Obligaciju savininky interesy gynimo sutartis

Nr. OSP-23-11
Si obligacijy savininky interesy gynimo sutartis
Nr. OSP-23-11  (toliau —  Sutartis)  sudaryta

2023 m. balandzio 28 d., Vilniuje.

Sutarties S$alys (toliau kartu - Salys, kiekviena
atskirai — Salis):

UAB ,,Sostinés bokstai* (toliau — Emitentas), juridinio
asmens kodas 304849153, buveiné yra Ozo 12A-1,
Vilnius atstovaujama generalinio direktoriaus Juliaus
Dovidonio, veikiancio (-s) pagal Emitento jstatus,

ir

UAB , AUDIFINA“ (toliau — Patikétinis), juridinio

asmens kodas 125921757, buveiné yra
A. JuozapaviCiaus g. 6,  Vilnius, audito  jmonés
pazyme¢jimo Nr. 001431, atstovaujama direktorés

Jolantos Ruzgienés, veikiancios pagal Patikétinio jstatus.

Salys susitaré:
1. Sutarties dalykas
1.1. Patikétinis, vadovaudamasis Lietuvos

Respublikos akciniy bendroviy ir uzdaryjy
akciniy bendroviy obligacijy savininky interesy
gynimo jstatymo (toliau — Obligaciju
savininky interesy gynimo jstatymas) bei kity
taikytiny teisés akty nuostatomis, jsipareigoja
ginti Emitento obligacijy savininky teises ir
teisétus interesus palaikydamas rySius su
Emitentu ir treCiaisiais asmenimis, o Emitentas
jsipareigoja moketi Patikétiniui Sioje Sutartyje
nustatyta atlygi.

1.2. Si Sutartis taikoma Bendrovés obligacijoms,
kurios bus i$leistos pagal Bendrovés visuotinio
akcininky susirinkimo 2023 m. balandzio 27 d.
sprendimu patvirtintas Obligacijy salygas bei
Ju pagrindu patvirtintas Galutines salygas ir
kitus Obligacijy salygy priedus (toliau —
Emisijos dokumentai). Emisijos dokumenty
pagrindu bus vykdomos kelios Bendroveés
obligacijy emisijos, kuriy bendra emisijos
nominali verté iki 67 000 000 EUR (toliau —
Obligacijos arba Obligaciju emisija).
Pagrindinés Obligacijy emisijos salygos yra
nustatytos Obligacijy dokumentuose (priedas
Nr.1) ir kiekvienos Obligacijy emisijos
Galutinése salygose. Pasirasydamas $ig Sutartj,
Patikétinis pareiskia ir patvirtina, kad yra
susipazings su Emisijos dokumentais ir

Agreement on Bondholder Interest Protection
No. OSP-23-11

The present Agreement on Bond Holder Interest
Protection No. OSP-23-11 (hereinafter referred to as the
Agreement) has been drawn 28 April 2023, in Vilnius.

The parties to the Agreement (hereinafter jointly
referred to as the Parties, and each separately — a
Party):

UAB ,,Sostinés bokstai* (hereinafter referred to as the
Issuer), legal entity code 304849153, legal address Ozo
12A-1, Vilnius, represented by director general Julius
Dovidonis, acting in accordance with the Issuer’s
Articles of Association,

and

UAB “AUDIFINA® (hereinafter referred to as the
Trustee), legal entity code 125921757, legal address
A. Juozapaviciaus str. 6, Vilnius, Audit Firm Certificate
No. 001431, represented by director Jolanta Ruzgiené,
acting in accordance with the Trustee’s Articles of
Association.

The Parties agreed on:

1. Subject of the Agreement

1.1. The Trustee, in accordance with the provisions of
the Law on Interest Protection of Bond Holders of
Public Limited Liability Companies and Private
Limited Companies of the Republic of Lithuania
(hereinafter referred to as the Law on Bond
Holder Interest Protection) and other applicable
acts of law, obligates protect the rights and
legitimate interests of the bond holders of the
Issuer when keeping relationship with the Issuer
and third persons, and the Issuer shall pay a
remuneration fee to the Trustee established in the
present Agreement.

The present Agreement shall be applied to the
Company’s bond issue under the General Terms
and Conditions of the Notes (General Terms)
approved by the Company’s Shareholder’s
decision dated 27 April 2023 and Final Terms
approved under General Terms as well as other
annexes thereto (hereinafter referred to as the
Issue Documents). According to the Issue
Documents there will be several tranches of bond
issues in total aggregate principal amount up to
EUR 67 000 000 (hereinafter referred to as the
Bonds or the Bond Issue). Terms and conditions
of the Bond Issue are established in the Issue
Documents (Annex No. 1) and in each and every
Final Terms for each Tranche. By signing this
Agreement, the Trustee hereby represents and

1.2.



jsipareigoja vykdyti juose ir taikytinuose teisés
aktuose numatytas Patikétinio funkcijas visy
Obligacijy savininky atzvilgiu.

Bendrové, siekdama uztikrinti savo
isipareigojimus, kylan¢ius i§  Obligacijy
emisijos, su Patikétiniu sudaro maksimaliosios
hipotekos sutartj, (toliau — Hipotekos sutartis),
kuria sukuriamas turto, nurodyto Hipotekos

1.3.

sutartyje, jkeitimas. Neapribojant to, kas
nurodyta aukSCiau, Patikétinis jsipareigoja
vykdyti  Hipotekos sutartyje  numatytas

Uztikrinimo agento funkcijas visy Obligacijy
savininky atzvilgiu.

2. Patikétinio jgaliotinis ir patvirtinimai

2.1. Atstovauti Patikétiniui jgaliojama auditoré
Jolanta Ruzgien¢, auditoriaus pazymeéjimo
Nr. 000239, kuri vykdys Obligacijy savininky
patikétinio pareigas ir turés jam suteiktas teises,
kaip tai numatyta Obligacijy savininky interesy
gynimo jstatyme ir kituose taikytinuose teisés
aktuose.

Patikétinis patvirtina, kad tiek pats Patikétinis,
tiek jam atstovaujantis asmuo — auditoré Jolanta
Ruzgiené, atitinka Obligacijy  savininky
interesy  gynimo  jstatyme  nurodytus
Patikétiniui taikomus reikalavimus (priedas
Nr. 2).

Patikétinis taip pat patvirtina, kad tiek pats
Patikétinis, tiek jam atstovaujantis asmuo —
auditoré Jolanta Ruzgiené neturi ir (ar) jam néra
zinomi jokie potenciallis interesy konfliktai,
kurie galéty daryti jtakg tinkamam Patikétinio ir
jam atstovaujancio asmens pareigy vykdymui ir
(ar) teisiy jgyvendinimui pagal Sig Sutartj.
Patikétinis jsipareigoja nedelsiant, ne véliau
kaip kita darbo dieng po atitinkamy aplinkybiy
paaiskéjimo dienos, pranesti Emitentui, jei Sios
Sutarties 2.2-2.3  straipsniuose  nurodyti
Patikétinio patvirtinimai tampa neteisingi.

2.2.

2.3.

2.4.

Atlyginimas Patikétiniui. Atlyginimo mokéjimo

tvarka

3.1. Sutarties galiojimo laikotarpiu  Emitentas
jsipareigoja mokéti  Patikétiniui  ménesinj
atlyginima, kuris lygus 350 EUR (trys Simtai
penkiasdeSimt eury) nejskaitant PVM (toliau —
Pastovus atlygis). Pastovus atlygis yra
mokamas uZz nuolatinj Emitento finansinés
biiklés ir rezultaty steb¢jima bei jsipareigojimy
laikymosi  priezitirg (jskaitant veiksmus,
susijusius su salyginio deponavimo saskaita).
Pastovus atlygis Patikétiniui mokamas iki

1.3.

2.2.

2.3.

2.4.

3.1.

confirms that it has familiarized itself with the
Issue Documents and assumes an obligation to
fulfill the Trustee’s functions established therein
and in the applicable acts of law in respect of all
Bond Holders.

In order to secure its obligations under the Bond
Issue, the Company shall enter into a Maximum
Mortgage Agreement (the "Mortgage Agreement™)
with the Trustee, creating a charge over the assets
specified in the Mortgage Agreement. Without
prejudice to the above, the Trustee shall perform
the functions of the collateral agent for the benefit
of all Bond Holders.

Trustee’s Agent and representations

Jolanta Ruzgiené, Auditor, Auditor Certificate
No. 000239, shall be authorized to represent the
Trustee for performing of the functions of the
Bond Holders’ Trustee and shall exercise the rights
established in the Law on Bond Holder Interest
Protection and other applicable legal acts.

The Trustee hereby represents and confirms that
both, the Trustee itself and the person representing
it — Jolanta Ruzgiené, Auditor, meet the
requirements applicable to the Trustee as
established in the Law on Bond Holder Interest
Protection (Annex No. 2).

The Trustee also represents that the Trustee and the
person representing it — Jolanta Ruzgiené, Auditor,
has no conflicts and (or) is not involved in any
potential conflicts of interest that might have effect
on due implementation of functions and (or) rights
of the Trustee and of the person representing it
under the present Agreement.

The Trustee undertakes to immediately, however
no later than on the following business day after
the date of occurrence of certain circumstances, to
notify the Issuer, if the Trustee’s representations
specified in Items 2.2-2.3 of the present
Agreement become misleading.
Trustee’s remuneration. Procedure for
remuneration payment

During the effective period of the Agreement, the
Issuer shall pay monthly remuneration to the
Trustee, which is equal to 350 EUR (three hundred
and fifty euros) excluding VAT (hereinafter
referred to as the Fixed Remuneration). The
Fixed Remuneration shall be paid for the
continuous monitoring of the Issuer’s financial
standing and its financial results as well as for
supervision of its compliance with applicable
obligations (including actions related to the



3.2.

3.3.

3.4.

Emitentas tinkamai jvykdys visus savo
isipareigojimus Obligacijy savininkams pagal
Emisijos dokumentus, isskyrus atvejus, kai
Sutartis pasibaigia ar yra nutraukiama iki
Emitento Isipareigojimy Obligacijy
savininkams jvykdymo.

Salys aiskiai susitaria, kad Pastovus atlygis yra
automatiskai, be papildomo Saliy susitarimo,
kei¢iamas  (perskaiCiuojamas)  pasibaigus
kalendoriniams metams padidinant jj didesniu
i§ toliau nurodyty dydziy:

3.2.1.3% (trimis procentais), arba

3.2.2.Lietuvos Respublikos Statistikos
departamento prie Lietuvos Respublikos
Vyriausybés ar kitos atitinkamas funkcijas
atliekancios institucijos skelbiamas ir/ar
pagal jy paskelbtus duomenis Patikétinio
apskaiCiuojamas vidutinis suderinto tarp
Europos Sajungos Saliy pagal
metodologija vartotojy kainy indekso per
pragjusiy kalendoriniy mety 12 (dvylika)
ménesiy pokytis (palyginti su prie§ juos
pragjusiy kalendoriniy mety 12 (dvylika)
ménesiy) procentais.

Sutarties galiojimo laikotarpiu  Emitentas
jsipareigoja mokéti  Patikétiniui  kintamg
valandinj atlyginima, lygy 100 EUR (vienas
Simtas eury) nejskaitant PVM (toliau —
Kintamas atlygis) uz 1 (vieng) faktiskai dirbta
Patikétinio  valanda, bei 70  EUR
(septyniasdesimt eury) uz 1 (vieng) faktiskai
dirbta Patikétinio padéjéjo valanda, iskilus
poreikiui teikti reikiama informacijg Obligacijy
savininkams, ginti Obligacijy savininky teises
bei teisétus interesus. Esant poreikiui,
Patikétinis Emitento praSymu ne véliau kaip per
5 (penkias) darbo dienas jsipareigoja pateikti
pagal Sia Sutartj suteikty paslaugy ataskaita.

PasiraSius §ig Sutartj, Emitentas jsipareigoja
sumokeéti  Patikétiniui  vienkartinj sutartinj
mokestj, lygy 1000 EUR (vienas tikstantis
eury) nejskaitant PVM (toliau — Pradinis
atlygis). Pradinis atlygis yra mokamas uz
susipazinimg su visais dokumentais, susijusiais
su Obligacijy emisija (jskaitant, bent
neapsiribojant, su Sprendimu) ir Emitento
pastoviai teikiamos Patikétiniui reikalingos
informacijos sgraso sudaryma.

3.2.

3.4.

3.5.

Escrow account). The Fixed Remuneration shall
be paid to the Trustee until the Issuer dully fulfils
all of its obligations to the Bond Holders according
to the Issue Documents, except for the cases when
the Agreement expires or is terminated prior to
fulfillment of the Issuer’s obligations to the Bond
Holders.
The Parties expressly agree that the Fixed
Remuneration is automatically, without additional
agreement  between the Parties, changed
(recalculated) after the end of the calendar year by
increasing it by the larger of the following
amounts:
3.2.1. 3 % (three percent), or
3.2.2. or the average percentage change
(compared to 12 (twelve) months of the
preceding calendar year) of the consumer
price index over the last 12 (twelve)
months of the calendar year, calculated by
the Trustee, according to the methodology
agreed between the countries of the
European Union, following the data
provided by the Statistics Department of
the Republic of Lithuania under the
Government of the Republic of Lithuania
or other institutions performing relevant
functions
3.3. During the term of the Agreement, the Issuer
undertakes to pay to the Trustee a variable
hourly remuneration equal to EUR 100 (one
hundred euro) excluding VAT (hereinafter
referred to as the "Variable Remuneration™) for
1 (one) hour actually worked by the Trustee and
EUR 70 (seventy euro) for 1 (one) hour actually
worked by the Assistant Trustee, in the event of
the need to provide the necessary information to
the Bondholders and to defend the rights and
legitimate interests of the Bondholders. If
necessary, the Trustee shall, at the request of the
Issuer, within 5 (five) working days at the latest,
undertake to submit a report on the services
rendered under this Agreement.
After signature of this Agreement, the Issuer shall
pay to the Trustee a onetime contractual fee equal
to 1000 EUR (one thousand euros) excluding VAT
(hereinafter referred to as the Initial
Remuneration). The Initial Remuneration shall
be paid for familiarization with all the documents,
in connection to the Bond Issue (including but not
limited to the Decision) and for preparation of the
list of information that is necessary for the Trustee
which is to be continuously submitted by the Issuer
to the Trustee.
During the effective period of the Agreement, the



3.5. Sutarties galiojimo laikotarpiu, Emitentas
isipareigoja mokéti Patikétiniui atlyginima,
lygy 200 EUR (du Simtai eury) nejskaitant
PVM, uz kiekvieng jkeitimo sutartj.

ISleidus nauja obligacijy emisijos dalj,
sutartinis mokestis uZ susipazZinimg su naujos
emisijos dalimi susijusiais dokumentais, juose
nurodytomis salygomis — 150 EUR (vienas
Simtas penkiasdesimt eury), nejskaitant PVM.
Emitentas Patikétiniui jsipareigoja atlyginti
visas pagristas ir tiesiogiai su Obligacijy
savininky teisiy bei teiséty interesy gynimu
susijusias papildomas islaidas (pavyzdziui, uz
teisininky, vertéjy, notaro teikiamas paslaugas,
Registry centro ir kity valstybés institucijy
rinkliavas bei mokes¢ius ir pan.), kurias
Patikétinis patirs Sios Sutarties galiojimo metu.

3.6.

3.7.

3.8. Visi pagal §ig Sutartj Emitento mokétini
atlygiai ir papildomy iSlaidy kompensacija
Patikétiniui yra mokami ne véliau kaip per 10
(desimt) dieny nuo atitinkamos PVM saskaitos-
fakttros pateikimo Emitentui dienos.
Jeigu Patikétinis nenurodo kitaip, Emitentas
visas pagal Sutart] mokétinas sumas moka ]
Patikétinio saskaitag Nr. LT70 7044 0600 0160
1957, esan¢iag AB SEB banke.

Jeigu Emitentas véluoja sumokeéti pagal
Sutartj mokétinas sumas Sutartyje nustatytomis
salygomis, Emitentas uz kiekviena pavéluota
dieng moka Patikétiniui 0,03 proc. Dydzio
delspinigius nuo laiku nesumokétos sumos.

3.9.

3.10.

Patikétinio pareigos, ginant Obligaciju savininky
teises ir teisétus interesus

4.1. Patikétinio pagrindiné pareiga yra saziningai ir
rupestingai atstovauti Obligacijy savininky
teiséms bei teisétiems interesams ir juos ginti,
siekiant uztikrinti, kad teisiy ir teiséty interesy
gynimas  geriausiai  atitikty  Obligacijy
savininky interesus, taip pat veikti kaip
jgyvendinant Emitento sutartinius
isipareigojimus Obligacijy savininkams.
Patikétinio pareigos Obligacijy savininky
atzvilgiu:

Patikétinis privalo Obligacijy savininky teises
ginti saziningai ir rupestingai bei siekti, kad jy
gynimas  geriausiai  atitikty ~ Obligacijy
savininky interesus, taip pat laikantis
Obligacijy savininky lygiateisiSkumo principo
ir nepriimti sprendimy, kurie galéty nepagrjstai
suteikti pranasuma tik daliai Obligacijy
savininky (palyginti su kitais Obligacijy

4.2.

(i)

3.6.

3.7.

3.8.

3.9.

3.10.

4.1.

4.2.

(i)

Issuer undertakes to pay to the Trustee a
remuneration equal to 200 EUR (two hundred
euros) excluding VAT, for each pledge agreement.
After the release of a new part of the bond issue,
the contractual fee for perusing the documents
related to the part of the new issue and the
conditions specified in them, is 150 EUR (one
hundred and fifty euros) excluding VAT.

The Issuer shall compensate to the Trustee any and
all reasonable additional expenses that are directly
related to protection of the rights and legitimate
interests of Bond Holders (for instance: legal
advisers, translators, notary’s services, taxes and
duties, etc. charged by the Centre of Registers and
other state institutions), that may be incurred by
the Trustee during the period of validity of the
present Agreement.

Any and all fees and compensation of additional
costs under the present Agreement shall be paid by
the Issuer to the Trustee no later than within
10 (ten)days from the relevant date of VAT
invoice submission to the Issuer.

If the Trustee does not specify otherwise, the
Issuer shall pay all amounts due under the
Agreement to the Trustee’s account No. LT70
7044 0600 0160 1957, at AB SEB bank.

In cases of late payment of any amounts due by the
Issuer under the terms of this Agreement, the
Issuer shall pay the Trustee default interest of 0.03
percent of the overdue amount for each day of
delay.

Trustee’s obligations to protect the Bond
Holders’ rights and legitimate interests

The main obligation of the Trustee is to honestly
and diligently represent the rights and legitimate
interests of Bond Holders’ and to defend them, by
aiming to ensure that such defense of rights and
legitimate interests of Bond Holders would
correspond to their best interests, as well as to act
as a representative of Bond Holders by supervising
and implementing the Issuer’s contractual
obligations towards the Bond Holders.

The Trustee’s obligations to the Bond Holders:

the Trustee shall be obliged to honestly and
diligently defend the interests of Bond Holders by
aiming to ensure that such protection of rights and
legitimate interests of Bond Holders is in their best
interests, as well as comply with the principle of
equality of Bond Holders and not adopt any
decisions, that may unreasonably grant priority only



savininkais);

(i) atikétinis  privalo  nedelsiant  perduoti
Obligacijy savininkams viska, ka jy naudai
gavo i§ Emitento ar tre¢iyjy asmeny, gindamas
jy teises ir  teisétus interesus  bei
igyvendindamas jy kaip jkaito turétojy ir (ar)
hipotekos kreditoriy teises, taip pat kitais Sioje
Sutartyje nustatytais atvejais;

(iii) stebéti (,,monitorinti), ar Emitentas laikosi
prisiimty  jsipareigojimy pagal Emisijos
dokumentus, jskaitant, bet neapsiribojant,
finansinio raportavimo jsipareigojimy, bei
finansiniy rodikliy laikymosi (kaip bus
detalizuota papildomame $aliy susitarime),
imtis priemoniy, kad biity laikomasi Emitento
jsipareigojimy Obligacijy savininkams;

(iv) teisés akty nustatyta tvarka arba savo iniciatyva

paaiskéjus, kad Emitentas nevykdo arba kyla

gréesmé, kad nevykdys savo jsipareigojimy

Obligacijy savininkams, Saukti Obligacijy

savininky susirinkimus;

teisés akty nustatyta tvarka paskelbti apie

Saukiamus Obligacijy savininky susirinkimus;

(v)

(vi) parengti ir Obligacijy savininky susirinkimui
teikti dokumentus ir informacija, jskaitant, bet
neapsiribojant, informacija apie Emitento
finansing bukle, veiklos rezultatus,
Jsipareigojimy Obligacijy savininkams
vykdymo prognozes, informacija apie savo
veikla, ginant Obligacijy savininky interesus ir
kt.;

(vii) pirmininkauti Obligacijy savininky
susirinkimams, nebent susirinkimas nuspresty
Kitaip;

(viii) teikti Obligacijy savininky susirinkimui,
kuriame sprendziamas klausimas dél pritarimo
Emitento siilomoms Emitento nejvykdyty
Jsipareigojimy Obligacijy savininkams
vykdymo  priemonéms,  rekomendacinio
pobtidzio iSvada, kurioje pateikiama motyvuota

nuomoné pritarti arba nepritarti  Emitento
siilomoms Emitento nejvykdyty
jsipareigojimy Obligacijy savininkams

vykdymo priemonéms;

(ix) teisés akty nustatyta tvarka paskelbti ar kitais
biidais sudaryti salygas Obligacijy savininkams
susipazinti su Obligacijy savininky susirinkimo
priimtais sprendimais, i§skyrus tas sprendimy
dalis, kuriose yra konfidencialios informacijos;

(X) Obligacijy savininky vardu vykdyti derybas su

Emitentu bei vykdyti kitus Obligacijy

savininky susirinkimo priimtus sprendimus;

(i)

to a part of Bond Holders (as compared with other
Bond Holders);

the Trustee shall be obliged to immediately transfer
all and any items obtained from the Issuer or third
persons in favor of the Bond Holders to the Bond
Holders, while protecting their rights and legitimate
interests and while implementing their rights as
pledgees and (or) mortgage creditors, as well as in
other cases established in the present Agreement;

(iii) to observe (monitor), whether the Issuer complies

with the obligations assumed in accordance with the
Issue Documents, including without limitation,
financial reporting obligations and compliance with
financial ratios (shall be described in more detail in
supplemental agreement), and take measures to
ensure compliance by the Issuer of its obligations
towards the Bond Holders;

(iv) to convene the meetings of Bond Holders following

(V)

the procedure established by laws or at its own
initiative, if it becomes clear that the Issuer fails to
fulfil its obligations towards Bond Holders or such
threat emerges;

to announce about convocation of meetings of Bond
Holders following the procedure established by
laws;

(vi) to draft documents and information and provide

them to the meeting of Bond Holders, including but
not limited to information about the Issuer’s
financial standing, operating results, forecast of
fulfilment of obligations to the Bond Holders,
information about its activity related to protection of
the Bond Holders’ interests, etc.;

(vii)to chair at the meetings of Bond Holders, unless

(viii)

otherwise decided by the meeting;

to submit an advisory type of conclusion to the
meeting of Bond Holders that is considering the
issue of approval of implementation measures
proposed by the Issuer regarding repayment of the
Issuer’s outstanding obligations to the Bond Holders
that includes a motivated opinion suggesting to
approve or disapprove the measures proposed by the
Issuer regarding fulfilment of outstanding
obligations of the Issuer to the Bond Holders;

(ix) following the procedure established by laws to

(x)

announce or in any other way create the conditions
for the Bond Holders to familiarize themselves with
the decisions adopted by the meeting of Bond
Holders, except for such parts of the decisions that
include confidential information;

to carry out negotiations with the Issuer in the name
of the Bond Holders and to execute other decisions



(xi) ne véliau kaip per 5 darbo dienas nuo
Obligacijy savininko praSymo d¢l informacijos
pateikimo gavimo dienos neatlygintinai
pateikti su jo interesy gynimu susijusia
informacija apie Emitenta, Obligacijy emisija
ir kitg su ja susijusig informacija, i§skyrus Sios
Sutarties 4.4 straipsnyje nustatytu atveju;

(xii)ne véliau kaip per 3 (tris) darbo dienas nuo
Obligacijy savininko prasymo dél sutarties dél
Obligacijy  savininky interesy  gynimo
pateikimo gavimo dienos neatlygintinai
pateikti Sios Sutarties kopija;

(xiii) teikti Obligacijy savininkui kitg su jo
interesy gynimu susijusig informacija;

(xiv) ne véliau kaip kita darbo diena
informuoti Emitentg, kad Patikétinis neteko
teisés teikti auditoriaus paslaugas, igijo
bankrutuojancio ar likviduojamo juridinio
asmens teisinj statusa ar atsirado Kkitos
aplinkybés, nurodytos Sios Sutarties 2.4
straipsnyje;

(xv) Obligacijy savininkams pareikalavus, teikti
ataskaitas apie savo veikla ginant Obligacijy
savininky interesus (ataskaitos rengimas
apmokestinamas taikant Kintamajj atlygj,
nurodytg $ios Sutarties 3.2 straipsnyje);

(xvi) informuoti Emitentg apie Obligacijy
savininky susirinkimo priimtus sprendimus,
iSskyrus atvejus kai toks informavimas
priestarauty Obligacijy savininky interesams,
taip pat skelbti juos, iSskyrus tas sprendimy
dalis, kuriose yra konfidencialios informacijos;

(xvii) vykdyti kitas pareigas, numatytas $ioje
Sutartyje, Obligacijy savininky interesy
gynimo jstatyme bei kituose teisés aktuose.

4.3. Patikétinis privalo vengti situacijos, kai jo
asmeniniai interesai prieStarauja ar gali
priestarauti Obligacijy savininky interesams, ir
elgtis taip, kad nekilty abejoniy, jog toks
prieStaravimas yra, taip pat nesiimti veiksmuy,
kuriais bty pazeidziami Obligacijy savininky
interesai ar dél kuriy kilty grésmé, kad Emitento
prisiimti Isipareigojimai Obligacijy
savininkams nebus jvykdyti. Patikétinis privalo
per vieng darbo dieng rastu pranesti Emitentui
ir Obligacijy savininkams apie galimo interesy
konflikto situacijos aplinkybes ir nurodyti jy
pobidj ir, jei jmanoma, svarba.

Patikétinis, Sios Sutarties 4.2 straipsnio (Xi)

punkte nurodytu atveju gaves Obligacijy

savininko prasymg pateikti informacija,
neteikia  konfidencialios informacijos ar

44.

adopted by the meeting of the Bond Holders;

(xi) no later than within 5 business days from the date of
receipt of the Bond Holder’s request to provide free
of charge information in connection to protection of
its interests to the Bond Holder about the Issuer, the
Bond Issue and other related information, except for
the cases established in Clause 4.4 of the present
Agreement;

(xii)no later than within 3 (three) business days from the
receipt date of the Bond Holder’s request to provide
a copy of the Agreement on the Bond Holder Interest
Protection, to provide a copy of the present
Agreement to the Bond Holder free of charge;

(xiii) to provide the Bond Holder with other
information related to protection of its interests;
(xiv)  no later than on the following business day to
inform the Issuer that the Trustee is deprived of the
right to provide auditor’s services, has acquired the
status of a legal entity under bankruptcy or in
liquidation or that the circumstances established in

Item 2.4 of the Agreement exist;

(xv)upon request of the Bond Holders, to provide the
Bond Holders with reports about its activity in
connection to protection of the Bond Holders’
interests (preparation of the report is invoiced using
the Variable pay established in Item 3.2 of the
Agreement);

(xvi)  to inform the Issuer about the decisions adopted
by the meeting of Bond Holders, except for the cases
when such notification contradicts the interests of
the Bond Holders, as well as to announce them,
except for such parts of the decisions that include
confidential information;

(xvii) to implement other obligations established in the
present Agreement, the Law on Bond Holder
Interest Protection and other acts of law.

4.3. The Trustee shall avoid the situation when its
personal interests contradict or may contradict the
interests of the Bond Holders, and shall act in such
manner that does not lead to any doubts regarding
existence of such contradiction, and shall not take
any actions, which may result in a breach of Bond
Holders’ interests or cause a threat for fulfilment
of the Issuer’s obligations to the Bond Holders.
The Trustee is obliged to notify the Issuer and the
Bond Holders in written form within one business
day about the occurrence of circumstances of
potential conflict of interests and to specify the
type and significance thereof, if possible.

The Trustee, in the case established in Sub-item
(xi) of Item 4.2 of the present Agreement after
receipt of the Bond Holder’s request to provide

4.4,



Emitento komercing (gamybing) paslapt]
sudarancios informacijos, taip pat gali
informacijos neteikti, kai prasymas néra
pagristas. Apie atsisakyma teikti informacijg ar
tam tikrg jos dalj Patikétinis per 3 (tris) darbo
dienas nuo praSymo gavimo dienos rastu

informuoja praSyma pateikusj Obligacijy
savininka, motyvuotai nurodydamas
atsisakymo tenkinti praSymg ar praSymo dalj

prieZastis.

5. Patikétinio teisés, ginant Obligacijy savininkuy

teises ir teisétus interesus

5.1. Patikétinis turi teis¢ atsisakyti vykdyti
Obligacijy savininky pavedimus, kurie yra
neteiséti, nejvykdomi, nekonkretiis  ar
prieStarauja  protingumo bei  teisingumo
principams ar be teisinio pagrindo pazeisty ar
suvarzyty kity Obligacijy savininky ar trecigjy
asmeny teises bei jstatymy saugomus interesus.
Patikétinis turi teis¢ reikalauti i§ Obligacijy
savininky pateikti visa reikiama informacija,
susijusia su jy teisiy ir teiséty interesy
pazeidimu. Tuo atveju, jeigu Obligacijy
savininkas nepateikia informacijos, biitinos
siekiant nustatyti teisiy pazeidimo atvejj ar
reikalingos Obligacijy savininky teiséms
apginti ar interesams apsaugoti, Patikétinis
neturi pareigos ginti Obligacijy savininko teisiy
ir interesy. Atsisakymas ginti Obligacijy
savininko teises ir interesus privalo bati
motyvuotas. Rasto dél motyvuoto atsisakymo
ginti Obligacijy savininko teises ir interesus
kopija privalo biiti nedelsiant pateikta
Emitentui. Bet kuriuo atveju pats Obligacijy
turétojas turi teis¢ ginti savo teises ir interesus
savarankiskai.

Patikétinis, jgyvendindamas jkaito turétojo ir
hipotekos  kreditoriaus teises  Obligacijy
savininky naudai, kai Emitento Obligacijos yra
uztikrintos  atitinkamai turto jkeitimu ar
hipoteka, turi visas Lietuvos Respublikos teisés
akty nustatytas jkaito turétojo ar hipotekos
kreditoriaus teises ir pareigas.

Patikétinis turi teisg kreiptis j teisma, kad biity
apgintos Obligacijy savininky teises.
Patikétinis turi teis¢ sudaryti sutartis su
treCiaisiais asmenimis, kai tai biitina tinkamam
Obligacijy  savininky interesy  gynimui
uztikrinti, turédamas Obligacijy savininky
susirinkimo pritarima.

Tretieji asmenys Obligacijy

5.2.

5.3.

54.

5.5.

5.6. savininkams

5.1

5.2.

5.3.

54.

5.5.

information, shall not provide any confidential
information or any information representing the
Issuer’s commercial (industrial) secret, as well as
may also not provide any information if the request
is unsubstantiated. The Trustee shall notify the
Bond Holder, who submitted the request, of its
refusal to provide information or any portion
thereof in writing within 3 (three) business days
from the date of receipt of the request, by
providing motivated reasons of refusal to satisfy
the request or a part of the request.

Trustee’s rights in connection to protection of
the rights and legitimate interests of the Bond
Holders

The Trustee shall have a right to refuse to execute
the Bond Holders’ instructions, which are illegal,
impracticable, unspecified or contradict the
principles of reasonableness and justice or without
a legal basis would violate or encumber rights and
interests protected by law of other Bond Holders
or third parties.

The Trustee shall have a right to demand the Bond
Holders to provide all required information in
connection to the breach of their rights and
legitimate interests. In such case, if the Bond
Holder fails to provide information necessary for
identification of a breach or necessary for
protection of the rights and legitimate interests of
the Bond Holders, the Trustee shall have no
obligations to protect the rights and interests of the
Bond Holder. A refusal to protect the Bond
Holder’s rights and interests must be reasonable. A
copy of the letter referring to a reasonable refusal
to protect the rights and interests of the Bond
Holder shall be immediately submitted to the
Issuer. In any case the Bond Holder shall have a
right to protect its rights and interests
independently.

If the Issuer’s Bonds are secured by pledge or
mortgage of assets, the Trustee shall in the process
of implementation of the rights of the pledgee or
the mortgage creditor in favor of the Bond Holders
have and exercise all and any rights and
obligations of the pledgee or the mortgage creditor
as established by Lithuanian laws.

The Trustee shall be entitled to apply to court in
order to protect the rights of Bond Holders’.

The Trustee shall be entitled to enter into
agreements with third persons if that is necessary,
to ensure due protection of interests of Bond
Holders, subject to prior approval of the Bond
Holders’ meeting.



tiesiogiai ar per Patikétinj gali laiduoti ar
garantuoti uz Emitento prievoliy, atsirandanciy
i§ Obligacijy iSleidimo, jvykdyma. Patikétinis
nedelsiant perduoda Obligacijy savininkams
visa, ka jy naudai gavo i§ treCiyjy asmeny,
garantuojanciy ar laiduojanc¢iy uz Emitento
prievoliy, atsirandanciy i§ Obligacijy iSleidimo,
vykdyma.

Patikétinis turi teis¢ neatlygintinai gauti i$
Emitento visus dokumentus ir informacija, kuri
reikalinga, norint uztikrinti optimaly Emitento
priezitros lygj ir jsipareigojimy laikymasi.
Jeigu prasomi pateikti dokumentai ir (ar)
informacija yra susij¢ su Emitento komercine
(gamybine) paslaptimi ar konfidencialia
informacija, Patikétinis su tokiais dokumentais
ir (ar) informacija turi teis¢ susipazinti tik
pasiraS¢s  Emitento  nustatytos  formos
pasizadéjima neatskleisti Sios informacijos.
Tokiu atveju wuz Emitento komercinés
(gamybinés) paslapties ar konfidencialios
informacijos atskleidimg tretiesiems asmenims
Patikétinis atsakyty teisés akty ir atitinkamo
pasizadéjimo nustatyta tvarka.

5.7.

6. Patikétinio teisés kreiptis j teismg realizavimas

6.1. Patikétinis, gindamas Obligacijy savininky
teises ir teisétus interesus santykiuose su
Emitentu, jei tai yra neiSvengiamai reikalinga ir
(ar) iSsemtos visos geranorisko $aliy susitarimo
priemonés, turi teise kreiptis ] teisma.
Bylinéjimosi iSlaidos bus paskirstomos tokiu
bidu:

Emitentas kompensuos visas bylinéjimosi
iSlaidas Patikétiniui, jeigu teismas patenkins
Patikétinio, veikiancio Obligacijy savininky
vardu, reikalavimus arba teismo patenkinty
reikalavimy daliai proporcinga bylinéjimosi
iSlaidy dalj (kai reikalavimai patenkinami i$
dalies);

Obligacijy savininkai kompensuos visas
bylinéjimosi iSlaidas Patikétiniui, jeigu teismas
atmes Patikétinio, veikian¢io Obligacijy
savininky vardu, reikalavimus. Obligacijy
savininkai taip pat privalés kompensuoti
bylinéjimosi  iSlaidas, kuriy nepadengs
Emitentas, kaip tai numatyta Sutarties 6.1
straipsnio (i) punkte. Tokioms islaidoms patirti,
Patikétinis turi gauti Obligacijy savininky

(i)

(i)

5.6.

5.7.

6.1.

@

(i)

Third persons may directly or via the Trustee
provide a surety or a guarantee to the Bond
Holders to secure fulfilment of the Issuer’s
obligations resulting from the Bond Issue. The
Trustee shall immediately transfer to the Bond
Holders everything that he obtained in their favor
from the third persons, securing the fulfilment of
Issuer’s obligations resulting from the Bond Issue.

The Trustee shall have a right to receive all
documents and information from the Issuer free of
charge that are necessary to ensure maximum level
of monitoring of the Issuer and to ensure its
compliance with its obligations. If the requested
documents and (or) information to be submitted
are related with the Issuer’s commercial
(industrial) secret or confidential information, the
Trustee shall have a right to familiarize itself with
such documents and (or) information only upon
signing of a non-disclosure undertaking in the
form established by the Issuer. In such cases, the
Trustee shall be liable for the disclosure of the
Issuer’s commercial (industrial) secret or
confidential information to third persons following
the procedure established in the laws and
following the procedure established in the relevant
confidentiality undertaking.

Implementation of the Trustee’s right to apply
to court

The Trustee, in the process of protection of the
rights and legitimate interests of the Bond Holders
towards the Issuer, if absolutely necessary and (or)
if all measures of amicable agreement between the
Parties have been exhausted, shall be entitled to
apply to court. The costs of litigation shall be
distributed as follows:

The Issuer shall compensate all litigation costs of
the Trustee, if the court satisfies the claims of the
Trustee acting on behalf of the Bond Holders or a
portion of the litigation costs pro rata to the
portion of the claims satisfied by the court (in
cases of partial satisfaction of the claims);

The Bond Holders shall compensate all litigation
costs to the Trustee, if the court rejects the claims
of the Trustee operating on behalf of the Bond
Holders. The Bond Holders shall also be required
to compensate the Trustee the litigation costs not
covered by the Issuer as established in Sub-item
(i) of Item 6.1 of the Agreement. Such costs may
be incurred by the Trustee only subject to prior
approval of the meeting of the Bond Holders;



susirinkimo pritarima;

atsizvelgiant | Sutarties 6.1 straipsnio (i) ir (ii)
punktus, Patikétinis turi teis¢ reikalauti, kad
Obligacijy savininkai dar prie§ pradedant
atitinkamus  teisminius procesus pateikty
Patikétiniui potencialiy iSlaidy depozita, jeigu
tokiy i$laidy tikétinas dydis virSija 6 ménesiy
Emitento Pastovaus atlygio pagal Sig Sutartj
dydi (pvz., i§ anksto apmokéti Zyminio
mokescio mokétino teismui iSlaidas). AiSkumo
délei pazymima, kad §j depozitg Patikétinis turi
teise naudoti iSlaidy, susijusiy su depozito
paskirtimi, apmokéjimui (t. y. Zyminiams
mokesciams, teisés konsultantams, atstovams
ir panasiai). Tokiy i$laidy (panaudoto depozito)
paskirstymas tarp Emitento ir Obligacijy
savininky sprendziamas pagal auks¢iau Siame
skyriuje nustatytas taisykles (pvz. jeigu teismas
patenkinty Patikétinio reikalavimus visa
apimtimi, tai Obligacijy savininkams visg
teisminéms iSlaidoms panaudoto depozito dalj
kompensuoty Emitentas ir pan.).

(iii)

6.2. Auksciau nurodytos bylingjimosi islaidos bus
skai¢iuojamos nuo faktiSkai patirty protingy
i8laidy, apskai¢iuoty vadovaujantis Lietuvos
Respublikos teisingumo ministro 2015 m. kovo
19d. jsakymu Nr. [1R-77 patvirtintomis
Rekomendacijomis dél civilinése bylose
priteistino uzmokescio uz advokato ar advokato
padéjéjo teikiama pagalba maksimalaus dydzio
patvirtinimo (su papildymais ir pakeitimais).
Patikétinis, prie§ kreipdamasis | teisma,
Isipareigoja  déti  visas  pastangas  bei
tarpininkauti tarp Obligacijy savininky ir
Emitento siekiant, kad gincas tarp Emitento ir
Obligacijy savininky bty iSsprestas deryby
budu.

6.3.

Obligaciju savininky teisiy ir teiséty interesuy

paZeidimy pasalinimas

7.1. Patikétinis, nustates, kad Emitentas pazeidzia
Obligacijy savininky teises ir teisétus interesus,
nedelsiant kreipiasi | Emitentag dél tokiy
pazeidimy pasalinimo. Emitentas, siekdamas
pasalinti Obligacijy savininky teisiy ir teiséty
interesy  pazeidimus, atlieka atitinkamus
veiksmus  Obligacijy savininky  naudai
tiesiogiai Obligacijy savininkams, i$skyrus
atvejus, kai tie pazeidimai atsirado ne del
Emitento  kaltés.  Emitentas, pasalings
Obligacijy savininky teisiy pazeidimus pagal
Patikétinio reikalavima, nedelsiant apie tai

(iii) Taking into consideration Sub-items (i) and (ii) of

6.2.

6.3.

7.1.

Item 6.1 of this Agreement, the Trustee prior to
initiation of relevant judicial proceedings is
entitled to demand from the Bond Holders to
provide the Trustee with a deposit of potential
litigation expenses, if the expected amount of such
expenses  exceeds the 6-month  Fixed
Remuneration of the Issuer under the present
Agreement (e.g. to compensate the standard court
stamp duty in advance). For the purpose of clarity,
it is necessary to note that the Trustee shall be
entitled to use this deposit to cover the costs
related with the purpose of the deposit (e.g. stamp
duties, fees to legal advisers, representatives, etc.).
Allocation of such expenses (deposit usage)
between the Issuer and the Bond Holders shall be
considered according to the rules established in
the present Item above (e.g. if the court would
satisfy the Trustee’s claims to their full extent, the
total portion of the deposit used for the judicial
costs shall be compensated to the Bond Holders
by the Issuer, etc.).

The above specified litigations costs shall be
calculated from the actually incurred reasonable
expenses to be calculated in accordance with the
Recommendations on approval of maximum fees
for services of attorneys and assistant attorneys to
be adjudged in civil proceedings as approved by
Decree No. 1R-77 of the Minister of Justice of the
Republic of Lithuania as of 19 March 2015 (with
relevant changes and amendments).

The Trustee, prior to applying to court, shall make
every effort and shall act as an intermediary
between the Bond Holders and the Issuer aiming
to ensure that the dispute between the Issuer and
the Bond Holders is resolved through negotiations.

Elimination of breaches of rights and legitimate
interests of the Bond Holders

The Trustee, having identified that the Issuer
breaches the Bond Holders* rights and legitimate
interests, shall immediately request the Issuer to
eliminate such breaches. The Issuer aiming to
eliminate the breaches of the Bond Holders’ rights
and legitimate interests, shall take relevant actions
in favor of the Bond Holders directly, except for
the cases when such breaches occurred due to other
reasons than the Issuer’s fault. The Issuer, after
elimination of the breaches of rights of the Bond
Holders at the Trustee’s request, shall immediately
inform the Trustee.



informuoja Patikétinj.

Tuo atveju, jeigu Emitentas neturi galimybeés
pasalinti Obligacijy savininky teisiy ir interesy
pazeidimy tiesiogiai Obligacijy savininkams,
Emitentas esant galimybei visa, ka privalo
perduoti Obligacijy savininkams (paltkanas,
iSpirkimo kaing ir pan.), perduoda Patikétiniui,
pervesdamas tokias 1éSas | depoziting saskaita.
Nuo to momento, kai Siame punkte nurodyti
mokéjimai  yra pervedami | Patikétinio
depoziting saskaitg, laikoma, kad Emitentas
ivykdé savo jsipareigojimus  Obligacijy
savininkams. Visos tokios sumos, gautos j
Patikétinio depoziting saskaita, Patikétinio yra
proporcingai paskirstomos Obligacijy
savininkams.

7.2.

8. Sutarties galiojimo terminas

8.1. Sutartis jsigalioja nuo jos pasira§ymo dienos.

8.2. Sutartis pasibaigia:

(i) Emitentui jvykdzius visus savo jsipareigojimus
Obligacijy savininkams;

(ii) jeigu Patikétinis nebeatitinka  Obligacijy
savininky interesy gynimo jstatyme nustatyty
reikalavimy obligacijy savininky patikétiniui;

(iii) Emitentui i8kélus bankroto byla, t. y. Emitentui
i8kélus bankroto byla, Patikétinis nebeatstovaus
Obligacijy  savininkams  santykiuose su
Emitentu Obligacijy savininky interesy gynimo
jstatymo ar Sios Sutarties pagrindu;

(iv) esant kitoms Obligacijy savininky interesy
gynimo  jstatyme, Lietuvos Respublikos
civiliniame kodekse, Lietuvos Respublikos
juridiniy asmeny nemokumo jstatyme ar Sioje
Sutartyje nustatytoms salygoms.

Sutarties nutraukimas

9.1. Sutartis gali buti nutraukiama:

(i) Emitento iniciatyva, jei Patikétinis neatliecka ir
(arba) netinkamai atlieka prisiimtus pagal $ig
Sutart] jsipareigojimus ir situacijos neistaiso per
10 (desimt) kalendoriniy dieny nuo Patikétinio
informavimo apie Sias aplinkybes. Tokiu atveju
Emitentas privalo apie nutraukimg pranesti
Patikétiniui prie§ 20 (dvideSimt) kalendoriniy
dieny iki numatomos Sutarties nutraukimo
dienos;

(it) Patikétinio iniciatyva, jei Emitentas neatlieka ir
(arba) netinkamai atlieka prisiimtus pagal $ig
Sutartj jsipareigojimus ir situacijos neiStaiso per
10 (deSimt) kalendoriniy dieny nuo Emitento

7.2.

8.
8.1.

8.2.
(i)

(i)

(iii)

(iv)

9.
9.1.
(i)

In such cases when the Issuer has no possibility to
eliminate the breaches of the rights and legitimate
interests of the Bond Holders directly to the Bond
Holders, the Issuer, if possible, shall transfer all
items to be delivered to the Bond Holders (accrued
interest, redemption price, etc.), to the Trustee by
transferring such funds to the deposit account.
From such moment when the payments specified
in the present Item are transferred to the Trustee’s
deposit account, it shall be considered that the
Issuer has fulfilled its obligations to the Bond
Holders. All such amounts received to the
Trustee’s deposit account shall be distributed pro
rata to the Bond Holders.

Term of the Agreement

The Agreement enters into force on the day of its
signing.

The Agreement shall expire if and when:
The Issuer fulfils all its obligations to the Bond
Holders;
The Trustee ceases to meet the requirements
established for a trustee of bond holders in the Law
on Bond Holder Interest Protection;
bankruptcy proceedings are initiated against the
Issuer, i.e. if the bankruptcy proceedings are
initiated against the Issuer, the Trustee shall no
longer represent the Bond Holders in their
relationship with the Issuer on the basis of the Law
on Bond Holder Interest Protection and the present
Agreement;
if other conditions established in the Law on Bond
Holder Interest Protection, in the Civil Code of the
Republic of Lithuania, the Law on Insolvency of
Legal Entities of the Republic of Lithuania and the
present Agreement exist.

Termination of the Agreement

The Agreement may be terminated:
at the Issuer’s initiative, if the Trustee fails to fulfill
and (or) unduly fulfils its obligations under the
present Agreement and fails to remedy the situation
within 10 (ten) calendar days from the Trustee’s
notification date of such circumstances. In such
case, the Issuer shall be obliged to notify the Trustee
about the termination 20 (twenty) calendar days
prior to the scheduled termination date of the
Agreement;

(ii)at the Trustee’s initiative, if the Issuer fails to fulfill

and (or) unduly fulfils its obligations under the
present Agreement and fails to remedy the situation

10



informavimo apie Sias aplinkybes. Tokiu atveju within 10 (ten) calendar days from the Issuer’s

Patikétinis privalo apie nutraukimg pranesti notification date of such circumstances. In such
Emitentui prie§ 20 (dvideSimt) kalendoriniy case, the Trustee shall be obliged to notify the Issuer
dieny iki numatomos Sutarties nutraukimo about the termination 20 (twenty) calendar days
dienos; prior to the scheduled termination date of the
(iii) Obligacijy savininky susirinkimui  priémus Agreement;

sprendimg dél naujo Obligacijy savininky  (iii) if the meeting of Bond Holders adopts a
patikétinio iSrinkimo ir jpareigojus Emitentg decision on electing a new trustee of the Bond
sudaryti sutartj dél Obligacijy savininko interesy Holders and obligates the Issuer to enter into the
gynimo su atitinkame Obligacijy savininko Agreement on the Bond Holder Interest Protection
susirinkimo sprendime nurodytu kitu asmeniu. with another person specified in the decision of the
Tokiu atveju taikomas Sios Sutarties 9.2 meeting of the Bond Holders. In such case, Item 9.2
straipsnis; of the Agreement shall be applied,;

(iv) kitais teisés akty numatytais atvejais.
(iv) in other cases, established for in acts of law.
9.2. Sios Sutarties 9.1 straipsnio (iii) punkte
numatytu atveju, Sutartis su Patikétiniu yra 9.2. Inthe case established in Sub-item (iii) of Item 9.1

nutraukiama ir nauja sutartis su Obligacijy of the present Agreement, the Agreement with the
savininky susirinkimo sitlomu Obligacijy Trustee shall be terminated and a new agreement
savininky patikétiniu turi bati sudaryta ne with a trustee of the Bond Holders offered by the
véliau kaip kitg darbo dieng Emitentui gavus meeting of the Bond Holders shall be signed no
rasytinj praneSimg dél Obligacijy savininky later than on the following business day subject to
susirinkimo  priimto  sprendimo, iSskyrus receipt by the Issuer of a written notification of a
atvejus, kai Obligacijy savininky susirinkime decision adopted by the meeting of the Bond
dalyvavo Emitento vadovas ar jo jgaliotas Holders, except for the cases, when the Issuer’s
asmuo. Kai Obligacijy savininky susirinkime Director or a person authorized by him/her
dalyvavo Emitento vadovas ar jo jgaliotas participates at the meeting of the Bond Holders. If
asmuo, sutartis su Patikétiniu turi baiti nutraukta the Issuer’s Director or a person authorized by
ir nauja sutartis su Obligacijy savininky him/her participates at the meeting of the Bond
susirinkimo  sitilomu obligacijy savininky Holders, the agreement with the Trustee shall be
patikétiniu turi biiti sudaryta ne véliau kaip kita terminated and a new agreement with the trustee
darbo dieng po Obligacijy savininky offered by the meeting of the Bond Holders shall
susirinkimo  dienos. Naujam  obligacijy be signed no later than on the following business
savininky patikétiniui mokamo atlygio dydis day after the meeting date of the of the Bond
negali vir§yti Patikétiniui Emitento pagal Sig Holders. The amount of remuneration to be paid
Sutartj mokéto atlygio dydZio, i§skyrus atvejus, to the new trustee of the bond holders may not
kai tam pritaria Emitentas. Sutartis dél exceed the remuneration paid by the Issuer to the
Obligacijy savininky interesy gynimo su nauju Trustee under the present Agreement, except for
obligacijy savininky patikétiniu sudaroma ne the cases when approved by the Issuer. The
maziau palankiomis Obligacijy savininkams Agreement on the Bond Holder Interest Protection
salygomis negu §i Sutartis. with the new trustee of the Bond Holders shall be

signed at no less favorable terms for the Bond
Holder as compared with the present Agreement.

10. Sutarties keitimai ir papildymai 10. Amendments and supplements to the

Agreement
10.1. Saliy radytiniu susitarimu gali biiti kei¢iamos 10.1. Provisions of Chapter 3 of this Agreement, as well
Sios Sutarties 3 skyriaus nuostatos, taip pat as the terms of the Agreement, which do not have
Sutarties nuostatos, kurios neturi esminés material effect on the rights and legitimate
reik§més Obligacijy savininky teiséms ir interests of the Bond Holders and their proper
teisétiems interesams bei jy tinkamai gynybai ir protection and representation may be amended on
atstovavimui. the basis of a written agreement between the

Parties.

10.2. Sutarties nuostatos, turincios esmin¢ reikSme¢ 10.2. The terms of the Agreement, which have a



Obligacijy savininky teiséms ir teisétiems
interesams bei jy tinkamai gynybai ir

atstovavimui, kei¢iamos raSytiniu  Saliy
susitarimu, gavus Obligacijy savininky
susirinkimo pritarimg.

11. Saliy atsakomybé

11.1. Saliy atsakomybé yra nustatoma pagal
galiojancius Lietuvos Respublikos teisés aktus
ir §ig Sutartj.

11.2. Emitentui véluojant atlikti  bet kokius
mokéjimus pagal Sutartj, jis Patikétiniui

Isipareigoja mokeéti delspinigius, nurodytus
Sutarties 3.12 straipsnyje.

12. Force majeure
12.1.Salis néra laikoma atsakinga uz bet kokiy

Isipareigojimy pagal $ig Sutartj nejvykdyma ar
dalinj nejvykdyma, jeigu tai jvyko dél nejprasty
aplinkybiy, kuriy Salys negaléjo numatyti,
iSvengti ar paSalinti jokiomis priemonémis
(toliau — Nenugalimos jégos aplinkybés).
Salys Nenugalimos jégos aplinkybes supranta
taip, kaip jas reglamentuoja  Lietuvos
Respublikos civilinio kodekso 6.212 straipsnis.

12.2.Nenugalimos jégos aplinkybiy atveju Saliy

Jsipareigojimy vykdymo terminas pratgsiamas.

12.3.Salis, prasanti jg atleisti nuo atsakomybés,

12.4.Pagrindas

privalo pranesti kitai Saliai rastu apie
Nenugalimos  jégos aplinkybes per 5
kalendorines dienas nuo tokiy aplinkybiy
atsiradimo, pateikdama jrodymus, kad ji émési
visy pagrjsty atsargumo priemoniy ir déjo visas
pastangas, kad sumazinty islaidas ar neigiamas

pasekmes, taip pat pranesti  galimag
jsipareigojimy jvykdymo terming. PraneSimo
taip pat reikalaujama, kai  iSnyksta

Isipareigojimy nevykdymo pagrindas.

atleisti Salj nuo atsakomybés
atsiranda nuo Nenugalimos jégos aplinkybiy
atsiradimo momento arba, jeigu laiku nebuvo
pateiktas pranesimas, nuo praneSimo pateikimo
momento. Jeigu Salis laiku nepateikia
praneSimo arba neinformuoja, ji privalo
kompensuoti kitai Saliai Zala, kuria §i patyré dél
laiku nepateikto praneSimo arba dél to, kad
nebuvo jokio pranesimo.

13. PraneSimai

11.
11.1.

11.2.

12.
12.1.

12.2.

12.3.

12.4.

13.

material effect on the rights and legitimate
interests of the Bond Holders and related to proper
protection and representation shall be amended on
the basis of a written agreement between the
Parties, subject to receipt of an approval of the
meeting of the Bond Holders.

Liability of the Parties

Liability of the Parties shall be established in
accordance with the effective acts of law of the
Republic of Lithuania and the present Agreement.
If any payments by the Issuer under the
Agreement are overdue, the Issuer shall pay to the
Trustee default interest specified in Item 3.12 of
this Agreement.

Force Majeure

A Party shall not be deemed responsible for failure
to fulfil or for a partial failure to fulfil obligations
under the present Agreement, if the above resulted
from any unforeseen circumstances, which may
not have been foreseen, avoided or eliminated by
such Party by any means (hereinafter referred to
as Force Majeure Circumstances). The Force
Majeure Circumstances are interpreted by the
Parties as established in Article 6.212 of the Civil
Code of the Republic of Lithuania.

In case of existence of Force Majeure
Circumstances, the term of fulfilment of
obligations of the Parties shall be extended.

A Party requesting to release it from liability, shall
be obligated to notify another Party in written
form of existence of Force Majeure Circumstances
within 5 calendar days from occurrence of such
circumstances, by providing evidence that all
reasonable precautionary measures have been
taken by it and that it has made every effort to
eliminate costs or negative consequences, and also
shall notify about possible implementation term of
obligations. A notification shall also be required
when the grounds for non-fulfilment of
obligations cease to exist.

The grounds to release the Party from liability
shall arise from the moment of existence of the
Force Majeure circumstances or, if a notification
was overdue — from the notification receipt
moment. If the Party fails to timely submit a
notification or to provide information, such Party
shall be obligated to compensate damages to the
other Party, incurred by the latter due to overdue
notification or due to failure to send such a
notification.

Notifications

12



13.1. Visi Saliy tarpusavio prane$imai yra siun¢iami
Sutartyje nurodytais Saliy adresais. Jeigu
keiGiasi Sutartj pasirasiusiy Saliy adresai,
saskaity numeriai ar bet kokie kiti rekvizitai, tai
Salys nedelsiant, bet ne véliau kaip per 3 darbo
dienas nuo bet kokios kontaktinés informacijos
pasikeitimo, privalo apie tai informuoti viena
kita. Salis, nejvykdziusi $io reikalavimo, negali
reikti pretenzijy ar atsikirtimy, jog kitos Salies
veiksmai, atlikti pagal paskutinius jai zinomus
rekvizitus, neatitinka Sutarties salygy arba jog
ji negavo pranesimy, siysty pagal tuos adresus.

13.2. Visi pagal §ig Sutartj siunciami praneSimai yra
laikomi tinkamai pristatytais, jei jie yra jteikiami
asmeniskai gavéjui pasiraSant, arba yra
siunciami registruotu, kurjeriniu ar elektroniniu
paStu. PraneSimas laikomas gautu nuo jo
jteikimo Saliai dienos (siundiant registruotu
laisku, kurjerio pastu ar jteikiant pasiraSytinai)
arba, siunciant elektroniniu pastu, jo siuntimo
dieng, kai praneSimas siunciamas oficialiomis
darbo valandomis, arba artimiausia kitg darbo
diena, kai siunc¢iamas ne darbo valandomis.

14. Baigiamosios nuostatos

14.1. Patikétinis neturi teisés pavesti S§ig Sutartj
vykdyti tretiesiems asmenims.

14.2. Visi gincai, susije su Sutartimi ir jos vykdymu,
yra sprendziami Saliy derybomis. Nepavykus
i8spresti gincy deryby biidu, jie sprendziami
Lietuvos Respublikos jstatymy nustatyta
tvarka.

14.3.Saliy jgalioti atstovai pareidkia, kad jie
individuliai aptaré visas Sutarties salygas,
visiSkai ~ supranta  Sutarties  sukeliamas
pasekmes ir jos turinj. Sutartis pasiraSyta dviem
egzemplioriais, kiekvienai Saliai po viena.

14.4.Sutartis sudaryta lietuviy ir angly kalbomis.
Esant neatititikimy, tekstas lietuviy kalba turi
virSenybe.

PRIDEDAMA:

1. Emisijos dokumentai (priedas Nr. 1).

2. Dokumentai, patvirtinantys Patikétinio ir jo
jgaliotinés atitikimg taikytiniems teisés akty
reikalavimams (priedas Nr. 2).

13.

13.2.

14

14.

14.2.

14.3.

14.4.

1. Any and all mutual notifications between the
Parties shall be sent to the addresses of the Parties
specified in the Agreement. If the addresses,
account numbers or any other requisites of the
Parties, which entered into the Agreement have
changed, such Parties no later than within 3
business days from any change in their contact
details shall be obligated to notify the other Party
thereof. A party that fails to fulfil this requirement,
shall not have a right to lodge any claim or to
submit its rejoinder specifying that actions of the
other Party made to the latest requisites available
to it do not comply with the terms of the
Agreement or that it failed to receive notifications
sent at such addresses.

Any and all notifications sent according to the
present Agreement shall be deemed duly
delivered, if delivered in person in exchange for
the beneficiary’s signature, or are sent by
registered mail, courier mail or by email. Any
notification shall be deemed delivered from the
date of its receipt by the Party (if dispatched by
registered mail, courier mail or delivered upon
signature) or if sent by email — on its dispatch date,
if a notification is sent during official business
hours, or on the nearest business day, if dispatched
after business hours.

Final provisions

1. The Trustee does not have a right to entitle third
parties to fulfill the present Agreement.

Any and all disputes in connection to the
Agreement and its implementation shall be
resolved through negotiations of the Parties. In
case of failure to resolve any dispute through
negotiations, such dispute shall be resolved
following the procedure established by acts of law
of the Republic of Lithuania.

Authorized representatives of the Parties hereby
represent that all terms of the Agreement have
been individually discussed, and represent their
understanding of all consequences of the
Agreement and content hereof. The Agreement is
signed in duplicate, one copy hereof to each Party.
The Agreement is made in Lithuanian and
English. In the event of any discrepancies, the
Lithuanian text shall prevail.

ANNEXES:

1.
2.

Issue Documents (Annex No. 1).

Documents proving compliance of the Trustee and its
Agent’s with the requirements of the applicable acts
of law (Annex No. 2).
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UAB ,,AUDIFINA”

A. Juozapaviciaus g. 6, Vilnius

Imonés kodas/ Company code 125921757

PVM mok. kodas/ VAT payer code LT259217515
Tel. +370 5 212 7365

El. pastas/ E-mail jolanta.ruzgiene@audifina.lt
Saskaita/Account LT70 7044 0600 0160 1957

AB SEB bankas

Direktoré/ Director
Jolanta Ruzgiené

(parasas / signature)
Av.

UAB ,,Sostinés bokstai*

0Ozo 12A-1, Vilnius

monés kodas/ Company code 304849153

PVM mok. kodas/ VAT payer code LT100011732611
Tel. +37052394800

El.pastas/ E-mail julius.dovidonis@realco.lt
Saskaita/Account LT08 4010 0510 0426 3402
Luminor bank AS, Lithuanian branch

Generalinis direktorius / Director general
Julius Dovidonis

(parasas / signature)
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