AKCININKU SUTARTIS

Sig Akcininky sutartj (toliau vadinamg ,,Sutartimi*)
2015 05 04 sudaré:

(1) VYTENIS LABANAUSKAS, asmens kodas
, ir jo sutuoktiné Andzela
Labanauskiené, asmens kodas ,

gyv. vietos adresas (toliau —
» Vytenis Labanauskas®),
(2) VIDAS ANDRIKIS, asmens kodas

ir jo sutuoktiné Daina Elena

Andrikiené, asmens kodas , gyV.
vietos adresas (toliau — ,,Vidas
Andrikis®),

(3) VYKINTAS LABANAUSKAS, asmens kodas
; gyv. vietos adresas
(toliau - ,»Vykintas

Labanauskas®),
(4) AISTIS LABANAUSKAS, asmens kodas
, gyv. vietos adresas
(toliau - ,,Aldstis

Labanauskas®),

(5) ELZE BARBORA LABANAUSKAITE, asmens
kodas , 8yv. vietos adresas
atstovaujama  jstatyminés  afstovés  motinos
ANDZELOS LABANAUSKIENES, asmens

kodas , gyv. vietos adresas ,
ir ttvo VYTENIO LABANAUSKO, asmens

kodas , gyv. vietos adresas
(toliau — ,,Elzé Barbora Labanauskaitée®,
(6) LUKAS ANDRIKIS, asmens kodas
, gyv. vietos adresas
(toliau — ,,Lukas Andrikis*),
(7) SVETLANA LITVINENKO, gimimo data
, gyv. vietos adresas
, atstovaujama Elenos
Malachutos, asmens kodas ,
veikian&ios pagal notarés 2013-

03-04 patvirtintg jgaliojima,
(toliau — ,,Svetlana Litvinenko*),

ir

Akciné bendrové “K2 LT”, jsteigta vadovaujantis
Lietuvos  Respublikos jstatymais, jmonés kodas
301950535, adresas Metalisty g. 3, Kédainiai, Lietuvos
Respublika, atstovaujama jos jgalioto atstovo
direktoriaus ~ Vytenio  Labanausko  (toliau  —
»Bendrové®),

SHAREHOLDERS AGREEMENT

This Shareholders Agreement (hereinafter referred to as the
“Agreement”) is made on 04 05 2015 by and between:

(1) VYTENIS LABANAUSKAS, personal identification
number , and his spouse Andzela
Labanauskiene, personal identification number

, residing at

(hereinafter - “Vytenis Labanauskas™),

(2) VIDAS ANDRIKIS, personal identification number
and his spouse Daina Elena

']

Andrikiene, personal identification number

, residing at

(hereinafter - “Vidas Andrikis®),
(3) VYKINTAS LABANAUSKAS, personal
identification number , residing at
(hereinafter - “VyKkintas

Labanauskas”),

(4) AISTIS LABANAUSKAS, personal identification
number , residing at
(hereinafter - “Alstis

Labanauskas™),

ELZE BARBORA LABANAUSKAITE, personal
identification number , residing at ;
represented by her legal representative her mother
ANDZELA LABANAUSKIENE, personal
identification number , residing at ,
and her father VYTENIS LABANAUSKAS, personal
identification number , residing at ,
(hereinafter - “Elzé Barbora Labanauskaité”),

S

LUKAS ANDRIKIS, personal identification number
, residing at
(hereinafter - “Lukas Andrikis”),

(6)

SVETLANA LITVINENKO, born on
, residing at ,
represented by Elena Malachuta, personal identification
number , acting in accordance with
the Power of Attorney issued on 04-03-2013 by the
Notary Public (hereinafter —

»Svetlana Litvinenko*),

(7

and

Public limited company “K2 LT*, organised under the
laws of the Republic of Lithuania, company code
301950535, address Metalisty str. 3, Keédainiai, the Republic
of Lithuania, represented by its authorised representative
director Vytenis Labanauskas (hereinafter — the
“Company”),



AKCININKU SUTARTIS

Sia Akcininky sutartj (toliau vadinamg ,,Sutartimi)
2015 05 04 sudaré:

(1) VYTENIS LABANAUSKAS, asmens kodas
, Ir jo sutuoktiné Andzela
Labanauskiené, asmens kodas ,

gyv. vietos adresas (toliau —
» Vytenis Labanauskas®),
(2) VIDAS ANDRIKIS, asmens kodas

ir jo sutuoktiné Daina Elena
Andrikiené, asmens kodas , gyV.
vietos adresas (toliau — ,,Vidas

Andrikis®),

(3) VYKINTAS LABANAUSKAS, asmens kodas
, gyv. vietos adresas
(toliau - ,,Vykintas

Labanauskas®),
(4) AISTIS LABANAUSKAS, asmens kodas
) gyv. vietos adresas
(toliau - LAlstis

Labanauskas®),

(5) ELZE BARBORA LABANAUSKAITE, asmens
kodas , gyV. vietos adresas
atstovaujama  jstatyminés  atstovés  motinos
ANDZELOS LABANAUSKIENES, asmens
kodas , gyv. vietos adresas ,
ir ttvo VYTENIO LABANAUSKO, asmens

kodas , gyv. vietos adresas
(toliau — ,,Elzé Barbora Labanauskaité®,

(6) LUKAS ANDRIKIS, asmens kodas
; gyv. vietos adresas

(toliau — ,,Lukas Andrikis*),
(7) SYETLANA LITVINENKO, gimimo data
, gyv. vietos adresas
5 atstovaujama Elenos
Malachutos, asmens kodas ,
veikiancios pagal notarés 2013-

03-04 patvirtintg jgaliojima,
(toliau — ,,Svetlana Litvinenko®),

ir

Akciné bendrove “K2 LT”, jsteigta vadovaujantis
Lietuvos Respublikos jstatymais, jmonés kodas
301950535, adresas Metalisty g. 3, Kédainiai, Lietuvos
Respublika, atstovaujama jos jgalioto  atstovo
direktoriaus ~ Vytenio  Labanausko  (toliau -
,Bendrove®),

SHAREHOLDERS AGREEMENT

This Shareholders Agreement (hereinafter referred to as the
“Agreement”) is made on 04 05 2015 by and between:

(1) VYTENIS LABANAUSKAS, personal identification
number , and his spouse Andzela
Labanauskiene, personal identification number

, residing at

(hereinafter - “Vytenis Labanauskas™),

(2) VIDAS ANDRIKIS, personal identification number

, and his spouse Daina Elena
Andrikiené, personal identification =~ number

, residing at

(hereinafter - “Vidas Andrikis”),
(3) VYKINTAS LABANAUSKAS, personal
identification number , residing at
(hereinafter - “Vykintas

Labanauskas™),

(4) AISTIS LABANAUSKAS, personal identification
number , residing at
(hereinafter - “Alstis

Labanauskas™),

(5) ELZE BARBORA LABANAUSKAITE, personal

identification number , residing at ,
represented by her legal representative her mother
ANDZELA LABANAUSKIENE, personal
identification number , residing at ,

and her father VYTENIS LABANAUSKAS, personal
identification number , residing at ;
(hereinafter - “Elzé Barbora Labanauskaité”),

(6) LUKAS ANDRIKIS, personal identification number
, residing at
(hereinafter - “Lukas Andrikis”),

(7) SVETLANA LITVINENKO, born on
, residing at ,
represented by Elena Malachuta, personal identification
number , acting in accordance with
the Power of Attorney issued on 04-03-2013 by the
Notary Public (hereinafter —

»Svetlana Litvinenko®),

and

Public limited company “K2 LT”, organised under the
laws of the Republic of Lithuania, company code
301950535, address Metalisty str. 3, Kédainiai, the Republic
of Lithuania, represented by its authorised representative
director Vytenis Labanauskas (hereinafter — the
“Company™),




Bendrovés akcininkai Vytenis Labanauskas, Vidas
Andrikis, Vykintas Labanauskas, Aistis Labanauskas,
Elzé Barbora Labanauskaité, Lukas Andrikis toliau $ioje
Sutartyje ~ kartu  vadinami  ,,Vadovaujandiais
akcininkais®, o kiekvienas atskirai — ,,Vadovaujanéiu
akcininku®,

Bendrovés akcininkai Svetlana Litvinenko ir biisimi
Bendrovés akcininkai toliau $ioje Sutartyje kartu
vadinami ,,Likusiais akcininkais®, o kiekvienas atskirai
— ,,Likusiu akcininku®.

Esami Bendrovés akcininkai ir bilisimi Bendroveés
akcininkai toliau $ioje Sutartyje kartu vadinami
»Akcininkais®, o kiekvienas atskirai —,,Akeininku®.

Akcininkai ir Bendrové toliau Sioje Sutartyje kartu
vadinami Salimis, o kiekvienas Akcininkas ir Bendrové
atskirai — Salimi.

Sig Sutartj Salys sudaro atsizZvelgdamos j tai, kad:
(A) Bendrové yra kremavimo veikla Lietuvos
Respublikoje uzsiimanti akciné bendroveé, kurios akcinis
kapitalas $ios Sutarties sudarymo metu sudaro 226 519
EUR ir yra padalintas j 226 519 paprastyjy vardiniy
akcijy, kuriy kiekviena yra 1 EUR nominalios vertés.

(B) Sios sutarties sudarymo diena:

e Vytenis Labanauskas nuosavybés teise valdo
27 217 paprastyjy vardiniy Bendrovés akcijy,

e Vidas Andrikis nuosavybés teise valdo 34 002
paprastgsias vardines Bendrovés akcijas,

o Vykintas Labanauskas nuosavybés teise valdo
24 911 paprastyjy vardiniy Bendrovés akcijy,

e Aistis Labanauskas nuosavybés teise valdo 24 911
paprastyjy vardiniy Bendrovés akcijy,

o Elz¢ Barbora Labanauskaité nuosavybés teise valdo
24 911 paprastyjy vardiniy Bendrovés akcijy,

o Lukas Andrikis nuosavybés teise valdo 67 947
paprastgsias vardines Bendrovés akcijas,

e Svetlana Litvinenko nuosavybés teise valdo 22 620
paprastyjy vardiniy Bendrovés akcijy,

(C) Bendrovés Akcininkai siekia pritraukti investicijas
i Bendrovg ir Siuo tikslu sitilys jsigyti Bendrovés akcijas
investuotojams (toliau — ,,Investuotojai®);

(D) Bendrové yra planuojama registruoti daugiasaléje
prekybos platformoje FirstNorth, kurig operuoja AB
NASDAQ OMX Vilnius;

(E) Bendrovés Akcininkai mato biitinybe susitarti dél
bendradarbiavimo principy valdant Bendrove, bendro
balsavimo Visuotiniuose akcininky susirinkimuose, o
taip pat nustatyti tam tikrus jsipareigojimus Vyteniui

The shareholders of the Company Vytenis Labanauskas,
Vidas Andrikis, Vykintas Labanauskas, Aistis Labanauskas,
Elzé Barbora Labanauskaité, Lukas Andrikis shall be further
in the Agreement collectively referred to as the “Managing
shareholders” and each separately — the “Managing
shareholder”.

The shareholders of the Company Svetlana Litvinenko and
the future shareholders of the Company shall be further in
the Agreement collectively referred to as the “Remaining
shareholders” and each separately — the “Remaining
shareholder”.

The current shareholders and future shareholders of the
Company shall be further in the Agreement collectively
referred to as the “Shareholders” and each separately — the
“Shareholder”.

The Shareholders and the Company shall be further in the
Agreement collectively referred to as the “Parties” and each
Shareholder and the Company separately — the “Party”.

Whereas:

(A) The Company is a public limited liability company
engaged in cremation activities in the Republic of Lithuania
with the share capital of 226 519 EUR divided into 226 519
registered ordinary shares with the nominal value of 1 EUR
on the day this Agreement was entered into.

(B) On the day the Agreement is signed:

e Vytenis Labanauskas owns 27 217 registered ordinary
shares of the Company;

e Vidas Andrikis owns 34 002 registered ordinary shares
of the Company;

e Vykintas Labanauskas owns 24 911 registered ordinary
shares of the Company;

e Aistis Labanauskas owns 24 911 registered ordinary
shares of the Company;

o Elzé Barbora Labanauskaité owns 24 911 registered
ordinary shares of the Company;

e Lukas Andrikis owns 67 947 registered ordinary shares
of the Company;

e Svetlana Litvinenko owns 22 620 registered ordinary
shares of the Company.

(C) The Shareholders seek to attract investments to the
Company and in accordance with this objective offer to
acquire the shares of the Company for the investors
(hereinafter — the ,,Investors”);

(D) There is a plan to register the Company on a multilateral
trading platform FirstNorth, which is operated by NASDAQ
OMX AB Vilnius;

(E) There is a need for the Shareholders of the Company to
agree on the principles of co-operation with respect to the
management of the Company, communal voting at the
General meetings of the shareholders of the Company and
to establish certain obligations to Vytenis Labanauskas and
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Labanauskui ir

Vidui Andrikiui bei tam tikrus

susitarimus dél Akcijy i$laikymo.

1. Apibrézimai

1.1. Sioje Sutartyje, jskaitant jos konstatuojamajg dalj,
pirmgja didZigja raide raSomos savokos turi Sias
reik§mes, iSskyrus kai kitokiag prasme¢ joms suteikia

kontekstas:
»Asmuo“

“Sutartis”
“Istatai”

“Veikla”

“Direktorius”

“Direktoriaus
pavaduotojas”

“Yisuotinis
akcininky
susirinkimas”

sousije
asmenys*

bet kuris fizinis ar juridinis asmuo,
vyriausybé, valstybé ar valstybés
institucija arba bendroji jmone,
asociacija ar iikiné bendrija
(paprastoji  ar  komanditing),
nepaisant to, ar toks asmuo yra
jregistruotas, ar jo savininky
atsakomybé ribota, taip pat visi kiti
juridiniai asmenys;

reiskia $ia Akcininky sutartj;
reiskia Bendrovés jstatus, kurie gali
biti laikas nuo laiko keifiami ir

papildomi;

reiskia Sutarties sudarymo
momentu Bendrovés vykdoma
veikla;

reiSkia Bendrovés vadovy -
vienasmenj Bendrovés valdymo
organg turintj  atitinkamuose
Lietuvos  Respublikos  teisés

aktuose ir Bendrovés [statuose
nustatytus jgaliojimus, teises bei

pareigas;

reiskia Bendrovés vadovo
pavaduotoja, turintj atitinkamuose
Lietuvos  Respublikos  teisés

aktuose ir Bendrovés vidiniuose
dokumentuose nustatytus
jgaliojimus, teises bei pareigas;
reiSkia ~ Bendrovés visuotinj
akcininky susirinkima, turintj visas
Istatuose ir galiojandiuose Lietuvos
Respublikos teisés aktuose
nustatytas teises, Saukiamg bet
kuriuo Sios Sutarties galiojimo
metu;

reiSkia Akcininky atzvilgiu:

(i) kiekvieng Akcininka;
(ii) Akcininky  sutuoktinius  ir
artimuosius Akcininky giminai¢ius,

kaip numatyta Lietuvos
Respublikos civilinio  kodekso
3.135 straipsnyje;

iii) bet kokj subjekta, kuriame

Akcininkai / Akcininkas ir/ar (ii)
punkte nurodyti asmenys atskirai ar
kartu valdo ar tiesiogiai ar
netiesiogiai kontroliuoja ne maziau

Vidas Andrikis as well as certain arrangements concerning
the maintenance of the Shares.

1. Definitions

1.1. In this Agreement, including its recitals, the definitions
written in the first capital letter shall have the following
meanings, except for cases when the context provides

different meaning:
“Person”

“Agreement”
“Articles of
3 2 9

Association

“Activities”

“Managing
Director”

“Deputy
Managing
Director”

“General meeting

of shareholders”

“Associated
persons”

any natural or legal person, the
government, state or state authority or
a joint venture, association or
partnership (ordinary or limited),
regardless of whether such a person is
registered or its owners have limited
liability, as well as all other legal
entities;

means this Shareholders agreement;
means the Articles of Association of
the Company, as might be amended
and supplemented from time to time;
mean activities which are carried out
by the Company on the day the
Agreement is made;

means the manager of the Company —
the sole managing body of the
Company exercising powers, rights
and duties stipulated in the legislation
of the Republic of Lithuania and the
Articles of Association of the
Company;

means deputy managing director of
the Company exercising powers,
rights and duties stipulated in the
legislation of the Republic of
Lithuania and the relevant internal
documentation of the Company;
means the general meeting of the
shareholders of the Company, which
may be convoked at any time during
the wvalidity of this Agreement,
enjoying all rights defined in the
Articles of Association and the valid
legislation of the Republic of
Lithuania;

mean in respect of the Shareholders:
(i) each Shareholder;

(i) spouses and close relatives of
the Shareholders, as it is defined in
Article 3.135 of the Civil Code of the

Republic of Lithuania;
(iii) any entity where the
Shareholders/Shareholder and/or

persons indicated in paragraph (ii)
possess/es jointly or separately, or
have/has direct or indirect control
over at least 25% (twenty five

3
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kaip 25 % (dvideSimt penkis
procentus) tokio subjekto akcinio
kapitalo ir/ar balsavimo teisiy;

iv) bet kokj subjekta, kurio
valdybos nariais, vadovu ir/ar
vadovaujanliais darbuotojais yra
() ir/ar (II) punktuose nurodyti
asmenys;

(v) subjekty, aprasyty (III) ir (IV)
punktuose, Susije asmenys;

“Akcijos” reikia  paprastgsias  vardinés
nematerialigsias Bendroves akcijas,
kuriy vienos nominali verté¢ yra
1 EUR;

»Konkuruojanti bet kokia komercin¢ ir (arba)

veikla“ nekomerciné veikla, kuri tiesiogiai

ar netiesiogiai konkuruoja su
Bendrovés  Sutarties sudarymo
dieng vykdoma veikla, visais
atvejais  jskaitant  kremavimo,
laidojimo, kolumbariumo,
ritualiniy bei susijusiy paslaugy
teikima.

1.2. Jeigu Sutartyje nenurodyta kitaip, vienaskaita
paradyti ZodZiai apima ir daugiskaita, vienos giminés
7odZiai apima bet kurios kitos giminés ZodZius, nuoroda
j asmenis apima asmenis, turinfius ar neturinCius
juridinio asmens statuso, nuoroda j visumg apima dalis,
ir (kiekvienu atveju) atvirk$¢iai.

1.3. Nuorodos | straipsnius, priedus bei kitas nuostatas
yra nuorodos j §ios Sutarties straipsnius, priedus bei kitas
nuostatas.

1.4, Sutarties straipsniy bei punkty pavadinimai yra
pateikiami tik patogumo sumetimais ir neturi jtakos
Sutarties ai$kinimui.

2. Sutarties tikslas

2.1. Pagrindinis §ios Sutarties tikslas yra susitarti dél
Akcininky  bendradarbiavimo  principy  valdant
Bendrove, bendro balsavimo Visuotininose akcininky
susirinkimuose, o taip pat nustatyti tam tikrus
apribojimus, susijusius su Vadovaujantiems
akcininkams priklausan&iy Akcijy disponavimu bei tam
tikrus susitarimus dél Akcijy i$laikymo.

2.2. Bendrovés Akcininkai supranta ir siekia, kad
Sutartyje numatyty Bendrovés valdymo ir Akcininky
bendradarbiavimo principy bei kity Sutartyje numatyty
tiksly ir jsipareigojimy biity laikomasi visu Bendroves
Veiklos vykdymo laikotarpiu, jskaitant ir Bendrovés
teisinés formos pasikeitimg, naujy akcininky atéjimg |
Bendrove bei nepaisant kity bet kokiy Bendroves
pertvarkymy, susijusiy su jos teisine forma, akcijy

&

percent) of the share capital and/or
voting rights of such entity;

(iv) any other entity where the
persons described in paragraphs (I)
and/or (II) are the members of the
board, managers and/or executive
officers;

(v) associated persons of the entities
described in paragraphs (III) and (IV);

“Shares” mean ordinary uncertificated shares of
the Company of value of 1 EUR per
share;

“Competing any commercial and (or) non-

Activities” commercial activities that directly or

indirectly compete with the activities
of the Company, in all cases, including
cremation, funeral, columbarium,
ritual and related services on the day
the Agreement is entered into.

1.2. Unless otherwise specified in the Agreement, the words
in singular shall also encompass words in plural, words in
one gender shall also encompass words in the other gender,
a reference to persons shall embrace persons with or without
the status of a legal person, and a reference to the entirety
shall also embrace individual components and vice versa (in
each case).

1.3. References to articles, annexes and other provisions
mean the references to the articles, annexes and other
provisions of this Agreement.

1.4. The titles of the articles and paragraphs of the
Agreement are inserted for the sake of convenience only and
shall not affect the interpretation of the Agreement.

2. Subject Matter of the Agreement

2.1. The primary objective of this Agreement is to agree on
the principles of co-operation in respect of the management
of the Company, communal voting at the General Meetings
of the Shareholders of the Company, and to establish certain
restrictions relating to the disposition of the Shares owned
by the Managing Shareholders as well as certain
arrangements concerning the maintenance of the Shares.

2.2. The Shareholders of the Company understand and seek
that the principles of the management of the Company and
co-operation of the Shareholders stipulated in the Agreement
and other objectives as well as obligations stipulated therein
will be followed within the period of the Activities of the
Company, including change of legal form of the Company,
entry of new shareholders in the Company as well as despite
of any reorganisation of the Company related to its legal



skai¢iumi, nominalia verte, jstatinio kapitalo dyZiu,
akcininky skai¢iumi Bendroveéje ir pan.

2.3. Akcininkai parei8kia, kad $ios Sutarties galiojimo
laikotarpiu jie dés visas pastangas, kad buity veikiama tik
Bendrovés interesais ir vadovaujantis praeityje vykdyta
Veiklos praktika, kad biity vengiama bet kokiy veiksmuy,
kurie galéty turéti neigiamg poveikj Bendrovés
ekonominei, finansinei ar rinkos padétiai, Bendrovés
Veiklai ar Akcijy vertei. Akcininkai susitaria, kad visi
bet kuriy Akcininky ar su jais Susijusiy asmeny
atliekami pardavimai Bendrovei ar pirkimai i§ jos, arba
kiti su Bendrove atlickami sandoriai visada turés biiti
sudaromi tik rinkos kainomis ir normaliomis
konkurencinémis Bendrovés bei Akcininky interesus
atitinkanéiomis salygomis.

2.4. Salys pareiskia viena kitai, kad yra gauti visi
Bendrovés, valstybiniy institucijy bei kity bet kokiy
asmeny leidimai, sutikimai, jgaliojimai ir/ar
patvirtinimai, reikalingi §ios Sutarties sudarymui bei joje
numatyty jsipareigojimy vykdymui ir tokie leidimai,
sutikimai, jgaliojimai ir/ar patvirtinimai yra visiSkai
galiojantys.

2.5. Salys taip pat pareiskia viena kitai, kad kiekviena i§
juy turi visas teises, jgaliojimus ir kompetencijg sudaryti

§ig Sutartj bei vykdyti joje numatytus savo
jsipareigojimus.

3. Akcijy perleidimo ir i§laikymo jsipareigojimai

3.1. Vadovaujantys akcininkai jsipareigoja nuosavybés
teise valdyti ne maziau kaip 30 (trisdeSimt) procenty
Bendrovés Akcijy iki 2017 m. kovo 15 d. Vykdant §j
jsipareigojimg Vadovaujantys akcininkai uztikrina, kad
nuo 2015 m. geguzés 30 d. Akcijos tarp jy nebus
perleidziamos.

3.2. Akcininkai susitaria, kad iki 2017 m. kovo 15 d.,
bet kokios naujos akcijy emisijos iSleidimo sglygos turi
biiti tokios, kad Vadovaujantys akcininkai galéty
i8laikyti 30 (trisde$imt) procenty Bendrovés Akcijy ir
Akcijy suteikiamas turtines bei neturtines teises, turimas
naujos emisijos metu.

3.3. Akcininkai susitaria, jog Akcijy iSlaikymo
jsipareigojimai  yra netaikomi Vadovaujantiems
akcininkams pirminiame etape, kai Vadovaujantys
akcininkai pardavinés Akcijas Investuotojams iki tol kol
Bendrovés jstatinis kapitalas bus padidintas iki
278 827 EUR.

form, number and nominal value of shares, amount of the
share capital, number of the shareholders in the Company
etc.

2.3. The Shareholders represent that within a period of this
Agreement they will take all and every effort to act in the
best interests of the Company and in compliance with
previous Activities of the Company in order to avoid any
actions likely to have a negative impact on the economic,
and/or financial status of the Company as well as status of
the Company in the market, and/or Activities of the
Company, and/or on the value of the Shares. The
Shareholders agree that all sales to the Company or
purchases from the Company pursued by any of the
Shareholders or its Associated Persons, or any other
transactions where the Company is a party, shall be always
executed only at market prices and under normal
competitive conditions meeting the interests of the Company
and the Shareholders.

2.4. The Parties represent to each other that all permissions,
consents, authorisations and/or approvals of the Company,
governmental authorities and other persons required for the
conclusion of this Agreement and fulfilment of the
obligations stipulated thereunder have been received, and
such permissions, consents, authorisations and/or approvals
are fully valid.

2.5. The Parties further represent to each other that each of
them enjoys all rights, powers and authority to enter into this
Agreement and fulfil all the obligations stipulated therein.

3. Obligations of transfer and maintenance of the
Shares

3.1. The Managing shareholders undertake to own not less
than 30 (thirty) percent of the Shares of the Company until
15 March 2017. For the purpose of this commitment the
Managing shareholders ensure that from the 30" May 2015
Shares between themselves will not be transferred.

3.2. The Shareholders agree that until 15 March 2017 the
terms and conditions of any new issue of shares should be
such that the Managing shareholders would be able to
maintain the 30 (thirty) percent of Shares of the Company as
well as property and non-property rights conferred upon by
the Shares as enjoyed at the moment of the new emission.

3.3. The Shareholders agree that the maintenance
obligations of the Shares are not applicable to the Managing
shareholders at the initial stage, when the Managing
shareholders sell the Shares to the Investors as long as the
Company's share capital will be increased to 278 827 EUR.




3.4, Vadovaujantys akcininkai supranta, jog Sutarties
3.1 punkto jgyvendinimo tikslu, finansiniy priemoniy
saskaity tvarkytojas yra jpareigotas atidaryti atskiras
specialias finansiniy priemoniy saskaitas, kuriose bus
uzdéti apribojimai Vadovaujantiems akcininkams (ar,
atsizvelgiant | Sutarties 3.1 punkta, ir/arba jy Seimos
nariams) del Akcijy perleidimo.

3.5, Atsizvelgiant | 3.2 punktg kiekvienas Likgs

akcininkas turi teise reikalauti, jog tuo atveju, kai

Vadovaujantys akcininkai ar kai kurie i$ jy vienu metu

parduoda Akcijas, kurios sudaro 30 (trisdeSimt) ar

daugiau procenty Bendrovés Akcijy, Likusio akcininko

Akcijos turi biiti iSpirktos tomis padiomis sglygomis ir

terminais kaip ir Vadovaujanéiyjy akcininky.

3.6. Sutarties 3.5. punkte numatytos teisés

jigyvendinamos tokia tvarka:

3.6.1.Vadovaujantys akeininkai per 10 dieny nuo
pasitilymo pirkti 30 (trisde$imt) ar daugiau
procenty Bendrovés Akcijy gavimo dienos,
pateikia prane§img Likusiems akcininkams apie
galimybe pasinaudoti Sutarties 3.5. punkte
numatyta teise;

3.6.2.Po Sutarties 3.6.1. punkte numatyto prane$imo
gavimo, Likusieji akcininkai per 5 dienas
informuoja Vadovaujanéius akcininkus apie
pageidavima pasinaudoti Sutarties 3.5. punkte
numatyta teise;

3.6.3.Vadovaujantys akcininkai per 5 dienas nuo
Sutarties 3.6.2. punkte numatyto pranefimo i$
Likusiyjy akecininky gavimo dienos informuoja
Investuotojg apie pareigg jsigyti Akcijas ir i8

yra

Likusiyjy akcininky;

3.6.4.Investuotojui  nesutikus nupirkti Likusiyjy
akcininky Akcijy kartu su Vadovaujandiy
akcininky  akcijomis  tokiomis  paciomis

sglygomis ir tvarka, Vadovaujantys akcininkai
negali parduoti 30 (trisdeSimt) ar daugiau
procenty Bendroves Akcijy Investuotojui i§ karto.

3.7. Likusiems akcininkams néra taikomi Akcijy
perleidimo apribojimai ar i8laikymo reikalavimai.

4. Bendrovés valdymas ir dividendy politika

4.1, Jeigu Akcininkai nesusitars kitaip ir/ar jeigu
galiojantys teisiniai reikalavimai nejpareigos numatyti
kitaip, $ios Sutarties galiojimo terminu Bendrové turés
Visuotinj akcininky susirinkimg, vienasmenj valdymo
organg - Direktoriy ir kolegialy valdymo organg -
Valdyba.

4.2. Tol, kol Vadovaujantys akcininkai turés bent
1 (vieng) procentg Bendrovés Akcijy, Vadovaujantys
akcininkai dalyvaus Bendrovés Visuotiniuose akeininky

3.4. The Managing shareholders understand that for the
purpose of paragraph 3.1 of this Agreement, the financial
instruments’ account manager is obliged to open separate
special accounts of financial instruments, in which the
restrictions for these Managing Shareholders (or subject to
paragraph 3.1, of the Agreement and/or their family
members) will be placed on the transfer of Shares.

3.5. Subject to the paragraph 3.2 of this Agreement each
Remaining shareholder shall have the right to require that in
case the Managing shareholders or some of them sell 30
(thirty) or more percent of the Shares of the Company at one
time, the Shares of the Remaining shareholder shall be
purchased upon the same terms and conditions as the Shares
of the Managing shareholders.

3.6. Therights stipulated in paragraph 3.5. of the Agreement

are implemented in the following order:

3.6.1.The Managing shareholders within 10 days after the
receipt of the offer to buy 30 (thirty) or more percent
of the Shares of the Company, deliver a notice to the
Remaining shareholders setting forth the possibility to
exercise the right stipulated in paragraph 3.4. of the
Agreement;

3.6.2.After the receipt of the notice as it is provided in
paragraph 3.6.1. of the Agreement the Remaining
shareholders inform the Managing shareholders of the
request to exercise the right stipulated in paragraph
3.4, of the Agreement;

3.6.3.The Managing shareholders within 5 days after the
receiving the notice from the Remaining shareholders
as it is provided in paragraph 3.6.2. of the Agreement
inform the Investor of the obligation to purchase the
Shares from the Remaining shareholders;

3.6.4.If the Investor refuses to purchase the Shares of the
Remaining shareholders together with the Shares of
the Managing shareholders upon the same terms and
conditions, the Managing shareholders shall not be
permitted to sell 30 (thirty) or more percent of the
Shares of the Company to the Investor at one time.

3.7. Restrictions with regard to Share transfer as well as
requirements of maintenance of the Shares shall not be
applicable to the Remaining shareholders.

4, Management of the Company and dividend policy

4.1, Unless otherwise agreed by the Shareholders and/or
compelled by valid legal requirements to provide otherwise,
within the period of this Agreement the Company shall have
the General Meeting of Shareholders, the sole managing
body — the Managing Director and a collegial management
body - the Board.

4.2, Until the Managing shareholders hold at least 1 (one)
percent of the Shares of the Company, the Managing
shareholders shall participate in the General meeting of
shareholders of the Company and if there is enough of
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susirinkimuose ir, esant pakankamai skirstomojo pelno,

balsuos ,, uz “ tokj dividendy paskirstyma:

EUR 320'000 uz 2014 finansinius metus;

EUR 500'000 uz 2015 finansinius metus;

EUR 630'000 uz 2016 finansinius metus;

EUR 780'000 uz 2017 finansinius metus;

(v) EUR 900°000 uz 2018 finansinius metus;

(vi) Bent 90% skirstomojo grynojo pelno
ateinantiems metams,

(i)
(i)
(iii)
(iv)

visiems

4.3. Akcininkai susitaria, jog tuo atveju, jeigu bus
Valdybos sililymu pagrjstas poreikis Bendrovei
neskirstyti pelno ir uZ tai balsuos dauguma Akcininky,
Vadovaujantys akcininkai neturés pareigos balsuoti
pagal Sutarties 4.2 punkta.

4.4, Bendrovés Valdyba sudaroma i§ 3 (trijy) nariy.
Akcininkai susitaria ir patvirtina, kad Bendrovés
Valdyba bus sudaroma i8:

(1) 2 (dviejy) nepriklausomy nariy, kurie bus
nepriklausomi nuo Vadovaujanéiy akcininky ir su
jais nesusije;

(ii) 1 (vieno) nario, pasiiilyto Vadovaujanéiy akcininky.

4.5. Vadovaujantys akcininkai ar bet kuris i§ jy turi teisg
bet kada pareikalauti at§aukti, jy paskirta Valdybos narj
bei j jo vieta paskirti nauja Valdybos narj.

4.6. Akcininkai susitaria ir patvirtina, kad siekiant
jigyvendinti Sutarties 4.4. punkte numatytus tikslus, jie
imsis visy reikiamy veiksmy suSaukti reikalingus
Bendrovés Visuotinius akcininky susirinkimus ir juose
balsuos uZ Sutarties 4.4, punkte numatytg Valdybos
nariy paskyrimg ar at§aukima.

4.7. Akcininkai taip pat susitaria, kad dabartinis
Bendrovés Direktorius  Vytenis Labanauskas ir
dabartinis Direktoriaus pavaduotojas Vidas Andrikis ir
toliau uzims $ias pareigas ne trumpiau kaip iki 2017 m.
kovo 15 d. Vytenis Labanauskas ir Vidas Andrikis
jsipareigoja nepertraukiamai eiti Direktoriaus ir
Direktoriaus pavaduotojo pareigas numatytu laikotarpiu.

4.8, Akcininkai uZtikrina, kad Direktorius ir
Direktoriaus pavaduotojas, vykdydami savo veikla,
veiks vadovaudamiesi galiojanéiais teisés aktais,
[statais, kitais Bendrovés dokumentais bei Sios Sutarties
nuostatomis.

4.9. Vytenis Labanauskas, kaip Bendrovés Direktorius,
ir Vidas Andrikis, kaip Bendrovés Direktoriaus
pavaduotojas, gali biiti atSaukti i savo pareigy anks¢iau

A

distributable profit shall vote “for” the following distribution
of the dividends:

6))
(i)
(iif)
@(iv)
(v)
(vi)

EUR 320'000 for 2014 financial year;

EUR 500'000 for 2015 financial year;

EUR 630'000 for 2016 financial year;

EUR 780'000 for 2017 financial year;

EUR 900000 for 2018 financial year;

At least 90% of distributable net profit for the coming
year.

4.3. The Shareholders agree that in case under the proposal
of the Board the Company needs to have profit undistributed
and the vast majority of other Shareholders vote for that, the
Managing shareholders do not have obligation to vote in
accordance with paragraph 4.2 of the Agreement.

4.4, The Board of the Company is composed of 3 (three)
members. The Shareholders agree and admit that the Board
of the Company will consist of:

(i) 2 (two) independent members, who will be independent
from the Managing shareholders and will not be
associated with them;

(i) 1 (one) member proposed by the
shareholders.

Managing

4.5, The Managing shareholders or any of them shall have
a right to revoke a Board member appointed by them at any
time as well as to replace him with a new Board member.

4.6. The Shareholders agree and admit that for the purpose
of the objectives set forth in paragraph 4.4 of the Agreement,
they will take all the required actions to convene all the
necessary General meetings of the shareholders and will vote
for the appointment or revocation of the Board Members as
stipulated in paragraph 4.4. of this Agreement.

4.7, The Shareholders agree that the current Managing
Director of the Company Vytenis Labanauskas and the
current Deputy Managing Director of the Company Vidas
Andrikis will continue to hold these positions for at least
until 15 March 2017. Vytenis Labanauskas and Vidas
Andrikis make a commitment to hold the positions of the
Managing Director and Deputy Managing Director of the
Company uninterruptedly within the provided period of
time.

4.8. The Shareholders ensure that while carrying out their
activities the Managing Director and the Deputy Managing
Director will act in compliance with the valid legal acts, this
Atrticles of Association, other documents of the Company
and provisions of this Agreement.

4.9. Vytenis Labanauskas as the Managing Director of the
Company, and Vidas Andrikis as the Deputy Managing
Director of the Company may be revoked from their
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§ios Sutarties 4.7. punkte nurodyto termino tik tuo

atveju, kai:

(i) jie patys dél svarbiy prieZastiy pasitraukia i3
uzimamy pareigy;

(ii) jie nebegali toliau eiti pareigy dél sveikatos
sutrikimuy;

(iii) jie yra traukiami administracinén ar baudziamojon
atsakomybén uZ veikg, susijusiag su jy pareigy
Bendrovéje vykdymu.

4.10. Akcininkai patvirtina, kad 8ios Sutarties
galiojimo laikotarpiu Direktorius turés teisg savo
nuoZifira priimti sprendimus, susijusius su Bendrovés
kasdieniniu valdymu ir Veiklos vykdymu bei susitaria,
kad jis savo nuozifira, t. y. be Valdybos pritarimo, galés
sudarinéti tik tokius sandorius (vienaalius, dvisalius,
daugiagalius), kuriy verté/suma ar pagal kuriuos
isipareigojimy dydis nevirgija 20 000 EUR. Akcininkai
patvirtina, kad %ios Sutarties galiojimo laikotarpiu

Valdyba be iSankstinio Visuotinio akcininky
susirinkimo pritarimo galés priimti sprendimus sudaryti
tik tokius  sandorius  (viena3alius,  dviSalius,

daugiasalius), kuriy verté/suma ar pagal kuriuos
jsipareigojimy dydis nevirsija 150 000 EUR.

4,11, Siekdami veiksmingo, kompetentingo bei
efektyvaus Bendrovés valdymo, Akcininkai pareiSkia,
kad dés visas pastangas formuojant kvalifikuotg
Bendrovés Valdyba, silys, rinks ir skirs tik gera
reputacija, kvalifikacijg ir verslo patirtj turinSius
darbuotojus, kurs patrauklia bei teisingg Bendroveés
administracijos apmokéjimo sistema, diegs veiksmingas
skatinimo/premijavimo programas ir schemas.

4,12. Akcininkai susitaria, jog sprendimui dél
Bendrovés isbraukimo i§ daugiaSalés prekybos
platformos First North, kurig operuoja AB NASDAQ
OMX Vilnius turi biiti priimamas Visuotinio akcininky
susirinkimo sprendimas kvalifikuota % (trijy ketvirtyjy)
balsy dauguma.

4,13. Akcininkai susitaria, jog priimti sprendimg
jregistruoti Bendrove  emitentu, kurio  akcijos
prekiaujamos reguliuojamoje rinkoje ir kuriam taikomos
LR vertybiniy popieriy jstatyme numatytos normos,
uztenka paprastos Akcininky balsy daugumos
Visuotiniame akcininky susirinkime.

5, Atskaitomybé ir kiti klausimai

5.1. Akcininkai susitaria, jog tais atvejais, kai
Bendrovei reikés papildomy finansiniy &8y, jos visy
pirma bus gaunamos i§ vidiniy Bendrovés resursy arba
i§ i¥oriniy resursy, imant paskolas bei prisiimant kitus
finansinius  jsipareigojimus. Akcininkai neprivalo
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positions before the term stipulated in paragraph 4.7. of this
Agreement only in case of:
(i) their withdrawal from the positions due to serious

reasons;

(ii) their inability to proceed with their official duties due
to health disorders;

(iif) they are subject to administrative or criminal liability
for the activities related to the execution of their
obligations in the Company.

4.10. The Shareholders confirm that within the period of
this Agreement the Managing Director will be entitled to
take decisions regarding day-to-day Activities and
management of the Company and the Shareholders agree
that the Managing Director at his own discretion, i.e.,
without the approval of the Board, will be able to conclude
only such transactions (unilateral, bilateral, multilateral),
whose value/amount or the amount of obligations assumed
thereunder shall not exceed 20 000 EUR. The Shareholders
agree that within the period of this Agreement the Board
without the prior approval of the General Meeting of the
Shareholders will be able to conclude only such transactions
(unilateral, bilateral, multilateral), whose value/amount or
the amount of obligations assumed thereunder shall not
exceed 150 000 EUR.

4.11. For the purpose of efficient, competent and effective
management of the Company, the Shareholders represent
that they will take all and every effort in composition of the
high-quality Board of the Company, propose, elect and
appoint only such employees, which have good reputation,
qualifications and business experience, create attractive and
fair wage system for the administration of the Company,
implement effective programmes and schemes for incentives
and bonuses.

4.12. The Shareholders agree that the decision regarding the
Company's delisting from the multilateral trading platform
First North, which is operated by NASDAQ OMX AB
Vilnius, shall be subject to the decision by a qualified
majority of % (three-quarters) by the Shareholders at the
General Meeting Shareholders.

4.13. The Shareholders agree that the adoption of a decision
to register the Company as an issuer whose shares are traded
on a regulated market and which is subject to the regulation
stipulated by the Law on Securities requires a simple
majority vote of the Shareholders at the General Meeting
Shareholders.

5. Accountability and other issues

5.1. The Shareholders agree that in case the Company needs
additional financial funds, such funds will be first of all
obtained from internal of the Company or external resources
by taking loans or undertaking other financial obligations.
The Shareholders are not obligated to provide any funding
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suteikti Bendrovei jokio finansavimo, i§skyrus atvejus,
kai Akcininkai rastu susitars kitaip.

5.2. Akcininkai susitaria, kad kiekvienas Akcininkas ar
jo tinkamai jgaliotas atstovas bet kuriuo metu galés
susipazinti su visais Bendrovés dokumentais, jskaitant,

tatiau  neapsiribojant, finansinés atskaitomybés
dokumentais, audito iSvadomis bei ataskaitomis,
sandoriais,  Visuotiniy  akcininky  susirinkimy

protokolais ar kitais dokumentais, kuriais jforminti
Visuotiniy akeininky susirinkimy sprendimai, akcininky
sgraais, konfidencialiais Bendrovés dokumentais bei
gauti jy kopijas, tinkamai patvirtintas Bendrovés.

5.3. Akcininkai susitaria, kad iSorinj Bendrovés audita
atliks geros reputacijos audito bendrové, jskaitant ir
tarptautiniy audito bendroviy filialus, atstovybes ar
dukterines jmones Lietuvoje. Akcininkai susitaria, jog
tol, kol Vytenis Labanauskas bus Akcininku, jis turi teis¢
pasiiilyti iSorinj auditoriy, o Akcininkai jsipareigoja
atitinkamame Visuotiniame akcininky susirinkime
balsuoti uz tokio Vytenio Labanausko pasiiilyto
auditoriaus paskyrima, jeigu jis atitinka Sutarties 5.3.
punkto reikalavimus. '

6. Sutarties statusas ir Saliy jsipareigojimai

6.1. Vadovaujantys akcininkai jsipareigoja iki 2020
kovo 15 d., nei atskirai, nei kartu su kitais Asmenimis,
nei per bet kurj Asmenj (jskaitant su juo Susijusius
asmenis; pastaryjy atveju Siame punkte jtvirtinty
Vadovaujangiy akcininky jsipareigojimo pazeidimu bus
laikomi ir tie atvejai, kuomet Susij¢ asmenys veikia savo
naudai), nei bet kokio Asmens vardu ar naudai tiesiogiai
ar netiesiogiai (jskaitant akcijy turéjima) neuZzsiimti
Konkuruojandia  veikla  Lietuvos  Respublikos
teritorijoje, nebiiti Konkuruojanéia veikla uZsiimandio
subjekto dalininku, valdymo organo nariu, darbuotoju,
tiesioginiu ar netiesioginiu konsultantu, paslaugy
teikéju, finansuotoju ir pan., taip pat nevilioti, neteikti
pagalbos kitam Asmeniui viliojant Bendrovés klientus,
nesiiilyti Bendrovés klientams, tiekéjams ar verslo
partneriams nutraukti verslo santykiy su Bendrove ar
sumazinti jy apimtj, nevilioti ir nejdarbinti Bendrovés
darbuotojy.

6.2. Vadovaujantis akcininkas, paZeidgs Sutarties 6.1.
punkte jtvirtintus jsipareigojimus, privalo atlyginti visus
tiesioginius nuostolius, kilusius dél tokio pazeidimo bei,
gaves atitinkamg prane8img apie paZeidimg i§ Likusiy
akcininky ar bet kurio i§ jy, nedelsdamas nutraukti
pazeidima.

to the Company, except for cases when the Shareholders
agree otherwise in writing.

5.2. The Shareholders agree that each Shareholder or its
authorised representative will have access to any documents
of the Company at any time, including but not limited to
financial statements, audit opinions and reports,
transactions, minutes of the General Meetings of the
Shareholders or other documents formalising the decisions
of the General Meetings of the Shareholders, lists of
shareholders, confidential documents of the Company and
will be able to receive copies of such documents duly
confirmed by the Company.

5.3, The Shareholders agree that external audit of the
Company will be conducted by a good reputation audit
company, including branch or representative offices or
subsidiary companies of international audit companies in
Lithuania. The Shareholders further agree that as long as
Vytenis Labanauskas will be a Shareholder, he is entitled to
propose an external auditor, and the Shareholders undertake
to vote at the General Meeting of the Shareholders for the
appointment of such auditor recommended by Vytenis
Labanauskas, if the auditor meets the requirements
stipulated in paragraph 5.3. of this Agreement.

6. Status of the Agreement and obligations of the
Parties

6.1. The Managing shareholders make a commitment until
15 March 2020, neither individually, nor jointly with other
Persons, or through any other Person (including Related
persons; in the latter case, a breach of an obligation by
Managing shareholders will be considered an event when
Associated persons act for the benefit of themselves), nor on
behalf of any person or for the benefit of, directly or
indirectly (including holding of Shares) shall not engage in
Competing activities in the territory of the Republic of
Lithuania, shall not be any shareholder, member of a
managing body, employee, direct or indirect consultant,
service provider, finance provider etc. of an entity which is
engaged in Competitive activities, as well as shall not to
tempt, nor provide assistance to another Person by attracting
customers of the Company, not offer to the customers,
service providers or business partners of the Company to
terminate business relations with the Company or reduce the
scope of such relationship as well as neither tempt and nor
employ the employees of the Company.

6.2. In case of breach of an obligations stipulated in
paragraph 6.1, of the Agreement the Managing shareholder
shall compensate all direct damages which are caused by the
respective breach of the obligations and shall immediately
terminate the breach of the obligations after the respective
notice received from the Remaining shareholder or any of
them.




6.3. Vadovaujantys akcininkai sutinka, kad
atsakomybés nustatymo principai yra sgziningi ir
protingi, atsizvelgiant j nekonkuravimo jsipareigojimy
reik¥minguma Likusiems akcininkams.

6.4. Vadovaujantys  akcininkai  patvirtina, kad
nekonkuravimo draudimai, nurodyti $ios Sutarties 6.1.
punkte nepagrjstai neriboja jy profesinés ar investicinés
veiklos.

6.5. Jeigu kuri nors Bendrovés [staty ar kity steigimo
dokumenty nuostata prieStarauty kuriai nors Sios
Sutarties nuostatai, Akcininkai tarpusavyje jsipareigoja
vadovautis ¥ia Sutartimi tokia apimtimi, kuria leidZia
naudotis galiojantys taikytini teisés aktai, bei, esant
biitinybei, jsipareigoja naudotis visomis balsavimo ir
kitomis joms suteiktomis teisémis bei jgaliojimais, kad
biity galima pakeisti, atsisakyti ar sustabdyti atitinkama
steigimo dokumenty nuostatos galiojimg taip, kad biity
sudarytos salygos Bendrove ir jos veikla tvarkyti bei
administruoti vadovaujantis $ios Sutarties esme bei
nuostatomis.

7. Sutarties pazeidimas

7.1. Jei Akcininkas jvykdo esminj S3ioje Sutartyje
jtvirtinty pareidkimy, susitarimy ir/ar jsipareigojimy
pazeidima ir/ar jy nesilaiko ir neitaiso tokio paZeidimo
ir/ar nejvykdo jsipareigojimo per 30 (trisde3imt) dieny
nuo tos dienos, kai gavo raSytinj kito Akcininko
prane$ima, kuriame reikalaujama istaisyti paZeidima
ir/ar jvykdyti jsipareigojima, arba jeigu $ioje Sutartyje
Akcininkas pateiké klaidingus patvirtinimus  ar
neteisingas garantijas, atsakingas Akcininkas privalo
visi¥kai atlyginti nukentéjusiam Akcininkui visus bet
kokio pobiidzio ir bet kurioje jurisdikcijoje jam
taikomus, paskirtus ar reikalaujamus mokéti ar
nukentéjusio Akcininko patirtus nuostolius, Zalg, kastus,
mokeséius ir i§laidas, kurios yra susijusios ar kyla
pazeidus $ioje Sutartyje jtvirtintas nuostatas.

7.2. Jei Vadovaujantis akcininkas paZeidzia akcijy
i§laikymo ir dividendy mokéjimo  politikos
reikalavimus, jtvirtintus Sutarties 3.1, 3.2,, 4.2.
punktuose, ir neidtaiso tokio pazeidimo ir/ar nejvykdo
jsipareigojimo per 10 (desimt) dieny nuo tos dienos, kai
gavo radytinj kito Akcininko prane$ima, kuriame
reikalaujama iStaisyti paZeidimg privalo sumokéti
Akcininkui bauda, kuri yra proporcinga jo turimy akeijy
skaidiui ir kuri apskaiiuojama nuo 100 000 EUR uZ
kiekvieng pazeidimg ar jsipareigojimo nevykdyma.
Akcininkai susitaria, kad § bauda yra minimalis
nuostoliai, kuriy jrodinéti nereikia. Tokiu atveju, jeigu
Akcininky patiriami nuostoliai uz vieng paZeidima
vir§ija 100 000 EUR sumg, Akcininkai proporcingai
turimy Akcijy skaitiui gali reikalauti atlyginti visus
nuostolius ir Zala, kuri turi buti atitinkamai jrodyta.

s<

6.3, The Managing shareholders agree that the principles of
the establishment of liability are fair and reasonable
according to the significance of non-competitive obligations
to the Remaining shareholders.

6.4. The Managing shareholders admit that non-
competition prohibitions referred to paragraph 6.1. of the
Agreement do not unduly restrict their professional or
investment activities.

6.5. Where any provisions of the Articles of Association or
other incorporation documents of the Company are in
conflict with any provision of this Agreement, the
Shareholders mutually undertake to comply with this
Agreement to such an extent as it is allowed by the valid
applicable legislation and, if necessary, further undertake to
use their voting rights and other rights and powers conferred
upon them in order to amend, refuse of or cancel validity of
the relevant provision of the incorporation documents so as
to enable the management and administration of the
Company and its Activities in compliance with the essence
and provisions of this Agreement.

7. Breach of the Agreement

7.1, Where a Shareholder is in breach of the material
representations, covenants and/or obligations stipulated in
the Agreement and/or fails to comply with them, and/or fails
to rectify such violation and/or non-fulfilment within 30
(thirty) days after receipt of a written notification of the other
Shareholder urging to rectify the violation and/or fulfil the
obligation, or if the Shareholder has provided false
representation and/or warranty, the responsible Shareholder
must fully indemnify the aggravated Shareholder for all
losses, damages, costs, charges and expenses of whatsoever
nature and applicable, imposed or claimed under whatsoever
jurisdiction in relation to or arising out of violation of the
provisions stipulated in this Agreement.

7.2. Where the Managing shareholder is in breach of the
share maintenance and dividends payment policy
requirement, stipulated in paragraph 3.1., 3.2., 4.2. of the
Agreement and/or non-fulfilment within 10 (ten) days after
receipt of a written notification of the other Shareholder
urging to rectify the violation and/or fulfil the obligation,
must for each breach or failure to fulfil the obligation pay to
the Shareholder the penalty in the amount of their pro rata
Share number from the amount of 100 000 EUR.
Shareholders agree that this penalty constitutes minimal
losses, which do not need to be proved. In case, the losses
incurred by the Shareholders for one breach exceeds the
amount of 100 000 EUR, the Shareholders pro rata the
number of their Shares may claim compensation for all
losses or damages, which need to be respectively proven.
The Shareholders agree that the term for claims regarding




Akcininkai susitaria, jog terminas reikalavimams dél
nuostoliy atlyginimo yra 2 metai nuo suZzinojimo apie
paZeidimg momento ir uZ vieng pazeidimg reikalauti
sumokeéti baudg galima tik vieng karta.

7.3. Nuostoliy padengimas pagal Sios Sutarties 7
straipsnj, neatleidzia Akcininko nuo tolesnio savo
jsipareigojimy, prisiimty $ia Sutartimi, vykdymo.

7.4, Akcininkai besglygi¥kai patvirtina, kad visos
Sutarties 7 straipsnyje apibréZtos sankcijos ir sglygos
yra pagrjstos ir jsipareigoja jy laikytis.

8. PraneSimai

8.1. Visi §a1iq pranedimai bei kiti dokumentai, kurie
turi biti pateikti pagal 8ig Sutartj, yra pateikiami rastu ir
laikomi tinkamai pateiktais, jteikus juos asmeniSkai arba
i¥siuntus registruotu padtu arba elektroniniu pastu
(patvirtinant prane$imo gavima).

8.2. Sutarties Salis privalo informuoti Bendrove apie
savo kontaktinius duomenis bei tokiy duomeny
pasikeitimg.

8.3. Visi pranesimai bei kiti dokumentai, kurie turi biiti
pateikti pagal $ig Sutartj, yra pateikiami lietuviy kalba.

9, Sutarties galiojimo terminas

9.1. Si Sutartis jsigalioja Salims jos pasira$ymo dieng.

9.2. Akcininkai susitaria, kad $ios Sutarties vykdymas
bus privalomas atitinkamiems Akcininky teisiy
peréméjams bei paveldétojams.

9.3. Akcininkai susitaria, jog Investuotojams jsigijus
visas ar dalj Akcijy i§ Valdaniyjy akcininky,
Investuotojams nepereina jokie Valdanéiyjy akeininky
jsipareigojimai bei teisés pagal 8ig Sutartj.

9.4. Si Sutartis galioja iki Bendrovés pasibaigimo
Lietuvos Respublikos jstatymy nustatyta tvarka.

9.5. Isigaliojusi §i Sutartis galioja kiekvieno Akcininko
atzvilgiu tol, kol toks Akcininkas bus Bendrovés
akcininku arba tol kol tai numatyta atitinkamuose Sios
Sutarties straipsniuose.

Akcijas 8§  Sutartis
kuriam naujam Akcijy

9.6. Pardavus  Bendroveés
automati$kai galioja bet
savininkui (Investuotojui).

9.7. Investuotojas, t. y. blisimas Bendrovés akcininkas,
isigydamas Akcijas patvirtina, jog Zino ir supranta §ios
Sutarties nuostatas, jskaitant ir tai, kad jsigydamas

the indemnification of damages is 2 years from the moment
the Shareholder became aware of the breach and for one
breach the penalty might be requested only once.

7.3. Indemnification of the damages under Atticle 7 of this
Agreement shall not relieve the Shareholder from his further
obligations according to the Agreement.

7.4. The Shareholders unconditionally confirms that all
sanctions and conditions as defined by Article 7 of the
Agreement are reasonable and makes a commitment to
comply with it.

8. Notifications

8.1. All correspondence of the Parties and other documents
to be communicated under this Agreement shall be sent in
writing and deemed duly delivered if handed personally or
sent by registered mail or sent by email (with receipt
confirmation).

8.2. Party of the Agreement has to inform the Company
about its contact details and change of such contact details.
8.3. Any notifications and other documents to be delivered

under this Agreement shall be produced in Lithuanian.

9. Term of the Agreement

9.1. This Agreement becomes effective upon the signature
by all Parties.

9.2. The Shareholders agree that the execution of this
Agreement shall be binding on relevant successors and heirs
of the Shareholders.

9.3. The Shareholders agree that, in case the Investors
acquire all or part of the Shares from the Managing
shareholders, any rights and obligations of the Managing
shareholders under this Agreement do not pass to the
Investors.

9.4. This Agreement is valid until the winding up of the
Company under law of the Republic of Lithuania.

9.5. After this Agreement comes into effect it becomes valid
in respect of each Shareholder as long as such a Shareholder
is a shareholder of the Company or as long as provided in
respective paragraphs of this Agreement.

9.6. Upon the sale of Shares of the Company, this
Agreement shall automatically be binding on any new owner
of the Shares (the Investor).

9.7. An Investor, the future shareholder of the Company, by
acquiring the Shares of the Company, confirms that he
knows and understands the provisions of this Agreement,
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Bendrovés akcijas daugialaléje prekybos platformoje
First North, kurig operuoja AB NASDAQ OMX Vilnius,
jis automatikai tampa $ios Sutarties 3alimi ir jgyja
Akcininky teises ir jsipareigojimus, pagal $ig Sutartj.

10. Taikytina teis¢ ir gin¢y sprendimas

10.1. Si Sutartis yra sudaryta ir aikintina vadovaujantis
Lietuvos Respublikos jstatymais, neatsizvelgiant j
jstatymy kolizijos normas.

10.2. Visi gindai, nesutarimai, prieStaravimai ar
reikalavimai, kylantys i§ Sios Sutarties ar susij¢ su ja,
jskaitant bet kokius su jos galiojimu, teisétumu,
pazeidimu ar nutraukimu susijusius klausimus, yra
sprendziami draugisky deryby biidu.

10.3. Nepavykus i3spresti gin¢o per 30 dieny nuo
reikalavimo pateikimo dienos deryby biidu, toks gincas,
sprendziamas Lietuvos Respublikos teismuose Lietuvos
jstatymy nustatyta tvarka.

11. Baigiamosios nuostatos

11.1. 8i Sutartis gali biiti keidiama ir papildoma tik
ra$ytiniu Saliy susitarimu, priimtu Akeininky, turinéiy
90 % visy Akcijy balsy daugumg Visuotiniame
akcininky susirinkime.

11.2. Akcininkai supranta, jog §i Sutartis yra viesa ir
pradéjus Bendrovés akeijy prekybg daugiaSaléje
prekybos platformoje First North, kurig operuoja AB
NASDAQ OMX Vilnius, i Sutartis bus paskelbta AB
NASDAQ OMX Vilnius puslapyje ir kiekvienas
Investuotojas, ketinantis jsigyti Bendroves akeijy, galés
susipazinti su §ios Sutarties nuostatomis.

11.3. Sis dokumentas sudaro visg susitarima tarp Saliy
dél Sios Sutarties dalyko ir apjungia visas ankstesnes
diskusijas ir susitarimus tarp Saliy $iuo klausimu.

11.4. §i Sutartis pakeidia visas anksCiau tarp
Vadovaujanéiy akeininky ir kity dabartiniy Bendrovés
akcininky (Svetlanos Litvinenko) galiojusias sutartis.

11.5. Akcininkai jsipareigoja déti geriausias pastangas
tam, kad akcininky jsipareigojimai pagal $ig Sutartj
atsispindéty Bendroves [statuose.

11.6. Paaiskéjus, kad kuri nors Sios Sutarties nuostata ar
jos dalis neatitinka teisés akty ar kitaip tampa
negaliojandia, tai neturés jtakos likusiy Sutarties
nuostaty galiojimui. Tokiu atveju Akcininkai susitaria

including that by acquiring the Shares on a multilateral
trading platform First North, which is operated by NASDAQ
OMX AB Vilnius, he automatically becomes a party of this
Agreement and undertakes all the rights and obligations
assumed by the Shareholders under this Agreement.

10. Applicable Law and settlement of disputes

10.1. This Agreement is concluded and shall be interpreted
in compliance with the laws of the Republic of Lithuania,
without regard to conflict of law rules.

10.2. Any disputes, disagreements or claims arising out of
this Agreement or related thereto including any issues
relating to the validity, legitimacy, violation or termination
shall be settled by amicable negotiations.

10.3. In case of failure to settle the dispute by way of
amicable negotiations within 30 days from the submission
of a claim, such dispute shall be finally settled by the court
of the Republic of Lithuania in accordance with the laws of
Lithuania.

11, Miscellaneous

11.1. This Agreement shall be amended and supplemented
only by written agreement of the Parties, taken by the
Shareholders holding 90 % majority of all the Shares in the
General Meeting of Shareholders.

11.2. The Shareholders understand that this Agreement is
public and once the shares of the Company are traded on a
multilateral trading platform FirstNorth, which is operated
by NASDAQ OMX AB Vilnius, this Agreement will be
published in the website of NASDAQ OMX AB Vilnius,
where each of the Investors, intending to acquire the shares
of the Company, will be able to familiarise with the
provisions of this Agreement.

11.3. This document shall constitute the entire agreement
between the Parties in respect of the subject matter of the
Agreement and shall combine any earlier discussions and
agreements between the Parties on the respective issues.

11.4. This Agreement supersedes all previous agreements
between the Managing shareholders and the other current
shareholders of the Company (Svetlana Litvinenko).

11.5. The Shareholders undertake to use their best efforts in
order the obligations of the Shareholders under this
Agreement would be reflected in the Articles of Association
of the Company.

11.6. Where any provision of this Agreement or any part
thereof is in conflict with the legislation or becomes invalid
otherwise, it shall not render the remaining provisions of the
Agreement invalid. In this case the Shareholders agree to




dél negaliojandios nuostatos pakeitimo kita nuostata, replace the invalid provision with another provision being
kuri savo teisine ir ekonomine prasme bus kiek jmanoma the most similar to the invalid provision in its legal and
artimiausia negaliojandiai nuostatai. economic meaning

11.7. §i Sutartis yra sudaryta 8 originaliais vienoda 11.7. This Agreement is executed in 8 equally valid
teising galiag turingiais egzemplioriais lietuviy ir angly counterparts in Lithuanian and in English, one copy for each
kalbomis, po vieng egzemplioriy kiekvienai Saliai. Esant Party. In case of any discrepancies in the wording of the
neatitikimams tarp teksty lietuviy ir angly kalbomis, bus Agreement Lithuanian version of the Agreement shall
vadovaujamasi tekstu lietuviy kalba. prevail.

AKCININKAY/ SHAREHOLDERS

o
Vytenis Labanauskas / AndZela Labanauskiené W

Vykintas Labanduskas // Aistis Labanauskas 9(

AndZela Labanauskiené ir/and Vytenis LabanauskaS".W‘i
Elzés Barboros Labanauskaités vardu/

on behalf of Elzé Barbora Labanauskaité/é/__/—'—'

Vidas Andrikis / / " Daina Elena Andrikiené % -
AN

Lukas Andrikis Svetlana Litvinenko, atstovaujama Elenos
Malachutos/ represented by Elena MalgChuta
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