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SECTION 1. GENERAL PROVISIONS

1. Joint Stock Company Ukio bankas (hereinafteerrel to as Bank) is a credit
institution established in the Republic of Lithuamwhich has been granted a licence to engage and
engages in reception of deposits and other retlermabans from non-professional market participants
and their lending, it also is entitled to engageiavision of other financial services and takesrup
itself the risk and responsibility related to it.

2 Name of the Bank — Joint Stock Company Ukio laanldbbreviated Bank name is JSC
Ukio bankas.

3. Legal form of the Bank is joint stock company.

4. Principal registered office of the Bank is Mailo g. 25, LT — 44250 Kaunas, Republic
of Lithuania.

5. In its activities the Bank follows Republic bfthuania Constitution, Civil Code,
Republic of Lithuania Law on Banks and legal acdsged by supervisory institution, Articles of the
Bank. The Bank also follows Law on Financial Inditns of Republic of Lithuania, Law on Joint
Stock Companies of Republic of Lithuania and otlegal acts if the Law on Banks of Republic of
Lithuania does not provide for otherwise.

6. The Bank is a private legal person of limitedldiability. The Bank is responsible
according to its obligations by the property belaggto it according to the ownership or trust right
The Bank is not responsible for the obligationadank shareholder and the latter is not respansibl
for the Bank obligations excluding the cases predidor in the laws of Republic of Lithuania or
Articles of the Bank.

7. The Bank has a seal with the following inscopt Lietuvos Respublika, Akcin
bendrow Ukio bankas.

8. The Bank can provide financial services in pghlace than the abode of itself or its
branch is having founded separate subdivisionskiwgmplaces or automated subsections.

9. The Branch of the Bank is a structural Bankdstibion do not enjoying the rights of a
legal person having its abode, stamp with the Baarke and performing all or part of the functions of
the Bank. The Bank is responsible for the obligatiof the Bank Branch and the Branch is responsible
for the obligations of the Bank. All the operatigpesrformed by the Bank Branch are reflected in its
everyday book-keeping balance. The Bank is entiieefbund branches in Republic of Lithuania and
foreign states.

10. Department of Client Serving of the Bank istauctural subdivision of the Bank
Branch located in other place than the abode ofBidwek Branch which acts without exceeding the
empowerment granted by the Bank following the ratiohs confirmed by the Bank Board. All the
operations performed by the Department of ClientiBg are reflected in the everyday book-keeping
balance of the Bank Branch. The Department of Clrving has a stamp with the name of the Bank.

11. Representation of the Bank is a Bank subdirisiot enjoying the rights of a legal
person, having its abode and entitled to repreeninterests of the Bank and defend them, conduct
transactions and perform other actions in the nafmthe Bank. The Bank is entitled to found a
representation in Republic of Lithuania and forestgies.

12. The Bank Branches, Departments of Client grand Representations are founded,
their regulations are confirmed and their activstgancelled by the Board of the Bank.

13. The Bank has been founded for unlimited period

14. The Articles of the Bank are amended in tltepoprovided in the Law on Banks and
other legal acts of Republic of Lithuania.

15. The Register in which the data on the Bankam®umulated and stored is State
Enterprise Register Centre, V.Kudirkos g. 18, LTH03, Vilnius, Republic of Lithuania.



SECTION II. ACTIVITY OF THE BANK

1. The main aims of the activity of the Bank:

Organization and implementation of the activiigtst in the Articles of the Bank seeking to

achieve the income and profit;

Provide services to the clients in the qualitatimel complex manner.

2. The Bank acts independently, following the standdnaiting the risk of the Bank, the sizes
and methods of computation of which are determimethe supervising institution.

3. The Bank provides financial services:

3.1. Reception of deposits and other returnablensiea

3.1. Provision of loans (including hypothec loans);

3.3. Financial rent (leasing);

3.4. Money transfer;

3.5. Provision of financial warranties and finahgaarantees;

3.6. Conclusion of transactions at one’s own a@ntls expense regarding the money market means

(cheques, bills, deposit certificates, etc.), fgmecurrency, financial future and optional trangars,
determination of the currency exchange rate aretast rates determination means, securities of the
public circulation;

3.7. Issuing of payment cards and other paymennmeaad (or) performance of operations with

them;

3.8. Investment services;

3.9. Rent of safe deposits;

3.10. Provision of information as well as considtaé on the questions of credit provision and
payment;

3.11. Currency exchange (in cash);

3.12. Settlements among credit institutions (clegi

3.13. Storage and administration of monetary funds;

3.14. Consultations of enterprises on the capitattire, production strategy and therewith related
questions, as well as consultations and servickdece to the re-organization, reformation or
purchasing of companies;

3.15. Financial intermediation (agent’s activity);

3.16. Administration of money;

3.17. Provision of services related to the emissiosecurities;

3.18. Emission and administration of electronic mon

4. The Bank, besides the provisions of financial sEwj can engage only in such other activity
without which it is impossible to provide financisérvices, which helps to provide financial
services or is in any other way related with thevgion of financial services.

The Bank can establish enterprises, be their coeownshareholder.

The activity of the Bank is marked (Economic AdiwiSort Code) — 65.12.10 (activity of
commercial banks).
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SECTION Ill. THE CAPITAL OF THE BANK

1. The capital of the Bank is constituted of ownergtapital and loan capital.
2. The ownership capital of the Bank is constituted of

2.1. Authorized capital (reduced at the value efgghrchased own shares);
2.2. Stock capital (reserve of stock);

2.3. Capital reserve (emission margin);



2.4. Brought forward profit or loss of the last gea

2.5. Reappraisal reserve of the long-term tangibdperty;
2.6. Reappraisal reserve of the financial property;
2.7.Legal reserve or capital reserve;

2.8. Limited distributive profit;

2.9. Brought forward profit (loss) of the currewrtay;
2.10. Shares sales and purchase reserve

2.11. Currency re-calculation difference reserve

2.12. General purpose reserve for assets lossagwer

3.

The authorized capital of the Bank 196 708 000 (mnadred ninety six million seven hundred
eight thousand) Litas has been divided into 196 G0&one hundred ninety six million seven
hundred eight thousand) nominal registered shaies par value of one stock is 1 (one) Litas.
The authorized capital of the Bank is formed, iasexl and reduced in the manner established
in the Republic of Lithuania Joint-stock CompanyM_ & the Republic of Lithuania Bank Law
does not establish otherwise.

. Reserve capital (reserve) is formed from the apldi contributions or deductions from the

profit of the Bank. The purpose of the reserve tehfieserve) of the Bank is to guarantee the
financial stability of the Bank. The reserve capafthe Bank following the decision of the
ordinary General Meeting of the Shareholders candeel to cover the losses of the activity of
the Bank and in the case stated in Part 6 of A&r#d of Law on the Banks of the Republic of
Lithuania.

Capital reserve (the emission margin) is formednfitbe income margin, obtained after selling
the newly emitted shares at the emission pricéqdrighan their nominal value or from other
monetary contributions of the owners of the Banktl@ right to acquire the acquisition of the
shares of the Bank.

After the end of the fiscal year, the capital resgfemission margin) according to the decision
of the ordinary General Meetings of the Sharehasldérthe Bank can be used to cover losses
incurred due to the operations related to the @gicig-selling of the net emitted shares, as well
as included into the distributable result or usethtrease the authorized capital of the Bank.
Reappraisal reserve of the long-term material ptype the sum of the value of the long-term
tangible property received after reappraising treperty. The reappraisal reserve of the long-
term tangible property is reduced when the reappdaproperty is discarded, worn-out, written
down or transferred to other persons. The parhefreserve left unused after the long-term
tangible property was discarded, worn-out, writterwn or transferred to other persons after
the end of the financial year can be transferredht distributable result. The reappraisal
reserve of the long-term tangible property canmotdbrectly used to cover the losses of the
activity of the Bank.

Reappraisal reserve of the financial property is tihanges of the value of the financial
property of the Bank that was evaluated by theinsic value and re-appraised and that is
ascribed for the possible selling.

The legal reserve or reserve capital is formed ftbennet profit deductions of the Bank. The
deductions into the legal reserve or reserve daguiéaobligatory and cannot be less than 1/20 of
the distributable profit. The legal reserve or thserve capital following the decision of the
ordinary and extraordinary General Meetings of$hareholders of the Bank can be used only
to cover the losses of the activity of the Bank.

The order of the usage of the brought forward pr@diss) is established by the Law on the
Financial Institutions of the Republic of Lithuaniéhe brought forward profit (loss) of the
Bank at the beginning of the fiscal year can belumdy after that year is over, excluding the



cases when the Bank undergoes reorganizationgdtjon or reformation, and is included into
the distributable result.

10. Special not to be distributed reserve is formedajuhe profit of the previous financial year
and used by the Bank to acquire emitted net shar@se’s own name. The sum of the nominal
values of the acquired shares as well as the shiaaésre already administered by the Bank
cannot exceed 5 per cent of the authorized capital, the expenses to acquire them cannot
exceed the size of the formed special not to beiloliged reserve.

11.The currency recalculation difference reserve -eitpr Bank’s subsidiaries financial periods
activity result alterations due to currency diffeces calculated.

12.Shares purchase and sales result reserve — difeetstween own shares sales-purchase price
and their issue price.

13.General purpose reserve for assets loss coverdgemed from the profit for possible loss
coverage.

14. activity result alteration of the The loan capithe Bank is formed out of the means that were
acquired by the Bank on the proprietorship emittongg-term loan securities (bonds) according
to the borrowing relations or concluding the logmegments, if the term of the returning of the
gained funds is not less than 2 years and thedeaurities (bonds) as well as the gained loans
possess all the elements of the subordinate loan.

15.The sum of the parts of the net capital of the Baslestablished in Sub-items 2.1, 2.2, 2.3, 2.4
of Iltem 2 of this Section, expressed in euros atingrto the official ratio of litas and euro as
announced by the Lithuanian bank, must be nottless5 million euros.

16.The Board of the Bank having ascertained that tiq@tal of the Bank is smaller than the
minimum capital of the Bank (calculated accordiodtém 15 of the Section) must immediately
inform about it the supervising institution andldhle extraordinary General Meeting of the
Shareholders without delay. The General MeetinthefShareholders must make decisions that
allow to restore the capital of the Bank up to $iee of the minimum capital of the Bank as
soon as possible. The decisions made by the Gavlergting of the Shareholders regarding the
restoration of the capital are announced by theadBo&the Bank to the supervising institution
not later than within 3 work- days.

17.Authorised capital may be increased or decreasethéyaw prescribed of the Republic of
Lithuania.

SECTION IV. SHARES AND SHAREHOLDERS OF THE BANK

1. The shareholder of the Bank is a person in the nafreéhom part of the authorized capital of
the Bank and (or) voting rights are acquired iriespf the fact whether he/she acquired in one’s
own name the part of the authorized capital ofBaak and (or) voting rights on behalf of the
third person or in any other way representing ke tpersons.

2. The shareholder of the Bank can be only the petbendentity and legal registration of whom
is confirmed by relevant documents.

3. The shareholders of the Bank cannot be:

3.1. Legal entities supported by the state or mpaibudgets;

3.2.Persons, in the cases and order stated bydetmlnot having provided data to the supervising

institution allowing to establish their identityapicipants, activity, financial conditions, heaafsthe
legal entity, persons on behalf of whom the sharesacquired, or the legality of the acquisition of
funds used to acquire the shares of the Bank, vin@aot proved the legality of the acquisitiontbé
funds used to acquire the shares of the Bank bguhmitted documents;

3.3. the persons who do not agree that the supag\isstitution in the cases and order established

by the laws and other legal acts administrate tdeba that are necessary to issue the licences,



permissions and consents as stated in the Law e®Banks of the Republic of Lithuania, including
their personal data as well as information on timaioal record and health of the person.

4. In the case of the increase of the authorized alapite person becomes the shareholder of the
Bank and acquires all the rights as well as dutwes are provided to him by the part of the
authorized capital of the Bank and (or) part ofib&ng rights, - since the day of the registry of
the amendments of the Articles of the Bank reldtetthe increase of the authorized capital and
(or) voting rights.

5. In other cases (except for the cases of the inerebthe authorized capital of the Bank) — since
the appearance of the ownership rights to theqdatte authorized capital of the Bank and (or)
voting rights.

6. The personal accounts of securities of the shadem®lof the Bank are administered in the
order established by the legal acts regulatingrtheket of securities.

7. The share is not divided. If one share belonget@l shareholders, then all the shareholders
are regarded as one shareholder. In this case fotiee @wners of the share represents the
shareholder according to the written authorizatignall the shareholders confirmed by the
notary. According to the liabilities of the shark&ters, all the owners of the share are
responsible in solidarity.

8. Every ordinary nominal share of the Bank provide®re) vote for its owner in the General
Meeting of the Shareholders.

9. The shareholders have the following rights:

9.1. property:

9.1.1. gain part of the profit of the Bank (dividén

9.1.2. gain Bank’s funds when an authorised capgaldecreased seeking to pay out for
shareholders.

9.1.3. gain part of the property of the liquidaBahk;

9.1.4. gain shares free of charge when the augtbriapital is increased out of the funds of the
Bank except for the exceptions as stated in PaftA3ticle 42 of the Law on Joint Stock Companiés o
the Republic of Lithuania;

9.1.5. have a right of pre-emption to acquire ebar converted bonds emitted by the Bank except
for the case when the General Meeting of the Sloddels following the order established by the Law
on Joint Stock Companies of the Republic of Lithaatecides to cancel the right of pre-emption for
all the shareholders;

9.1.6. in the manner established by laws lend ® Blank, but the Bank borrowing from its
shareholders does not have a right to mortgag@raperty to the shareholders. When the Bank
borrows from the shareholder, the interests muserceed the average interest rate that is valideat
moment of the conclusion of the loan agreementhatdommercial banks located in the place of
residence and business of the lender. In this tAsdBank and the shareholders are forbiddenreeag
on higher interest rate;

9.1.7. other property rights as established by laws

9.2. non-property:

9.2.1. participate at the General Meetings of thar&holders;

9.2.2. according to the rights as provided by tharess to vote in General Meetings of the
Shareholders;

9.2.3. receive information on the Bank as stateBart 1 of Article 18 of the Law on Joint Stock
Companies of the Republic of Lithuania;

9.2.4. address the court with a claim pleadingetmver the loss for the Bank that was incurred due
to the non-performance or improper performancéefduties of the Head of the Administration of the
Bank and members of the Board as established ihaheon Joint Stock Companies and other laws of



the Republic of Lithuania as well as Articles of tBank, as well as in other cases as establishéueby
laws;

9.2.5. other non-property rights as establishethbyaws.

10.Voting right in the General Meetings of the Shatdbrs is provided only by fully paid shares.

11. After having received a written request by the shalder, the Bank not later than within 7 days
after the day the request was received must proxig@ssibility for the shareholder to get
acquainted with and (or) provide the copies offtlilowing documents: Articles of the Bank,
reports of the annual financial accountability,aep on the activity of the Bank, conclusions of
the auditor as well as reports of the audit, misutethe general meetings of the shareholders or
other documents where decisions of the General iMgebf the Shareholders are formalized,
proposals or comments of the Council of Observérthe Bank and lists of shareholders,
members of Council of Observers and the Board ®Bank, other documents of the Bank that
must be public according to the laws as well asutes of the sittings of the Council of
Observers of the Bank and the Board of the Bank @heér documents that formalize the
decisions of the latter bodies of the Bank if thdecuments do not contain the secret of the
Bank. The shareholder or a group of the shareh®ldaving or administrating more than %
shares and having submitted a commitment in adstaten in writing to the Bank not to reveal
the secret of the Bank, have a right to get acd¢ediwith all the documents of the Bank.

12.The documents of the Bank, their copies or othésrimation to the shareholders must be
provided for a fee that does not exceed the cddtsegorovision of these documents and other
information. The size of the fee is determinedhry Board of the Bank.

13.The shareholders do not have other property olbigatto the Bank except for the obligations
to pay all the signed shared at the price of ewssi the established order.

14.The part of the authorized capital of the Bank & voting rights that are possessed by a
person having acquired the qualified part of ththatized capital of the Bank and (or) voting
rights or having increased it without a consenttle# supervising institution when such a
consent was necessary, or when the supervisinguiis makes a decision to suspend the
right to use the voting right, looses the votirghtiin the General Meeting of the Shareholders
of the Bank.

15.Increasing the authorized capital of the Bank bgitemhal contributions, the new shares of the
Bank can be paid only by money or demand rightsraicg to the commitments of the Bank to
pay, except for the cases when the authorizedatapfitthe Bank is increased during the re-
organization of the Bank. The person having sigiedshares must fully pay the shares of the
Bank no later than until the day when the Bank aslsles the supervising institution regarding
the issue of a permission to register the amendsnanthe Articles of the Bank related to the
increase of the authorized capital of the Bank.

16.The decision of the General Meeting of the Shadgrsl to increase the authorized capital
except for the decision to emit converted bondsegmrded as invalid if the amended Articles
of the Bank were not submitted for the registrytred legal entities within 12 months after the
day of the General Meeting of the Shareholders &tiee decision to increase the authorized
capital was made.

17.1f the amendment of the Articles of the Bank raflate the increase of the capital were not
registered in the order established by laws, tritutions for the signed shares at the written
request of the person having signed them must beeiiately returned without any deductions.

18.The ordinary nominal non-material shares are edhiteeform the authorized capital of the
Bank.

19.The shares of one class can be changed into tihessbbanother class. The decision to change
the shares of the Bank of one class into the atlaess is made by the General Meeting of the



Shareholders of the Bank. The General Meeting ®fShareholders of the Bank confirms the
order of the changing of the shares.

SECTION V. EMISSION OF BONDS AND THE ORDER OF THEIR CIRCULATION

1.

o0k w

The bond of the Bank is a terminable loan secagiording to which the Bank emitting bonds
becomes the debtor of the owner of the bond anénaikks the commitments on behalf of the
owner of the bond. These commitments must be itelice the decision to emit bonds and in
the agreement of the signing of bonds.

The decision to emit bonds and the agreement ofrgigof bonds must indicate the nominal
value of the bond, the size of the annual intetbstfixed date of the redemption of bond since
which the owner of the bond acquires a right tenrexthe sum of money from the Bank which
Is constituted of the nominal value of the bond #relannual interest.

The decision to emit bonds is made by the Boatti@Bank.

The owner of the bond possesses the same rigbtbescreditors of the Bank.

The bonds of the same emission provide equal rightheir owners.

The bonds are non-material and recorded by insoniptin the personal accounts of the
securities of their owners. The requirements agsidar the non-material shares are applied for
the accounting of bonds and their circulation.

The Bank can emit convertible bonds which after teemination of the period of their
redemption can be changed into its shares. Thesidacto emit convertible bonds is made
following the order established by Article 56 ofethaw on Joint Stock Companies of the
Republic of Lithuania.

The decision of the General Meeting of the Shaa#rsl to emit convertible bonds is also a
decision to increase the authorized capital oBaek by the sum that is equal to the amount of
the nominal value of the shares into which the estilvle bonds can be changed

SECTION VI. BODIES OF THE BANK

The bodies of the Bank are the General Meetingh@fShareholders, the Council of Observers
of the Bank, the Board and the Head of the Admaigin. The managing bodies of the Bank

are the Board and the Head of Administration ofBhaeak.

The managing bodies of the Bank must act on betfidlfe Bank and their shareholders, follow

laws as well as other legal acts and follow theckes of the Bank.

The General Meeting of the Shareholders does na haight to commission other bodies of

the Bank to solve the questions that are ascribéoet competence of the former.

Every candidate for the position of the Head of Aldeninistration of the Bank, members of the

Board of the Council of Observers must report &rtlelecting body where and what position

he/she has, how his/her other activity is relatethé Bank and other legal entities related to the
Bank.

The General Meeting of the Shareholders as waltasgs of the Council of Observers and the

Board of the Bank apart from the grounds indicatethe laws can be summoned also by the
instruction of the supervising institution.

SECTION VII. THE GENERAL MEETING OF SHAREHOLDERS



1. The right of initiative to convene the Generad#ing of Shareholders is held by the Council
of Observers of the Bank, the Board of the Bank stmareholders of the Bank holding shares
that entitle to no less than 1/10 of total votdse General Meeting of Shareholders is convened
by the resolution of the Board of the Bank or by tasolution of the Head of Administration of
the Bank in cases specified in the Law of the Répudb Lithuania on Joint-Stock Companies,
Article 23, Part 3, excluding cases specified is tAw. If the Board of the Bank or the Head of
Administration of the Bank fail to adopt the redan to convene a General Meeting of
Shareholders within 10 days from the applicatioceig@ day as indicated in the Law of the
Republic of Lithuania on Joint-Stock Companies,idet 23, Part 5, the General Meeting of
Shareholders may be convened by shareholders Qaodtiares that entitle to more than 1/2 of
total votes.

2. An ordinary General Meeting of Shareholders tntniesconvened by the Board of the
Bank every year within 3 months from the end effiscal year.

3. An extraordinary Meeting of Shareholders mestbonvened if:

3.1. The Bank's own capital becomes less thamthenum amount of authorized capital
as determined in legal acts of the Republic dfilitnia;

3.2. The Bank's own capital is not sufficient tesere safe and reliable activities of the
Bank;

3.3. This is required by the supervising instdantthat determines the terms of convening
a meeting and its agenda. If the supervisingtutgin adopts a resolution to demand the

convening of an extraordinary General Meeting lb&r8holders, it must be convened in

accordance with the terms determined by the sigegvinstitution, with no account of
the terms determined in the Law of the Republititifuania on Joint-Stock Companies;

3.4. The number of remaining members of the CdwidDbservers of the Bank is less
than 2/3 of such number indicated in the Artiabdéthe Bank or such number becomes less than
the minimum number indicated in the Law of the &Wdg of Lithuania on Joint-Stock
Companies;

3.5. The auditing company terminates the agreemtht the Bank or for some other
reasons is  not able to audit the annual finarm@abuntability of the Bank;

3.6. This is required by shareholders holdingriglet of initiative to convene the General

Meeting of Shareholders, the Council of Obsere¢the Bank or the Board of the Bank;

3.7. In other cases specified in the laws of tepudlic of Lithuania.

4. The initiators of convening the General Meetii¢ghareholders submit an application
to the Board of the Bank (or to the Head of Admitiration of the Bank in cases specified in the
Law of the Republic of Lithuania on Joint-Stock mjmanies) indicating the reasons and
purposes of convening the meeting, suggestions te agenda, date and place of the meeting, draft

resolutions to be proposed. The General Meetirghafreholders must take place no later

than within 40 days from the application receipydThe General Meeting of Shareholders
does not have to be convened if the applicatiaesadwmt comply with all requirements provided in

the present Item and the required documents dreulmnitted or the suggested issues of the
agenda do not lie within the competence of theeG@rMeeting of Shareholders.

5. If the General Meeting of Shareholders does take place, a repeated General
Meeting of Shareholders must be convened.

6. Notification about the convention of the Gehevieeting of Shareholders must be
publicly announced in the daily newspaper "Liew\Rytas" or handed to each shareholder with
signing upon receipt or sent by registered mailater than 30 days before the day of the General

Meeting of Shareholders.

7. The Inspector of the General Meeting of Shddshs of the Bank is not elected.



8. In all other matters of convening, organizimgl &arrying out the General Meeting of
Shareholders the Bank is guided by regulationsiged in the Laws of the Republic of
Lithuania on Joint-Stock Companies and Banks.

SECTION VIIl. COMPETENCE, QUORUM AND ADOPTION OF
RESOLUTIONS OF THE GENERAL MEETING OF SHAREHOLDERS

1. The General Meeting of Shareholders by a simaprity of votes is entitled:

1.1. To elect the members of the Council of Obserof the Bank;

1.2. To revoke the Council of Observers of thekBanits members;

1.3. To elect and to revoke the auditing compamylefine the conditions of payment for
the auditing services;

1.4. To approve of the annual financial accoutitsgband the report on the activities of
the Bank;

1.5. To adopt a resolution for the Bank to acqig®wn shares;

1.6. To elect and to revoke the Liquidator of trenB excluding cases of exceptions specified
in the Law of the Republic of Lithuania on Joint& Companies.

2. The General Meeting of Shareholders by a gedlinajority of votes that cannot be
less than 2/3 of votes attached to the sharesareBblders participating in the General Meeting of

Shareholders adopts the following resolutions:

2.1. To change the Articles of the Bank, excludumages of exceptions specified in the
Law of the Republic of Lithuania on Joint-Stock Guanies;

2.2. To determine the class, number, nominal valnéd minimum emission price of
shares issued by the Bank;

2.3. To convert shares of the Bank from one diassiother, to approve of the regulations
for conversion of shares;

2.4. To issue convertible securities;

2.5. Regarding distribution of profit (loss);

2.6. Regarding formation, usage, reduction andel&ation of reserves;

2.7. To increase the authorized capital;

2.8. To reduce the authorized capital, excludiages of exceptions specified in the Law
of the Republic of Lithuania on Joint-Stock Comgesni

2.9. Regarding reorganization or separation ofBaak and approval of conditions for

reorganization or separation;

2.10. Regarding reformation of the Bank;

2.11. Regarding restructuring of the Bank;

2.12. Regarding liquidation or revocation of lidaiion of the Bank, excluding cases of

exceptions specified in the Law of the Republititiuania on Joint-Stock Companies;

2.13. To transfer to the managerial bodies of Ba@k the right to manage the total
property of the Bank.

3. The resolution to cancel the priority right @f shareholders to obtain shares of a
concrete emission issued by the Bank or conversblaurities of a concrete emission issued by the
Bank is adopted by a qualified majority of votesiahhcannot be less than 3/4 of votes attachedeo th
shares held by shareholders participating in thee@e Meeting of Shareholders and holding the right
to vote in solving the issue.

4. The General Meeting of Shareholders considesolves other issues that have to be

considered or solved by the General Meeting ofr&t@ders according to the laws or
other legal acts of the Republic of Lithuania.



5. The General Meeting of Shareholders may adgmiugons and is considered to have taken
place when it is attended by shareholders who &lotdles that entitle them to more than 1/2 of
total votes. After establishing the presence of dherum, it is considered that it is present
throughout the meeting. If there is no quorum, tBeneral Meeting of Shareholders is
considered not to have taken place and a repeatedr@ Meeting of Shareholders must be
convened with the right to adopt resolutions onty the agenda of the failed meeting, the
requirement for quorum being not applicable.

6. In the determination of the total number ofegoattached to the shares of the Bank and
the quorum of the General Meeting of Shareholdeesshares with an attached right of vote the usage
of which is prohibited under the laws or by a Cqudgment are considered to be not entitling teevot

7. The voting at the General Meeting of Sharehslagopen. Secret voting is obligatory
for all shareholders on those issues on which sgotang is requested by at least one shareholdér a
this is supported by shareholders holding shamsethtitle to no less than 1/10 of votes at thed®an
Meeting of Shareholders.

SECTION IX. COUNCIL OF OBSERVERS OF THE BANK

1. The Council of Observers of the Bank is a abNe body conducting the supervision
over the Bank's activities. The Council of the Qbses of the Bank is formed of 5 members. It is
elected by the General Meeting of Shareholderghénelection of the members of the Council of
Observers of the Bank, each shareholder has sunbharwf votes that is equal to the product obtained
by multiplying the number of votes granted to higntbe shares held by him and the number of the
members of the Council of Observers of the Bankeoelected. Such votes are distributed by the
shareholder at his own discretion - by voting eitloe one or several candidates. The candidates who
receive more votes are elected. If the number oilicates who receive an equal number of votes is
higher than the number of positions to be takethatCouncil of Observers of the Bank, a repeated
voting is held during which each shareholder maly onte for one of those candidates who received
an equal number of votes.

2. The Council of Observers of the Bank is eledted} years. The Council of Observers of the
Bank performs its functions for a period of timelizated in the Articles of the Bank or till a
new Council of Observers of the Bank is electedmmutionger than till the ordinary General
Meeting of Shareholders held in the year of the ehterm of office of the Council of the
Observers of the Bank. The number of terms of eficd a member of the Council of the
Observers of the Bank is not limited.

3. The Council of Observers of the Bank electsGhairman of the Council of Observers
of the Bank from its members.

4. The sittings of the Council of Observers of Bak are summoned by the Chairman of
the Council of Observers of the Bank.

5. The sittings may also be summoned by the réealwf no less than 1/3 of the
members of the Council of Observers of the Bartie &genda of such sittings must include issues

suggested by the initiators of summoning thengjtti

6. The Council of Observers of the Bank may adasolutions and its sitting is
considered to have taken place if the sitting ttenaled by more than a half of the
members of the Council of Observers of the Bankners of the Council of Observers
of the Bank who voted in advance are consideredh&we participated in the sitting. The
resolution of the Council of Observers of the Baskadopted when the number of votes
received for it is higher than the number of votes against it. The resolution to recall a member of
the Board of the Bank may be adopted when itis tedidor by no less than 2/3 of the members of
the Council of Observers of the Bank attending sitteng.



7. The members of the Council of Observers ofBhak have equal rights. During the
voting each member has one vote. If the numbetnotds "for" and those "against” is even, the
vote of the Chairman of the Council of Observdrthe Bank is deciding.

8. The will of the member of the Council of Obsaws of the Bank (for or against the
resolution  put forward for voting, the draft rasicdn being known to him) may be announced by
voting in writing. Voting by terminal equipment ¢&lecommunications is granted the status of
voting in writing, provided the safety of text guaranteed and identification of the signature is
possible.

9. The working procedure of the Council of Obseswaf the Bank is determined by the

working regulations of the Council of Observershad Bank adopted by it.

10. A member of the Council of the Observers ef Bank may resign from office before

the expiry of the term of office by giving a nat#tion in writing to the Bank no later than 14
days in advance.

11. If a member of the Council of Observers of blaek is recalled, resigns or for some
other reason ceases to be in office and the sbidesis holding the shares that entitle them to
no less than 1/10 of total votes oppose the electif separate members of the Council of

Observers of the Bank, the Council of Observerghef Bank is deprived of its authorities and a
complete  Council of Observers of the Bank hastelbcted. If separate members of the Council of
Observers of the Bank are elected, they are elditt¢he end of the term of office of the
Council of Observers of the Bank currently in odfi
12. The Council of Observers or its members $tait activities at the end of the General
Meeting of Shareholders that elected the CountilObservers of the Bank or its

members.
13. The position of a member of the Council of &kers of the Bank may not be taken
by:
13.1. Head of the Bank, a subsidiary company amdmpany patronizing
the Bank;

13.2. A member of the Board of the Bank, a suasyjccompany;
13.3. A person who is not entitled to be in tbhsipon under legal acts.

14. A member of the Board of a company patronizivegyBank may be a member of the

Council of Observers of the Bank.

15. The Council of Observers of the Bank has mtrito delegate or transfer the
functions  assigned to its competence by the Lawthef Republic of Lithuania on Joint-Stock
Companies and the Articles of the Bank for fulfi) by other bodies of the Bank.

16. For their activities in the Council of Obsewef the Bank its members may be paid

bonuses in accordance with the regulations praovitethe Law of the Republic of
Lithuania  on Joint-Stock Companies, Article 59.

17. The Council of Observers of the Bank:

17.1. Approves plans of the Bank activities;
17.2. Determines regulations for lending whicin oaly be executed with
the approval of the Council of Observers of tlamig
17.3. Ensures that the Bank has an effectivenateontrol system;
17.4. Elects members of the Board of the Bank andlls them from office. If the Bank
experiences losses in its work, the Council of @b=s of the Bank has to consider
whether the members of the Board of the Bank atelda for the office;
17.5. Supervises the activities of the Head ef Board and the Heads of
Administration of the Bank and fixes the range o salaries for the members of the Board of the
Bank who hold a position in the Bank and Heads dfnfistration of the Bank;



17.6. Presents to the General Meeting of Sharetwldaggestions and comments
regarding Bank activity strategies, annual finahaecountability, profit distribution
project and report on the Bank activities as welba the activities of the Head of the
Board and the Head of Administration of the Bank;
17.7. Submits suggestions to the Board and theed dé Administration of
the Bank to revoke their resolutions that contradievs and other legal acts, the Articles of the
Bank or resolutions adopted by the General MgaiirShareholders;
17.8. Forms a Committee for Internal Audit, ape® of its Articles and
controls its activities.
17.9. Considers and solves issues that must bedeved or solved by the Council of
Observers of the Bank according to the laws on $amkl other laws of the Republic of
Lithuania or the Articles of the Bank, and othesuiss of supervision of activities of the
Bank and its managerial bodies assigned to the etanpe of the Council of Observers
of the Bank by the resolutions of the General Megtf Shareholders.
18. The Council of Observers of the Bank is ezditio request that the Board of the Bank
and the Head of Administration submit documentateal to the activities of the Bank.
19. The members of the Council of Observers ofBaek must keep the secrets of the
Bank that became known to them when they were mesydie¢he Council of Observers of the Bank.
20. Each member of the Council of Observers of Bamk must take all possible
measures to ensure that the Council of Obserfagheedank solves issues assigned to its competence
and that the solutions comply with the requirem@ntsided in legal acts. A member of the Council of
Observers of the Bank who does not fulfil or fais fulfil appropriately this obligation or other
obligations provided in legal acts bears respolisil@qual to that of the members of the managerial
bodies of the Bank according to laws, the Artidéthe Bank, agreements concluded with the Bank.

SECTION X. THE BOARD OF THE BANK

1. The Board of the Bank is a collective body ahB management.

2. The Board of the Bank directs the Bank, manatgesnatters, represents it and is
responsible for the fulfilment of the Bank's optenas according to laws.

3. The Board of the Bank consisting of 5 membemrslected by the Council of Observers
of the Bank for no more than 4 years. If sepanmaenbers of the Board of the Bank are elected,
they are elected only till the end of the termoffice of the Board currently in office. The
Board of the Bank elects the Chairman of the Baéuttie Bank from its members.

4. Only a natural person may be elected a membé#reoBoard of the Bank. The number of
terms of office of a member of the Board is notited.

5. The position of a member of the Board of thalBamay not be taken by:

5.1. A member of the Council of Observers of B&nk, a subsidiary
company or a company patronizing the Bank
5.2. A person who is not entitled to be in theifpon under legal acts.

6. The members of the Board of the Bank may talstipns in the Bank according to

agreements concluded with them.

7. The Board of the Bank performs its functions doperiod of time indicated in the
Articles of the Bank or till a new Board is elettand starts working but no longer than till the
ordinary General Meeting of Shareholders helthayear of the end of the term of office of the
Board of the Bank.

8. A member of the Board of the Bank may resigmfroffice before the expiry of the
term of office by giving a notification in writingp the Bank no later than 14 days in advance.



9. The Council of the Observers of the Bank maglighe entire Board of the Bank or its

separate members before the end of the term iockoff

10. The right of initiative to summon a sitting thie Board of the Bank is held by each
member of the Board of the Bank. The Board ofBaek may adopt resolutions and its sitting is

considered to have taken place if the sittingtisra@led by more than 2/3 of the members
of the Board. Members of the Board of the Bank wibted in advance are considered to be

participating in the sitting. The resolution oktBoard of the Bank is adopted when the
more than a half of elected members of the Boatd fay it. A member of the Board of the Bank
has no right to vote when the sitting of the Boaifrthe Bank solves an issue related to his
activity in the Board or his responsibility.

11. During the voting each member has one vottelfnumber of votes "for" and those

"against" is even, the vote of the Chairman ofBbard of the Bank is deciding.

12. The will of the member of the Board of the Barfor or against the resolution put
forward for voting, the draft resolution being kno to him - may be announced by advance
voting in writing. Voting by terminal equipment ¢&lecommunications is granted the status of
voting in writing, provided the safety of text guaranteed and identification of the signature is
possible.

13. The Chairman of the Board of the Bank perfotinesfollowing functions:

13.1. Represents the Bank in relations with tpedsons;
13.2. Submits suggestions to the Board regarBemk activities, structure
and other issues.

14. The Board of the Bank:

14.1. Elects (appoints) and recalls the Head #ed Deputy Head of
Administration of the Bank;
14.2. Considers and approves of:
14.2.1. The strategy of Bank activity;
14.2.2. Bank’s annual statement;
14.2.3. Bank management structure and positibemployees;
14.2.4. Positions to which employees are admitbgd a competition
procedure;
14.2.5. Regulations for branches, representaifices and structural sub-
divisions of the Bank;
14.3. Determines the salaries, other provisionshef employment agreements of the
Heads of Administration of the Bank, approves & tiegulations for their positions
held, motivates them, administers penalties;
14.4. Determines information that is considerec@et of the Bank; information that
has to be public according to the Law of the Rejpubf Lithuania on Joint-Stock
Companies and other laws may not be consideredratsd the Bank;
14.5. Determines areas of activities of the memlmé the Board of the

Bank;

14.6. Approves of the manner for payment for wamkl payment of bonuses
for the employees, fixes the range of their sadar

14.7. Approves of the functions and procedure tfeg formation and
activities of the Bank's Committee for Loans arkde Committee for
Management of Risks, approves of the regulatidrisese Committees;

14.8. Approves of the categories of residentpodit,s and conditions of
keeping them;

14.9. Adopts resolutions regarding the improvenodrworking, domestic,
social, recreation conditions of the employeethefBank;



14.10. Adopts resolutions regarding granting &kihg of loans within the

competence assigned to it;
14.11. Adopts resolutions regarding writing ofétidimental loans and
determines the procedure of writing loans off.

14.12. Manages, uses and operates the propkety tver for loans;
14.13. Appoints persons for representation ingames in which the Bank

has shares;
14.14. Adopts resolutions regarding emission of Baak's debenture bonds and the
regulations for their circulation;

14.15. Determines the crediting policy of the Ban

14.16. Founds departments for serving the clieafgproves of their
regulations and terminates their activities;

14.17. Ensures that the rights, obligations awdoantability of each
structural sub- division of the Bank are clearbfided, and ensures that the
obligations assigned are appropriately fulfilled,;

14.18. Develops procedures that would help tabdish, measure, assess
and monitor the risk of the Bank's activities;

14.19. Determines the Bank's policy of interrattcol and watches whether
the internal control system is appropriate afiidiefnt;

14.20. Determines the prices and tariffs of #neises of the Bank;

14.21. Is responsible for developing a systemblema to determine,
measure, assess and monitor the risk of the Bakvity. The Board of the Bank
must periodically revise and assess the systadnirgiorm the Council of Observers
about it;

14.22. The Board analyzes and evaluates the mataramitted by the Head of
Administration of the Bank on:
14.22.1. Implementation of the strategy of thanBs
activities;

14.22.2. Organization of the Bank's activities;

14.22.3. The financial condition of the Bank;

14.22.4. The results of economic activities,inestes of
income and expenses, data of inventory taking ather data of
accounts on changes in the property;

14.23. Adopts resolutions for the Bank to bec@feunder of, participant

in other legal entities;

14.24. Adopts resolutions to found branches efBank and representation
offices and to terminate their activities, ang@ipts and recalls their managers;

14.25. Adopts resolutions regarding investmeandfer, rent of long-term
property the balance value of which is highemti#&0 of the authorized capital of the
Bank (to be calculated separately for each tygeaasaction);

14.26 Adopts resolutions regarding mortgage andtinge of long-term property the
balance value of which is higher than 1/20 of théharized capital of the Bank (the
total amount of transactions is calculated);

14.27. Adopts resolutions regarding vouching orrgntee for liabilities of other
persons the amount of which is higher than1l/2@efdauthorized capital of the Bank;
14.28. Adopts resolutions to obtain long-term propat a cost that is higher than that
of 1/20 of the authorized capital of the Bank;

14.29. Analyzes, assesses the draft report onrtheah financial accountability of the
Bank and the profit (loss) distribution project asdbmits them to the Council of



Observers of the Bank and the General Meeting afétolders. The Board of the Bank
determines the methods of calculation of tangilsgperty depreciation and intangible
property amortization;

14.30. Considers or solves other issues that nmeusbhsidered or solved by the Board
of the Bank according to the laws of the Repubfitithuania on banks and other laws
or the Articles of the Bank, resolutions of the &eh Meeting of Shareholders;

14.31. Solves other issues of the Bank's activitiest are not assigned to the
competence of other bodies of the Bank accordirthedaws or other legal acts of the
Republic of Lithuania.

15. Before adopting resolutions specified in 1424626, 14.27, 14.28 of Iltem 14 of the
present Section, the Board of the Bank must getapproval of the General Meeting of
Shareholders.

16. The Board of the Bank is responsible for comvg and organizing the General
Meetings of Shareholders on time.

17. The Board must submit to the Council of Obsexof the Bank documents related to
the activities of the Bank requested by it.

18. Before adopting a resolution to invest meanstber property in another legal entity, the
Board must notify about it the creditors with whaohne Bank failed to settle accounts in time
due if the total amount of indebtedness to theitwedis higher than 1/20 of the authorized
capital of the Bank.

19. The members of the Board of the Bank must kieegecrets of the Bank that became

known to them when they were members of the Board.

20. Work order of the Board is defined by workiegulations of the Board of the Bank

adopted by it.

21. Each member of the Board of the Bank must &likgossible measures to ensure that

the Board of the Bank solves issues assigned toipetence and that the solutions comply
with the requirements provided in legal acts. Tember of the Board of the Bank who does
not fulfil or fails to fulfil appropriately this laligation or other obligations provided in legal

acts bears responsibility according to laws, thigckes of the Bank, agreements concluded

with the Bank.

SECTION XI. HEAD AND DEPUTY HEAD OF ADMINISTRATION OF THE
BANK

1. There is a Head and a Deputy Head of Admirtistran the Bank (hereunder referred
to as Heads of Bank Administration).

2. The Chairman of the Board of the Bank must e Head or the Deputy Head of

Administration.

3. The Head of Bank Administration is an indivitlbedy of Bank management.

4. The Head of Bank Administration must be a ratperson. A person who must not
take this position according to legal acts cameothe Head of Bank Administration.

5. An employment agreement is concluded with tleadHof Bank Administration. The

agreement with the Head of Bank Administratiosigned by the Chairman of the Board
of the Bank or another authorized member of tharBmf the Bank. The agreement with the
Head of Bank Administration who is the Chairmantioé Board of the Bank is signed by a
member of the Board of the Bank authorized by Bward. An agreement on total material
responsibility of the Head of Bank Administratiomay be concluded with him. If the body
that elected the Head of Bank Administration adoptresolution to recall the Head of Bank



Administration, the employment agreement concluaéth him is terminated. Work-related
disputes between the Head of Bank Administratiwh the Bank are heard at Court.
6. The Head of Bank Administration starts workimgthe position starting from his
election if  the agreement concluded with him doaisstate otherwise.
7. The Head of Bank Administration:
7.1. Organizes daily activities of the Bank;
7.2. Admits and dismisses employees, concludes terchinates employment
agreements with them, approves of the regulationghfeir positions held, motivates
them and administers penalties;
7.3. Represents the Bank in the Republic of latha and abroad without
additional authorization;
7.4. Conducts transactions in the name of the Bampresents the Bank in court,
arbitration court, the authorities and managememtids and other institutions in the
manner provided for in the laws;
7.5. Issues and cancels authorizations to reptrése Bank;
7.6. Performs functions assigned to his competdyclaws and other legal

acts.

8. The Head of Bank Administration acts on beloélthe Bank and has the autocratic
right to conduct transactions. The Head of Bankmhudstration may conduct transactions
specified in the Law of the Republic of Lithuamia Joint-Stock Companies, Article 34, Part 4, Items
3,4,5 and 6, when there is a resolution of tharB of the Bank to conduct such transactions.

9. The Head of Bank Administration must keep tkerats of the Bank that became
known to  him when working in this position.
10. The Head of Bank Administration is responsible
10.1. Organization of Bank's activities and inmpdmtation of its goals;
10.2. Formation of annual financial accountayailit
10.3. Concluding an agreement with an auditinggany;
10.4. Submitting information and documents to tren&@al Meeting of Shareholders,
the Council of Observers and the Board of the Bardases specified in the Law of the
Republic of Lithuania on Joint-Stock Companies pomutheir request;
10.5. Submitting documents and data of the Banthé registrar of legal
entities;
10.6. Submitting documents of the Bank to the Cossion for Securities and the
Lithuanian Central Depositary of Securities;
10.7. Public announcement of information detesdiin the Law of the
Republic of Lithuania on Joint-Stock Companies;
10.8. Presenting information to the shareholders;
10.9. Fulfilment of other obligations determiniedthe Law on Joint- Stock
Companies and other laws and legal acts of thuBRe of Lithuania as well as the
Articles of the Bank and working regulations ohet Head of Bank
Administration;
11. The Head of Bank Administration must ensurat thll documents of the Bank
required for the indicated inspection in the agrest with the auditing company are submitted to the
auditor.
12. Transactions regarding investment, transfeit, d€long-term property the balance value of
which is from 1/100 to 1/20 of the authorized calpitf the Bank (calculated separately for each
type of transaction) may be conducted only by bdé#ads of Administration acting together
and being of the same opinion. In all other arebsadivities that are assigned to the
competence of the Head or the Deputy Head of Adstration according to the laws, other



legal acts of the Republic of Lithuania and Artgclef the Bank, working regulations,
resolutions of the bodies of the Bank, both the dHe& Administration and his Deputy or
persons authorized by them may act and conduddcions independently.
13. The resolutions of the Head of Bank adminitneare formalized by decrees.
14. The Heads of Bank Administration who fail tolfif or fulfil improperly the
obligations indicated in legal acts or Articlestbé Bank are responsible according to laws, Agsicl
of the Bank, agreements concluded with the Bank.

SECTION XIl. MANAGEMENT AND EMPLOYEES OF THE BANK

1. Managers of the bank are:
1.1. Members of the Council of Observers of tlaalB
1.2. Members of the Board of the Bank;
1.3. Heads of Administration;
1.4. Head of Internal Auditing Unit;
1.5. Heads of branches, representation officeseBiank as well as all other employees
of the Bank and other persons who according tdAttieles of the Bank, resolutions of
the Board or resolutions of the Heads of Admintgira are authorized to make
independent decisions regarding rendering of firdrgervices, and on behalf of the
Bank to conduct risk bearing transactions complyivith the criteria determined by
legal acts of the supervising institution.
2. Managers of the Bank must be of impeccabletadjom and possess qualification and
experience enabling to perform appropriately ire tposition. Requirements for
qualification and experience of the managers efBank are determined by legal acts of the
supervising institution. The managers of the Baaknot be persons who disagree that in cases and
by procedures specified by laws and other legé #ce supervising institution would
operate their data, including personal data afwnmation about the person's criminal record, ealt
for issuing licenses, permits and consents indic@ the Law of the Republic of Lithuania
on Banks.
3. At least one of the Heads of Administration trirsow Lithuanian language and be a
permanent resident of the Republic of Lithuania.
4. Only those persons who have a permission otipervising institution may become
managers of the Bank.

SECTION Xlll. COMMITTEES OF THE BANK

1. Committees for Loans, Internal Audit and Mamaget of Risks operate in the Bank

continuously. The functions, manner for formateand activities are determined by legal
acts of the supervising institution and their tagans approved of by the Board or the
Council of Observers of the Bank.

2. The Committee for Loans is a body formed byr#solution of the Board of the Bank

which analyzes documents of applications for lpaassesses the risk of loan, submits
suggestions to the Council of Observers of thekBard the Board of the Bank regarding
granting of loans, loan interest rate, improvenwriban administration procedures and fulfils
other functions indicated in its regulations.

3. The Committee for Internal Audit is a body feunby the resolution of the Council of

Observers of the Bank which analyzes how the malecontrol system of the Bank is

functioning and takes action to make this systéfaceve. The activity of the Committee
for Internal Audit is controlled by the Council @bservers of the Bank.



4. The Committee for Management of Risks is a bfuigned by the resolution of the
Board of the Bank which analyzes the risk thathmhigxert negative influence in attempting to

achieve the goals of the Bank, assesses all tyjpesk the Bank or the whole group of the Bank
faces, takes action to identify, assess, morti@risk and to develop a system of control.

5. The manner of formation and activities and cbmpetence of the Committees of the
Bank are determined by the Articles of the Ban#t ather documents adopted by the bodies of
the Bank. Requirements for the manner of formatod activities and competence of the

Committees of the Bank may also be determined dgall acts of the supervising
institution.

SECTION XIV. BANK ACTIVITY RISK AND ITS RESTRICTION
PROTECTION OF THE INTERESTS OF BANK'S
CLIENTS

1. The requirements for taking and restricting IBawtivity risk are determined by the
Law of the Republic of Lithuania on Financial ihgfions.

The Bank must form provisions in order to reduseaittivity risk according to the legal acts of
the supervising institution and with regard to tfek of each of its transactions for rendering
financial services, to the client's financial arbmomic status, to the fulfilment of obligations
under the transactions for rendering financiavises, to the available means to
ensure fulfilment of such obligations and othercwmstances influencing the value of the
Bank's property.

2. The following risk restriction standards aréetdenined for the Bank:

2.1. Capital sufficiency;

2.2. Liquidity;

2.3. Maximum open position in foreign currency gmecious metals;

2.4. Maximum loan for one debtor;

2.5. Big loans;

2.6. Other standards determined by the legal attthe supervising
institution.

The supervising institution has the right to detiee individual values of standards for
the Bank.

3. The Bank may not possess part of the authoragital and (or) voting rights of a
legal entity if its value included in the Bank'sldnce sheet is higher than 15% of the
recalculated capital.

4. The total amount of the values of parts ofdhthorized capital and (or) voting rights
of legal entities belonging to the Bank includedthie Bank's balance sheet must not be higher
than 60%  of the recalculated capital of the Bank.

5. The provisions of Iltems 3 and 4 of the pres8attion are not applicable for

investments in legal entities that are finanaialitutions, insurance companies, reinsurance
companies or companies engaged in activities witdhich it would be impossible for
the Bank to render financial services, which h#lp Bank to render financial services and

which are in other ways directly related to theaficial services rendered by the Bank.

6. The provisions of items 3 and 4 of the pre§=dtion are not applicable in cases when
parts of the authorized capital and (or) votinghts are acquired temporarily (no longer than
for one year) during liquidation, restructuring r@organization of the client or when they are
received for distribution, are acquired on bebélhe Bank for the benefit of other persons/estditi
or are acquired with no purpose of using the sgittached to them.



7. The provisions of ltems 3 and 4 of the pre&sttion are not applicable if the amount
by which the Bank exceeds the said restrictiordeducted from the recalculated capital of
the Bank. If the Bank exceeds both restrictionsvigled in Items 3 and 4 of the present
Section, the higher amount exceeding the regirstis the amount deducted from the recalculated
capital of  the Bank.

8. The Bank's investments in the land and otha@restate may not be higher than 5% of

recalculated capital.

9. Item 8 of the present Section is not applicéble

9.1. The land and other real estate have beenradgua ensure direct activities of the
Bank (buildings where the Bank's headquarters itmatsd or where financial services
are rendered, etc.);

9.2. Real estate has been acquired for rendthengervice of leasing;

9.3. The land and real estate have been acqseeking to reduce losses
arising from a financial service rendered to ent| if the Bank has such
property in its ownership no longer than one yean its acquisition date.

10. In Items 11-13 of the present Section conduactf transactions from which Bank's

pecuniary demand or Bank's irrevocable pecuniabylity arises is considered lending.

The following restrictions of lending by the Baake applied:

10.1. Internal lending;

10.2. Lending to persons related to the Bank;

10.3. Lending for acquisition of parts of the rearized capital and (or)

voting rights of a legal entity.

11. Lending to the managers of the Bank and teqrex related to the managers of the
Bank by links of close kinship or by in-law retaits may not be higher than the amounts fixed by
the Council of Observers of the Bank. The condgiand regulations of such lending must be

approved of by the Council of Observers of thekB&esolutions regarding such lending
have to be adopted by the Board of the Bank. Biegm related to such issue of lending may
not participate in the adoption of the resoluti@onditions of lending to persons indicated in
this Item may not be more favourable than cond#iof lending set for other clients of the
Bank.

12. The conditions and regulations of lendingéospns related to the Bank are approved
of by the Council of Observers of the Bank. Theotetion to lend to a person related to the
Bank must be adopted by the Board of the Bankdiess than 2/3 of votes of the members of
the Board of the Bank participating in the sittofghe Board.

13. The Bank has no right to lend for acquisitidparts of its authorized capital and (or)
voting rights, for granting itself a subordinatedn or acquiring securities (bonds) issued
by the Bank that possess all signs of a subortiniaian.
14. Secrets of the Bank:
14.1. Secrets of the Bank are all data and inddion known to the Bank
about:
14.1.1. Bank accounts held by the client of thelB&alance in such accounts,
operations conducted by the client with the meartgs account, conditions of
agreements according to which the accounts weneenpi® the client;
14.1.2. Liabilities of the Bank's client to the Baronditions of agreements according
to which such liabilities arose;
14.1.3. Other financial services rendered toBhek's client, conditions of
agreements
according to which financial services are rendgre



14.1.4. Bank client's financial status and propedgtivities, plans for activities,
liabilities to other persons or transactions witthes persons, client's commercial
(production-related) or professional secrets;
14.2. The Bank, employees of the Bank and angrgbtersons who know
information classified as a secret of the Banlstmot disclose such information for an
unlimited period of time, except in cases spedifin sub-items 14.3 - 14.5 of the

present Item;
14.3. Information classified as a secret of th@lBmay only be disclosed to

the Bank's client with whom information clasgifias a secret of the Bank is related or
upon his request in writing indicating to whondamhat type of information must be
disclosed;

14.4. The Bank is entitled to disclose informatatassified as a secret of the
Bank to Court or other persons, if this is egaémt protecting the legal interests of
the Bank and only to the extent which is essktdiprotect the interests of the Bank;

14.5. The Bank submits information classifiecaasecret of the Bank to the
institutions indicated in the Law of the Repubbt Lithuania on Money Laundry
Prevention, and also in accordance with the e¢guls provided in the laws to
other persons if the Bank must provide such mfdion to them according to the laws.

15. The protection of the interests of the cligatsecured by the Bank according to the

requirements provided in the Law of the Republfitithuania on Banks and other laws.

16. The Bank may found, acquire and manage corapamder its control according to
the laws of the Republic of Lithuania that regeltte activities of the Bank.

SECTION XV. PROFIT AND ITS DISTRIBUTION

1. The Bank's profit and its distribution are mgehunder the guidance of the regulations

provided in the Law of the Republic of Lithuania Binancial Institutions.

2. The Bank's profit or loss is the financial desaf the annual activities of the Bank
which is calculated by deducting the Bank's experel of the fiscal year from the Bank's income
of the year. The Bank's income and expendituredatermined according to the accounting
policy selected and approved of by the resolutiohthe managerial bodies of the Bank with
regard to the requirements provided in the legtd af the Republic of Lithuania and the existing

international practice.

3. Net profit or loss is the net financial resaftannual activities. It is calculated by
deducting  the calculated amounts of taxes fronfittacial result of the Bank's annual activities.

4. The fiscal year of the Bank coincides with théndar year.

5. The net financial result of annual activitigsafit or loss) obtained during the fiscal
year must be distributed no later than within 3the from the end of the fiscal year when the

shareholders of the Bank by their resolution apgroof the annual financial
accountability.

6. The resolution of the shareholders of the Beedarding the distribution of the net
financial result (profit or loss) of the annuatigities must indicate:

6.1. Profit (loss) brought forward at the begimgnof the fiscal year;
6.2. Net financial result (profit or loss) of thenual activities;
6.3. Transfers from reserves to cover losses;
6.4. Contributions of shareholders to cover losgeevided the shareholders of the
Bank decide to cover the whole or part of the ite@o$s) to be distributed);
6.5. The result (profit or loss) to be distriliitat the end of the period of
time accounted for;



6.6. Appropriation of profit to reserves;
6.7. Profit allotted for the payment of divideradsd other purposes;
6.8. Undistributed profit (loss) brought forwaadthe following fiscal year.
7. The profit of the Bank remaining after obliggtgpayments from the profit and
appropriations to the reserve of stocks and otbserves and capitals specified in the
Articles of the Bank may not be paid in divideratsd bonuses, if after the resolution of the
General Meeting of Shareholders the sufficiencycapital or minimum capital of the Bank
becomes less than the amounts set by the LaweoRepublic of Lithuania on Banks and the legal
acts of the supervising institution.
8. The shareholders of the Bank may adopt a régplto allot part of the result to be
distributed for payment of dividends or other glsaof profit and for other purposes,
provided the following conditions are satisfied:
8.1. The uncovered loss of the previous fiscal ygdarought forward to the beginning
of the fiscal year;
8.2. Obligatory appropriations to the legal reseor the reserve capital and
the reserve of stocks as specified in the lawtk@Republic of Lithuania are made;
8.3. Appropriations to the reserves specifiethm Articles of the Bank are

made;

8.4. After paying the dividends and using parttleé profit for other
purposes, the capital of the Bank correspondedaequirements of laws and other
legal acts.

9. If at the end of the fiscal year at the bequgnof the following fiscal year the amount
of the Bank's inappropriate result and the netwarhof the result of annual activities is negative
(a loss), the shareholders of the Bank must aalepsolution to cover such loss - to add the

amounts to be transferred from reserves and dgpitahe result to be distributed in the

following order:

9.1. Those transferred from other reserves red usthe fiscal year;

9.2. Those transferred from the legal resenib®reserve capital;

9.3. Those transferred from the reserve of stocks

9.4. Those transferred from the capital reserve.

10. If the amounts transferred from these reseavesot sufficient to cover losses:

10.1. The remaining undistributed loss is broughivard to the beginning
of the following fiscal year, provided the capitof the Bank
corresponds to the requirements of the laws #imet degal acts of the Republic of
Lithuania.

10.2. The shareholders of the Bank must adops@ution to cover the loss
by contributions of the shareholders of the Bdh& capital of the
Bank must be recreated so that it correspontisetoequirements of the laws and other
legal acts of the Republic of Lithuania.

11. If the shareholders of the Bank fail to adeptesolution to cover the loss by
contributions of the shareholders and by thisetweate the capital so that it corresponds to

the amounts indicated in the legal acts of theuRkp of Lithuania, or if such resolution is adogteut
recreation of the capital so that it correspomdhé amounts indicated in the legal acts in
the period of time set by them fails, measurepressure set by laws are imposed on the
Bank.
12. The taxable profit of the Bank is calculated @ahe profit tax is paid in accordance
with the regulations provided in the laws of thepRblic of Lithuania.



SECTION XVI. ACCOUNTING, FINANCIAL ACCOUNTABILITY A ND AUDITING OF THE
BANK

The financial report of the Bank is publicly annoad according to the regulations of the
supervising institution before May 1.
1. Accounting:

1.1. The Bank conducts book-keeping / accounsiogording to the laws

and other legal acts of the Republic of Lithuaara the accounting policy
selected by the bodies of the Bank which is imm@eted with regard to
concrete conditions, type of business and acogrdi  to international

accounting standards;
1.2. The accounting policy must include generatgiples of accounting,

accounting methods and rules for the conductionthe Bank's accounting and
formation and presentation  of the Bank's  finahci
accountability. If a consolidated supervision o th financial group is carried out, the
Bank must ensure that a general accounting poficy o the financial group is formed,;

1.3. The system of accounting of the Bank's @m&/must be organized so
that:

1.3.1. The financial accountability shows theetrfinancial status and
activity results of the Bank;

1.3.2. Conditions are created for the manageth@Bank to use, manage
and operate the Bank's property safely and igliab

1.3.3. Conditions are created for the sharehslder the Bank and
institutions authorized by laws to inspect andtoa the activities of the Bank, its
managers and other employees who have thetoghiake decisions
leading to the Bank's obligations to other pessand the Bank's financial status;

1.4. The Board of the Bank is responsible folaoigation of accounting and
storing of accounting documents according torfgglirements provided in the Law of
the Republic of Lithuania on Banks and otheralegcts of the

Republic of Lithuania.
2. Financial Accountability:

2.1. Financial accountability of the Bank and fimancial group consists of
interim and annual financial accountability;

2.2. Interim financial accountability is financiccountability prepared by
summarizing data of a period of time that isrgothan a financial
year. The contents of interim financial accouiligpb and periodicity of
presentation to the supervising institution are egutated by the legal acts of the
supervising institution;

2.3. Annual financial accountability consists of:

2.3.1. Balance sheet;

2.3.2. Profit (loss) statement;

2.3.3. Cash flow statement;

2.3.4. Account of changes in own capital;

2.3.5. An explanatory note;

2.4. At the end of the financial year the Banksinu

2.4.1. Within 3 months from the end of the fisgahr but no later than 15
days before the ordinary General Meeting of Siaders present to the supervising
institution the annual financial accountabilignfual financial statements) checked by



the auditing company, a project of the resolutmm distribution of profit and the

auditor's conclusion;

2.4.2. Within 3 months from the end of the fisgahr but no later than 10
days before the ordinary General Meeting of Sh@lders create conditions for the
shareholders of the Bank to get acquainted with @annual financial accountability
(annual financial statements) checked by thetiggdcompany, project of the
resolution of distribution of profit and the atails conclusion;

2.4.3. No later than within 3 months from the erfdhe fiscal year by the
resolution of the General Meeting of Sharehold#rshe Bank approve of the annual
financial accountability and adopt the resolution distribution of
profit;

2.4.4. Within 3 days from the adoption of theotadon of the General
Meeting of Shareholders of the Bank approvinghef annual financial accountability
present the annual financial accountability appdo of by this meeting and the
resolution of the meeting on distribution of prod the supervising institution;

2.4.5. Within 4 months from the end of the fisgaar to present the annual
financial accountability and the auditor's cosabn to the public;

2.4.6. If the Bank patronizes other financial ingtons, insurance companies forming
part of the financial group, it must present thenwmat consolidated financial
accountability within 4 months from the end of fiseal year.

2.5. The General Meeting of Shareholders of thekBnay not consider and

approve of annual financial accountability if ssdit has not been carried out;

2.6. The General Meeting of Shareholders mayadopt the resolution on
distribution of profit, if the audit of the anrufinancial accountability has not been
carried out;

2.7. The Board of the Bank is responsible fordbeectness of information
provided in the annual financial accountabilibcarding to the regulations provided in
laws;

2.8. The annual financial accountability of thenR together with the report
on the Bank's activities and the auditor's casiolu must be presented to the
registrar of legal entities no later than witBid days from the ordinary General
Meeting of Shareholders.

3. Auditing:

3.1. The auditing company must carry out the taofithe annual financial
accountability and consolidated financial
accountability (if it has to be prepared) of the Bank and on its basis to present the
auditor's conclusion regarding this accountability;

3.2. The General Meeting of Shareholders eldwtsauditing company for
inspection of financial accountability of the @t fiscal year and no more
than 2 next fiscal years.

3.3. The Bank must conclude an agreement on that afdannual financial
accountability with the auditing company elected by General Meeting of
Shareholders of the Bank and present it to thersigieg institution before the end of
the first half of the current fiscal year.

3.4. Audit is carried out in accordance with kbgal acts of the Republic of
Lithuania providing regulations for audit and Wwaf auditors.



SECTION XVII. REGULATIONS FOR REORGANIZATION, REFOR MATION
AND LIQUIDATION OF
THE BANK

1. The Bank is reorganized, reformed and liquidiaecording to regulations provided in

the Civil Code of the Republic of Lithuania, thavis of the Republic of Lithuania on Banks,
Financial Institutions and, if the Law of the Rbpa of Lithuania on Banks does not state
otherwise, the Law of the Republic of Lithuaniadmint-Stock Companies.

SECTION XVIII. PUBLIC ANNOUNCEMENTS

1. All announcements of the Bank required by lawsbe announced publicly are
published in accordance with the terms providetthénlaws of the Republic of Lithuania and legdkac
of the supervising institution in the daily newgpa "Lietuvos Rytas" and announcements
about major events are submitted to the BNS neesey.

Shareholders’ authorised person
Chief Executive Officer
27.03.2009 Gintaras Ugianskis



