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Preamble

There is no universally accepted and uniform d#édini of corporate governance (or the corporate
governance framework). In the context of this doentrcorporate governance (or the corporate goveean
framework) should be understood as a frameworkhefdompany’'s management and control. Corporate
governance covers relationships between bodiesrgbrate management and supervision, the company’s
shareholders and stakeholders.

Corporate governance exerts effect on the compagmey®rmance and ability to attract capital necgsta

the economic growth of the company, as proper gatpagovernance enhances investor and shareholder
confidence in the company. Therefore good corpagateernance is a key factor with a view to attragti
both domestic and foreign investment, retaininge@tor confidence in the company and increasing the
company’s competitiveness. One of the ways to eragmuand expedite emergence and development of
good corporate governance in Lithuania is to enbaswareness of companies about the standards of
corporate governance based on best practice amalysi

Although these standards are relevant to undegakina variety of types, they are of crucial impoce to

public companies. This can be explained by thetfatit is in public companies that the comparoyisiers

(shareholders) are particularly distanced fromdhg-to-day running of the company, which gives tise
conflicts of interest relating to corporate goverca

It is notable that the need to improve corporatgegoance has been under heated debate within the
European Union as well as on the global scaletslmeéport of 21 May 2003 “On Modernizing Company
Law and Enhancing Corporate Governance in the EampUnion”, the European Commission has
introduced an Action Plan for the improvement afpooate governance and emphasized that good coepora
governance will promote business efficiency and petitiveness, enhance shareholder protection and
restore shareholder confidence in companies. Ottgeahost effective and popular instruments tarattse
target is the corporate governance code. Accoridinlge data of the European Commission, about déso



of the type have been adopted in Europe. Usuallparate governance codes are drafted by stock
exchanges, and these codes are applicable toitiygacdes listed on those exchanges.

In connection to that, the NASDAQ OMX Vilnius totie initiative to codify principles and standards o
corporate governance and to propose the listed apiap on NASDAQ OMX Vilnius to gradually
introduce these principles and standards in thotiviies. These standards are primarily related to
protection of interests of shareholders, adequalbe and distribution of functions between caapor
bodies, adequate disclosure of corporate informatéhile drafting the Corporate Governance Code of
Companies Listed on NASDAQ OMX Vilnius (hereinaftethe Code), specific consideration was given to
similar codes, standards and principles adopteathgr states and international organizations. Tdugnling
ideas and tendencies have been reflected in theiplgs of Corporate Governance of the Organizétion
Economic Co-operation and Development (OECD). Thiof Plan set out in the report of the European
Commission “On Modernizing Company Law and Enhag&orporate Governance in the European
Union” referred to above, as well as the documadtmpted in the course of its implementation, aéswex

as a source of valuable ideas. The recommendatisst in the European Commission Recommendation of
14 December 2004 (2004/913/EC) fostering an apatapregime for the remuneration of directors steld
companies, Recommendation of 15 February 2005 (26QB=C) on the role of non-executive or
supervisory directors of listed companies and enctimmittees of the (supervisory) board and
Recommendations of 30 April 2009 complementing Retendations 2004/913/EC and 2005/162/EC as
regards the regime for the remuneration of dirsctddisted companies were also transposed in tdueC

The principle objectives of the Code are the foitayy

e Recommend the listed companies what basic prireipley should follow in order to ensure equal
understanding of transparent management and operadi only by domestic but also by foreign
investors

e Encourage the listed companies to improve theiegtance framework and disclosure of information on
their activities

e Encourage the listed companies to enhance manageumity as means to improve the company’s
performance

e Promote the activities of the listed companieshaninternational level and enhance confidence of
domestic and foreign investors as well as othdsestalders in the companies and their governance
framework

¢ Promote activities of NASDAQ OMX Vilnius on the arhational level, to bolster confidence of domestic
and foreign investors in the Lithuanian capital kear

It is noteworthy that most of the important prinefp of proper corporate governance have already bee
stipulated in laws and regulations of the Repubfitithuania: a great many of the provisions in Qigil
Code, the Law on Companies, the Law on the Seesiritthe Law on Markets in Financial Instruments3 an
other legal acts are designed to protect sharehdtderests, to regulate functions, accountabitityd
liability of corporate bodies and to ensure tramspay of corporate governance. Therefore, an atterap
made to avoid repetition of the legal provisions father to fill in the gaps in current legal regfidns and,

in particular cases, recommend the companies lmfaven higher standards than those set out itathe

It should be emphasized that provisions of this éCsedould not be treated as replacing provisionhef
laws and regulations, and, accordingly, persongduth to this Code are by no means exempted from an
statutory obligations of the Republic of Lithuania.



Principles and standards of corporate governandevathods of their implementation as proposed ig th
Code are only to be accepted as recommendatiorscdrhpanies adhering to the Code will demonstmte t
their shareholders, investors, and other marketicgzants as well as to the public at large thagirth
governance and information disclosure levels maatensally recognized standards and recommendations
Each company subject to the Code should at least anyear make a public statement on the on the
compliance with the provisions of this Code. Iteasommended that such a statement forms an integral

of the company’'s annual report. The statement shalbo disclose any incompliance with the
recommendations of the Code and the reasons fotieen requirements of the recommendations aee of
continuous nature, it is obligatory to specify thart of the reporting period when consideratiorttte
recommendations was not given.

As one can judge from the title, the Code is primapplicable to those companies, whose securéies
admitted to the Official, Secondary or Debt Se@sitTrading List of the NASDAQ OMX Vilnius. The
issuers of other trading lists or companies, wieesmirities are traded on Multilateral Trading Faeg or
equal trading segments, are also called to follbew tecommendations of this Code. With a view to
implementing this Code in their activities, the q@anies may transpose relevant provisions in theiclas

of Association or approve the company's internavegonance codes or choose another acceptable
mechanism in order to ensure the compliance wighCtbde. It is notable that recommendations of theeC
are more applicable to the companies registergderRepublic of Lithuania. However foreign companie
issuing securities that are listed on the aforeropet lists of NASDAQ OMX Vilnius should also dissle
how they comply with this Code. In case a foreigmpany should follow some other corporate govereanc
code that is applicable to it by its national lauch explanation shall be deemed as sufficientsexéor
non-compliance with this Code.

Since the recommendations of the Code have bedred@ut in compliance with international practicel a
are applicable both to the companies registerddeirRepublic of Lithuania and abroad, the Code cmap

the aspects that are characteristic of both thHeuhitian and foreign law. Therefore, the recomméniaist
which in their essence and by their nature argeelaxclusively to the Republic of Lithuania lavaosld

not apply to the companies registered abroad, valsetee recommendations, which in their essenceéogand
their nature are related exclusively to foreign ,lalould not apply to the companies registerechan t
Republic of Lithuania. For example, the recommeindatof the Code stipulate that the company mamyfor
one collegial management body consisting of exeeudiirectors and non-executive directors. In such a
company the executive directors perform governdagetions, while the non-executive directors exagci
supervisory functions. It is notable that the Reéjoubf Lithuania Law on Companies does not providie
such management structure. In compliance with ¢lqairements of the Lithuanian legal acts, the gale
management body (Executive Board) in all cases imeistomprised only of the Executive Board members
(who correspond to executive directors), whereasctillegial supervisory body (Supervisory Board)simu
be comprised of the Supervisory Board members (wioorespond to non-executive directors).
Consequently, the Executive Board formed in themames registered in Lithuania essentially perfotimes
governance functions, whereas the Supervisory Baarflorms the supervisory functions. In case the
Supervisory Board is not formed, the Board membbkadl not be divided into executive and non-exeeuti
directors. Correspondingly, in Lithuania, the membef the collegial management body may not be
members of the committees, as well as the committesy not be accountable to the collegial managemen
body.

The corporate governance principles, standards @medmore so, methods of implementation that are
stipulated in the Code are by no means ultimateuaetianging. They will evolve and improve in theise

of time. Therefore, this Code should be periodjcafiviewed and supplemented with due regard to the
experience gained from practical application of tbede, changes in the legal, economic and social



environment, enhancement of good corporate goveenpractice and new developments in Lithuania and
abroad.



Key Definitions of the Code

1. ‘Director’ means any member of management or supervisory bbdy company, as well as chief
executive officer of a company.

2. ‘Executive directormeans a member of a collegial body elected by dnepany’s general shareholders’
meeting, involved in the day-to-day managementhef company. Definitioriexecutive director’in this
Code is used in cases when a company has onlyotlegial body.

3. ‘Non-executive directormeans any member of a collegial body elected byctirapany’'s general
shareholders’ meeting other than the executivecttire Definition ‘non-executive directorin this Code is
used in cases when a company has only one colleail

4. ‘Senior managementheans employees of the company having power torgaedatory instructions to
subordinate employees and responsible for the coygpday-to-day management, for example headseof th
structural divisions (affiliates, departments et@grsons to be qualified as senior managementidsiheu
identified by the collegial body elected by the geah shareholders’ meeting of the company.

5. ‘Variable componentsdf remuneration’ means components of directonsiuneeration entitliement which
are awarded on the basis of performance criterédiding bonuses.

6. ‘Termination paymentsineans any payment linked to early termination aftiacts for executive or
managing directors, including payments relatedht® duration of a notice period or a non-competition
clause included in the contract.

Other definitions used in this Code, if not spegifiy explained in the Code, shall have the samaning as
in the Law on the Securities, the Law on MarketBimancial Instruments and the Law on Companies.



Principle I: Basic Provisions

The overriding objective of a company should be to operate in common interests of all the
shareholders by optimizing over time shareholder value.

1.1. A company should adopt and make public thepamy's development strategy and objectives by
clearly declaring how the company intends to mieetinterests of its shareholders and optimize slotder
value.

1.2. All management bodies of a company shouldrafirtherance of the declared strategic objectives
view of the need to optimize shareholder value.

1.3. A company’s supervisory and management bashesid act in close co-operation in order to attain
maximum benefit for the company and its sharehslder

1.4. A company’s supervisory and management batiesld ensure that the rights and interests ofopers
other than the company’'s shareholders (e.g. emgdpyereditors, suppliers, clients, local community)
participating in or connected with the company'smpion, are duly respected.



Principle II: The corporate governance framework

The corporate governance framework should ensure the strategic guidance of the company,
the effective oversight of the company’s management bodies, an appropriate balance and
distribution of functions between the company’s bodies, protection of the shareholders’
interests.

2.1. Besides obligatory bodies provided for in tleav on Companies of the Republic of Lithuania — a
general shareholders’ meeting and the chief exexuwffficer, it is recommended that a company sheetd
up both a collegial supervisory body and a collegianagement body. The setting up of collegial bsdor
supervision and management facilitates clear separaf management and supervisory functions in the
company, accountability and control on the parthef chief executive officer, which, in its turngcilitate a
more efficient and transparent management process.

2.2. A collegial management body is responsibleHerstrategic management of the company and pesfor
other key functions of corporate governance. Aegpdl supervisory body is responsible for the eiffec
supervision of the company’s management bodies.

2.3. Where a company chooses to form only one gialldbody, it is recommended that it should be a
supervisory body, i.e. the supervisory board. lohsa case, the supervisory board is responsiblé¢htor
effective monitoring of the functions performedthg company’s chief executive officer.

2.4. The collegial supervisory body to be electgdhe general shareholders’ meeting should be sand
should act in the manner defined in Principlesait V. Where a company should decide not to sed up
collegial supervisory body but rather a collegigdmagement body, i.e. the board, Principles Il &hd
should apply to the board as long as that doesamitadict the essence and purpose of this bodly.

2.5. Company’s management and supervisory bodieslégltomprise such number of board (executive
directors) and supervisory (non-executive diregttasard members that no individual or small grodip o
individuals can dominate decision-making on the pathese bodies.

! Provisions of Principles 11l and IV are more appble to those instances when the general shaessbideeting
elects the supervisory board, i.e. a body thas$eetially formed to ensure oversight of the corgfsaboard and the
chief executive officer and to represent the comjsashareholders. However, in case the company doeform the
supervisory board but rather the board, most oféhemmendations set out in Principles Il and Bédme important
and applicable to the board as well. Furthermaéhould be noted that certain recommendations;twaie in their
essence and nature applicable exclusively to thersisory board (e.g. formation of the committeegpuld not be
applied to the board, as the competence and fursctibthese bodies according to the Law on Compasfithe
Republic of Lithuania@fficial Gazette 2003, No 123-5574) are different. For instantami3.1 of the Code
concerning oversight of the management bodies eppdi the extent it concerns the oversight of tiefexecutive
officer of the company, but not of the board its#ém 4.1 of the Code concerning recommendatioribe
management bodies applies to the extent it retatds provision of recommendations to the compackief
executive officer; item 4.4 of the Code concerrimdependence of the collegial body elected by #reegal meeting
from the company’s management bodies is appli¢de@xtent it concerns independence from the ehxetutive
officer.

2 Definitions‘executive directorand‘non-executive directorare used in cases when a company has only oregizoll
body.



2.6. Non-executive directors or members of the suipery board should be appointed for specifiednter
subject to individual re-election, at maximum ineds provided for in the Lithuanian legislation ke view
to ensuring necessary development of professioqadreence and sufficiently frequent reconfirmatiafin
their status. A possibility to remove them shoukbéabe stipulated however this procedure shouldbeot
easier than the removal procedure for an execdtieetor or a member of the management board.

2.7. Chairman of the collegial body elected by glemeral shareholders’ meeting may be a person whose
current or past office constitutes no obstacle dondact independent and impartial supervision. Wleere
company should decide not to set up a supervisoaydbut rather the board, it is recommended that t
chairman of the board and chief executive officEth® company should be a different person. Former
company'’s chief executive officer should not be iediately nominated as the chairman of the collegial
body elected by the general shareholders’ meeliigen a company chooses to departure from these
recommendations, it should furnish information be measures it has taken to ensure impartialithef
supervision.



Principle III: The order of the formation of a collegial body to be elected by a
general shareholders’ meeting

The order of the formation a collegial body to be elected by a general shareholders’ meeting
should ensure representation of minority shareholders, accountability of this body to the
shareholders and objective monitoring of the company’s operation and its management
bodies.?

3.1. The mechanism of the formation of a collepjiadly to be elected by a general shareholders’ ngeti
(hereinafter in this Principle referred to as tbellegial body’) should ensure objective and fawmnitoring
of the company’s management bodies as well asgeptation of minority shareholders.

3.2. Names and surnames of the candidates to bev@mbers of a collegial body, information abouirthe
education, qualification, professional backgroupakitions taken and potential conflicts of intergisbuld

be disclosed early enough before the general sblalexts’ meeting so that the shareholders would have
sufficient time to make an informed voting decisidfl factors affecting the candidate’s independertbe
sample list of which is set out in Recommendatiofy 8hould be also disclosed. The collegial bodukh
also be informed on any subsequent changes inrthaedpd information. The collegial body should, on
yearly basis, collect data provided in this itemisnmembers and disclose this in the company'siann
report.

3.3. Should a person be nominated for memberscoflegial body, such nomination should be followsd

the disclosure of information on candidate’s pattic competences relevant to his/her service on the
collegial body. In order shareholders and investwesable to ascertain whether member’'s competisnce
further relevant, the collegial body should, inatsnual report, disclose the information on its position

and particular competences of individual memberighvhare relevant to their service on the collebiadly.

3.4. In order to maintain a proper balance in teainthe current qualifications possessed by its bem

the desired composition of the collegial body shaldetermined with regard to the company’s strecamd
activities, and have this periodically evaluatetie Tcollegial body should ensure that it is composid
members who, as a whole, have the required diyesiknowledge, judgment and experience to complete
their tasks properly. The members of the audit cates) collectively, should have a recent knowledgd
relevant experience in the fields of finance, aotimg and/or audit for the stock exchange listeshganies.

At least one of the members of the remunerationnaitiee should have knowledge of and experienchen t
field of remuneration policy.

3.5. All new members of the collegial body shoudddifered a tailored program focused on introdu@ng
member with his/her duties, corporate organizatiad activities. The collegial body should conduat a
annual review to identify fields where its membeegd to update their skills and knowledge.

3.6. In order to ensure that all material conflictdnterest related with a member of the colledpiatly are
resolved properly, the collegial body should cosi sufficieritnumber of independehtnembers.

% Attention should be drawn to the fact that in fteation where the collegial body elected by theayal
shareholders’ meeting is the board, it is naturat being a management body it should ensure gyensot of all
management bodies of the company, but only ofithgdesperson body of management, i.e. the compastyisf
executive officer. This note shall apply in respafatem 3.1 as well.

* The Code does not provide for a concrete numbaTdgpendent members to comprise a collegial beldyny codes
in foreign countries fix a concrete number of inglegent members (e.g. at least 1/3 or 1/2 of thebeesrof the



3.7. A member of the collegial body should be cdesid to be independent only if he is free of any
business, family or other relationship with the pamy, its controlling shareholder or the managenoént
either, that creates a conflict of interest suckodmpair his judgment. Since all cases when merobéhe
collegial body is likely to become dependant arepassible to list, moreover, relationships and
circumstances associated with the determinatiandefpendence may vary amongst companies and the bes
practices of solving this problem are yet to evdlvéhe course of time, assessment of independeheae
member of the collegial body should be based orctiments of the relationship and circumstancdserat
than their form. The key criteria for identifyinghather a member of the collegial body can be censilto

be independent are the following:

1) He/she is not an executive director or member efltbard (if a collegial body elected by the general
shareholders’ meeting is the supervisory boardhefcompany or any associated company and has not
been such during the last five years;

2) He/she is not an employee of the company or someampany and has not been such during the last
three years, except for cases when a member otdhegial body does not belong to the senior
management and was elected to the collegial bodyregresentative of the employees;

3) Helshe is not receiving or has been not receivigificant additional remuneration from the company
or associated company other than remunerationhferoffice in the collegial body. Such additional
remuneration includes patrticipation in share ogion some other performance-based pay systems; it
does not include compensation payments for theiguewoffice in the company (provided that such
payment is no way related with later position) asr gension plans (inclusive of deferred
compensations);

4) Hel/she is not a controlling shareholder or repregime of such shareholder (control as definechin t
Council Directive 83/349/EEC Article 1 Part 1);

5) He/she does not have and did not have any matershess relations with the company or associated
company within the past year directly or as a maytehareholder, director or superior employeéhef t
subject having such relationship. A subject is @®red to have business relations when it is a majo
supplier or service provider (inclusive of finardciegal, counseling and consulting services), majo
client or organization receiving significant payrtefrom the company or its group;

6) He/she is not and has not been, during the lasethears, partner or employee of the current ondor
external audit company of the company or associatetpany;

collegial body) to comprise the collegial body. Hoxgr, having regard to the novelty of the instgntof independent
members in Lithuania and potential problems inifigdand electing a concrete number of independemipers, the
Code provides for a more flexible wording and abae companies themselves to decide what numhedependent
members is sufficient. Of course, a larger numlbénadependent members in a collegial body is eraged and will
constitute an example of more suitable corporategmnce.

® |t is notable that in some companies all membétsecollegial body may, due to a very small numifeminority
shareholders, be elected by the votes of the nyaginareholder or a few major shareholders. Buh evemember of
the collegial body elected by the majority shardem may be considered independent if he/she rieets
independence criteria set out in the Code.

1C



7) Helshe is not an executive director or member eftibard in some other company where executive
director of the company or member of the board @bllegial body elected by the general sharehslder
meeting is the supervisory board) is non-execudivector or member of the supervisory board, he/she
may not also have any other material relationshijis executive directors of the company that arise
from their participation in activities of other cpamies or bodies;

8) He/she has not been in the position of a membtreotollegial body for over than 12 years;

9) He/she is not a close relative to an executivectbreor member of the board (if a collegial bodgatéd
by the general shareholders’ meeting is the supemnyiboard) or to any person listed in above itérs
8. Close relative is considered to be a spouserfamaw spouse), children and parents.

3.8. The determination of what constitutes independ is fundamentally an issue for the collegiadybo
itself to determine. The collegial body may dedidat, despite a particular member meets all therai of
independence laid down in this Code, he cannotdiesidered independent due to special personal or
company-related circumstances.

3.9. Necessary information on conclusions the gilebody has come to in its determination of wketh
particular member of the body should be considérdae independent should be disclosed. When aperso
is nominated to become a member of the collegidiybthe company should disclose whether it consider
the person to be independent. When a particularbeemf the collegial body does not meet one or more
criteria of independence set out in this Code, dbmpany should disclose its reasons for nevertheles
considering the member to be independent. In amiditthe company should annually disclose which
members of the collegial body it considers to lwkependent.

3.10. When one or more criteria of independencewsein this Code has not been met throughout #ae,y
the company should disclose its reasons for corisgl@ particular member of the collegial body ® b
independent. To ensure accuracy of the informatiizelosed in relation with the independence of the
members of the collegial body, the company showduire independent members to have their
independence periodically re-confirmed.

3.11. In order to remunerate members of a colldgpdl for their work and participation in the megs of
the collegial body, they may be remunerated froendbmpany’s fund$The general shareholders’ meeting
should approve the amount of such remuneration.

® It is notable that currently it is not yet comlgtclear, in what form members of the supervidmrgrd or the board
may be remunerated for their work in these bodibe. Law on Companies of the Republic of Lithuaméficial
Gazette 2003, No 123-5574) provides that members of tipes/isory board or the board may be remunerated fo
their work in the supervisory board or the boargphyment of annual bonuses (tantiems) in the maomescribed by
Article 59 of this Law, i.e. from the company’s fitoThe current wording, contrary to the wordirfgeetive before 1
January 2004, eliminates the exclusive requirertfettannual bonuses (tantiems) should beottieform of the
company’s compensation to members of the supesvismard or the board. So it seems that the Lawatosiino
prohibition to remunerate members of the superyiboard or the board for their work in other forroesides
bonuses, although this possibility is not exprestiyed either.
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Principle IV: The duties and liabilities of a collegial body elected by the
general shareholders’ meeting

The corporate governance framework should ensure proper and effective functioning of the
collegial body elected by the general shareholders’ meeting, and the powers granted to the
collegial body should ensure effective monitoring ’of the company’s management bodies and
protection of interests of all the company’s shareholders.

4.1. The collegial body elected by the generaled@ders’ meeting (hereinafter in this Principléereed to

as the ‘collegial body’) should ensure integritydaransparency of the company’s financial statemantd

the control system. The collegial body should isse®mmendations to the company’s management bodies
and monitor and control the company’s managemerfibqeance’

4.2. Members of the collegial body should act indjfaith, with care and responsibility for the bfnend

in the interests of the company and its sharehsldéh due regard to the interests of employeespaitdic
welfare. Independent members of the collegial baiwuld (a) under all circumstances maintain
independence of their analysis, decision-making actibns, (b) do not seek and accept any unjudtifie
privileges that might compromise their independeranad (c) clearly express their objections should a
member consider that decision of the collegial baxlyagainst the interests of the company. Should a
collegial body have passed decisions independentb®e has serious doubts about, the member should
make adequate conclusions. Should an independenbereresign from his office, he should explain the
reasons in a letter addressed to the collegial lbodydit committee and, if necessary, respecivepany-
not-pertaining body (institution).

4.3. Each member should devote sufficient time atbeintion to perform his duties as a member of the
collegial body. Each member of the collegial botipwdd limit other professional obligations of his (
particular any directorships held in other compghia such a manner they do not interfere with prop
performance of duties of a member of the colle@ly. In the event a member of the collegial bduyutd

be present in less than a Aaif the meetings of the collegial body throughdw financial year of the
company, shareholders of the company should béetbti

4.4. Where decisions of a collegial body may hawdifferent effect on the company’s shareholders, th
collegial body should treat all shareholders imipiyt and fairly. It should ensure that sharehotdare
properly informed on the company's affairs, stra&egrisk management and resolution of conflicts of
interest. The company should have a clearly estaddi role of members of the collegial body when
communicating with and committing to shareholders.

" See Footnote 3.

8 See Footnote 3. In the event the collegial bodgtel by the general shareholders’ meeting is dlaedy it should
provide recommendations to the company’s singlegebody of management, i.e. the company’s chie€@ive
officer.

° It is notable that companies can make this requérg more stringent and provide that shareholdesald be
informed about failure to participate at the megdiof the collegial body if, for instance, a membkthe collegial
body participated at less than 2/3 or 3/4 of thetings. Such measures, which ensure active patioipin the
meetings of the collegial body, are encouragedvahdonstitute an example of more suitable corpeigovernance.
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4.5. It is recommended that transactions (excegigmificant ones due to their low value or concliligdhen
carrying out routine operations in the company undaial conditions), concluded between the company
and its shareholders, members of the supervisorgasraging bodies or other natural or legal persoats
exert or may exert influence on the company’s mamsmnt should be subject to approval of the collegia
body. The decision concerning approval of suchstations should be deemed adopted only provided the
majority of the independent members of the colldgialy voted for such a decision.

4.6. The collegial body should be independent isspey decisions that are significant for the congfsan
operations and strategy. Taken separately, thegdiall body should be independent of the company’'s
management bodié$.Members of the collegial body should act and messions without an outside
influence from the persons who have elected it. Gamies should ensure that the collegial body amnd it
committees are provided with sufficient administatand financial resources to discharge theireduti
including the right to obtain, in particular frormployees of the company, all the necessary infaomair

to seek independent legal, accounting or any cdldeice on issues pertaining to the competence ef th
collegial body and its committees. When using tkevises of a consultant with a view to obtaining
information on market standards for remuneratistesys, the remuneration committee should ensute tha
the consultant concerned does not at the same adwise the human resources department, executive
directors or collegial management organs of thegany concerned.

4.7. Activities of the collegial body should be aniged in a manner that independent members of the
collegial body could have major influence in relevareas where chances of occurrence of conflitts o
interest are very high. Such areas to be considegdtghly relevant are issues of nomination of gany’'s
directors, determination of directors’ remuneratiand control and assessment of company’'s audit.
Therefore when the mentioned issues are attribaitébl the competence of the collegial body, it is
recommended that the collegial body should estatimination, remuneration, and audit committees
Companies should ensure that the functions ataiidetto the nomination, remuneration, and audit
committees are carried out. However they may dettdmerge these functions and set up less thae thre
committees. In such case a company should expfantetail reasons behind the selection of altereativ
approach and how the selected approach complids tht objectives set forth for the three different
committees. Should the collegial body of the conypemmprise small number of members, the functions
assigned to the three committees may be performetthd collegial body itself, provided that it meets
composition requirements advocated for the comsestiend that adequate information is provided ia thi
respect. In such case provisions of this Codeinglab the committees of the collegial body (intjzadar
with respect to their role, operation, and transpay) should apply, where relevant, to the collelgialy as

a whole.

4.8. The key objective of the committees is to @ase efficiency of the activities of the colledialdy by
ensuring that decisions are based on due consmierand to help organize its work with a view tsering
that the decisions it takes are free of materiaflmts of interest. Committees should exerciseepehdent
judgement and integrity when exercising its funatioas well aspresent the collegial body with
recommendations concerning the decisions of thiegial body. Nevertheless the final decision shall

91n the event the collegial body elected by theegahshareholders’ meeting is the board, the recemaation
concerning its independence from the company’s gamant bodies applies to the extent it relatebdo t
independence from the company’s chief executivieerff

" The Law of the Republic of Lithuania on Aud@fficial Gazette 2008, No 82-53233) determines that an Audit
Committee shall be formed in each public interesitye (including, but not limited to public compasi whose
securities are traded in the regulated market@Raépublic of Lithuania and/or any other membetesta



adopted by the collegial body. The recommendatioereation of committees is not intended, in ppiei
to constrict the competence of the collegial bodyooremove the matters considered from the pungéw
the collegial body itself, which remains fully resysible for the decisions taken in its field of qmtence.

4.9. Committees established by the collegial bduhufd normally be composed of at least three mesaber
In companies with small number of members of tHeegial body, they could exceptionally be composéd
two members. Majority of the members of each cotemishould be constituted from independent members
of the collegial body. In cases when the compargoshs not to set up a supervisory board, remuparati
and audit committees should be entirely comprisédnon-executive directors. Chairmanship and
membership of the committees should be decided diih regard to the need to ensure that committee
membership is refreshed and that undue reliangetiplaced on particular individuals.

4.10. Authority of each of the committees shoulddeéermined by the collegial body. Committees sthoul
perform their duties in line with authority delegdtto them and inform the collegial body on thetiaties
and performance on regular basis. Authority of gww@mmittee stipulating the role and rights andeguof
the committee should be made public at least ongeaa (as part of the information disclosed by the
company annually on its corporate governance strestand practices). Companies should also make pub
annually a statement by existing committees orr t@hposition, number of meetings and attendanee ov
the year, and their main activities. Audit comn@tshould confirm that it is satisfied with the ipgdadence

of the audit process and describe briefly the astibhas taken to reach this conclusion.

4.11. In order to ensure independence and impéytatithe committees, members of the collegial yotitht
are not members of the committee should commontie hea right to participate in the meetings of the
committee only if invited by the committee. A conti®é may invite or demand participation in the rimggt
of particular officers or experts. Chairman of eaétthe committees should have a possibility tontzan
direct communication with the shareholders. Evevtien such are to be performed should be specified i
the regulations for committee activities.

4.12. Nomination Committee.

4.12.1. Key functions of the nomination committeeldd be the following:

1) Identify and recommend, for the approval of thdegphl body, candidates to fill board vacanciese Th
nomination committee should evaluate the balanceskils, knowledge and experience on the
management body, prepare a description of the emescapabilities required to assume a particular
office, and assess the time commitment expectethibdion committee can also consider candidates to
members of the collegial body delegated by theettwders of the company;

2) Assess on regular basis the structure, size, cdtiggpsand performance of the supervisory and
management bodies, and make recommendations tmllkegial body regarding the means of achieving
necessary changes;

3) Assess on regular basis the skills, knowledge apdrence of individual directors and report orstta
the collegial body;

4) Properly consider issues related to successiomipign
5) Review the policy of the management bodies forcsiele and appointment of senior management.

4.12.2. Nomination committee should consider prafgody other parties, including management and
shareholders. When dealing with issues relatedeowtive directors or members of the board (if kegaal
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body elected by the general shareholders’ meetirihe supervisory board) and senior managemerf chi
executive officer of the company should be consliftg, and entitled to submit proposals to the naitidm
committee.

4.13. Remuneration Committee.

4.13.1. Key functions of the remuneration committbeuld be the following:

1) Make proposals, for the approval of the collegiatlyy on the remuneration policy for members of
management bodies and executive directors. Sucieypshould address all forms of compensation,
including the fixed remuneration, performance-basemiuneration schemes, pension arrangements, and
termination payments. Proposals considering pedoge-based remuneration schemes should be
accompanied with recommendations on the relatedctibps and evaluation criteria, with a view to
properly aligning the pay of executive director andmbers of the management bodies with the lomg-ter
interests of the shareholders and the objectivigsysthie collegial body;

2) Make proposals to the collegial body on the indigildremuneration for executive directors and
member of management bodies in order their remtinegaare consistent with company’s remuneration
policy and the evaluation of the performance o&éhpersons concerned. In doing so, the commitieddh
be properly informed on the total compensation iobth by executive directors and members of the
management bodies from the affiliated companies;

3) Ensure that remuneration of individual executiveediors or members of management body is
proportionate to the remuneration of other exeeutlirectors or members of management body and other
staff members of the company.

4)  Periodically review the remuneration policy for entive directors or members of management body,
including the policy regarding share-based remuiwraand its implementation.

5) Make proposals to the collegial body on suitablemf® of contracts for executive directors and
members of the management bodies;

6) Assist the collegial body in overseeing how the pany complies with applicable provisions
regarding the remuneration-related informationIldsare (in particular the remuneration policy apgland
individual remuneration of directors);

7)  Make general recommendations to the executive tdireand members of the management bodies on
the level and structure of remuneration for semanagement (as defined by the collegial body) vétard
to the respective information provided by the exieudirectors and members of the management hodies

4.13.2. With respect to stock options and othereshased incentives which may be granted to direap
other employees, the committee should:

1) Consider general policy regarding the grantinghef above mentioned schemes, in particular stock
options, and make any related proposals to thegiall body;

2) Examine the related information that is given ia tompany’s annual report and documents intended
for the use during the shareholders meeting;



3) Make proposals to the collegial body regarding ¢heice between granting options to subscribe
shares or granting options to purchase shares,ifipgcthe reasons for its choice as well as the
consequences that this choice has.

4.13.3. Upon resolution of the issues attributabléhe competence of the remuneration committes, th
committee should at least address the chairmaheotollegial body and/or chief executive officertbé
company for their opinion on the remuneration dfeotexecutive directors or members of the managemen
bodies.

4.13.4. The remuneration committee should repotherexercise of its functions to the shareholdabe
present at the annual general meeting for thisqaap

4.14. Audit Committee.

4.14.1. Key functions of the audit committee shdagdhe following:

1) Observe the integrity of the financial informatiprovided by the company, in particular by reviewing
the relevance and consistency of the accountingadstused by the company and its group (includieg t
criteria for the consolidation of the accounts ofnpanies in the group);

2) Atleast once a year review the systems of intezaatrol and risk management to ensure that the key
risks (inclusive of the risks in relation with cohamce with existing laws and regulations) are girbp
identified, managed and reflected in the informagoovided;

3) Ensure the efficiency of the internal audit funotiamong other things, by making recommendations
on the selection, appointment, reappointment amtbval of the head of the internal audit departneasm

on the budget of the department, and by monitotiregresponsiveness of the management to its fisding
and recommendations. Should there be no interrdit authority in the company, the need for one #thou
be reviewed at least annually;

4)  Make recommendations to the collegial body relatétl selection, appointment, reappointment and
removal of the external auditor (to be done bydbeeral shareholders’ meeting) and with the ternts a
conditions of his engagement. The committee shinyestigate situations that lead to a resignatibthe
audit company or auditor and make recommendationgquired actions in such situations;

5) Monitor independence and impartiality of the exédrauditor, in particular by reviewing the audit
company's compliance with applicable guidance mejato the rotation of audit partners, the levefeds
paid by the company, and similar issues. In ordgrreévent occurrence of material conflicts of iatty the
committee, based on the auditor’s disclosed irtardata on all remunerations paid by the companthé
auditor and network, should at all times monitotuna and extent of the non-audit services. Havagard

to the principals and guidelines established in & May 2002 Commission Recommendation
2002/590/EC, the committee should determine andyagpgormal policy establishing types of non-audit
services that are (a) excluded, (b) permissibley @fler review by the committee, and (c) permissibl
without referral to the committee;

6) Review efficiency of the external audit process amesponsiveness of management to
recommendations made in the external auditor’'s gemant letter.

4.14.2. All members of the committee should be ifilved with complete information on particulars of

accounting, financial and other operations of thgany. Company’s management should inform thet audi
committee of the methods used to account for smamf and unusual transactions where the accounting

1€



treatment may be open to different approachesudin £ase a special consideration should be given to
company’'s operations in offshore centers and/oivities carried out through special purpose velicle
(organizations) and justification of such operadion

4.14.3. The audit committee should decide whethetiqgipation of the chairman of the collegial bodkijef
executive officer of the company, chief financidfiaer (or superior employees in charge of finances
treasury and accounting), or internal and exteanditors in the meetings of the committee is respliiif
required, when). The committee should be entithdten needed, to meet with any relevant person witho
executive directors and members of the managenoeliddpresent.

4.14.4. Internal and external auditors should leirsa with not only effective working relationshiyth
management, but also with free access to the callbgdy. For this purpose the audit committee &haot

as the principal contact person for the internal external auditors.

4.14.5. The audit committee should be informedh&f internal auditor’'s work program, and should be
furnished with internal audit’s reports or periodiemmaries. The audit committee should also beriméd

of the work program of the external auditor andusthdoe furnished with report disclosing all relaighips
between the independent auditor and the companytsagdoup. The committee should be timely furnshe
information on all issues arising from the audit.

4.14.6. The audit committee should examine whether company is following applicable provisions
regarding the possibility for employees to repdlggged significant irregularities in the company,way of
complaints or through anonymous submissions (ndynalan independent member of the collegial body),
and should ensure that there is a procedure esteblifor proportionate and independent investigaio
these issues and for appropriate follow-up action.

4.14.7. The audit committee should report on itsviies to the collegial body at least once in vsix
months, at the time the yearly and half-yearlyestagnts are approved.

4.15. Every year the collegial body should condbetassessment of its activities. The assessmeuntdsh
include evaluation of collegial body’s structuregriv organization and ability to act as a group,l@ation

of each of the collegial body member’'s and commiteeompetence and work efficiency and assessment
whether the collegial body has achieved its objesti The collegial body should, at least once & yaake
public (as part of the information the company allyudiscloses on its management structures and
practices) respective information on its internegamization and working procedures, and specifytwha
material changes were made as a result of thesmseas of the collegial body of its own activities.
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Principle V: The working procedure of the company’s collegial bodies

The working procedure of supervisory and management bodies established in the company
should ensure efficient operation of these bodies and decision-making and encourage active
co-operation between the company’s bodies.

5.1. The company’s supervisory and management ¢dareinafter in this Principle the concept ‘cgie
bodies’ covers both the collegial bodies of suovi and the collegial bodies of management) shbald
chaired by chairpersons of these bodies. The daiop of a collegial body is responsible for proper
convocation of the collegial body meetings. Theimgd®son should ensure that information about the
meeting being convened and its agenda are comnteditaall members of the body. The chairpersoa of
collegial body should ensure appropriate conduabingpe meetings of the collegial body. The chaiison
should ensure order and working atmosphere duhegreeting.

5.2. It is recommended that meetings of the comparnllegial bodies should be carried out accordimg
the schedule approved in advance at certain inteofaime. Each company is free to decide howrofte
convene meetings of the collegial bodies, but iremmmended that these meetings should be conatned
such intervals, which would guarantee an intermipésolution of the essential corporate governéswes.
Meetings of the company’s supervisory board shdigdconvened at least once in a quarter, and the
company’s board should meet at least once a nmionth.

5.3. Members of a collegial body should be notifedbut the meeting being convened in advance ierord
to allow sufficient time for proper preparation fitre issues on the agenda of the meeting and toreens
fruitful discussion and adoption of appropriateigiens. Alongside with the notice about the meetiering
convened, all the documents relevant to the issngbe agenda of the meeting should be submittéldeto
members of the collegial body. The agenda of thetimg should not be changed or supplemented during
the meeting, unless all members of the collegidlytare present or certain issues of great impogtémthe
company require immediate resolution.

5.4. In order to co-ordinate operation of the conyfm collegial bodies and ensure effective decision
making process, chairpersons of the company’s gialldbodies of supervision and management should
closely co-operate by co-coordinating dates of tfeetings, their agendas and resolving other issties
corporate governance. Members of the company’'schelaould be free to attend meetings of the comgany’
supervisory board, especially where issues conogrrémoval of the board members, their liability or
remuneration are discussed.

2 The frequency of meetings of the collegial bodyvited for in the recommendation must be applietthase cases
when both additional collegial bodies are formethatcompany, the board and the supervisory bdaittie event
only one additional collegial body is formed in t@mpany, the frequency of its meetings may bestblshed for
the supervisory board, i.e. at least once in atguar
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Principle VI: The equitable treatment of shareholders and shareholder rights

The corporate governance framework should ensure the equitable treatment of all
shareholders, including minority and foreign shareholders. The corporate governance
framework should protect the rights of the shareholders.

6.1. It is recommended that the company’'s caphtiaukl consist only of the shares that grant theesam
rights to voting, ownership, dividend and othehtgto all their holders.

6.2. It is recommended that investors should hagess to the information concerning the rightscattd to
the shares of the new issue or those issued eiarkelvance, i.e. before they purchase shares.

6.3. Transactions that are important to the com@am/its shareholders, such as transfer, investraadt
pledge of the company’s assets or any other typencfimbrance should be subject to approval of the
general shareholders’ meetitfgAll shareholders should be furnished with equaafunity to familiarize
with and participate in the decision-making procskgn significant corporate issues, including apalof
transactions referred to above, are discussed.

6.4. Procedures of convening and conducting a gérsrareholders’ meeting should ensure equal
opportunities for the shareholders to effectivedyrtigipate at the meetings and should not prejuttiee
rights and interests of the shareholders. The vedate, and time of the shareholders’ meeting shoat
hinder wide attendance of the shareholders.

6.5. If is possible, in order to ensure sharehaldiging abroad the right to access to the inforamatit is
recommended that documents on the course of thergleshareholders’ meeting should be placed on the
publicly accessible website of the company not dnlyithuanian language, but in English and /oreoth
foreign languages in advance. It is recommendedttigaminutes of the general shareholders’ meetftay
signing them and/or adopted resolutions should Ibe placed on the publicly accessible website ef th
company. Seeking to ensure the right of foreigtefamiliarize with the information, whenever fdasi
documents referred to in this recommendation shaeldpublished in Lithuanian, English and/or other
foreign languages. Documents referred to in thisomemendation may be published on the publicly
accessible website of the company to the extemtpilialishing of these documents is not detrimetatahe
company or the company’s commercial secrets areevetled.

6.6. Shareholders should be furnished with the dppity to vote in the general shareholders’ megtm
person and in absentia. Shareholders should ngbréeented from voting in writing in advance by
completing the general voting ballot.

13 The Law on Companies of the Republic of Lithugidéficial Gazette 2003, No 123-5574) no longer assigns
resolutions concerning the investment, transfaisée mortgage or acquisition of the long-termstasseounting for
more than 1/20 of the company’s authorised catitdhie competence of the general shareholders’ingeéiowever,
transactions that are important and material ferabmpany’s activity should be considered and apgatdy the
general shareholders’ meeting. The Law on Comparuietains no prohibition to this effect either. Yiatorder not to
encumber the company’s activity and escape an sonably frequent consideration of transactionbeinteetings,
companies are free to establish their own critefimaterial transactions, which are subject toapproval of the
meeting. While establishing these criteria of matdransactions, companies may follow the critegaout in items 3,
4, 5 and 6 of paragraph 4 of Article 34 of the LamvCompanies or derogate from them in view of fhecHic nature
of their operation and their attempt to ensure teniapted, efficient functioning of the company.



6.7. With a view to increasing the shareholdergdarpunities to participate effectively at shareleotd
meetings, the companies are recommended to expaedofi modern technologies by allowing the
shareholders to participate and vote in generaltinggevia electronic means of communication. Inhsuc
cases security of transmitted information and asipilgy to identify the identity of the participag and
voting person should be guaranteed. Moreover, campacould furnish its shareholders, especially
shareholders living abroad, with the opportunitywatch shareholder meetings by means of modern
technologies.
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Principle VII: The avoidance of conflicts of interest and their disclosure

The corporate governance framework should encourage members of the corporate bodies to
avoid conflicts of interest and assure transparent and effective mechanism of disclosure of
conflicts of interest regarding members of the corporate bodies.

7.1. Any member of the company’s supervisory anthagament body should avoid a situation, in which
his/her personal interests are in conflict or mayirbconflict with the company’s interests. In caseh a
situation did occur, a member of the company's stipary and management body should, within
reasonable time, inform other members of the sastiegial body or the company’'s body that has eldcte
him/her, or to the company’s shareholders aboituat®on of a conflict of interest, indicate thetuna of the
conflict and value, where possible.

7.2. Any member of the company’s supervisory antiagament body may not mix the company’s assets,
the use of which has not been mutually agreed updth, his/her personal assets or use them or the
information which he/she learns by virtue of his/pesition as a member of a corporate body forbis/
personal benefit or for the benefit of any thirdgom without a prior agreement of the general $taders’
meeting or any other corporate body authorizechbymeeting.

7.3. Any member of the company’s supervisory andagament body may conclude a transaction with the
company, a member of a corporate body of whichheei's. Such a transaction (except insignificantsone

due to their low value or concluded when carrying outine operations in the company under usual
conditions) must be immediately reported in writiag orally, by recording this in the minutes of the

meeting, to other members of the same corporatg twotb the corporate body that has elected hindhén

the company's shareholders. Transactions specifiedthis recommendation are also subject to
recommendation 4.5.

7.4. Any member of the company’s supervisory anshagament body should abstain from voting when
decisions concerning transactions or other isstipsrsonal or business interest are voted on.
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Principle VIII: Company’s remuneration policy

Remuneration policy and procedure for approval, revision and disclosure of directors’
remuneration established in the company should prevent potential conflicts of interest and
abuse in determining remuneration of directors, in addition it should ensure publicity and
transparency both of company’s remuneration policy and remuneration of directors.

8.1. A company should make a public statement efdbmpany’s remuneration policy (hereinafter the
remuneration statement) which should be clear asillyeunderstandable. This remuneration statement
should be published as a part of the company’'s @nstatement as well as posted on the company’'s
website.

8.2. Remuneration statement should mainly focuslimttors’ remuneration policy for the followingare
and, if appropriate, the subsequent years. Therstait should contain a summary of the implemenmtaifo
the remuneration policy in the previous financiall Special attention should be given to any Bagnit

changes in company’s remuneration policy as congp@réhe previous financial year.

8.3. Remuneration statement should leastwise iedlue following information:

1) Explanation of the relative importance of the Vialkaand non-variable components of directors’
remuneration;

2) Sufficient information on performance criteria theattitles directors to share options, shares deblr
components of remuneration;

3) An explanation how the choice of performance daterontributes to the long-term interests of the
company;

4) An explanation of the methods, applied in ordedétermine whether performance criteria have been
fulfilled;

5) Sufficient information on deferment periods witlyaed to variable components of remuneration;

6) Sufficient information on the linkage between theuneration and performance;

7) The main parameters and rationale for any annuaidecheme and any other non-cash benefits;

8) Sufficient information on the policy regarding ténation payments;

9) Sufficient information with regard to vesting peaftofor share-based remuneration, as referred to in
point 8.13 of this Code;

10) Sufficient information on the policy regarding netien of shares after vesting, as referred to imtpo
8.15 of this Code;

11) Sufficient information on the composition of peeogps of companies the remuneration policy of
which has been examined in relation to the establst of the remuneration policy of the company
concerned,

12) A description of the main characteristics of supmatary pension or early retirement schemes for
directors;

13) Remuneration statement should not include commibre@nsitive information.

8.4. Remuneration statement should also summanidesgplain company’s policy regarding the terms of
the contracts executed with executive directorsrarthbers of the management bodies. It should ie¢lud
inter alia, information on the duration of contsaetith executive directors and members of the mamagt
bodies, the applicable notice periods and detdilprovisions for termination payments linked to lgar
termination under contracts for executive directord members of the management bodies.
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8.5. Remuneration statement should also contamildétinformation on the entire amount of remurierat

inclusive of other benefits, that was paid to indi)al directors over the relevant financial yeahisT

document should list at least the information setio items 8.5.1 to 8.5.4 for each person whodwsed

as a director of the company at any time during¢tevant financial year.

8.5.1. The following remuneration and/or emolumeatated information should be disclosed:

1) The total amount of remuneration paid or due todihector for services performed during the relévan
financial year, inclusive of, where relevant, attence fees fixed by the annual general shareholders
meeting;

2) The remuneration and advantages received from adegrtaking belonging to the same group;

3) The remuneration paid in the form of profit sharangd/or bonus payments and the reasons why such
bonus payments and/or profit sharing were granted,;

4) If permissible by the law, any significant addi@memuneration paid to directors for special sawi
outside the scope of the usual functions of a tbrec

5) Compensation receivable or paid to each formerwdikexdirector or member of the management body
as a result of his resignation from the office dgrihe previous financial year;

6) Total estimated value of non-cash benefits consilleis remuneration, other than the items covered in
the above points.

8.5.2. As regards shares and/or rights to acqbieesoptions and/or all other share-incentive sesernhe

following information should be disclosed:

1) The number of share options offered or shares ggamny the company during the relevant financiat yea
and their conditions of application;

2) The number of shares options exercised during efevant financial year and, for each of them, the
number of shares involved and the exercise pricthervalue of the interest in the share incentive
scheme at the end of the financial year;

3) The number of share options unexercised at theoérttie financial year; their exercise price, the
exercise date and the main conditions for the éseiaf the rights;

4) All changes in the terms and conditions of exisshgre options occurring during the financial year.

8.5.3. The following supplementary pension scheretged information should be disclosed:

1) When the pension scheme is a defined-benefit schelma@ges in the directors’ accrued benefits under
that scheme during the relevant financial year;

2) When the pension scheme is defined-contributioerseh detailed information on contributions paid or
payable by the company in respect of that diredtming the relevant financial year.

8.5.4. The statement should also state amountstlieatompany or any subsidiary company or entity

included in the consolidated annual financial repdthe company has paid to each person who hasde

as a director in the company at any time duringrédevant financial year in the form of loans, atha
payments or guarantees, including the amount owiistg and the interest rate.

8.6. Where the remuneration policy includes vagatymponents of remuneration, companies should set
limits on the variable component(s). The non-vddatbmponent of remuneration should be sufficient t
allow the company to withhold variable componeriteemuneration when performance criteria aremet.

8.7. Award of variable components of remuneratiboutd be subject to predetermined and measurable
performance criteria.

8.8. Where a variable component of remunerati@awarded, a major part of the variable componentiisho
be deferred for a minimum period of time. The pdrthe variable component subject to deferment lshou
be determined in relation to the relative weighttlué variable component compared to the non-variabl
component of remuneration.



8.9. Contractual arrangements with executive oragang directors should include provisions that perm
the company to reclaim variable components of rearation that were awarded on the basis of datahwhic
subsequently proved to be manifestly misstated.

8.10. Termination payments should not exceed a fataount or fixed number of years of annual
remuneration, which should, in general, not be dighan two years of the non-variable component of
remuneration or the equivalent thereof.

8.11. Termination payments should not be paiddftdrmination is due to inadequate performance.

8.12. The information on preparatory and decisi@kimg processes, during which a policy of remunenat

of directors is being established, should alsoibelased. Information should include data, if apglile, on
authorities and composition of the remuneration mittee, names and surnames of external consultants
whose services have been used in determinatiorh@frémuneration policy as well as the role of
shareholders’ annual general meeting.

8.13. Shares should not vest for at least threes\after their award.

8.14. Share options or any other right to acquir@res or to be remunerated on the basis of share pr
movements should not be exercisable for at leasetliears after their award. Vesting of sharesthad
right to exercise share options or any other righdcquire shares or to be remunerated on the bbsksare
price movements, should be subject to predeternaneddneasurable performance criteria.

8.15. After vesting, directors should retain a nemtif shares, until the end of their mandate, sitigethe
need to finance any costs related to acquisitiom@fhares. The number of shares to be retairmddshe
fixed, for example, twice the value of total annwaemuneration (the non-variable plus the variable
components).

8.16. Remuneration of non-executive or supervisimgctors should not include share options.

8.17. Shareholders, in particular institutionalrshalders, should be encouraged to attend genewetimys
where appropriate and make considered use ofitbtgs regarding directors’ remuneration.

8.18. Without prejudice to the role and organizatid the relevant bodies responsible for settimgalors’
remunerations, the remuneration policy or any o#lignificant change in remuneration policy shouéd b
included into the agenda of the shareholders’ drgergeral meeting. Remuneration statement shouftlibe
for voting in shareholders’ annual general meefirtge vote may be either mandatory or advisory.

8.19. Schemes anticipating remuneration of direcitorshares, share options or any other right tohase
shares or be remunerated on the basis of sham mogements should be subject to the prior approfval
shareholders’ annual general meeting by way ofaluéon prior to their adoption. The approval cheme
should be related with the scheme itself and ndtheéogrant of such share-based benefits undestgme

to individual directors. All significant changessoheme provisions should also be subject to shitets’
approval prior to their adoption; the approval demi should be made in shareholders’ annual general
meeting. In such case shareholders should be ewtifn all terms of suggested changes and get an
explanation on the impact of the suggested changes.

8.20. The following issues should be subject taeygd by the shareholders’ annual general meeting:
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1) Grant of share-based schemes, including sharengptio directors;

2) Determination of maximum number of shares and roairditions of share granting;

3) The term within which options can be exercised;

4) The conditions for any subsequent change in theciseeof the options, if permissible by law;

5) All other long-term incentive schemes for whichedtors are eligible and which are not available to
other employees of the company under similar terms.

Annual general meeting should also set the deadlitién which the body responsible for remuneratidn

directors may award compensations listed in thislarto individual directors.

8.21. Should national law or company’s ArticlesAasociation allow, any discounted option arrangemen
under which any rights are granted to subscritghtoes at a price lower than the market valueettare
prevailing on the day of the price determinationthe average of the market values over a numbdeays
preceding the date when the exercise price is méied, should also be subject to the shareholders
approval.

8.22. Provisions of Articles 8.19 and 8.20 shoubd Ine applicable to schemes allowing for partidgpat
under similar conditions to company’'s employees eanployees of any subsidiary company whose
employees are eligible to participate in the schantewhich has been approved in the shareholdensizd
general meeting.

8.23. Prior to the annual general meeting thattiesnided to consider decision stipulated in ArtRiI#9, the
shareholders must be provided an opportunity tdli@mze with draft resolution and project-relatedtice
(the documents should be posted on the companysiteg. The notice should contain the full textiod
share-based remuneration schemes or a descriptidhem key terms, as well as full names of the
participants in the schemes. Notice should als@ifypéhe relationship of the schemes and the overal
remuneration policy of the directors. Draft resmnotmust have a clear reference to the schemé dséd

the summary of its key terms. Shareholders must ladspresented with information on how the company
intends to provide for the shares required to nisebbligations under incentive schemes. It shdwdd
clearly stated whether the company intends to Imayes in the market, hold the shares in resenissae
new ones. There should also be a summary on schedated expenses the company will suffer due to the
anticipated application of the scheme. All inforimatgiven in this article must be posted on the gany's
website.



Principle IX: The role of stakeholders in corporate governance

The corporate governance framework should recognize the rights of stakeholders as
established by law and encourage active co-operation between companies and stakeholders in
creating the company value, jobs and financial sustainability. For the purposes of this
Principle, the concept “stakeholders” includes investors, employees, creditors, suppliers,
clients, local community and other persons having certain interest in the company concerned.

9.1. The corporate governance framework shasklre that the rights of stakeholders that aregied by
law are respected.

9.2. The corporate governance framework shouldtereanditions for the stakeholders to participate i
corporate governance in the manner prescribed by BExamples of mechanisms of stakeholder
participation in corporate governance include: exygé participation in adoption of certain key dexis

for the company; consulting the employees on catgogovernance and other important issues; employee
participation in the company's share capital; dadinvolvement in governance in the context of the
company’s insolvency, etc.

9.3. Where stakeholders participate in the corpagatzernance process, they should have accedevame
information.
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Principle X: Information disclosure and transparency
The corporate governance framework should ensure that timely and accurate disclosure is

made on all material information regarding the company, including the financial situation,
performance and governance of the company.

10.1. The company should disclose information on:

e The financial and operating results of the company;

e Company objectives;

Persons holding by the right of ownership or intoarof a block of shares in the company;

Members of the company’s supervisory and managebugties, chief executive officer of the company
and their remuneration;

Material foreseeable risk factors;

Transactions between the company and connectedrsei@s well as transactions concluded outside the
course of the company’s regular operations;

Material issues regarding employees and other lstddters;
e Governance structures and strategy.

e This list should be deemed as a minimum recommeangathile the companies are encouraged not to
limit themselves to disclosure of the informatigesified in this list.

10.2. It is recommended to the company, whichespirent of other companies, that consolidatedtsestu
the whole group to which the company belongs shbaldisclosed when information specified in itemwf 1
Recommendation 10.1 is under disclosure.

10.3. It is recommended that information on thefggsional background, qualifications of the memludrs
supervisory and management bodies, chief execaffieer of the company should be disclosed as agll
potential conflicts of interest that may have deafon their decisions when information specifieitem 4

of Recommendation 10.1 about the members of thepaogis supervisory and management bodies is under
disclosure. It is also recommended that informatibout the amount of remuneration received from the
company and other income should be disclosed wigland to members of the company’s supervisory and
management bodies and chief executive officer a®paciple VIIl.

10.4. It is recommended that information about links between the company and its stakeholders,
including employees, creditors, suppliers, locahomnity, as well as the company’s policy with retj&s
human resources, employee participation schemgweinompany’s share capital, etc. should be disco
when information specified in item 7 of Recommenratafl0.1 is under disclosure.

10.5. Information should be disclosed in such a thay neither shareholders nor investors are discéated
with regard to the manner or scope of access torrimdtion. Information should be disclosed to all
simultaneously. It is recommended that notices tbwterial events should be announced before er aft
trading session on NASDAQ OMX Vilnius, so that #le company’'s shareholders and investors should
have equal access to the information and makenrddrinvesting decisions.



10.6. Channels for disseminating information shquidvide for fair, timely and cost-efficient or sases
provided by the legal acts free of charge accesslavant information by users. It is recommendeat t
information technologies should be employed for evidlissemination of information, for instance, by
placing the information on the company’'s websités recommended that information should be pubtlish
and placed on the company’s website not only ifidanian, but also in English, and, whenever possibl
and necessary, in other languages as well.

10.7. It is recommended that the company’s anme@bnts and other periodical accounts prepared &y th
company should be placed on the company’s websiterecommended that the company should announce
information about material events and changesémtice of the company’s shares on the Stock Exggan
on the company’s website too.

28



Principle XI: The selection of the company’s auditor

The mechanism of the selection of the company’s auditor should ensure independence of the
firm of auditor’s conclusion and opinion.

11.1. An annual audit of the company’s financigda®s and interim reports should be conducted by an
independent firm of auditors in order to provide external and objective opinion on the company’s
financial statements.

11.2. It is recommended that the company’s supenyiboard and, where it is not set up, the comgany’
board should propose a candidate firm of audimthd general shareholders’ meeting.

11.3. It is recommended that the company shouldatie to its shareholders the level of fees paith¢o
firm of auditors for non-audit services renderedh® company. This information should be also knoavn
the company’s supervisory board and, where it tforned, the company’s board upon their considamat
which firm of auditors to propose for the genefrareholders’ meeting.



