approved by the Board;

conclusion of a peaceful settlement
agreement and/or waiver of an action
(counteraction, appeal), or performance of
an equivalent procedural step that
essentially puts an end to a dispute in
judicial (arbitration) disputes in which a claim
asserted against the Company or a claim
asserted by the Company exceeds
EUR 60,000; also, resolutions on lodging an
action (counteraction, appeal) if the value of
the action exceeds EUR 60,000 or, in the
case of a regulatory authority, irrespective of
the value;

exemption of contracting parties of the
Company from the contractual penalty
and/or other contractual sanctions, if the
amount of such penalty and/or other
contractual sanctions exceeds EUR 60,000;

introduction of new activities of the Company
or discontinuation of specific activities
carried on by the Company, if the decision to
discontinue specific activities is taken not by
reason of requirements of mandatory legal
acts, execution of a binding court judgement
or arbitration award;

entry into any other transactions (not
specified in any paragraph of these Articles
of Association) the value of which exceeds
EUR 60,000, except for transactions entered



(xviii)

(xix)

(xx)

prekybg gamtiniy dujy birzoje;

atsizvelgdama j vidaus audito metu nustatytus
trGkumus ir pateiktas rekomendacijas, dél
veiksmy plano, skirto trakumams paSalinti ir
rekomendacijoms jgyvendinti, tvirtinimo; stebi
veiksmy plano jgyvendinima;

dél kituose teisés aktuose, Siuose |statuose,
Susirinkimo ir Valdybos sprendimais Valdybos
kompetencijai priskirty klausimuy;

deél kity klausimy, dél kuriy j Valdybg kreipiasi
bent vienas Valdybos narys.

36. Valdyba priima sprendimg deél Bendrovés kaip
turtinio komplekso ar esminiy jos daliy perleidimo
(reikalingas Susirinkimo pritarimas).

37.

Valdyba, prie$ priimdama Siy |staty 36 straipsnyje
nurodytg

sprendima, turi gauti Susirinkimo

pritarimg arba atidéti tokio sprendimo jsigaliojimg

iki
Susirinkimo  pritarimas.

to momento, kai bus gautas reikalingas

Susirinkimo  pritarimas

nepanaikina Valdybos atsakomybés uZ priimtus
sprendimus.

38.

Valdyba, primdama |staty 35 straipsnyje ir 36

straipsnyje nurodytus sprendimus dél sandoriy
sudarymo, tvirtina esmines Siy sandoriy salygas
bei jgalioja Generalinj direktoriy arba kitg jo
jgaliotg asmenj suderinti kitas (neesmines) tokiy
sandoriy sglygas sudarant atitinkamus sandorius
ir kitus susitarimus ar dokumentus Bendrovés
vardu.

7.3.

Posédziai ir

kiti Valdybos proceduriniai

veiklos klausimai

39.

Valdyba savo sprendimus

prima Valdybos

posédziuose, kuriy rengiama tiek, kiek reikalinga,

kad Valdyba galéty

tinkamai vykdyti savo

funkcijas ir priimti jos kompetencijai priskirtus
sprendimus. Valdybos posédziy suSaukimo ir
balsavimo juose tvarka, kiti proceddrinio pobudzio
klausimai yra reglamentuoti taip, kaip numato AB]
bei susije teisés aktai ir detalizuojami Valdybos
darbo reglamente, kurj tvirtina Valdyba.

(xviii)

(xix)

(xx)

36.

37.

38.

7.3.

39.
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into when organising trading on the natural
gas exchange;

approval of the action plan for the elimination
of weaknesses and implementation of
recommendations, with due consideration of
weaknesses identified and
recommendations provided during the
internal audit; the Board shall monitor the
implementation of the action plan;

issues attributed to the competence of the
Board according to other legal acts, these
Articles of Association and resolutions of the
Meeting and the Board.

other issues that at least one member of the
Board asks the Board to address.

The Board shall resolve on the transfer of the
Company as a property complex or essentials
elements thereof (subject to the approval of
the Meeting).

Prior to adopting a resolution specified in
Article 36 of these Articles of Association, the
Board must receive the approval of the
Meeting or postpone the entry of such
resolution into force until the required approval
of the Meeting is received. The approval of the
Meeting shall not void the liability of the Board
for the adopted resolutions.

The Board, when adopting resolutions
indicated in Article 35 and 36 of the Articles of
Association regarding the entry into
transactions, shall approve material terms and
conditions of such transactions and shall
authorise the CEO or another person
authorised by CEO to coordinate other (non-
material) terms and conditions of such
transactions by entering into relevant
transactions and other agreements or
executing documents on behalf of the
Company.

Meetings and other procedural issues of
operations of the Board

The Board shall adopt its resolutions at the
meetings of the Board, which shall be
convened as often as needed for the Board to
duly perform its functions and to adopt
resolutions within its competence. The
regulation of the convocation of Board
meetings and the voting procedure as well as
other procedural issues shall be as provided
by the Law on Companies and related legal
acts, and shall be defined in detail in the rules
of procedure of the Board, which shall be
approved by the Board.



40.

41.

42.

43.

44,

Valdyba i$ savo nariy renka Valdybos pirmininkg.
Valdybos pirmininko nepertraukiamos kadencijos
laikas yra ne ilgesnis kaip 4 metai i$ eilés.

Valdybos nariai, negalintys tiesiogiai dalyvauti
Valdybos posédyije, turi déti pastangas i$ anksto
balsuoti rastu arba balsuoti elektroniniy rysiy ir
(arba) telekonferencinio rySio priemonémis, jeigu
uztikrinamas perduodamos informacijos
saugumas ir galima nustatyti balsavusio asmens
tapatybe, ir tokie Valdybos nariai laikomi
dalyvavusiais poseédyje.

Valdybos narys neturi teisés atsisakyti balsuoti ar
susilaikyti balsuojant, iSskyrus jstatymuose ir
Siuose |statuose numatytus atvejus. Jei Valdybos
narys dalyvauja (balsuoja, dalyvauja diskusijose
ar pan.) priimant sprendimg, kuris yra susijes
(tiesiogiai arba netiesiogiai) ir su atitinkamo
Valdybos nario asmeniniais interesais,
atitinkamas Valdybos narys privalo nedelsiant
susilaikyti nuo bet kokiy veiksmy vykdant savo

funkcijas ir informuoti apie esamg interesy
konfliktg Valdybg. Valdyba sprendzia dél
Valdybos nario nu3alinamo nuo balsavimo
priimant sprendimg konkrec€iu klausimu.

Nu$alinus Valdybos narj nuo balsavimo priimant
sprendimg  konkre€iu klausimu, atitinkamas
sprendimas yra priimamas likusiy Valdybos nariy,
kurie nebuvo nu8alinami nuo balsavimo konkreciu
klausimu, balsy dauguma. Jeigu Valdyba negali
priimti sprendimo, nes nei vienas Valdybos narys
dél interesy konflikto negali balsuoti atitinkamu
klausimu, atitinkamg sprendimg dél Valdybos
nariy nuSalinimo priima Susirinkimas.

Valdyba gali priimti sprendimus ir jos posédis
laikomas jvykusiu, kai jame dalyvauja 2 ir daugiau
Valdybos nariy. Balsavimo metu kiekvienas narys
turi vieng balsg. Valdybos sprendimas laikomas
priimtu, kai ,uz“ sprendimo priémimg balsavo
daugiau Valdybos nariy nei ,pries“. Balsams ,uz*
ir ,pries“ pasiskirs€ius po lygiai, lemia Valdybos
pirmininko balsas.

Bendrové privalo uZtikrinti tinkamas Valdybos ir
Valdybos nariy darbo Valdyboje sglygas, suteikti
darbui bdtinas technines ir organizacines
priemones. Valdyba, suderinusi su Generaliniu
direktoriumi, paskiria nuolatinj Valdybos posédziy

40. The Board shall elect the chairperson of the
Board from among its members. The
continuous term of office of the chairperson of
the Board shall be the maximum of four
consecutive years.

41. Members of the Board who cannot directly
attend the meeting of the Board must put every
effort to vote in writing in advance or to vote by
electronic and/or teleconferencing means of
communication, provided the security of the
transmitted information is ensured and it is
possible to identify the person who is voting,
and such members of the Board shall be
deemed to be present at the meeting.

42. A member of the Board can neither refuse to
vote nor abstain, except in cases specified by
laws and these Articles of Association. Should
a member of the Board participate (vote,
participate in discussions, etc.) in the adoption
of a resolution that is also related (whether
directly or indirectly) to the personal interests
of the relevant member of the Board, the
relevant member of the Board must
immediately abstain from any actions when
performing his/her functions and inform the
Board about the existing conflict of interest.
The Board shall decide on the member's
suspension from voting on a resolution
regarding the specific issue. If a member is
suspended from voting on a resolution
regarding the specific issue, the relevant
resolution shall be adopted by the majority
vote of the remaining members of the Board
who have not been suspended from voting on
the specific issue. Should the Board be unable
to adopt a resolution because not a single
member of the Board can vote on the relevant
issue due to the conflict of interest, the
Meeting shall adopt a relevant resolution
regarding the suspension of members of the
Board.

43. The Board shall be entitted to adopt
resolutions and its meeting shall be considered
to have been held if it is attended by at least
two members of the Board. During voting each
member shall have one vote. A resolution of
the Board shall be considered adopted if more
votes of members of the Board are cast in
favour of the decision than against it. In case
of a tie vote, the chairperson of the Board shall
have the casting vote.

44. The Company must ensure adequate working
conditions for the Board and adequate
conditions for activities of Board members, and
to provide technical and organisational means
required for activities on the Board. The Board
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45,

46.

47.

48.

sekretoriy — Bendrovés darbuotojag, kuris vykdo
Valdybos darbo reglamente ir Jmoniy grupés
korporatyvinio valdymo politikoje  nurodytas
funkcijas.

Valdybos narys turi teise susipazinti su visais
Bendrovés dokumentais bei visa Bendrovés
informacija.

Valdyba ne reciau kaip kartg per metus atlieka
savo veiklos vertinimg ir poreikiy analize, kad
nustatyty, kokios kompetencijos nariy reikia
siekiant Bendrovés ir Jmoniy grupés tiksly, ir apie
savo veiklos vertinimo ir poreikiy analizés
rezultatus Valdyba prane$a Susirinkimui bei ASK.

Bendrovés valdyba atsiskaito uz savo veiklg,
pateikdama Susirinkimui metine savo veiklos
Bendrovés  valdyboje  ataskaitg, jskaitant
informacijg apie priimtus sprendimus bei metinj
veiklos jsivertinima. Si ataskaita gali bati teikiama
Bendrovés metiniame veiklos pranesime.

Kiti su Valdybos sudarymu ir Valdybos sprendimy
priémimu susije klausimai nesiskiria nuo AB|
nustatyto jy reglamentavimo.

yra vienasmenis

VIll. GENERALINIS DIREKTORIUS

8.1. Generalinio direktoriaus paskyrimas

49. Generalinis direktorius

Bendrovés valdymo organas, kurj skiria Valdyba,
atsizvelgdama j ASK rekomendacijas. Generalinis
direktorius yra atskaitingas Valdybai.

50. Generaliniu direktoriumi turi bati fizinis asmuo.

Generaliniu direktoriumi negali bati:

0] asmuo, einantis prieZidros organo, valdymo
organo ar vadovaujanciojo darbuotojo pareigas
energetikos bendrovéje, vykdancioje elektros
energijos gamybos ir (ar) tiekimo veiklg arba
gamtiniy dujy gavybos ir (ar) tiekimo veiklg;

(ii) asmuo, kuris kitais teisés aktuose nustatytais
pagrindais neturi teisés eiti Siy pareigy.

51.

Valdyba, vertindama kandidato j Generalinius
direktorius tinkamumg eiti Sias pareigas, jvertina
jo atitiktj Siuose |statuose ir teisés aktuose

45.

46.

47.

48.

Vil

in coordination with the CEO shall appoint the
permanent secretary of the meetings of Board
who shall be an employee of the Company and
shall perform the functions specified in the
rules of procedure of the Board and in the
corporate governance policy of the Group of
Companies.

A member of the Board shall have the right of
access to all documents of the Company and
all information of the Company.

The Board shall perform the self-assessment
and the analysis of its needs at least once a
year in order to establish which competence of
its members is required to achieve the goals of
the Company and the Group of Companies,
and the Board shall communicate the results of
the self-assessment and the analysis of its
needs to the Meeting and the RAC.

The Board of the Company shall account for its
activities by providing the Meeting with its
annual report of activities on the Board,
including information about adopted
resolutions and the annual self-assessment.
The aforesaid report can be submitted within
the framework of the annual operating report of
the Company.

Other issues related to the constitution and
decision-making of the Board shall be within
the regulation provided by the Law on
Companies.

CHIEF EXECUTIVE OFFICER

8.1.
49.

50.

@

(i)

51.
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Appointment of the CEO

The CEO shall be the single-person
management body of the Company appointed
by the Board with regard to the
recommendations of the RAC. The CEO shall
report to the Board.

The CEO must be a natural person. The
following persons cannot be the CEO:

a person holding the office of a member of
the supervisory body, management body or
an executive office in an energy company
engaged in the business of electricity
production and/or supply or natural gas
production and/or supply;

a person who does not have the right to hold
this office on any other grounds set in legal
acts.

The Board, assessing suitability of a candidate
for the CEO for holding this office, shall
evaluate candidate conformity to requirements



52.

53.

54.

55.

8.2.

56.

57.

nustatytiems reikalavimams ir tuo tikslu gali
pareikalauti i§ kandidato pateikti Sig atitikt]
pagrindziancius dokumentus ir (ar) kreiptis |
kompetentingas  valstybés institucijas  dél
reikalingos informacijos apie kandidatg suteikimo.

Kandidatas j Generalinio direktoriaus pareigas
privalo pateikti Valdybai raSytinj sutikimg
kandidatuoti j Generalinio direktoriaus pareigas ir
kandidato interesy deklaracijg, joje nurodydamas
visas aplinkybes, dél kuriy galéty kilti kandidato
interesy konfliktas, t. y. situacija, kai tokio asmens
asmeniniai interesai bdty susije (tiesiogiai ar
netiesiogiai) su sprendimais, kuriuos priiminéty
toks asmuo, arba pavedimais, kuriuos vykdyty
toks asmuo, eidamas Generalinio direktoriaus
pareigas. Atsiradus naujoms aplinkybéms, dél
kuriy galéty kilti Generalinio direktoriaus interesy
konfliktas, Generalinis direktorius apie tokias
naujas aplinkybes privalo nedelsiant rastu
informuoti Valdyba.

Eiti kitas pareigas ar dirbti kitg darbg, jskaitant
pareigas Bendrovéje, ir kituose juridiniuose
asmenyse, kuriy dalyviu yra Bendrove,
Generalinis direktorius gali tik gaves iSankstinj
Valdybos sutikimg, iSskyrus pedagogine, karybine
bei autorine veiklg, dalyvavimg profesinése
energetiky bei energetikos jmones ar energijos
iStekliy birzy operatorius vienijanc€iose
asociacijose, visuomeninése  organizacijose,
kurios yra susijusios su iSimtinai asmeniniy arba
(ir) Seimos poreikiy tenkinimu, — kuriy atzvilgiu
minéto Valdybos sutikimo nereikia, tadiau apie
tokias pareigas privalu informuoti Valdyba.

Generalinis direktorius, prieS pradédamas dirbti,

pasirado |sipareigojimg neatskleisti Bendrovés
komerciniy (gamybiniy) paslapciy ir
konfidencialios informacijos, kuris gali bati

jtvirtintas darbo sutartyje arba pasiraSomas
atskirai.

Kitas Generalinio direktoriaus rinkimo, atSaukimo,
kadencijos nustatymo taisykles reglamentuoja
ABJ ir kiti taikytini teisés aktai.

Generalinio direktoriaus kompetencija

Generalinio direktoriaus kompetencija nesiskiria
nuo AB] nustatytos bendrovés vadovo
kompetencijos, iSskyrus Siy |staty 57 straipsnyje
nurodytg papildomg Generalinio direktoriaus
kompetencija.

Generalinis direktorius (papildoma Generalinio
direktoriaus kompetencija):

52.

53.

54.

55.

8.2.

56.

57.
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set in these Articles of Association and legal
acts and for this purpose may demand from
the candidate to present documents proving
such conformity and/or address competent
authorities  for  provision of necessary
information about the candidate.

A candidate for the office of the CEO must
provide the Board with a written consent to run
for the office of the CEO and a declaration of
interests of the candidate, indicating in it all
circumstances, which could give rise to a
conflict of interest of the candidate, i.e. a
situation when personal interests of such
person would be related, either directly or
indirectly, to resolutions to be adopted by such
person or to commissions to be performed by
such person in his/her line of duty as the CEO.
In case of appearance of new circumstances,
which could give rise to a conflict of interest of
the CEO, the CEO must immediately inform
the Board in writing about such new
circumstances.

The CEO may hold another office or have
another job, including offices in the Company
and other legal entities that the Company is a
member of only upon obtaining a prior consent
of the Board, except for teaching, creative and
author’s activities, participation in professional
associations of energy specialists and
associations uniting energy companies and
energy resources exchange operators, public
organisations that are exclusively related to
satisfaction of personal and/or family needs —
no consent of the Board is required for it;
however, the Board must be informed about
holding such office.

Before starting his/her work, the CEO shall
sign an undertaking not to disclose commercial

(trade) secrets of the Company and
confidential information, which may be
included into the employment contract or

signed separately.

Other rules for the election, removal or setting
the term of office of the CEO shall be regulated
by the Law on Companies and other applicable
legal acts.

Competence of the CEO

The competence of the CEO shall be as
prescribed for the chief executive by the Law
on Companies, except for the additional
competence of the CEO provided by Article 57
of these Articles of Association.

The CEO shall (additional competence of the
CEO):



(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

kontroliuoja kasdiene Bendrovés veiklg, priima
sprendimus dél Bendrovés veiklos;

uztikrina Bendrovés strategijos jgyvendinima,
Susirinkimo, Valdybos sprendimy jgyvendinimg
Bendrovéje;

sudaro sandorius Bendrovés vardu. Sandorius,
dél kuriy sudarymo arba dél pritarimo tokius
sandorius sudaryti sprendimg turi priimti
Valdyba ar Valdyba ir Susirinkimas pagal Siuos
Jstatus, Generalinis direktorius gali sudaryti tik

esant iSankstiniam atitinkamo organo
sprendimui arba atidedant sandorio jsigaliojimg
iki to momento, kai bus gauti reikalingi

sprendimai;

teikia Valdybai Bendrovés strategijos projekta,
metinio biudzZeto ir veiklos plano projektus bei
pasiulymus dél veiklos biudzeto, kitus Valdybos
svarstymui ir tvirtinimui Bendrovés teikiamus
dokumenty projektus;

teikia pasidlymus Valdybai dél Bendrovés
veiklos biudzeto koregavimo biudzetiniy mety
eigoje (jei reikalinga);

uztikrina  resursy ir i8tekliy, reikalingy
Bendrovés organy vykdomai veiklai, skyrima;

teisés akty nustatyta tvarka iSduoda prokiras;

uztikrina, kad Bendrovés auditoriui buty pateikti
visi sutartyje su auditoriumi ar audito jmone
nurodytam patikrinimui reikalingi Bendroveés
dokumentai bei informacija;

uztikrina, kad vidaus auditoriui, kuris vykdo
centralizuotg vidaus auditg Jmoniy grupés
mastu, baty pateikti visi vidaus audito atlikimui
reikalingi Bendrovés dokumentai bei
informacija;

rengia Bendrovés veiklos plano jgyvendinimo
veiksmy ataskaitg, teikia jg Valdybai;

teisés akty nustatyta tvarka uZtikrina Bendrovés
turto bei teisiy ir teiséty interesy apsauga,
saugias bei tinkamas darbo sglygas, saugo
Bendrovés komercines paslaptis ir
konfidencialig informacija; Generalinis
direktorius priima sprendimus dél komerciniy
(gamybiniy) paslapliy ir  konfidencialios
informacijos klasifikacijos, Zyméjimo, termino,
naudojimo ir apsaugos taisykliy nustatymo

@

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)
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control day-to-day activities of the Company,
take decisions on activities of the Company;

ensure implementation of the strategy of the
Company, implementation of resolutions of
the Meeting and the Board in the Company;

enter into transactions on behalf of the
Company. The CEO can enter into
transactions the resolution on the entry into
or on the approval of which, pursuant to
these Articles of Association, shall be
adopted by the Board or by the Board and
the Meeting, only subject to a prior resolution
of the relevant body or by postponing the
entry of such transaction into force until the
required resolution is passed;

present to the Board a draft strategy of the
Company, a draft annual budget and
business plan, proposals regarding the
operating budget, and other draft documents
of the Company to be presented to the
Board for consideration and approval,

make proposals to the Board regarding
adjustment of the operating budget of the
Company in the course of the budget year (if
necessary);

ensure assignment of resources necessary
for activities to be performed by bodies of
the Company;

issue powers of procuration following the
procedure laid down in legal acts;

ensure that the auditor of the Company is
provided with all information and documents
of the Company necessary for the audit
indicated in the agreement with the auditor
or the audit company;

ensure that all information and documents of
the Company required for the internal audit
are provided to the internal auditor
performing the centralised internal audit of
the Group of Companies;

prepare a report on implementation of
business plan of the Company and present it
to the Board,;

acting under the procedure set by legal acts,
ensure protection of the assets and rights
and lawful interests of the Company and
safe and suitable working conditions, keep
commercial secrets of the Company and
protect confidential information of the
Company. The CEO shall take decisions on
establishing rules for classification, marking,
term, use and protection of commercial
(trade) secrets and confidential information



(xi)

(xiii)

(xiv)

58.

i)

(ii)

(iii)

8.3.

59.

60.

Bendrovéje;

teikia Valdybai Bendrovés veiklos Dbei
finansines ataskaitas ir ekonominés padéties
prognozes, Valdybos posédziams batinus
dokumentus;

priima sprendimus kreiptis j AK, jeigu sandoris
yra sudaromas su Salimi, susijusia su
Patronuojancia bendrove, kaip numatyta Siy
Jstaty 58 punkte;

atlieka kitas AB] bei Siuose |statuose vadovo
kompetencijai priskirtas funkcijas.

Generalinis direktorius priima sprendimus kreiptis
j AK, jeigu sandoris yra sudaromas su S$alimi,
susijusia su Patruonuojanc¢ia bendrove, ir jeigu
yra bent viena i§ Zemiau nurodyty saglygu:

sudaromas nejprastinémis rinkos salygomis; ir
(ar)

negali bdti priskiriamas Bendrovés jprastinei
dkinei veiklai; ir (ar)

daro reikdmingg jtakg Bendrovei, jos
finansams, turtui ir jsipareigojimams. Sandoriai
su Salimi, susijusia su Patronuojandia
bendrove, laikomi daranciais reikdmingg jtakg
Bendrovei, jos finansams, turtui ar
jsipareigojimams, jeigu tokio sandorio bendra
galima jtaka Bendrovei, iSreik&ta pinigais virsija
100 000 Eur. Sis Jstaty straipsnis netaikomas
jprastiniams sandoriams sudaromiems
organizuojant prekybg gamtiniy dujy birZoje,
pagal |staty 34 straipsnio (i) punkte Bendrovés
valdybos patvirtintg Prekybos gamtiniy dujy
birZoje reglamentg, neatsizvelgiant j sandorio
suma.

Generalinio direktoriaus atsistatydinimas bei
atSaukimas

Generalinis direktorius turi teise atsistatydinti
pateikdamas raSytinj atsistatydinimo praneSimg
Valdybai. Valdyba jstatymy nustatyta tvarka turi
priimti sprendimg atSaukti Generalinj direktoriy.
Jeigu Valdyba nepriima sprendimo at3aukti
Generalinj direktoriy, su Generaliniu direktoriumi
sudaryta sutartis pasibaigia jstatymy nustatyta
tvarka ir terminais.

Generalinj atSaukus Siam

direktoriy ar

(xi)

(xiii)

(xiv)

58.

(i)

(ii)

(iii)

8.3.

59.

60.
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in the Company;

provide the Board with operating and
financial reports of the Company and
forecasts of economic situation, documents
necessary for meetings of the Board;

resolve on applying to the AC if a transaction
is entered into with a party related to the

Parent Company, as provided in
paragraph 58 of these Articles of
Association;

perform other functions assigned to the
competence of the head by the Law on
Companies and these Articles of
Association.

The CEO shall resolve on applying to the AC if
a transaction is entered into with a party
related to the Parent Company and if at least
one of the following conditions is present:

the transaction is entered into under unusual
market conditions; and/or

the transaction cannot be classified as falling
within normal economic activities of the
Company; and/or

the transaction has a significant impact on
the Company and its finances, assets and
liabilities. Transactions entered into with a
party related to the Parent Company shall be
considered as having a significant impact on
the Company and its finances, assets and
liabilities, if the total potential impact of such
transaction on the Company in monetary
terms exceeds EUR 100,000. This article of
the Articles of Association shall not apply to
normal transactions entered into when
organising trading on the natural gas
exchange according to the Regulation of
Trading on the Natural Gas Exchange
approved by the Board of the Company as
stated in Article 34(i)) of the Articles of
Association, irrespective of the value of the
transaction.

Resignation and removal of the CEO

The CEO shall have the right to resign from
his/her office by presenting a written
resignation letter to the Board. The Board shall
pass a resolution to remove the CEO following
the procedure provided by the law. Should the
Board fail to pass a resolution to remove the
CEO, the contract concluded with the CEO
shall expire following the procedure and time-
frames provided by the law.

When the CEO is removed or resigns from



atsistatydinus i§ pareigy AB] nustatyta tvarka,
Generalinis  direktorius  privalo  perdavimo-
priemimo aktu naujai paskirtam Generaliniam

direktoriui arba, jeigu toks néra paskirtas,
Valdybos pirmininkui  perduoti  materialines
vertybes bei pagrindinius Bendroveés
dokumentus.

office following the procedure laid down in the
Law on Companies, the CEO must hand over
material assets and the principal documents of
the Company to the newly appointed CEO or,
if no CEO is appointed, to the chairperson of
the Board by the handover and acceptance
certificate.

IX. PRANESIMU PASKELBIMO TVARKA IX. PROCEDURE FOR ANNOUNCEMENT OF
THE COMPANY’S NOTIFICATIONS

61. Bendrovés praneSimai, kurie pagal LR jstatymus | 61. Notices of the Company that have to be
ir (ar) Siuos |status turi bdti paskelbti vieSai, published according to the law of the RoL
skelbiami Juridiniy asmeny registro tvarkytojo and/or these Articles of Association shall be
leidziamame elektroniniame leidinyje vieSiems published in the electronic publication for
praneSimams skelbti. Jeigu LR jstatymuose ir (ar) public notices published by the administrator of
Siuose |statuose nenustatyta kitaip,  Kiti the Register of Legal Entities. Unless the laws
pranesimai gali bati pateikiami asmeniskai, pastu of the RoL and/or these Articles of Association
arba perduoti elektroniniy rySiy priemonémis. provide otherwise, other notices may be

delivered in person, sent by mail or by
electronic means of communication.

62. Uz praneSimy iSsiuntimg ar jy jteikimg laiku | 62. The CEO or a person duly authorised to do so
atsako Generalinis direktorius arba jo tinkamai shall be liable for the dispatch or the delivery of
tam jgaliotas asmuo. notices on time.

X. BENDROVES DOKUMENTY IR __ KITOS | X. PROVISION OF DOCUMENTS AND OTHER
INFORMACIJOS PATEIKIMO AKCININKAMS INFORMATION OF THE COMPANY_ TO
TVARKA SHAREHOLDERS

63. Akcininkui rastu pareikalavus, Bendrové ne véliau | 63. At the shareholder's written request the
kaip per 7 kalendorines dienas nuo reikalavimo Company shall within seven calendar days
gavimo dienos privalo sudaryti akcininkui from the date of the receipt of the request
galimybe susipazinti ir (ar) pateikti kopijas Siy provide the shareholder with access to and/or
dokumenty: ]staty, metiniy ir tarpiniy finansiniy copies of the following documents: the Articles
ataskaity rinkiniy, Bendrovés metiniy ir tarpiniy of Association, sets of annual and interim
pranes8imy, auditoriaus (audito jmonés) iSvady bei financial statements, annual and interim
audito ataskaity, Susirinkimy protokoly ar kity reports of the Company, auditor's/audit
dokumenty, kuriais  jforminti Susirinkimo company’s reports and reports on audit,
sprendimai, akcininky sarady, Valdybos nariy minutes of the Meeting or other documents
sgrady, kity Bendrovés dokumenty, kurie turi bati containing resolutions of the Meeting, lists of
vieSi pagal jstatymus, jei Sie dokumentai néra the shareholders, lists of the members of the
susije su Bendrovés komercine (gamybine) Board, other documents of the Company,
paslaptimi ar konfidencialia informacija. which have to be public according to laws,

provided that such documents are not related
to the Company’s commercial (trade) secret or
confidential information.

64. Bendrové sudaro akcininkui galimybe susipaZinti | 64. The Company shall grant the shareholder

su kita Bendrovés informacija ir akcininko
praSymu informacijg susistemina pagal nurodytus
kriterijus ir (ar) pateikia dokumenty kopijas, jeigu
tokia informacija ir dokumentai akcininkui batini
vykdant kituose teisés aktuose numatytus
reikalavimus ir akcininkas uZztikrina tokios
informacijos ir dokumenty konfidencialuma.
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access to other information of the Company
and, at the shareholder’s request, systematise
information according to the indicated criteria
and/or provide copies of documents, if such
information and documents are necessary for
the shareholder to meet the requirements
prescribed by other legal acts and when the
shareholder ensures the confidentiality of such



65.

XI.
66.

67.

68.

Visa informacija ir dokumentai, nurodyti Siy |staty
63 ir 64 straipsniuose, akcininkams bei Valdybos
nariams pateikiami neatlygintinai.

BAIGIAMOSIOS NUOSTATOS

Esant neatitikimams tarp Siy Jstaty ir imperatyviy
teisés akty, reglamentuojanciy uzdaryjy akciniy
bendroviy teisinj statusg ir (ar) veiklg, bus
vadovaujamasi  imperatyviomis teisés akty
nuostatomis.

|staty keitimo tvarka nesiskiria nuo jstaty keitimo
tvarkos, nustatytos AB). |statai jsigalioja nuo jy
jregistravimo LR juridiniy asmeny registre dienos.

|statai yra parengti lietuviy ir angly kalbomis.
Esant neatitikimy tarp teksty lietuviy ir angly
kalbomis, tekstas lietuviy kalba turi pirmenybe.

|statai pasiradyti 2019 m. gruodzio 19 d.

Bendrovés visuotinio akcininky susirinkimo jgaliotas

asmuo:

65.

XI.
66.

67.

68.

information and documents.

All information and documents specified in
Article 63 and 64 of these Articles of
Association shall be made available to
shareholders and members of the Board free
of charge.

FINAL PROVISIONS

In case of any discrepancy between these
Articles of Association and the mandatory rules
of law governing the legal status and/or
activities of private limited liability companies,
the mandatory rules of law shall prevail.

Amendment of the Articles of Association shall
be performed as prescribed by the Law on
Companies. The Articles of Association shall
come into force on the date of their registration
with the Register of Legal Entities of the RoL.

The Articles of Association have been drawn
up in Lithuanian and in English. In case of any
discrepancies between the texts in Lithuanian
and in English, the text in Lithuanian shall
prevail.

The Articles of Association were signed on 19t
December 2019.

Person authorised by the general meeting of

shareholders of the Company:

Generaliné direktoré/ CEO

Giedré Kurmé
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