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ARTICLES OF ASSOCIATION OF 5
Utenos trikotazas PUBLIC LIMITED COMPANY “UTENOS TRIKOTAZAS”

Articlel. General Part

1.1. Public Limited Liability Company “Utenos trikotaZaghereinafter referred to as “the
Company”) is a legal entity whose authorised cajstdivided into shares.

1.2. The Company possesses commercial, economic, fialased organisational independence.
The Company has its own seal bearing the namesd€tmpany.

1.3. The Company operates in compliance with the Ciatl€ of the Republic of Lithuania, the
Law on Companies of the Republic of Lithuania ad#l &g other legal acts of the Republic
of Lithuania, the present Articles of Associatioddahe Company’s records.

1.4. The legal form of the Company is public limitedbiliy company.The Company is a legal
entity with a limited civil liability. The Companghall be liable for its obligations only to
the extent of its assets. The shareholders shdiablke for the obligations of the Company
only by the amounts which they must pay for thbarss.

1.5. Address of the Company’s head office: J. Basatmws str. 122, Utena, Republic of
Lithuania.

1.6. The Company’s financial year shall be the caleryear.

1.7. The Company was incorporated for unlimited period.

Article 2. Purpose and Object of Business Activitie

2.1.The Company may carry out any legal businessercial activities, including (without
limitations) the following principle lines of actiies (object of activities):
- cotton-type weaving (17.21),
- other textile weaving (17.25),
- finishing of textiles (17.30),
- manufacture of other textiles n.e.c. (17.54),
- manufacture of knitted (hosiery) and crocheteutlas (17.70),
- manufacture of other outerwear (18.22),
- manufacture of underwear (18.23),
- manufacture of other wearing apparel and acciessnore.c. (18.24),
- collection, purification and distribution of wat@t1.00),
- general construction of buildings and civil eregning works (45.21),
- installation of electrical wiring and fittings §431),
- insulation work activities (45.32),
- plumbing and other facilities (45.33),
- other building installation (45.34),
- plastering (45.41),
- joinery installation (45.42),
- floor and wall covering (45.43),
- painting and glazing (45.44),
- other building completion (45.45),
- wholesale of textiles (51.41),
- wholesale of clothing and footwear (41.42),
- other wholesale (51.90),



- retail sale of textiles (52.41),
- retail sale of clothing (52.42),
- other retail sale in specialized stores (52.48),
- other non-store retail sale (52.63),
- hotels (55.10),
- freight transport by road (60.24),
- cargo handling (63.11),
- storage and warehousing (63.12),
- other supporting land transport activities (63,21
- financial leasing (65.21),
- other financial intermediation n.e.c. (65.23),
- development and selling of real estate (70.11),
- buying and selling of own real estate (70.12),
- letting of property belonging by ownership or@thight (70.20),
- advertising (74.40),
- miscellaneous business activities n.e.c. (74.80),
- other human health care activities (85.14),
- other lawful business activities.
2.2.The purpose of the Company’s operations isatoycout commercial activities related to the
above listed lines, to develop business and to rensioe efficient functioning of the
Company, as well as to seek profit and to prothet interests of the Company and its
shareholders.
2.3.The Company may be also engaged in other tetivf it does not contravene to the purpose
of the Company’s activities and laws. The Compasentitled to carry out the licensed
activities only after having obtained correspondiicgnses and (or) permits in compliance
with the established procedure.

Article 3. Authorised Capital and Shares of the Corpany

3.1The authorized capital of the Company is LTL 5 000000 (five million litas). The
authorised capital of the Company is divided int@0® 000 (five million) ordinary registered
shares with a nominal value of LTL 1 (one litasjtea

3.2.All shares issued by the Company shall beurficatedordinary registered shares. The shares
shall be recorded as entries in personal secuaitesunts of shareholders which shall be
operated according to the procedure laid down @& ldgal acts regulating the securities
market.

3.3.The reserves of the Company shall be formed umsdl in compliance with the Law on
Companies and Business Accounting Standards.

Article 4. Rights of Shareholders

4.1.Each ordinary registered share entitles itsidroto one vote at the general meeting of the
Company’s shareholders(hereinafter referred totlas General Meeting”), except in cases
provided for by law.
4.2.The shareholders shall have the following prtypéghts:
1) to receive a part of the Company's profit (dividgnd
2) to receive a part of assets of the Company indigfion;
3) to receive shares without payment if the authorisadital is increased out of the
Company funds, except in cases provided for by law;
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4)

5)
6)

7)

to have the pre-emption right in acquiring sharesamvertible debentures issued by
the Company, except in cases when the General Medécides to withdraw the pre-

emption right in acquiring the Company’s newly iBdushares or convertible

debentures for all the shareholders in complianite the procedure established for by
these Articles of Association;

to lend to the Company in the manner prescribeldy

to receive funds of the Company if the authorisagital is reduced for the purpose of
paying out funds of the Company to the sharehojders

other property rights established by laws.

4.3.The shareholders shall have the following naperty rights:

1)
2)
3)
4)
5)

6)

7)

8)

to attend the General Meetings with a decisive vbtgherwise is not provided by
laws or the Articles of the Company;

to raise questions to the Company in advance onises of the agenda of the
General Meeting;

to vote at the General Meeting according to thetsagranted by the shares;

to receive information on the Company providedidpiaws;

to appeal to the court against resolutions or actse Company’s Board (hereinafter
referred to as “the Board”) and the Managing Doect

to file a claim with the court for reparation ofrdage resulting from nonfeasance or
malfeasance by the Company’s Managing DirectortaedBoard’s members of their
obligations as well as in other cases laid dowielns;

to transfer the right to vote at the General Megtmany third person. The Managing
Director of the Company must be informed about streimsfer of the rights by
submitting copies of a respective agreement anyl gower of attorney within 7
(seven) calendar days from the subscription ofesponding documents;

other non-property rights established by laws @& Articles of Association of the
Company.

Article 5. Company Organs

5.1.The management organs of the Company shalldaeckthe General Meeting, the Board and a
single-person management organ - head of the Comae Managing Director.

5.2.The General Meeting is the supreme managemgan @f the Company.

5.3.The Supervisory Board shall not be formed ex@ompany.

5.4.A member of the Company’s management organ eragr into agreement with the
Company. The member of the Company’s managemeanahgall inform the shareholders
of the Company in writing or orally (including ib the minutes) about such transaction and
its circumstances if his/her interests contradidhe interests of the Company no later than in
the next General Meeting.

Article 6. The General Meeting

6.1.0nly the General Meeting may:

1)
2)
3)
4)

amend the Articles of the Company, except for dmees provided for by laws;

elect single members of the Board or the Boardwale;

dismiss single members of the Board or the Boai\alole;

elect and dismiss the firm of auditors and fix tenditions of payment for auditing
services;



5) determine the type, class, number and set the mmimssue price of the shares issued
by the Company;

6) adopt a resolution to exchange the Company’s sladrese type or class for those of
another type or class, approve the procedure dfange of shares;

7) approve the annual financial statement;

8) adopt a resolution on the appropriation of theip(tdss);

9) adopt a resolution to build up, use, reduce anddate reserves;

10)adopt a resolution to issue convertible debentures;

11)adopt a resolution to withdraw for all the shareleos the pre-emptive right to acquire
the shares or convertible debentures of the speigfue of shares or convertible
debentures issued by the Company;

12)adopt a resolution to increase the authorised aagfithe Company;

13)adopt a resolution to reduce the authorised capitdie Company, with the exception
of cases provided for by laws;

14)adopt a resolution for the Company to purchasevits shares;

15)adopt a resolution on reorganisation or divisiorthef Company and approve the terms
and project of reorganisation or division;

16)adopt a resolution to rearrange the Company;

17)adopt a resolution to restructure the Company;

18)adopt a resolution to liquidate the Company or #&mcel the liquidation of the
Company, with the exception of the cases providedby laws;

19)elect and dismiss the liquidator of the Companythwthe exception of the cases
provided for by laws.

6.2.The General Meeting of the Company shall bezeoed in the manner prescribed by laws.

6.3.A General Meeting may take decisions and dtmlheld valid if attended by shareholders
who hold shares carrying not less than 1/2 (hdl§llosotes.

6.4.A decision of the General Meeting shall be atered taken if more votes of the shareholders
have been cast “for” it than “against” it, with tlegception of undermentioned issues. The
decisions of the General Meeting related to thetigle of the Company’s Board shall be
adopted in compliance with the procedure providedbfy laws. The decisions to amend the
Articles of the Company, to determine the typesslanumber and set the minimum issue
price of the shares issued by the Company, to exgehthe Company’s shares of one type or
class for those of another type or class, approgeptocedure of exchange of shares, on the
appropriation of the profit (loss), to build up,eugeduce and liquidate reserves, to issue
convertible debentures, to increase and to redueeatithorised capital of the Company as
well as the decisions on reorganisation or divisbthe Company and approval of the terms
of reorganisation or division, on rearrangementtied Company, restructuring of the
Company, liquidation of the Company or cancelabéthe liquidation of the Company shall
be adopted by not less than 2/3 (two thirds) ofral votes carried by the shares held by the
shareholders attending the General Meeting.Thesidecto withdraw for all shareholders the
pre-emption right in acquiring the Company’s nevglgued shares or convertible debentures
of a specific issue shall require a qualified migyovote that shall be not less than 3/4 (three
fourths) of all votes conferred by the shares &f #hareholders present at the General
Meeting and entitled to decide on the issue.

6.5.A shareholder of the Company shall be entitteduthorise other person to vote on his/her
behalf in the General Meeting. A shareholder matevia writing by filling in the ballot
papers. Voting by telecommunication terminal equepmshall be equivalent to voting in



writing provided that confidentiality of communiaats is guaranteed and there are means for
verifying the signature.
6.6.Minutes shall be taken of all General Meetilmgsompliance with the procedure provided for
by laws. The minutes shall be signed by the chairarad secretary of the General Meeting
and may also be signed by the persons authorisethéyGeneral Meeting. Where the
secretary of the Meeting is not elected, the mmuteall be signed by the chairman of the
General Meeting. In case all shareholders attendireg Meeting voted in writing, the
Managing Director of the Company shall draw up aigh the minutes recording the votes
cast. The minutes shall be drawn up and signedatet than within 7 (seven) days after the
date of the General Meeting. Persons who atterttedseneral Meeting shall be entitled to
have access to the minutes and submit their consm@nbpinion in writing on the facts
presented in the minutes and the drawing up thevebin 3 (three) days from the moment of
access but not later than within 10 (ten) daysréafte General Meeting. The following
documents shall be attached to the minutes: theflisegistration of the shareholders who
attended the meeting; the proxies and other doctsreantifying the persons’ voting right;
the general ballot papers of the shareholders vatedvin advance in writing; documentary
proof that the shareholders having been notifiethef General Meeting; comments on the
minutes and conclusion on the comments given byéngons who signed the minutes.
6.7.The General Meeting in the decision to isswemvertible bonds, may decide to adopt the
following decisions only if the prior consent oktbonvertible bonds holder(s) is received:
1) to increase the authorised capital of the Company;
2) to issue convertible bonds;
3) to issue new shares or to determine the type,,amssber and set the nominal value
and the minimum issue price of the shares issugdldo ompany;
4) to exchange the Company’s shares of one clashiésetof another class, approve the
procedure of exchange of shares;
5) to payout dividends or to appropriate the profar(mf the profit) of the Company to
the shareholders of the Company;
6) to adopt a resolution on reorganisation or divissbrthe Company and to approve the
terms of reorganisation or division;
7) torearrange, restructure or to liquidate the Camgpa
8) to delist ordinary registered shares of the Company
9) to amend the By-laws of the Company if the amendsméave an influence on the
rights of the convertible bonds holders indicatethie decision of the General Meeting.

Article 7. The Board

7.1.The Board shall be formed by 4 (four) membé&hse Board shall be elected by the General
Meeting in compliance with the procedure provideddy laws.

7.2.The Board shall be elected for the term obdirf years.

7.3.The Board shall start its work after the corfipteof the General Meeting which elected the
Board if the decision of the General Meeting does provide otherwise. The Board shall
continue in office for the period laid down in tAdicles of Association or until a new Board
is elected and assumes the office but for not Iotigen the Annual General Meeting during
the final year of its term of office.

7.4.The Board shall elect its chairman from amasgnembers.

7.5.The General Meeting may remove from office éiméire Board or its individual members
before the expiry of their term of office.

7.6.The Board shall consider and approve:



1)
2)
3)
4)
5)

the operating strategy of the Company;

the annual report of the Company;

the management structure of the Company and tls#tigpes of the employees;
the positions to which employees are recruitedddglihg competitions;
regulations of branches and representative offi€éise Company.

7.7.The Board shall elect and remove from offie Managing Director of the Company, fix his
salary and set other terms of the employment cotntegprove his job description, provide
incentives for him and impose penalties.

7.8.The Board shall determine which information listie considered to be the Company's
commercial (industrial) secret and confidentiabinfiation.

7.9.The Board shall analyse and evaluate the doatsnseibmitted by the Managing Director of
the Company on:

1)
2)
3)
4)

the implementation of the operating strategy ofGloenpany;

the organisation of the activities of the Company;

the financial status of the Company;

the results of business activities, income and edipere estimates, the stocktaking data
and other accounting data of changes in the assets.

7.10. The Board shall analyse and assess the Compamftsathinual accounts and draft of
profit/loss appropriation and shall submit themthe General Meeting together with the
annual report of the Company.

7.11. The Board shall determine the methods used by timep@ny to calculate the depreciation
of tangible assets and the amortisation of intdegilssets.

7.12. The Board shall take the following decisions:

1)

2)

3)
4)

5)

6)

7
8)

decisions to incorporate other legal entities oratmuire their shares (units), to
reorganise or liquidate other legal entities, tansfer shares (units) or a substantial
share of the assets of other legal entities, toease or to reduce authorised capital of
other legal entities and to acquire their newlyuesk shares (units), to elect and to
dismiss heads of branches of the Company (incluthegBoard members, managers
and other members appointed by the shareholdetsctocompany organs) as well as to
fix their salary;

decisions to open or liquidate branches and reptatee offices of the Company, to
approve their regulations, to elect and to disrttieg heads and to fix their salary;
decisions to approve and to amend work regulaidhise Board;

decisions to approve and to amend operating pldnaanual budget of the Company
(or legal entities controlled by the Company);

decisions on performance of joint activities (actog to agreement or otherwise) with
any third persons;

decisions to invest, dispose of or lease the tdmddng-term assets the book value
whereof exceeds 1/20 (one twentieth) of the auslkdricapital of the Company
(calculated individually for every type of transaat values shall be established
individually for every type of transaction or ag tfotal amount of all transactions made
within financial year, if the total amount of thesker transactions made within such
year exceeds the established amount);

decisions to pledge or mortgage the tangible l@mgrtassets Company;

decisions to offer surety or guarantee for theldisge of obligations of third persons;
decisions to acquire the tangible long-term astbetgrice whereof exceeds 1/20 (one
twentieth) of the authorised capital of the Compduglues shall be established
individually for every type of transaction or ag tfotal amount of all transactions made



within financial year, if the total amount of thesker transactions made within such
year exceeds the established amount);
10)decisions to take out or give loans and to conglual®end or terminate loan
agreements, except of provision of trade creditctstomers which amount is
established by the Board;
11)decisions to conclude, amend or terminate conttaetiseen the Company, on the one
hand, and the Managing Director or related to harspns (a related person shall be
understood as (a) company which is directly orreatiy controlled by such person or
his family members, (b) family members of such pejson the other hand;
12)decisions to establish or to alter the rights drel limits of powers of the Managing
Director;
13)decisions to start judicial proceedings or arhibratproceedings on behalf of the
Company or to represent the Company in the alrstatyed proceedings, in cases when
the Board considers it necessary and the Managiregtor fails to do so;
14) decisions to issue debentures;
15)decisions to restructure the Company in the caségsibwn in laws;
16)other decisions within the powers of the Board assqribed by the Articles of
Association or the decisions of the General Meeting to take the decisions on issues
which fall outside the competence of other orgdnti® Company according to laws or
these Article of Association.
7.13. It shall be the duty of the Board to convene arganise General Meetings in due time.
7.14. The procedure of work of the Board shall be laigvdan the rules of procedure of the
Board. The Board may adopt decisions and its mgetall be considered to be held if more
than 2/3 (two thirds) of the Board members are goresit the Meeting. A member of the
Board shall be entitled to one vote during votifige decision of the Board shall be taken if
the number of votes cast “for” it is greater tha humber of votes cast “against”. Should the
number “for” and “against” is equahe Chairman will have a casting vote.
7.15. The Board shall invite the Managing Director to mvemeeting and give him access to
information on the issues on the agenda.
7.16. Members of the Board shall be under duty not tallgir any commercial (industrial)
secrets of the Company which they learned servinthe Board.
7.17. The members of the Board shall be liable for tla&itions according to the procedure
provided for by laws.

Article 8. Head of the Company

8.1.Head of the Company — the Managing Directoll glnganise and manage everyday business
activities of the Company.

8.2.The Managing Director shall be entitled to tbBowing within the limits of competence
approved by the Board and (or) the General Meeting:

1) to organise the activities of the Company and tpl@ment its objectives;

2) to issue orders regulating the work of the admiaigin;

3) to employ and dismiss employees of the Company,cdéoclude and terminate
employment contracts, to give bonuses and finesvelk as to fix salaries to the
employees of the Company;

4) to open and to close bank accounts and to disposisfof the Company held in such
accounts;

5) to represent the Company in court, arbitrationeptimstitutions and in relations with
third persons;



6) to issue a procuration to act in compliance wit phocedure provided for by laws;

7) to guarantee the protection of the Company’s aseegation of normal work conditions
to the employees of the Company, keeping of comialef@ndustrial) secrets and
confidential information of the Company;

8) to be responsible for the drawing up of the ahfinancial statementsand the drafting of
the annual report of the Company;

9) to submit information and documents to the Genletting and the Board in cases laid
down in laws or at their request;

10)to publicize information referred to in laws in tlaily indicated in the Articles of
Association;

11)to submit the established information to sharehslide

12)to fulfil other duties laid down in laws as well esthe Articles of Association and the
decisions of the General Meeting and (or) the Board

8.3.The Managing Director shall be elected and rexddrom office by the Board. A person may
not be the Managing Director of the Company if urttie legal acts he is not entitled to hold
the position. A person authorised by the Boarchef@ompany must within 5 days notify the
manager of the Register of Legal Entities of thec&gbn or removal from office of the

Managing Director of the Company as well as thargqf his contract for other reasons.

8.4.The Managing Director, following the Article$ Association, decisions of the Board and
work regulations of the Managing Director, shall &etitled to enter into (to sign) the
transactions of the Company. The Managing Directay conclude the transactions referred
to in subparagraphs 5-11 of paragraph 7.12 of thields of Association provided that there
is a decision of the Board to enter into thesestations. Following the procedure provided
for by laws, the Managing Director may issue a pration and to entitle other persons to
enter into (to sigh) the transactions of the Congpan

8.5.The Managing Director shall be responsiblehferactions according to laws.

Article 9. Audit of the Company

9.1.0nly the audited consolidated annual finansiatementsof the Company shall be approved.
The General Meeting shall elect the firm of audit@auditor) to exercise control over the
Company’s activities for the term set by the Gehkleeting.

9.2.At the end of financial year until the ordin&@gneral Meeting, the firm of auditors (auditor)
elected by the General Meeting shall audit the clictested annual financial statements and
annual report of the Company.

9.3.The firm of auditors (auditor) elected by then@ral Meeting must keep the Company’s
commercial secrets divulged to him in the exerafeontrol over the Company’s financial
activities confidential.

9.4.The firm of auditors (auditor) elected by theen@ral Meeting shall be liable for
unsatisfactory control of the Company’'s activitesd concealing of shortcomings in the
activities according to laws. The Managing Directdrthe Company must ensure that all
documents of the Company specified in the contraitt the firm of auditors and necessary
for the indicated audit should be submitted toabditor.

Article 10. Affiliates and Representative Offices bthe Company

10.1.Affiliates and (or) representative officestbé Company shall be incorporated and their
activity shall be terminated by the decision of Bmard. The number of affiliates and (or)
representative offices of the Company shall benitdid.
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10.2.Affiliates and (or) representative offices thfe Company shall act according to the
regulations of affiliates and (or) representatiiices which shall be approved by the
Board.

10.3.Heads of affiliates and (or) representativice$ of the Company shall be appointed and
removed from office by the decision of the Board &vilowing the regulations of affiliates
and (or) representative offices approved by ther@oa

Article 11.Procedure of Publication of the Companys Notices

11.1.Notices of the Company, including informatemd other documents, related to convening
of the General Meeting, as well as notices andrim&tion about the reorganisation and
liquidation of the Company, decisions of the Gehdvieeting and other notices and
documents that must be given for familiarisatiorthe shareholders and (or) other persons
according to laws, shall be published in the ddlljetuvosrytas” or shall be sent by
registered mail or handed in to a person againsisifier signature. If necessary, the notices
may be sent by fax and later on by registered @@l handed in to a person against by
his/her signature.

11.2.The notices of the Company shall be sent witfie established time limits and in case such
limits are not established, the notices shall daipied and (or) sent no later than within 15
(fifteen) days from the adoption of a respectiveisien or other document or producing of
the information to the Managing Director.

11.3.The Managing Director shall be responsibletii@r timely publication and (or) dispatch of
the notices.

11.4. The notices to the shareholders and othesopsrshall be sent to the last addresses
indicated by them. A shareholder must inform thenPany in advance about the change of
the address (registered office).

11.5.1f a shareholder’s address (registered ofie@nknown and reasonable attempts to know it
gave no results or it is impossible to send a edticthe shareholder by registered mail or to
hand it under signature due to reasons beyond ahg@ny’s control, such notice as well as
other notices of the Company that must be publeo@ing to laws, shall be published in
the daily “Lietuvosrytas”.

Article 12. Procedure for Presentation of the Compay’s Records and Other
Information to the Shareholders

12.1.At the shareholder’'s written request the Camgpaust within 7 working days from the
receipt of the request present to him for inspectad/or copying the records as follows:
Articles of the Company, annual financial stateraer@nnual reports of the Company,
auditor’s findings and reports, minutes of the Gah&leetings or other records where
resolutions of the General Meeting of Shareholdease been entered, the register of
shareholders and the Board members as well as @berds of the Company that must be
public according to laws. The Company shall alssent minutes of the Board meetings or
other records where resolutions of the Board ofGbenpany have been entered, provided
that such records contain no commercial (indugtsatret or confidential information. The
register of the shareholders of the Company subditb the shareholders must contain,
according to the recent data hold by the Compaames, surnames of natural persons and
names of legal entities, number of registered shdr@ld by the shareholders of the
Company by ownership right as well as addressedheoEhareholders for correspondence.
Having given a written pledge not to disclose tlmmmercial (industrial) secret, the
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shareholder or the group of shareholders who owaees the total nominal value whereof
accounts for more than 1/2 of the Company’s auskdricapital shall have the right of
access to records of the Company. The Company shedlent other information and
documents to the shareholders if it is requirecdating to laws. The Company may refuse
to provide shareholders access to the documentgoantb provide the copies thereof, if it
is impossible to identify the shareholder who rexjei@ the documents. At the shareholder's
request, refusal to present the requested documminds be executed in writing. Disputes
relating to the shareholder’s right to the inforimatshall be settled in court.

12.2.Documents of the Company, their copies ancetrothformation shall be given to the
shareholders in the head office of the Company. Nlaaaging Director shall be liable for
presentation of the Company’s documents and otifermation to the shareholders and
other persons.

12.3.Documents of the Company and other informagiwadl be presented to the shareholders for
the charge which may not exceed the costs of foimgsof such documents and other
information. The actual charge shall be fixed by Managing Director. On the decision of
the Managing Director, the information and othercwloents may be issued to the
shareholders free of charge.

Date: 12-09-2014 v
/ Lygtt? /&

(signature)

GintautasBareika

Managing Director of AB “Utenos trikotazas”
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