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.»Akcininkas®

SAVOKOS,
PRINCIPAI

Jungimosi salygose i$ didZiosios raidés
radomos sgvokos turi ias reikSmes:

reiSkia  kiekvieng
asmenj kuris Akcijy keitimo dienos
(kaip apibréZta Zemiau) pabaigoje
nuosavybés teise turi bent vieng
Bendrovés idleista ir  neidpirktg
Bendrovés paprastaja vardine akcija,
i8skyrus tuos atvejus, kai i§ Jungimosi
salygy (kaip apibréZta Zemiau)
konteksto  aigkiai iSplaukia, kad
»Akcininkas* reiskia asmenj, kuris
nuosavybés teise turi bent vieng
Bendrovés iSleista ir nei$pirktg
Bendrovés paprastajg vardine akcija
kuriuo nors metu iki Akcijy keitimo
dienos. ,,Akcininkai*“ reiskia visus
Bendrovés akcininkus kartu. I§skyrus,
Jjeigu kitaip nurodyta $iose Jungimosi

salygose arba kitaip iplaukia i3
Jungimosi  salygy ar Jungimosi
veiksmy konteksto, ,,Akcininkai*
reiSkia ir visus [sigyjangiosios

bendrovés (kaip apibrézta Zemiau)
Akcininkus atitinkamu momentu.

1.1.2.,,Akcijy keitimo diena* reikia diena,

kai jsigalioja Jungimasis, nurodytg 5.9
straipsnyje. Jeigu taikomos
imperatyviosios teisés normos
nenustato kitaip, Jungimosi pabaigos
momentas, nurodytas 5.9 straipsnyje, ir
momentas, kai i§ Lietuvos Respublikos
Juridiniy asmeny registro
iSregistruojama  Bendrové  (5.10
straipsnis), akcijy keitimo tikslais pagal
Jungimosi sglygas laikomi
sutampanciais ir jvykusiais Akcijy
keitimo dienos pabaigoje, t.y. abu
nurodyti veiksmai jvyksta vienu ir tuo
paCiu metu Akcijy keitimo dienos

PAAISKINIMAI, 1.

1.1.

DEFINITIONS, EXPLANATIONS,
PRINCIPLES

In these Merger Terms capitalised
terms shall have the meanings set out
below:

.1.“Shareholder” means any person who

at the end of the Share Exchange Day
(as defined below) owns at least one
issued and not redeemed ordinary
registered share of the Company,
unless the context of the Merger Terms
(as defined below) clearly indicates
that the “Shareholder” means a person
who owns at least one issued and not
redeemed ordinary registered share of
the Company at any time prior to the
Share Exchange Day. “Shareholders”
means all shareholders of the Company
together. Except as otherwise provided
in these Merger Terms or otherwise
follows from the Merger Temms or
Merger process, “Shareholders” shall
also mean all Shareholders of the
Acquiring Company (as defined below)
at a given moment.

1.1.2.“Share Exchange Day” means the

date on which the Merger referred to in
Article 59 takes effect. Unless
otherwise provided by applicable
mandatory legal norms, the Merger
completion moment referred to in
Article 5.9 and the moment when the
Company is deregistered from the
Register of Legal Entities of the
Republic of Lithuania (Article 5.10),
for the purpose of exchange of shares
under the Merger Terms shall be
considered overlapping and occurring
at the end of the Share Exchange Day,
l.e. both of these actions occur at the



1.1.3.

1.1.4.

1.1.5.

1.1.6.

pabaigoje. Visos nuorodos Siose
Jungimosi salygose j Akcijy keitimo
dieng reiSkia nuorodas j Akcijy keitimo
dienos pabaiga, i§skyrus, jeigu kitaip
nurodyta Siose Jungimosi sglygose arba
kitaip iSplaukia i§ Jungimosi salygy ar
Jungimosi veiksmy konteksto.

wJungiamos  bendrovés® reiskia
|sigyjanciajg bendrove ir Isigyjamaja
bendrove abi kartu, abi dalyvaujangias
Jungimesi.

»Euras* reiskia vieningg valiutg laikas
nuo laiko dalyvaujanéiy Europos
Sajungos valstybiy nariy, kurios
jsiveda tokig valiuta pagal Europos
Ekonominés  Bendrijos  steigimo
sutartj, pasiraSyta 1957 m. kovo 254d.,
ir Europos Sajungos sutartj, pasiradytg
1992 m. vasario 7 d., kaip pakeista ir
papildyta.

»Isigyjamoji  bendrové“, arba
»Bendrové® reiskia dalyvaujandia
Jungimesi bendrovg (Bendrové jgyja
jungiamos, perZengiant vienos
valstybés ribas, akcinés bendrovés
statusg, kaip tai nurodyta 4.2
straipsnyje) AB , Avia Solutions
Group®, pagal Lietuvos Respublikos
jstatymus jsteigta akcing bendrove,
kurios  registruota  buveiné yra
Smolensko g. 10-100, Vilnius,
Lietuvos Respublika, juridinio asmens
kodas 302541648, jregistruotg
Lietuvos Respublikos Juridiniy asmeny
registre.

»Isigyjancioji bendrové®  reilkia
dalyvaujanéia Jungimesi bendrove (ji
igyja dalyvaujanéios vienos valstybés
ribas  perZengiandiame  jungimesi
bendrovés statusa, kaip tai nurodyta 4.2
straipsnyje} AVIA  SOLUTIONS
GROUP (CY) PLC, pagal Kipro
Respublikos jstatymus jsteigta ribotos

1.1.3.

1.1.4.

1.1.5.

1.1.6.

same time at the end of the Share
Exchange Day. All references in these
Merger Terms to the Share Exchange
Day refer to the end of the Share
Exchange Day, unless otherwise stated
in these Merger Terms or otherwise
follows from the from the Merger
Terms or Merger process.

“Merging Companies” means both
the Acquiring Company and the
Company Being Acquired, both
participating in the Merger.

“Euro” means the single currency
adopted by participating member states
ofthe European Union under the Treaty
on European Economic Community of
25th March 1957 and under the Treaty
on European Union of 7th February
1992, as amended and supplemented.

“Company Being Acquired” or the
“Company” means a company
participating in the Merger (the
Company acquires the status of the
public limited liability company being
merged by a cross-border merger in the
manner defined in the Article 4.2) AB
“Avia Solutions Group”, a public
limited liability company incorporated
under the laws of the Republic of
Lithuania and having its registered
office at Smolensko str. 10-100,
Vilnius, the Republic of Lithuania,
legal entity number 302541648,
registered with the Register of Legal
Entities of the Republic of Lithuania.

“Acquiring Company” means a
company participating in the Merger (it
acquires the status of the public limited
liability company participating in a
cross-border merger in the manner
defined in the Article 4.2) AVIA
SOLUTIONS GROUP (CY) PLC, a
public limited liability company



LL.7.

1.1.8.

1.1.9.

atsakomybés bendrove, kurios
registruota buveiné yra 28 Oktovriou,
ENGOMI BUSINESS CENTER BLC
E, Butas/Ofisas 111, Egkomi, 2414,
Nikosija, Kipro Respublika, registro
Nr. HE 380586, jregistruota Kipro
Respublikos Bendroviy ir Oficialaus

bendroviy administravimo registro
departamente.
»Isigyjanciosios bendrovés

akecininkas* reiskia kiekvieng asmenj,
kuris Akcijy keitimo dienos pabaigoje
nuosavybés teise turi bent vieng i§leistg
ir neiSpirkta |sigyjaniosios bendrovés
akcijg, iSskyrus tuos atvejus, kai i3
Jungimosi salygy konteksto aiskiai
iSplaukia, kad Isigyjan¢iosios
bendrovés akcininkas reiskia asmenj,
kuris nuosavybés teise turi bent vieng
Isigyjanéiosios bendrovés isleistg ir
neiSpirkta akcijg kuriuo nors metu iki

Akcijy keitimo dienos.

»Isigyjamosios bendrovés Jungimosi
sprendimas*  reiskia  Bendrovés
visuotinio  akcininky  susirinkimo
sprendimg dél Bendrovés Jungimosi,
kuriuo  patvirtinamos  Jungimosi

salygos ir, jei to reikia, tai tikslinga ar
reikalaujama pagal taikomus jstatymus,
iSsprendziami kiti klausimai, susije su
Jungimusi.

»Isigyjanciosios bendrovés
Jungimosi  sprendimas“ reiskia
Isigyjanciosios bendrovés visuotinio
akcininky susirinkimo sprendima deél
Jungimosi, kuriuo  patvirtinamos
Jungimosi sglygos, ir, jei to reikia, tai
tikslinga ar reikalaujama pagal
taikomus jstatymus, i§sprendziami kiti
klausimai, susij¢ su Jungimusi.

1.1.10. ,,Jsigyjamosios bendrovés vadovo

prane§imas“ reiSkia [sigyjamosios
bendrovés vadovo raStu sudaryta
prane$img Akcininkams apie esminius
Bendrovés turto, teisiy ir pareigy

incorporated under the laws of the
Republic of Cyprus and having its
registered office at 28 Oktovriou,
ENGOMI BUSINESS CENTER BLC
E, Flat/Office 111, Egkomi, 2414,
Nicosia, the Republic of Cyprus,
register number HE 380586, registered
with the Department of the Registrar of
Companies and Official Receiver.

1.1.7.“Shareholder of the Acquiring

Company” means any person who at
the end of the Share Exchange Day
owns at least one issued and not
redeemed share of the Acquiring
Company, unless the Merger Terms
clearly indicate that the Shareholder of
the Acquiring Company means a
person who owns at least one issued
and not redeemed share of the
Acquiring Company at any time prior
to the Share Exchange Day.

1.1.8.“Merger Decision of the Company

Being Acquired” means the decision
of the general meeting of shareholders
of the Company on the Merger of the
Company, which approves the Merger
Terms and if necessary or required by
applicable law, resolves other issues
related to the Merger.

1.1.9.“Merger Decision of the Acquiring

Company” means the decision of the
general meeting of shareholders of the
Acquiring Company, which approves
the Merger Terms and if necessary or
required by applicable law, resolves
other issues related to the Merger.

[.1.10. “Notice of the Manager of the

Company Being Acquired” means
Manager’s written notice to the
shareholders of the Company Being
Acquired regarding substantial changes



pasikeitimus laikotarpiu tarp Jungimosi
salygy parengimo ir  visuotinio
akcininky  susirinkimo,  kuriame
numatoma  priimti  ]sigyjamosios
bendrovés  Jungimosi  sprendima,
dienos.

1.1.11. ,,Jungimasis* reiskia vienos

valstybés ribas perZengiantj jungimasi,
kurivo, vadovaujantis  Jungimosi
salygomis, Bendrové (Isigyjamoji
bendrove), kuri po Jungimosi baigia
savo veiklg be likvidavimo procediiros,
prijungiama  prie  |sigyjandiosios
bendroves, kuriai pereina  visas
|sigyjamosios bendrovés turtas, teisés
ir jsipareigojimai.

1.1.12, ,Jungimosi ataskaita® reiskia: (i)

Bendrovés valdybos sudarytg ir
patvirtinta  i§samig  Akcininkams,
kreditoriams ir darbuotojams skirta
raSyting Jungimosi ataskaita,
atitinkan¢ig 2007 m. gruodzio 13 d.
Lietuvos Respublikos vienos valstybés
ribas perZengianéio ribotos
atsakomybés bendroviy jungimosi
istatymo (Nr. X-1367, kaip véliau
pakeistas ir papildytas) 5 straipsnio
reikalavimus ir  salygas; (i)
Isigyjantiosios bendrovés direktoriy
(valdybos) sudaryta ir pasiradyta
iSsamig  |sigyjan¢iosios bendroves
akcininkams, kreditoriams ir
darbuotojams skirtg radyting Jungimosi
ataskait, atitinkancia Kipro
Respublikos bendroviy jstatymo (Cap
113, kaip véliau pakeista ir papildyta)
201 I - 201 X straipsniy reikalavimus
ir salygas.

1.1.13. ,Jungimosi balanso momentas*

reiskia momenta, prasidedantj
Peré¢jimo dienos 24 val. 00 min., arba
kit Jungimosi salygy 10 skyriuje
apibréZta moments, nuo kurio po
Jungimosi pasibaigian¢ios

in Company's assets, rights and
obligations during the period between
the day of preparation of the Merger
Terms and day of the General Meeting
of Shareholders during which it is
planned to adopt the merger decision of
the Company Being Acquired.

1.1.11. “Merger” means a cross-border

merger whereby, in accordance with
the Merger Terms, the Company (the
Company Being Acquired), upon its
dissolution after the merger, without
liquidation, merges with the Acquiring
Company which takes over all assets,
rights and obligations of the Company
Being Acquired.

1.1.12. “Merger Report” means: (i) detailed

written Director’s Report prepared for
Company’s Shareholders, creditors and
employees and signed by the
Company's Board that is in line with
the requirements and conditions of
Article 5 of the Law on Cross-Border
Merger of Limited Liability
Companies’ of the Republic of
Lithuania of 13 December 2007 (No. X
- 1367, as amended and supplemented);
and (ii) detailed written Merger Report
prepared for Acquiring Company’s
Shareholders, creditors and employees
and signed by the Acquiring
Company's directors that is in line with
the requirements and conditions of
Article 201 I - 201 X of the Companies
Law of the Republic of Cyprus (Cap
113 as amended and supplemented).

1.1.13. “Merger Balance Sheet Moment”

means the moment beginning on the
Transfer Day at 12.00 p.m. or at any
other time specified in Chapter 10 of
the Merger Terms from which the
transactions of the Company Being



Isigyjamosios bendrovés sandoriai
apskaitos tikslais laikomi po Jungimosi
veiksianéios |sigyjan¢iosios bendrovés
sandonriais.

1.1.14. ,,Jungimosi pabaigos momentas*
reiSkia momenta, nurodyta 5.9
straipsnyje.

1.1.15. ,Jungimosi sglygos® reisSkia S$ias
bendras Isigyjamosios ir
Isigyjan€iosios bendrovés Jungimosi,
perZengiancio vienos valstybés ribas,
sglygas.

1.1.16. ,,Kipro kompetentingos
institucijos* reitkia, atitinkamai,
Kipro Respublikos Bendroviy ir
Oficialaus bendroviy administravimo
registro departamenta, ir
kompetentingg  jurisdikcija  turintj
Kipro Respublikos Nikosijos
apygardos teisma.

1.1.17. ,Paskirstomos akcijos* reikia

Isigyjantiosios  bendrovés  Akcijy

keitimo dieng Akcininkams

paskirstomas 7 777 777 vnt. 0,29 EUR
nominalios vertés akcijas, kurios bus
tos pacios klasés ir visais atzvilgiais

lygiavertés kaip ir Nekei¢iamos
akcijos, kaip apibréZta 6.1 straipsnyje,
jskaitant suteikiamas teises,
privilegijas, interesus, o taip pat

apribojimus susijusius su akcijomis ir

(arba) jy suteikiamomis teisémis.
Isigyjangiosios bendrovés
kompetentingas  organas  Akcijy

keitimo dieng priima Naujy akcijy
iSleidimo sprendimg, kuriuo taip pat
iSsprendziami kiti klausimai, jei tai
reikalaujama ar tikslinga pagal
Isigyjanciosios bendrovés jstatus ir
taikomus  jstatymus. Paskirstomos
akcijos yra laikomos tinkamai ir
teisétai  [sigyjanéiosios bendrovés
paskirstomomis ir pilnai
apmokamomis Akcijy keitimo dieng.

Acquired will be considered
transactions of the Acquiring Company
for accounting purposes.

1.1.14. “Moment of the Completion of the
Merger” means the time referred to in
Article 5.9 hereof.

1.1.15. “Merger Terms” means these
common cross-border merger terms of
the Company Being Acquired and the
Acquiring Company.

1.1.16. “Competent Authorities of
Cyprus” shall mean, respectively, the
Department of the Registrar of
Companies and Official Receiver of the
Republic of Cyprus and the District
Court of Nicosia of the Republic of
Cyprus, which has the competent
Jurisdiction.

1.1.17. “Distributed =~ Shares”  means

7,777,777 shares of par value

EUR0.29 each, Shares of the

Acquiring Company issued and

distributed to the Shareholders on the

day of the Exchange of Shares, which
will be of the same class and in all
respects of pari passu rank as the

Unchangeable Shares, as defined in the

Article 6.1, including rights, privileges,

interests, and limitations pertaining to

the shares and / or the rights granted by
such shares. The Competent Body of
the Acquiring Company shall adopt the

Distributed Shares Allotment Decision

on the Share Exchange Day, which

shall also resolve other matters, if
required or appropriate under the

Articles of Association of the

Acquiring Company and applicable

law. Distributed Shares are considered

to be properly and lawfully issued,
distributed by the Acquiring Company
and fully paid on the Share Exchange

Day.



1.1.18. ,,Nekei¢iamos

1.1.19. ,,Perdavimo-priémimo

akcijos*  reiskia
Isigyjanciosios  bendrovés  Akcijy
keitimo dieng Isigyjan¢iosios
bendroveés akcininky turimas iSleistas ir
pilnai apmokétas 6 akcijas, kuriy
kiekvienos nominali vert¢ yra 0,29
EUR;

aktas“
reikia Bendrovés ir [sigyjan&iosios
bendrovés pagal Sias Jungimosi sglygas
sudaromg Bendrovés turto, teisiy ir
pareigy  peréjimo  [sigyjanéiajai
bendrovei aktg (nepriklausomai nuo jo
pavadinimo), kurj gali sudaryti vienas
ar keli dokumentai ar jy dalys, kaip tai
nurodyta 10 skyriuje.

1.1.20. ,Peré¢jimo diena* reiskia Bendrovés

turto, teisiy ir pareigy peréjimo
Isigyjanéiajai bendrovei perdavimo
dieng, kaip tai apibréZta 10 skyriuje, ir
sutampanti su (i} Perdavimo-priémimo
akto sudarymo diena; (ii) Jungimosi
pabaigos momentu, kaip tai apibrézta
straipsnyje 5.9, ir (iii) Akcijy keitimo

diena, nebent kitaip iSplaukia i§
taikomy  jstatymy  imperatyviyjy
nuostaty.

1.1.21. ,Veiksianti bendrové“ reiskia po

1.2

Jungimosi
bendrove.

veiksiancig |sigyjanéiaja

Jungimosi sglygose ZodzZiai vartojami
vienaskaita gali, kur i§ konteksto taip
iSplaukia, apimti daugiskaita, ir
atvirks¢iai.  Jungimosi  sglygose
esanCios antrastés, antraiiy daliy
pavadinimai ir turinys jtraukti tik
patogumo délei ir neturi jokios jtakos
Jungimosi  salygy prasmei ar
aiskinimui. Sgvokos ,apima“ ar
»iskaitant“ atitinkamai reiskia ,,apima

1.1.18. “Unchangeable shares” means 6

issued and fully paid shares of
EUR 0.29 nominal value each owned
by Shareholders of the Acquiring
Company on the Day of the
Completion of the Merger;

1.1.19. “Transfer Acceptance Certificate”

means a certificate (irrespective of its
title) in respect of the transfer of the
Company's  assets, rights and
obligations concluded between the
Company and the Acquiring Company
which may consist of one or more
documents or parts thereof, as provided
in Chapter 10, made in accordance with
these Merger Terms.

1.1.20. “Transfer Date” means the date of

transfer of Company's assets, rights and
obligations to the Acquiring Company
as set out in Chapter 10 and,
respectively, will coincide with (i) the
day of execution of the Transfer
Acceptance Certificate; and (ii) the
Moment of the Completion of the
Merger, as defined in Article 5.9, and
(iii) the Share Exchange Day, unless
otherwise required by mandatory rules

of the applicable law.
1.1.21. “Company arising from the
Merger” means the Acquiring

1.2

Company, which continues to operate
after the Merger.

Words used in these Merger Terms in
the singular depending on the context
can include the plural and vice
versa. Titles, subtitles and the table of
contents provided in these Merger
Terms are included only be for
reference purpose and will in no way
affect the meaning or interpretation of
the Merger Terms. Terms “include” or
“Including” shall mean “include
without limitation” and *“including
without  limitation”  respectively.



1.3

1.4,

1.5.

tuo neapsiribojant” ir ,,jskaitant, bet
neapsiribojant®,

Jungimosi  salygose nuoroda |
jstatymus, konkrety jstatymg ar kitg
norminj teisés aktg, reiskia nuorodsg j
Lietuvos Respublikos ir, atitinkamai,
Kipro Respublikos jstatymus, konkrety
jstatyma ar kita norminj teisés akta,
iSskyrus, jeigu nurodyta Kkitaip.
Jungimosi sglygose nuoroda j konkrety
skyriy, straipsnj ar straipsnio punktg
reiSkia nuoroda | tg konkrety $iy
Jungimosi sglygy skyriy, straipsnj ar
straipsnio punkta, i§skyrus jei nurodyta
kitaip.

Siose Jungimosi salygose numatyti bei
taikomy teisés akty reikalaujami atlikti
veiksmai visais atvejais atliekami
laikantis bendro principo ir siekiant
tikslo — uztikrinti Jungimosi eigos ir
atskiry Jungimosi veiksmy maksimaly
efektyvumg, sklanduma, skaidrumg ir
ekonomiskumg bei  optimaluma,
nepriklausomai nuo to, ar $is principas
ir tikslas yra jsakmiai nurodytas
Jungimosi salygose aptariant
konkrecius veiksmus.

Siy Jungimosi salygy 1.4 straipsnyje
nustatytas principas, be kita ko, reiskia
tai, kad Jungimosi salygose ir
taikomuose teisés aktuose nustatyti
terminai su Jungimusi susijusiems
veiksmams atlikti turi bati vertinami
kaip  maksimalis terminai ir,
atitinkamai, turi biiti dedamos visos
pastangos, esant realiai ir protingai
galimybei, atlikti tokius veiksmus
nedelsiant, atsizvelgiant j imperatyviy
taikomy jstatymy ar kity teisés akty
normy reikalavimus. Siose Jungimosi

1.3.

1.4.

1.5.

Whenever Merger Terms are used,
words such as “include” or “including”
and words of similar meaning shall be
read as if “but without limitation”
followed.

In these Merger Terms a reference
made to the laws, any specific law or
other legislation shall mean reference
to laws, specific law or other
legislative act of the Republic of
Lithuania and, correspondingly, of the
Republic of Cyprus, unless otherwise
specified. In these Merger Terms a
reference to a specific chapter, article
or item shall mean a reference the
specific chapter, article or item of these
Merger Terms, unless otherwise
specified.

Actions provided for in these Merger
Terms and actions required by
applicable laws will in all cases be
performed in accordance with the
general principle and common
objective to achieve maximum
efficiency, fluency, clarity and cost-
effectiveness of the Merger and of the
individual actions of the Merger,
irrespective of whether this principle
and objective will be prescribed to
individual actions described in these
Merger Terms.

The principle referred to in Article 1.4
of the Merger Terms will inter alia
mean that the time limits for the
actions, related to the Merger set forth
in the Merger Terms and the applicable
law will be considered as the
maximum time limits and accordingly
all efforts shall be made, when there is
a realistic and reasonable possibility, to
carry out such actions immediately,
provided that this is in line with the
mandatory rules of the applicable law
or other legislation. The time limits set



1.6.

1.7.

1.7.1.

sglygose nustatyti terminai gali biiti
pradelsti (uzdelstas tam tikry veiksmy
atlikimas) tik tuomet, jei tokiy terminy
nejmanoma laikytis dél to, kad
istatymy nustatyta tvarka yra
sustabdytas Jungimasis, ir (arba) jei
imperatyviosios teisés normos leidzia
tokj pradelsima, arba atsiranda
objektyviai egzistuojan¢ios nuo nei
vienos i§ Jungiamy bendroviy
nepriklausanéios aplinkybés, kurios
riboja Jungimosi salygose numatyty
veiksmy atlikimg Jungimosi sglygose

ir  taikomuose teisés  aktuose
nustatytais terminais.
Jungimosi salygy 1.4 straipsnyje

nustatytas principas ir tikslas, be kita
ko, reiskia ir tai, kad jei, atsizvelgiant j
konkredig situacija, paaiskéty, jog tam
tikra su Jungimusi susijusj veiksmg
ekonomiskiau, efektyviau, sklandZiau
ir spariau galéty atlikti kitas kurios
nors i§ Jungiamos bendrovés organas
(organo narys) ar kitas atitinkamos
Jungiamos bendrovés vardu turintis
teis¢ veikti asmuo nei tai numatyta
Siose Jungimosi salygose, taikomuose
jstatymuose ar kituose teisés aktuose,
tokj veiksma turi teise atlikti 3is kitas
organas ar turintis teise¢ atitinkamos
Jungiamos bendrovés vardu veikti
asmuo, jeigu tai neprieStarauty
taikomy jstatymy imperatyviosioms
normoms.

Jungiamy  bendroviy finansiniy
atskaitomybiy, naudoty  rengiant
Jungimosi salygas, sudarymo datos:

Sios Jungimosi salygos yra parengtos
remiantis taikomy jstatymy nustatyta
tvarka parengtomis (i) Bendroves 2018

1.6.

1.7.

1.7.1

out in these Merger Terms may be
delayed (the performance of specific
actions may be delayed) only if it is
impossible to meet these time limits of
the Merger due to suspension of the
Merger according to the applicable law
and / or where such delay is caused by
or allowed by the requirements of the
mandatory rules of the applicable law
or where objective circumstances
beyond the control of any of the
Merging Companies occur and prevent
the execution of the actions provided
for in the Merger Terms within the
time limits set by the Merger Terms
and applicable laws.

The principle referred to in Article 1.4
of the Merger Terms will inter alia
mean that depending on the particular
situation where it appears to be more
cost effective, in general more
efficient, easier and quicker to perform
any of the actions related to the Merger
by any body of any of the Merging
Companies (its member) or any other
authorised representative of any of the
Merging Companies other than those
indicated in these Merger Terms,
applicable laws or other regulations,
such action may be performed by that
other body of any of the Merging
Companies or by any other authorised
representative of any of the Merging
Companies, provided that it complies
with the mandatory rules of the
applicable laws.

Dates of the financial statements of the
Merging Companies used for the
drafting of the Merger Terms:

.These Merger Terms have been

prepared on the basis of the following
financial statements prepared in



m. gruodzio 31 d. neaudituotomis
nekonsoliduotomis metinémis
finansinémis ataskaitomis, (i1)
Isigyjanéiosios bendrovés 2018 m.
gruodzio 31 d. neaudituotomis
nekonsoliduotomis metinémis
finansinémis ataskaitomis, o taip pat
jvertinus visus reikdmingus jvykius,
salygas, faktus ir  aplinkybes,
jvykusius, atsiradusius ar paaigkéjusius
po aukiCiau nurodyty Bendrovés
finansiniy ataskaity ir [sigyjangiosios
bendrovés finansiniy ataskaity datos iki
$iy Jungimosi sglygy parengimo datos.

accordance with the applicable laws (i)
the unaudited standalone financial
statements of the Company as of 31
December 2018; (ii) the unaudited
standalone financial statements of the
Acquiring Company as of 31
December 2018, also taking into
account all material events, conditions,
facts and circumstances that have
occurred, emerged or were established
in the period between the date of
abovementioned Company's financial
statements and Acquiring Company’s
financial statements and the date of
preparation of these Merger Terms.

Solutions Group*

2. INFORMACIJA APIE 2. INFORMATION REGARDING
JUNGIAMAS BENDROVES THE MERGING COMPANIES
2.1. Isigyjamoji bendrové yra akciné 2.1. The Company Being Acquired is a
bendroveé, kuri kaip [sigyjamoji public limited liability company that
bendrove  bus  prijungta  prie will be merged with the Acquiring
Isigyjan€iosios  bendrovés ir po Company and after the Merger the
Jungimosi baigs savo veikly be Company Being Acquired will be
likvidavimo procediiros, kaip tai dissolved without liquidation, as
numatyta Siose Jungimosi sglygose. provided in these Merger Terms.
2.2. Informacija apie [sigyjamajg bendrove 2.2. Information on the Company Being
Jungimosi salygy parengimo metu: Acquired on the date of the preparation
of the Merger Terms:
® Bendrovés pavadinimas: AB ,,Avia Company name: AB “Avia

Solutions Group”

e Bendrovés teisiné forma: Legal form of the Company:
akciné bendrové public limited liability company

e Bendrovés registruota buveiné: Registered address of the Company:
Smolensko g. 10-100, Vilnius, Smolensko g. 10-100, Vilnius,
Lietuva Lithuania

Juridinio asmens kodas: 302541648

Registration number: 302541648

Registras,  kuriame  kaupiami
duomenys apie bendrove: Lietuvos
Respublikos  juridiniy  asmeny
registras (valstybés jmoné Registry
centras, registruota buveiné: Lvovo
g. 25-101, Vilnius, Lietuva)

Register where the data about the
Company is stored: the Register of
Legal Entities of the Republic of
Lithuania (state company Centre of
Registers, registered address: Lvovo
g. 25-101, Vilnius, Lithuania)




e Bendrovés jstatinis  kapitalas:
2255 555,33 EUR

Share capital of the Company:
EUR 2,255,555.33

e Apmokétas Bendroveés jstatinis
kapitalas: 2 255 555,33 EUR

Paid-up share capital of the
Company: EUR 2,255,555.33

e Apmokéty akcijy skaiCius:
7777777

Number of paid-up shares:
1,777,777

e Kiekvienos akcijos nominali verté:
0,29 EUR

Nominal value of each share:
EUR 0.29

e Veiklos laikotarpis: neribotas

Operating period: unlimited

2.3.

Informacija apie Isigyjanciaja
bendrovg Jungimosi salygy parengimo
metu:

23.

Information on the Acquiring
Company at the date of the preparation
of the Merger Terms:

e [sigyjanliosios bendrovés
pavadinimas: AVIA SOLUTIONS
GROUP (CY) PLC

Name of the Acquiring Company:
AVIA SOLUTIONS GROUP (CY)
PLC

e |sigyjanciosios bendroveés teisiné
forma: akciné bendrové

Legal form of the Acquiring
Company: public limited liability
company

e [sigyjandiosios bendrovés
registruota buveiné: 28 Oktovriou,
ENGOMI BUSINESS CENTER
BLC E, Butas/Ofisas 111, Egkomi,
2414, Nikosija, Kipras

Registered address of the Acquiring
Company: 28 Oktovriou, ENGOMI
BUSINESS CENTER BLC E,
Flat/Office 111, Egkomi, 2414,
Nicosia, Cyprus

e Juridinio asmens kodas: HE 380586

Registration number: HE 380586

e Registras, kuriame  kaupiami
duomenys  apie  [sigyjaniaja
bendrovg:  Kipro  Respublikos
Bendroviy ir Oficialaus bendroviy
administravimo registro
departamentas (Corner Makariou 111
Avenue & Karpenisiou str.,
“XENIOS” Building, 1427,
Nikosija, Kipras)

Register where the data about the
Acquiring Company is stored: the
Department of the Registrar of
Companies and Official Receiver
(Comer Makariou III Avenue &
Karpenisiou  str.,, “XENIOS”
Building, 1427, Nicosia, Cyprus)

» sigyjanciosios bendrovés leistinas
jstatinis kapitalas:
2255 557,07 EUR

Authorised share capital of the
Acquiring Company:
EUR 2,255,557.07

o Leistiny akcijy skai¢ius: 7 777 783

Number of authorised shares:
7,777,783




Isigyjanciosios bendroves
apmokeétas  jstatinis  Kapitalas:
29812 EUR

Paid-up share capital of thel
Acquiring Company: EUR 29,812

ISleisty ir apmokety akcijy skaiéius:
102 800

Number of issued and paid-up
shares: 102,800

Kiekvienos akcijos nominali verté:
0,29 EUR

Nominal value of each share: EUR
0.29

Veiklos laikotarpis: neribotas

Operating period: unlimited

24. Informacija apie Veiksian¢ig 2.4. Information regarding the Company
bendrove: arising from the Merger:

e Veiksianéios bendrovés ¢ Name of the Company arising
pavadinimas: AVIA SOLUTIONS from the Merger: AVIA
GROUP (CY) PLC SOLUTIONS GROUP (CY) PLC

e Veiksiandios bendrovés teisiné e Legal form of Company arising
forma: akciné bendrové from the Merger: public limited

liability company

e Veiksian¢ios bendrovés registruota e Registered address of the
buveiné: 28 Oktovriou, ENGOMI Company arising from the Merger:
BUSINESS CENTER BLC E, 28 Oktovriou, ENGOMI

Butas/Ofisas 111, Egkomi, 2414,
Nikosija, Kipras

BUSINESS CENTER BLC E,
Flat/Office 111, Egkomi, 2414,
Nicosia, Cyprus

Juridinio asmens kodas: HE 380586

Registration number: HE 380586

Registras, kuriame  kaupiami
duomenys apie Veiksianéia
bendrovg:  Kipro  Respublikos

Register where the data about the
Company arising from the Merger
is stored: the Department of the

Bendroviy ir Oficialaus bendroviy Registrar of Companies and
administravimo registro Official Receiver (Comer
departamentas (Corner Makariou 111 Makariou Il Avenue &
Avenue & Karpenisiou str., Karpenisiou str, “XENIOS”
“XENIOS” Building, 1427, Building, 1427, Nicosia, Cyprus)
Nikosija, Kipras)

e Veiksian¢ios bendrovés leistinas e Authorised share capital of the
jstatinis kapitalas: Company arising from the Merger:
2255 557,07 EUR EUR 2,255,557.07

Leistiny akcijy skaidius: 7 777 783

Number of authorised shares:

7,777,783

Veiksian¢ios bendrovés apmokétas
jstatinis kapitalas:
2255 557,07 EUR

Paid-up share capital of the
Company arising from the Merger:
EUR 2,255,557.07




ISleisty ir apmokeéty akcijy skaiCius:
7777 783

Number of issued and paid-up
shares: 7,777,783

Kiekvienos akcijos nominali verté:
0,29 EUR

Nominal value of each share: EUR
0.29

Veiklos laikotarpis: neribotas

Operating period: unlimited

2.5.

2.6.

2.7.

3.1

Nei viena Jungiama bendrové néra
likviduojama, Jungiamy bendroviy
atzvilgiu néra pradétos bankroto ar
nemokumo procediiros.

102 794
akcijos
bendrovei.

bendrovés
|sigyjamajai

Isigyjanéiosios
priklauso

Po Jungimosi Veiksian¢ios bendrovés
memorandumas ir jstatai pateikiami
kaip $iy Jungimosi salygy Priedas Nr.
1. Isigyjan¢iosios bendrovés
memorandumas ir jstatai nebus
kei¢iami iki Jungimosi pabaigos.

JUNGIMOSI BUDAS IR TEISINES
JUNGIMOSI SALYGOS

Jungimosi biidas:

3.1.1.jungimasis vykdomas vadovaujantis

2017 m. birZelio 14 d. Europos
Parlamento ir Tarybos direktyva (ES)
2017/1132 dél tam tikry bendroviy
teisés aspekty (toliau — ,,Direktyva*),
atitinkamai  perkelta | Lietuvos
Respublikos ir Kipro Respublikos
teisés aktus, bei kitais 3iy valstybiy
nacionaliniais teisés aktais:

2007 m. gruodzio 13 d. Lietuvos
Respublikos vienos valstybés ribas
perZengianio ribotos atsakomybés
bendroviy jungimosi jstatymu Nr. X-
1367, kaip pakeistas ir papildytas
(toliau - | Lietuvos jungimosi
istatymas®);

2.5.

2.6.

2.7.

3.1
3.1.1.

a)

None of the Merging Companies are
under liquidation, no bankruptcy or
insolvency proceedings were initiated
against any of the Merging Companies.

102,794 shares of the Acquiring
Company belong to the Company
Being Acquired.

The Memorandum and the Articles of
Association of the Company arising
from the Merger is incorporated as
Annex No. 1. The Memorandum and
the Articles of Association of the
Acquiring Company will not be
changed until the completion of the
Merger.

MERGER TYPE AND LEGAL
CONDITIONS

Merger Type:

The Merger will be implemented in
accordance with Directive (EU)
2017/1132 of the European Parliament
and of the Council of 14 June 2017
relating to certain aspects of company
law (hereafter referred to as the
“Directive”) as transposed into the
laws of the Republic Lithuania and the
Republic of Cyprus, as well as other
national legislation of these countries:

Law of the Republic of Lithuania on
Cross-Border Merger of Limited
Liability Companies’ No. X-1367 of
13 December 2007 as amended and
supplemented (the “Merger Law of
Lithuania™);



b)

d)

2000 m. liepos 18 d. Lietuvos
Respublikos jstatymu Nr. VIII-1864
patvirtintu  Lietuvos  Respublikos
civiliniu kodeksu, kaip pakeistas ir
papildytas (toliau —,,Lietuvos Civilinis
kodeksas*);

2000 m. liepos 13 d. Lietuvos
Respublikos  akciniy  bendroviy
istatymu Nr. VIII-1835, kaip pakeistas
ir papildytas (toliau - , Lietuvos
akciniy bendroviy jstatymas®);

1951 m. wvasario 16 d. Kipro
Respublikos jmoniy jstatymu Cap.
113, kaip pakeistas ir papildytas (toliau
— ,,Kipro jungimosi jstatymas®);

kitais Lietuvos Respublikos ir Kipro
Respublikos jstatymais ir norminiais
teisés aktais.

3.1.2.Jungimasis vykdomas Direktyvos 89

straipsnio 1 dalyje numatytu biidu, kurj
atitinka Lietuvos Jungimosi jstatymo 2
straipsnio 5 dalies 1 punkte jtvirtintas
Jjungimosi biidas, ir atitinkamai, Kipro
Jungimosi jstatymo straipsniai 201 1 —
201 X - kai ,viena arba daugiau
bendroviy baigia savo veikla be
likvidavimo procediiros ir visas jos (jy)
turtas bei jsipareigojimai pereina kitai
bendrovei uz jsigyjanios bendrovés
akcijas, kurios iSduodamos jsigyjamos
bendroveés arba bendroviy
akcininkams, ir, jeigu reikia, mokéjima
grynais pinigais, nevirSijantj 10 %
naujai i$leisty akcijy nominalios vertés,
arba, jeigu akcijos neturi nominalios
vertés, jy buhalterinés vertés*.

3.1.3. Jungimasis vykdomas pagal ir atitinka

Direktyva, 2009 m. spalio 19 d.
Tarybos Direktyvos 2009/133/EB dél
bendros mokes€iy sistemos, taikomos

jvairiy  valstybiy nariy  jmoniy
jungimui,  skaidymui, daliniam
skaidymui, turto perleidimui bei

keitimuisi akcijomis, ir SE arba SCE

b)

d)

Civil Code of the Republic of
Lithuania approved by Law No VIII-
1864 of the Republic of Lithuania of
18 July 2000 as amended and
supplemented (the “Civil Code of
Lithuania™);

Law of the Republic of Lithuania on
Companies No. VIII-1835 of 13 July
2000 as amended and supplemented
(the “Law on Companies of
Lithuania);

The Company Law Cap. 113 of the
Republic of Cyprus of 16 February
1951 as amended and supplemented
(the “Companies Law CAP. 113");

Other laws and regulations of the
Republic of Lithuania and of the
Republic of Cyprus.

3.1.2.The Merger shall take place in the

manner provided forin Article 89 (1) of
the Directive, to which the merger
manner, indicated in Article 2 (5) (1) of
the Merger Law of Lithuania and
Article 201 I- 201 X of the Companies
Law CAP. 113 is equivalent — when
“one or more companies are wound up
without going into liquidation and
transfer to another all their assets and
liabilities in exchange for the issue to
the shareholders of the company or
companies being acquired of shares in
the acquiring company and a cash
payment, if any, not exceeding 10 % of
the nominal value of the shares so
issued or, where they have no nominal
value, of their accounting par value”.

3.1.3.The Merger will be carried out in

accordance with the Directive, the
Council Directive 2009/133/EC of
19 October 2009 on the common
system of taxation applicable to
mergers, divisions, partial divisions,
transfers of assets and exchanges of
shares concerning companies of



registruotos buveinés perkélimui i§
vienos valstybés narés j kitg (toliau —
»Mokeséiy Direktyva*) 2 straipsnio (a)
(i) punkte numatyta operacija, Kai
»viena arba daugiau jmoniy, kurios
baigia savo veiklg be likvidavimo
procediiros ir perleidZia visg savo turtg
ir jsipareigojimus kitai veikianéiai
jmonei mainais uZ $iy jmoniy
akcininkams i§leistus antrosios jmonés
kapitalui atstovaujan€ius vertybinius
popierius, ir, jeigu  taikoma,
apmokejima grynais pinigais, kurio
suma nevir§ija 10 % ty vertybiniy
popieriy nominalios vertés arba, jeigu
nominalios vertés néra, - jy
buhalterinés vertés*.

visas taikomas j atitinkamos valstybés
(t.y., Lietuvos Respublikos ir Kipro
Respublikos) nacionalinius teisés aktus
perkeltas atitinkamas Direktyvos ir
Mokeséiy Direktyvos nuostatas.

2001 m. gruodzio 20 d. Lietuvos
Respublikos pelno mokeséio jstatymo
Nr. IX-675, kaip pakeistas ir
papildytas, 41 straipsnio 2 dalies 1
punkte numatyta atvejj bei 3io
straipsnio 1 dalies ir 3 dalies
reikalavimus,  todél  Jungimuisi
taikomos $io jstatymo 42 straipsnio
nuostatos, pagal kurias |sigyjamajai
bendrovei Peréjimo momentu
perleidziant [sigyjangiajai bendrovei
turty, teises ir jsipareigojimus, turto
vertés padidéjimas nelaikomas jos
pajamomis. Jungimasis vykdomas
pagal ir atitinka 2002 m. liepos 2 d.
Lietuvos  Respublikos  gyventojy
pajamy mokes¢io jstatymo Nr. [X-
1007, kaip pakeistas ir papildytas, 2
straipsnio 14 dalies 7 punkto nuostatas,
pagal kurias Akcininky pajamomis

different Member States and to the
transfer of the registered office of an
SE or SCE between Member States (the
“Taxation  Directive”) and in
compliance with the operation referred
to in Article 2 (a) (i) of the Tax
Directive, which states that ‘“‘one or
more companies, on being dissolved
without going into liquidation, transfer
all their assets and liabilities to another
existing company in exchange for the
issue to their shareholders of securities
representing the capital of that other
company, and, if applicable, a cash
payment not exceeding 10 % of the
nominal value, or, in the absence of a
nominal value, of the accounting par
value of those securities”.

3.1.4.Jungimasis vykdomas pagal ir atitinka 3.1.4.The Merger shall be carried out and

comply with all the respective
provisions of the Directive and the Tax
Directive, transposed to national laws
of the respective country (i.e. the
Republic of Lithuania and the Republic
of Cyprus).

3.1.5.Jungimasis vykdomas pagal ir atitinka 3.1.5.The Merger shall be carried out in

accordance with Article (41)(2) (1) and
in accordance with requirements set in
Article (41) (1) (3) of the Law of the
Republic of Lithuania on Income No
IX-675 of 20 December 2001 as
amended and supplemented, therefore
Article 42 of this law applies to the
Merger and the increase (decrease) in
the value of the assets resulting from
the transfer of assets, rights and
obligations from the Company Being
acquired to the Acquired Company on
the Date of Transfer shall not be
considered its income. The Merger is
carried out in accordance with Article
2, Part 14, Point 7 of the Law of the
Republic of Lithuania on Personal
Income Tax No IX-1007 of 2 July 2002
as amended and supplemented and
according to which the difference in the



3.2,
3.2.1.

nelaikomos Jungimosi metu susidares
turto vertés skirtumas, kai gaunamos

Paskirstomos  akcijos  Akcininky
turimas  |sigyjamosios  bendrovés
akcijas mainais keiiant i

Isigyjanciosios bendroves i§leidZiamas
Naujas akcijas, isskyrus akcijy kainy
skitrumo  apmokéjimg  pinigais.
Neapribojant jokiy minéty jstatymy
nuostaty taikymo, po Jungimosi
pabaigos [sigyjangioji bendrové gauto
Isigyjamosios bendrovés turto, teisiy ir
pareigy pagrindu toliau vykdys veiklg
per nuolating buveing Lietuvos
Respublikos teritorijoje.

Jungimosi teisinés salygos:

Jungimosi salygas 2019 m. kovo 28 d.
bendrai parengé [sigyjamosios
bendrovés valdyba, 2018 m. gruodZio
28 d. gavusi [sigyjamosios bendrovés
visuotinio  akcininky  susirinkimo
(Akcininky) pritarima ir
Isigyjanc¢iosios bendrovés direktoriai.
Jungimosi salygos yra bendrai abiejy
Jungiamy bendroviy parengtas
dokumentas.

3.2,
3.2.1.

value of assets arising from the Merger
when the Distributed Shares issued by
the Acquiring Company are received
by the Shareholders in exchange for the
Shares of the Company Being
Acquired are not considered as income
of Shareholders, except for cash
payment for the share price difference.
Without prejudice to the application of
any of the above-mentioned laws, the
Acquiring Company will continue to
operate on the basis of the assets, rights
and obligations of the Company Being
acquired through the permanent
establishment on the territory of the
Republic of Lithuania after the end of
the Merger.

Legal terms of the Merger:

The Merger Terms have been jointly
prepared on 28 March 2019 by the
Board of Directors of the Company
Being Acquired after having previously
received the approval of the general
shareholders’ meeting (shareholders”)
of the Company Being Acquired on 28
December 2019, and by the directors of
the Acquiring Company. Merger
Terms is a document prepared by both
Merging Companies.

3.2.2. Jungimosi salygos yra bendros ir 3.2.2.The Merger Terms are common and

3.2.3.

identikos abiem Jungiamoms
bendrovéms. Jungimosi salygos yra
vienodai taikomos abiejy Jungiamy
bendroviy, jy akcininky, darbuotojy ir
kity treCiujy asmeny, galindiy turéti
teisétus interesus, atzvilgiu.

Vadovaujantis Lietuvos Jungimosi
istatymo 4 straipsnio 1 dalimi, ir
atitinkamai, Kipro Jungimosi [statymo
201 O (2) straipsniu, atlickamas
Jungimosi  salygy vertinimas ir,
atitinkamai,  parengiama  visiems
Jungiamy bendroviy akcininkams
skirta nepriklausomy eksperty
Jungimosi salygy vertinimo ataskaita.

3.2.3.

identical for  both Merging
Companies. The Merger Terms apply
equally to both Merging Companies,
their shareholders, their employees and
other third parties who might have a
legaily vested interest.

Pursuant to Article (4) (1) of the
Merger Law of Lithuania and
respectively pursuant to Article
201 O (2) of the Companies Law CAP.
113, the assessment of the Merger
Terms shall be performed and,
accordingly, an assessment report on
the Merger Terms of independent



3.2.4.Lietuvos

4.1.

4.2.

4.2.1.

Jungimosi  jstatymo
straipsnyje, ir, atitinkamai, Kipro
Jungimosi jstatymo 201 N straipsnyje,
numatyta Jungimosi ataskaita yra
parengta ir patvirtinta [sigyjamosios
bendroves valdybos 2019 m. kovo 28 d.
ir |sigyjanéiosios bendrovés valdybos
2019 m. kovo 29 d. [sigyjamosios
bendrovés valdyba ir [sigyjanéiosios
bendrovés valdyba uZztikrina, kad ne
véliau kaip likus, atitinkamai, 40
(keturiasdesimt) dieny (Jsigyjamosios
bendrovés atveju) ir 1 (vienam)
ménesiui (Jsigyjandiosios bendrovés
atveju) iki atitinkamos Jungiamos

bendrovés  visuotinio  akcininky
susirinkimo,  kurio  darbotvarkéje
numatyta  priimti Isigyjamosios
bendrovés ir [sigyjan¢iosios bendrovés
Jungimosi sprendimus, kiekvienos
Jungiamos bendrovés  akcininkai,
darbuotojai  galés susipaZinti su

Jungimosi ataskaita ir kitais taikomy
jstatymy  nustatytais  Jungimosi
dokumentais kiekvienos i§ Jungiamos
bendrovés registruotose buveinése
kiekvienos i§ Jungiamos bendrovés
nustatytu laiku ir tvarka.

PO JUNGIMOSI VEIKSIANTI
BENDROVE
Po Jungimosi tesianti veiklg ir

veiksianti bendrové yra [sigyjanéioji
bendrove.

Nuo vie§o paskelbimo apie Jungimosi
salygy sudarymg dienos:

Bendroveé jgyja jungiamos, perZengiant 4.2.1

vienos valstybés ribas, akcinés

bendrovés statusa;

4.1.

4.2.

experts for all shareholders of the
Merging Companies shall be prepared.

5 3.2.4.The Merger Report referred to in

Article 5 of the Merger Law of
Lithuania and, respectively,
Article 201 N of the Companies Law
CAP. 113 is prepared and approved by
the Board of the Company Being
Acquired on 28 March 2019 and by the
Board of Directors of the Acquiring
Company on 29 March 2019. The
Board of the Company Being Acquired
and the Board of directors of the
Acquiring Company will ensure that,
not later than 40 (forty) days (in case of
the Company Being Acquired) and no
later than 1 month (in case of the
Acquiring Company) before general
meeting of shareholders of the
respective Merging Company, in the
agenda of which the adoption of the
Merger Decision of the Acquiring
Company and of the Company Being
Acquired is included, all shareholders
and employees of two Merging
Companies will have the right to
inspect the Merger Terms and other
Merger documents provided by
applicable laws at the registered offices
of each Merging Company at the time
and in the manner determined by each
of the Merging Companies.

THE COMPANY ARISING FROM
THE MERGER

The Company arising from the Merger
and continuing operations will be the
Acquiring Company.

From the date of the public
announcement of the preparation ofthe
Merger Terms:

. The Company will acquire the status of

the public limited liability company
being merged by a cross-border
merger;



4.2.2.|sigyjancioji

5.1

5.2,

5.3.

5.4.

bendrové
dalyvaujancios vienos valstybés ribas
perZengian¢iame jungimesi bendrovés
statusg.

JUNGIMOSI VYKDYMAS IR
PABAIGA
Bendrové apie Jungimosi sglygy

parengimg ne véliau kaip likus 40
(keturiasdesimt) dieny iki visuotinio
akcininky susirinkimo, kurio
darbotvarkéje = numatyta  priimti
Isigyjamosios bendrovés Jungimosi
sprendima, viesai paskelbs Bendrovés

jstatuose  nurodytame Lietuvos
Respublikos Registry centro
elektroniniame leidinyje ,,Juridiniy

asmeny vie$i prane§imai“ ir i3siys

prane§imus  visiems  Bendrovés
kreditoriams ratu.
Isigyjan¢ioji  bendrové Jungimosi

salygas pateikia ir registruoja Kipro
Respublikos Bendroviy ir Oficialaus
Bendroviy Administravimo Registre ir
ne véliau kaip likus 1 (vienam)
meénesiui  dieny  iki  visuotinio
akcininky susirinkimo, kurio
darbotvarkéje ~ numatyta  priimti
[sigyjanciosios bendrovés Jungimosi
sprendima, apie tai vieSai paskelbia
oficialiame Kipro Respublikos
leidinyje ,,Official Gazette*.

Jungimosi salygose numatytas
Jungimasis  vykdomas, jei (i)
priimamas [sigyjamosios bendroveés
Jungimosi sprendimas, ir jei (ii)
priimamas [sigyjanciosios bendrovés
Jungimosi sprendimas.

Bendrovés  Jungimosi  sprendimas
priimamas ne véliau kaip per 120
(vieng Simta dvide§imt) dieny nuo
vieso paskelbimo apie Jungimosi

5.

5.1

5.2

53.

5.4.

igyja 4.2.2.The Acquiring Company will acquire

the status of the public limited liability
company participating in the cross-
border merger.

IMPLEMENTATION AND
COMPLETION OF THE
MERGER

The Company will publish the

announcement of the Merger Terms in
the publication “Public
Announcements of Legal Entities”
issued by the Centre of Registers
indicated in the Articles of Association
of the Company and will send
notifications to all creditors of the
Company in writing no later than 40
(forty) days prior to the date of the
general meeting of shareholders, the
agenda of which will include the issue
to adopt the Merger Decision of the
Company Being Acquired.

The Acquiring Company will submit
the Merger Terms to the Registrar of
Companies and the Official Receiver
of the Republic of Cyprus for
publication and the Merger Terms will
be published in the “Official Gazette”
of the Republic of Cyprus at least 1
month prior to the date of the general
meeting of shareholders the agenda of
which will include the issue to adopt
the Merger Decision of the Acquiring
Company.

The Merger provided for in the Merger
Terms shall be executed if (i) the
Merger Decision of the Company
Being Acquired is adopted and (ii) the
Merger Decision of the Acquiring
Company is adopted.

The Merger Decision of the Company
Being Acquired shall be made no later
than 120 (one hundred and twenty)
days after the date of the public
announcement of the preparation ofthe



sglygy parengima, numatyto 5.1

straipsnyje, dienos.

5.5. [sigyjanciosios bendrovés Jungimosi
sprendimas priimamas per protinga
terming nuo vieSo paskelbimo,
numatyto 5.2 straipsnyje, dienos.

5.6. Bendrovés vadovas:

5.6.1.uztikrina, kad apie parengtas Jungimosi
salygas biity pranesta pagal 5.1
straipsnj;

5.6.2.atsako uZ tinkama papildoma prievoliy
ivykdymo  uZtikrinimg  jstatymy
nustatyta tvarka kiekvienam to
pareikalavusiam Bendrovés kreditoriui
ir maZzumos akcininkui;

5.6.3.jei reikia, parengia ir pateikia
Bendrovés akcininkams ]sigyjamosios
bendrovés vadovo pranesima;

5.6.4.uztikrina, kad Bendrovés Akcininkams
ir kreditoriams biity laiku sudaryta
galimybé susipaZinti su taikomuose
jstatymy reikalaujamais dokumentais

bei informacija: (a) Jungimosi
salygomis; (b) po  Jungimosi
veiksiancios |sigyjan€iosios bendrovés
jstatais; (c) Bendrovés 2018 m.
gruodzio 31 d. neaudituotomis
nekonsoliduotomis metinémis

finansinémis ataskaitomis, (d)
Isigyjaniosios bendrovés 2018 m.
gruodzio 31 d. neaudituotomis
nekonsoliduotomis metinémis
finansinémis ataskaitomis; (e)
Jungimosi  ataskaita; (f) Kkitais
Jungimosi dokumentais, kaip to
reikalauja taikomi jstatymaij
5.6.5.parengia |sigyjamosios bendrovés
Jungimosi sprendimo projektg ne
véliau kaip prie§ 40 (keturiasdeSimt)
dieny iki 5.4 straipsnyje nurodyto
termino jo priémimui pabaigos;

Merger Terms provided for in Article
5.1.

The Merger Decision of the Acquiring
Company shall be made within
reasonable time after the date of the
public  announcement of the
preparation of the Merger Terms
provided for in Article 5.2.

5.6. The director of the Company shall:

5.5.

3.6.1. ensure announcement of publication of
the Merger Terms in accordance with
Article 5.1;

5.6.2.be responsible for making proper
arrangements to secure the rights of the
creditors and any minority shareholders
requesting it, in the manner prescribed
by law;

5.6.3.if required, prepares and submits to the
shareholders the Notice of the Manager
of the Company Being Acquired,;

5.6.4.ensure that the Shareholders and
creditors of the Company in a timely
manner are given the opportunity to
review the following documents and
information required in accordance
with the applicable laws: (a) Merger
Terms, (b) Articles of Association of
the Company arising from the Merger,
(c) the unaudited standalone financial
statements of the Company as of 31
December 2018; (d) the unaudited
standalone financial statements of the
Acquiring Company as of 31
December 2018, (e) Merger Report; (f)
other documents related to the Merger
to the extent required by the applicable
laws;

5.6.5.draw up a draft Merger Decision of the
Company Being Acquired not later
than 40 (forty) days before the end of
the term for its adoption referred to in
Article 5.4;



5.6.6.uztikrina, kad Jungimosi salygos ir kiti
dokumentai, kuriuos privaloma pateikti
Lietuvos Respublikos Juridiniy asmeny
registrui, biity jam tinkamai pateikti.

5.7. Isigyjaniosios bendrovés valdyba:

5.7.1.uztikrina, kad apie parengtas Jungimosi
sglygas buty informuota (pranesta,
paskelbta) pagal 5.2 straipsnj;

5.7.2.atsako uZz tinkamga papildoma prievoliy
jvykdymo  uZtikrinimg  jstatymy
nustatyta tvarka kiekvienam to
pareikalavusiam Isigyjangiosios
bendrovés kreditoriui;

uztikrina, kad Isigyjanéiosios
bendroveés akcininkams ir kreditoriams
buty laiku  sudaryta galimybé
susipazinti su jstatymy reikalaujamais
dokumentais bei informacija: (a)
Jungimosi sglygomis; (b) po Jungimosi
veiksiandios [sigyjan&iosios bendrovés
jstatais; (c) Bendrovés 2018 m.
gruodzio 31 d. neaudituotomis
nekonsoliduotomis metinémis
finansinémis ataskaitomis, d)
[sigyjanéiosios bendrovés 2018 m.
gruodzio 31 d. neaudituotomis
nekonsoliduotomis metinémis
finansinémis ataskaitomis; (e)
Jungimosi  ataskaita, (f) Kkitais
Jungimosi dokumentais, kaip to
reikalauja taikomi jstatymai;

5.7.3.

5.7.4.uztikrina, kad Jungimosi salygos ir kiti
dokumentai, kuriuos privaloma pateikti
Kipro kompetentingoms institucijoms,
biity joms tinkamai pateikti.

5.8. Jungimasis bus vykdomas pagal
Jungimosi salygas, laikantis taikomy
jstatymy ir kity teisés akty nuostaty, ir
priklausys nuo salygy, kurias nustatys
kompetentingos institucijos

5.6.6.ensure that the Merger Terms and other
documents that have to be submitted to
the Register of Legal Entities of the
Republic of Lithuania are duly
submitted thereto.

5.7. The Board of Directors of the
Acquiring Company shall:

5.7.1.ensure that the Merger Terms are
submitted for publication (announced,
published) in accordance with Article
5.2;

5.7.2.be responsible for making proper
arrangements to secure the rights of the

Acquiring  Company’s  creditors
requesting it, in the manner prescribed
by law;

5.7.3.ensure that the Shareholders and
creditors of the Acquiring Company in
a timely manner are given the
opportunity to review the following
documents and information required in
accordance with the applicable laws:
(a) Merger Terms, (b) Articles of
Association of the Company arising
from the Merger, (c) the unaudited
standalone financial statements of the
Company as of 31 December 2018; (d)
the unaudited standalone financial
statements of the Acquiring Company
as of 31 December 2018; (e) Merger
Report; (f) other documents related to
the Merger to the extent required by the
applicable laws;

5.7.4.ensure that the Merger Terms and other
documents that have to be submitted to
the competent authorities of Cyprus are
duly submitted to them.

The Merger will take place in
accordance with the Merger Terms and
in accordance with the applicable laws
and other legal regulations and will be
subject to conditions to be determined
by the competent authorities in the

5.8.



59.

5.10.

atitinkamose jurisdikcijose, jei tokiy
salygy nustatymas yra ar bus biitinas.

Jungimasis bus uZbaigtas tik tuo
atveju, jeigu (i) Lietuvos Respublikos
Juridiniy asmeny registras iSduos
pazyméjima, kad atlikti visi pries
Jungimasi bitini atlikti veiksmai ir
formalumai, (ii) Kipro Respublikos
Nikosijos apygardos teismas iSduos
iki-Jungimosi paZzyméjima (nepaisant
ifduoto  dokumento  pavadinimo),
patvirtinant] veiksmy ir formalumy,
biitiny atlikti prie§ Jungimasi, atlikima,
(iii) Kipro Respublikos Nikosijos
apygardos teismas priims sprendima,
kuriuvo bus pgalutinai patvirtintas
Jungimosi uzbaigimas, ir (iv) tiek prie3
§io straipsnio (i)-(iii) punkte numatytus
veiksmus, tiek ir po to bus atlikti visi
kiti taikomy jstatymy reikalaujami
atlikti veiksmai ir formalumai, kuriy
reikia tam, kad tiek pagal Lietuvos
Respublikos, tiek ir pagal Kipro
Respublikos  taikomus  jstatymus
Jungimasis biity tinkamai uzbaigtas ir
pilnai jsigalioty. Jungimasis laikomas
baigtu ir jsigalios Jungimosi pabaigos
momentu, kuris bus nurodytas Kipro
Respublikos  Nikosijos apygardos
teismo priimtame sprendime, kuriuo
bus galutinai patvirtintas Jungimosi
uzbaigimas, ir bus laikomas kaip

momentas, nuo kurio jsigalioja
Jungimasis.
Isigyjamoji bendrové pasibaigia nuo

jos  iSregistravimo i§ Lietuvos
Respublikos Juridiniy asmeny registro.

ISIGYJAMOSIOS BENDROVES
AKCIJU KEITIMO I
ISIGYJANCIOSIOS BENDROVES
AKCIJAS  SANTYKIS, PO
JUNGIMOSI VEIKSIANCIOS

5.9.

5.10.

relevant  jurisdictions, if such
conditions are or will be necessary.

The Merger will only be completed
when: (i) the Register of Legal Entities
of the Republic of Lithuania issues a
certificate, which certifies the
completion of all the necessary actions
and formalities before the Merger; (ii)
the District Court of Nicosia of the
Republic of Cyprus issues a pre-
merger certificate (irrespective of its
title) which certifies definitively the
completion of the operations and types
that must take place prior to the
merger; (iii) the District Court of
Nicosia of the Republic of Cyprus
issues a decree which finally certifies
the completion of the Merger and (iv)
both before and after the operations
mentioned in (i) - (iii) of this Article,
all other actions and formalities
required to complete the Merger are
duly completed and fully entered into
force in accordance with the respective
applicable laws of the Republic of
Lithuania and the Republic of Cyprus.
The Merger shall be considered
completed and shall be effective from
the Merger Completion Moment
referred to in the Order of the Court
which definitively certifies the
completion of the Merger issued by the
District Court of Nicosia of the
Republic of Cyprus and will be
considered as the moment of the
Merger becoming effective.

The Company Being Acquired shall
cease to exist after its deregistration
from the Register of Legal Entities of
the Republic of Lithuania.

EXCHANGE RATIO OF THE
SHARES OF THE COMPANY
BEING ACQUIRED TO THE
SHARES OF THE ACQUIRING
COMPANY, NOMINAL VALUE



6.1.

6.1.2.

6.1.3.

BENDROVES AKCIJU SKAICIUS
BEI JU NOMINALI VERTE, TAIP
PAT PO JUNGIMOSI
VEIKSIANCIOS
ISIGYJANCIOSIOS BENDROVES
AKCIJU SKIRSTYMO
AKCININKAMS TAISYKLES

Isigyjamosios  bendrovés  akeijy
keitimo j [sigyjanéiosios Bendrovés
akcijas santykis ir jo pagrindimas:

.Jungimosi salygy parengimo dieng

[sigyjamosios Bendroves 100% i3leisty
akcijy sudaro 7 777 777 paprastosios
vardinés 0,29 EUR nominalios vertés
akcijos, ir $iy visy akcijy nominali
verté yra 2 255 555,33 EUR;

Jungimosi salygy parengimo diena
Isigyjandiosios  bendrovés  100%
iSleisty ir apmokéty akcijy sudaro
102 800 akcijy, kuriy kiekvienos
nominali verté yra 0,29 EUR, ir §iy visy
akcijy nominali verté yra 29 812 EUR,;

Jungimosi sglygy parengimo dieng
102 794 isleisty ir apmokéty akcijy,
kuriy kiekvienos nominali verté yra
0,29 EUR, ty. apie 99,994% visy
iSleisty ir apmokeéty |sigyjanéiosios
bendrovés akcijy, turimy Isigyjamosios
bendrovés;

6.1.4.Jungimosi salygy parengimo dieng 6

6.1.5.1ki

iSleistos ir apmokeétos akcijos, kuriy
kieckvienos nominali  vert¢ yra
0,29 EUR, ty. apie 0,006% visy
Isigyjanc¢iosios bendrovés isleisty ir
apmokety akcijy, turimy kity akcininky
- ne [sigyjamosios bendrovés;

Jungimosi 102 794 isleisty ir
apmokéty akcijy, kuriy kiekvienos

6.1.

6.1.1.

AND NUMBER OF SHARES OF
THE COMPANY ARISING FROM
THE MERGER, TERMS FOR
ALLOTMENT OF SHARES OF
THE COMPANY ARISING FROM
THE MERGER TO
SHAREHOLDERS

Exchange ratio of the shares of the
Company Being Acquired to the shares
of the Acquiring Company and its
Justification:

On the day of preparation of the Merger
Terms 100% (one hundred percent) of
issued shares of the Company Being
Acquired is comprised of 7,777,777
ordinary registered shares with nominal
value of EUR 0.29 each, and nominal
value of all issued shares is EUR
2,255,555.33;

6.1.2.0n the day of preparation of the Merger

Terms 100% (one hundred percent) of
issued and paid-up shares of the
Acquiring Company is comprised of
102,800 ordinary registered shares with
nominal value of EUR 0.29 each, and
nominal value of all issued shares is
EUR 29,812;

6.1.3.0n the day of preparation of these

Merger Terms 102,794 issued and paid
up shares with nominal value of EUR
0.29 each, i.e. approx. 99.994% of all
issued and paid up shares of the
Acquiring Company, are held by the
Company Being Acquired;

6.1.4.0n the day of preparation of these

Merger Terms 6 issued and paid up
shares of EUR 0.29 nominal value
each, i.e. approx. 0.006%, of all issued
and paid up shares of the Acquiring
Company are held by other
shareholders — not by the Company
Being Acquired;

6.1.5. Prior to the Merger 102,794 issued and

paid up shares of EUR 0.29 nominal



nominali verté yra 0,29 EUR, t.y. apie
99,994% visy [sigyjan¢iosios
bendrovés isleisty ir apmokeéty akcijy,
bus turimos |sigyjamosios bendrovés;

6.1.6.1ki Jungimosi 6 iSleisty ir apmokéty

akciju, kuriy kiekvienos nominali verté
yra 0,29 EUR, t.y. apie 0,006% visy
Isigyjanéiosios bendrovés isleisty ir
apmokéty akcijy, bus turimos kity
akcininky - ne [sigyjamosios
bendrovés;

value each, i.e. approx. 99.994% of all
issued and paid up shares of the
Acquiring Company shall be held by
the Company Being Acquired;

6.1.6. Prior to the Merger 6 issued and paid

up shares of EUR 0.29 nominal value
each, i.e. approx. 0.006% of all issued
and paid up shares of the Acquiring
Company shall be held by other
shareholders — not by the Company
Being Acquired,

6.1.7.Visos [sigyjamosios bendrovés akcijos 6.1.7.All shares of the Company Being

yra kei¢iamos i 7777777
[sigyjan¢iosios bendrovés
Paskirstomas Akcijas, kurias sudaro
102794 iSleistos ir apmokétos
Isigyjan¢iosios bendrovés akcijos,
turimos [sigyjamosios bendrovés, ir

7674983  akcijos, kurios yra
iSleidZiamos ir  paskirstomos i3
Isigyjan¢iosios bendrovés leistino

jstatinio kapitalo;

6.1.8.Jungimosi dieng visi sigyjamosios

bendroves akcininkai tampa
Isigyjanciosios bendrovés akcininkais,
tiesiogiai valdanéiais 99,99992% visy
IsigyjanCiosios bendrovés balsy ir
akcijy;

6.1.9.Po Jungimosi lieka 6 Jungimosi salygy

6.2 punkte nurodytos Nekeiiamos

akcijos, kurios priklausys kitiems
akcininkams -~ ne sigyjamajai
bendrovei;

6.1.10. Jungimosi dieng kiekvienas

6.2.

Isigyjamosios bendrovés akcininkas
turés tokj patj tokios pacios nominalios
vertés |sigyjanciosios bendroves akcijy
skaiCiy, kokj jis turéjo [sigyjamojoje
bendroveje iki Susijungimo dienos.

I§ karto po Jungimosi veiksianéios
Isigyjanc¢iosios bendrovés 100 (vieng
§imtg) procenty akcijy sudarys:

6.1.8.0n

Acquired are exchanged with
7,777,777 Distributed Shares, which
comprise of 102,794 issued and paid-
up shares of the Acquiring Company,
held by the Company Being Acquired,
and 7,674,983 shares, that are being
issued and distributed from the
authorised share capital of the
Acquiring Company;

the Merger Date all the
shareholders of the Company Being
Acquired  shall  become the
shareholders of the Acquiring
Company directly holding 99.99992%
per cent of all votes and shares in the
Acquiring Company;

6.1.9.After the Merger 6 Unchangeable

shares indicated in Article 6.2 remain,
which will be held by other
shareholders, not by the Company
Being Acquired ;

6.1.10. On the Merger Date each shareholder

6.2,

of the Company Being Acquired shall
hold the same number of shares of the
same nominal value in the Acquiring
Company which it had held in the
Company Being Acquired up to and
until the Merger Date,

Immediately after the Merger 100% of
the shares of the Acquiring Company
shall comprise of:



b)

Nekeic¢iamos akcijos — 6 akcijos,
kuriy kiekvienos nominali verté yra

0,29 EUR, isleistos ir pilnai
apmokétos  Jungimosi  pabaigos
dienai;

7777 777 akcijos, kuriy kiekvienos
nominali verté yra 0,29 EUR, kurios
bus paskirstytos Akcijy keitimo dieng
kaip tai yra numatyta 6.1 straipsnyje;

ir Siy visy 7 777 783 Isigyjanéiosios
bendrovés akcijy nominali verté i3
karto po Jungimosi bus lygi bei
[sigyjan¢iosios bendrovés ijleistas,
pasiraS§ytas ir pilnai apmokétas
jstatinis  kapitalas i§ karto po
Jungimosi bus 2 255 557,07 EUR.

6.2.1.Pagal Zemiau Siame 6.2.1 straipsnyje

b)

nurodytas sglygas bus kei¢iamos visos
kiekvieno Akcininko Akcijy keitimo
dieng turimos [sigyjamosios bendrovés

akcijos. Akcijy keitimo dieng |
paprastoji  vardineé 0,29 EUR
nominalios  vertés  [sigyjamosios
bendrovés  akcija  Akcininkams
kei¢iama | 1 paprastajg varding
0,29 EUR nominalios vertés

Paskirstomg akcijg santykiu 1:1 (uz 1
kei¢iamg parastaja varding 0,29 EUR
nominalios vertés Bendrovés akcija
atitinkamai Akcininkui i$duodama 1
paprastoji vardiné 0,29 EUR
nominalios vertés Paskirstoma akcija),
visuomet uZtikrinant, kad:

Paskirstomos akcijos yra pilnai ir
tinkamai i8leistos Akcijy keitimo
dienos pabaigoje;

Paskirstomos akcijos yra pilnai ir
tinkamai paskirstytos Akcininkams
Akcijy keitimo dienos pabaigoje;

a)

b)

a)

b)

Unchangeable shares — 6 shares of
EUR 0.29 nominal value each issued
and fully paid on the Day of the
Completion of the Merger;

7,777,717 shares of EUR 0.29
nominal value each distributed on the
Share Exchange Day in the manner
prescribed for in Article 6.1;

and the nominal value of all these
7,777,783 shares of the Acquiring
Company immediately after the
Merger will be equal to and the
authorized capital of the Acquiring
Company issued, signed and fully
paid immediately after the Merger
will be EUR 2,255,557.07.

6.2.1. All the shares of the Company Being

Acquired held by Shareholders at
Shares Exchange Day will be
exchanged according to the conditions
set out below in this Article 6.2.1. On
the Share Exchange Day | ordinary
registered share of nominal value EUR
0.29 of the Company Being Acquired
will be exchanged to 1 ordinary
registered EUR 0.29 nominal value
share of the Acquiring Company at a
1:1 ratio (for 1 ordinary registered
share of EUR 0.29 nominal value of the
Company the Shareholder shall receive
issued and distributed 1 ordinary
registered EUR 0.29 nominal value
share of the Acquiring Company),
always ensuring that:

Distributed Shares are fully and
properly issued at the end of the Share
Exchange Day;

Distributed Shares are fully and
properly  distributed to the
Shareholders at the end of the Share
Exchange Day;



Paskirstomos akcijos yra pilnai ir
tinkamai apmokétos Akcijy keitimo
dienos pabaigoje;

biity laikomasi 6.1 straipsnyje
apradyty [sigyjamosios bendrovés
akcijy keitimo pagrindimo principy;

Siame 6.2.1 straipsnyje nurodyty
Isigyjamosios  bendrovés  akcijy
keitimas visy Akcininky atzvilgiu
bity atliktas vienu ir tuo padiu metu
Akcijy keitimo diena.

6.2.2.Jeigu Akcininky Akcijy keitimo dieng

6.3.

7.1.

nuosavybeés teise turimy Isigyjamosios
bendrovés akcijy nominalios vertés
sumos procentiné dalis ar Nekei¢iamy
akcijy nominalios vertés sumos
procentiné dalis keisis nuo Jungimosi
salygy parengimo iki Akcijy keitimo
dienos  del  atitinkamy  akcijy
perleidimo, tai neturés jtakos akcijy
keitimo santykiui, apraytam 6.2.1
straipsnyje,  kadangi  kiekvienas
Akcininkas iki Akcijy keitimo dienos
gali perleisti savo turimas
Isigyjamosios bendrovés akcijas ir
Nekei¢iamas akcijas ar bet kurig jy
dal;.

Kadangi néra skirtumo tarp suminés
Akcininko prie§ pat Jungimasi turimy
Isigyjamosios  bendrovés  akcijy
nominalios vertés ir |sigyjan&iosios
bendroves akcijy nominalios vertés, ir
suminés to Akcininko i§ karto po
Jungimosi turimy Paskirstomy akcijy
bei turimy Nekeitiamy akcijy
nominalios vertés, jokios i$mokos
pinigais deél Jungimosi Akcininkams
nedaromos.

PASKIRSTOMU AKCIJY
ISDAVIMO AKCININKAMS
TVARKA IR TERMINAI

Nuo Akcijy keitimo dienos pabaigos
Akcininkai netenka visy |sigyjamosios
bendrovés akcijy. Nuo Akcijy keitimo

c)

d)

Distributed Shares are fully and
properly paid at the end of the Share
Exchange Day;

the principles justifying exchange of
the shares of the Company Being as
described in Article 6.1 follow;

the exchange of the shares of the
Company Being Acquired referred to
in Article 6.2.1 in respect of all
Shareholders is effected at the same
time on the Share Exchange Day.

6.2.2.1f the percentage of the nominal value

6.3.

7.1.

of the shares of the Company Being
Acquired held by the Shareholders on
the Share Exchange Day or the
percentage of the nominal value of the
Unchangeable Shares change from the
date of preparation of the Merger
Terms until the Share Exchange Day,
this shall not affect the share exchange
ratio described in Article 6.2.1, as each
Shareholder may transfer the Shares of
the Company Being Acquired and
Unchangeable Shares or any part
thereof prior to the Share Exchange
Date.

As there is no difference between the
total nominal value of the shares of the
Company Being Acquired and the
Acquiring  company held by
Shareholder immediately prior to the
Merger and total nominal value of the
received Distributed Shares and held
Unchangeable Shares held by the
Shareholder immediately after the
Merger, no cash payments due to the
Merger are made to Shareholders.

PROCEDURE AND TERMS OF
ISSUING DISTRIBUTED SHARES
TO SHAREHOLDERS

As of the end of the Share Exchange
Day, the Shareholders lose all shares of
the Company Being Acquired. As of



7.2,

7.3.

7.4.

dienos pabaigos Akcininkai pagal
Jungimosi  sglygas jgyja visas
Paskirstomas akcijas. Laikoma, kad
abu auks¢iau nurodyti veiksmai
jvyksta vienu ir tuo pa¢iu metu, Akcijy
keitimo dienos pabaigoje. Nuo Akcijy
keitimo dienos pabaigos Akcininky
pagal Jungimosi salygas jgytos
Paskirstomos akcijos yra laikomos
automatiskai ir ipso iure tinkamai

i§leistomis, paskirstytomis,
pasira§ytomis, pilnai ir tinkamai
apmokétomis, ty., i§ Akcininky
nereikalaujant tam  atlikti  jokiy

papildomy veiksmy.

Teis¢ gauti Paskirstomy akcijy, kuriy
skai¢ius nustatytas pagal 6 skyriuje
apraSytas taisykles, turés asmenys,
esantys  ]sigyjamosios  bendrovés
Akcininkais Akcijy keitimo diens.
Bendrovés akcijy dél akcijy keitimo
pagal 6 skyriuje apraSytas taisykles

netenka asmenys, kurie buvo
Isigyjamosios bendrovés Akcininkais
Akcijy keitimo dieng.

Veiksiancios bendrovés akcijos yra
pavirtintos akcijy sertifikatais ir i3
karto po Akcijy keitimo dienos
remiantis $iomis Jungimosi salygomis
Veiksianti bendrové per 10 (dedimt)
darbo dieny i8leis atitinkamus
Paskirstomy akcijy sertifikatus ir atliks
kitus reikiamus veiksmus tam, kad
tinkamai patvirtinti ir jregistruoti
Paskirstomy akcijy nuosavybés teises
Akcininkams Akcijy keitimo dienos
pabaigos biiklei. Uz Paskirstomy
akcijy sertifikaty parengimg ir
iSdavima i§ Akcininky nebus imamams
joks mokestis,

Visos ir bet kurios Isigyjamosios
bendrovés akcijos nuo Akeijy keitimo

7.2.

7.3.

74.

the end of the Share Exchange Day,
Shareholders  shall acquire all
Distributed Shares in accordance with
the Merger Terms. Both of the above
actions are considered to occur at the
same time, at the end of the Share
Exchange Day. Distributed Shares
acquired by Shareholders under the
Merger Terms as of the end of the
Share Exchange Day are held to be
automatically and ipso iure properly
issued, distributed, signed, fully and
properly paid, i.e. the Shareholders
will not be required to perform any
additional actions.

Shareholders holding shares of the
Company Being Acquired on the Share
Exchange Day shall have the right to
receive Distributed Shares, amount of
which shall be determined in
accordance with the rules prescribed in
Chapter 6. Shareholders who on the
Share = Exchange Day  were
Shareholders of the Company Being
Acquired shall lose shares of the
Company in accordance with the rules
described in Chapter 6.

The shares of the Company arising
from the Merger are endorsed with
share certificates and immediately
after the Share Exchange Day on the
basis of these Merger Terms the
Company arising from the Merger
within 10 (ten) business days shall
issue respective Distributed Shares
Certificates and will take any other
actions necessary to properly approve
and register ownership of the
Shareholders over Distributed Shares
at the end of the Share Exchange Day.
Shareholders will not be charged for
preparation and issue of Distributed
Share certificates.

All and any Shares of the Company
Being Acquired will terminate and will



8.1.

9.2,

dienos pasibaigs ir bus automatigkai ir
ipso iure, panaikintos ir anuliuotos,
ty., i§ Akcininky ir/ar [sigyjamosios
bendrovés nereikalaujant tam atlikti
jokiy papildomy veiksmy.

MOMENTAS, NUO KURIO
BENDROVES  AKCININKAMS
SUTEIKIAMA TEISE ]| PO
JUNGIMOSI VEIKSIANCIOS

BENDROVES PELNA IR VISOS
SU SIOS TEISES SUTEIKIMU
SUSIJUSIOS SALYGOS

Isigyjanciosios bendrovés
Nekei¢iamos akcijos ir Paskirstomos
akcijos, laikantis [sigyjan&iosios
bendrovés jstaty ir taikomy teisés
reikalavimy, nuo Akcijy keitimo
dienos suteikia tokias pagias teises j po
Jungimosi tesiancios veiklg
IsigyjanCiosios bendrovés pelng /
nuostolius, kuris / kurie susidaro nuo
Isigyjan¢iosios bendrovés veiklos
pradzios, netaikant jokiy papildomy
Siose Jungimosi salygose nenumatyty
salygy, apribojimy ar reikalavimy.

JUNGIMOSI TIKSLAS

Siose Jungimosi salygose numatyto
Jungimosi pagrindinis tikslas yra
sustiprinti  ]sigyjamos  bendrovés
pozicijas esamose rinkose, o taip pat
padidinti savo konkurencingumg bei
isitvirtinti naujose rinkose, taip pat
Jungiamy  bendroviy  efektyvus,
supaprastintas ir optimizuotas turto
valdymas, siekiant valdyti su tokio
Jungiamy bendroviy turto valdymu,
naudojimu ir disponavimu susijusias
rizikas.

IS karto po Siose Jungimosi sglygose
numatyto Jungimosi  |sigyjancioji

8.1.

9.2,

be automatically and ipso iwre
cancelled and annulled on the Share
Exchange Day, i.e. the Shareholders
and/or the Acquiring Company will
not be required to perform any
additional actions.

THE MOMENT FROM WHICH
THE SHAREHOLDERS OF THE
COMPANY ARE ENTITLED TO
THE PROFIT OF THE COMPANY
ARISING FROM THE MERGER
AND ALL CONDITIONS
RELATED TO THE GRANTING
OF THIS RIGHT

Unchangeable Shares and Distributed
Shares issued by the Acquiring
Company in accordance with the
Articles of Association of the
Acquiring Company and applicable
legal requirements shall from the Share
Exchange Day grant the same rights to
the profit / loss of the Company arising
from the Merger occurring following
the date of start of operations of the
Acquiring Company, without
application of any  additions
conditions, limitations or requirements
not provided for in these Merger
Terms.

PURPOSE OF THE MERGER

The main purpose of the Merger under
these Merger Terms is to reinforce the
positions of the Company Being
Acquired in the current markets, as
well as to increase its competitiveness
and to get established in new markets,
as well as effective, simplified and
streamlined management of the assets
of the Merging Companies in order to
manage risks related to the possession,
use and management of assets of the
Merging Companies.

Immediately following the Completion
of the Merger under these Merger



10.

10.1.

10.2.

bendrove toliau tgs ir vykdys
Isigyjamosios bendrovés veiklg taip,
lyg kad Jungimosi nebity buve. Po
Jungimosi  |sigyjan&ioji  bendrove
gauto [sigyjamosios bendrovés turto,
teisiy ir pareigy pagrindu toliau vykdys
veiklg per nuolating buveing Lietuvos
Respublikoje.

BENDROVES TURTO, TEISIU IR 10.

PAREIGU PEREJIMO
PRINCIPAL INFORMACIJA APIE
PO JUNGIMOSI VEIKSIANCIAI
BENDROVEI  PEREISIANCIUS
TURTA IR ISIPAREIGOJIMUS

Atsizvelgiant j tai, kad Jungimosi metu
Isigyjamoji bendrové bus prijungta
prie Isigyjanéiosios bendrovés ir nuo
5.9 straipsnyje numatyto momento
nustos egzistuoti kaip juridinis asmuo
be jo likvidavimo procediiros,
Peréjimo dieng visas |sigyjamosios
bendroves turtas, teisés,
jsipareigojimai ir prievolés de facto, de
Jure, in corpore ir in toto pereina
Isigyjanciajai bendrovei. Isigyjangioji
bendrové perima visg |sigyjamosios
bendroveés turta, teises, jsipareigojimus
ir prievoles pagal Jungimosi sglygas ir
Perdavimo-priémimo akta, kiek ir jei
tokj  Perdavimo-priemimo  aktg
reikalaujama sudaryti pagal taikomus
teisés aktus. Laikoma, kad Siame
skyriuje aptarta tvarka |sigyjamosios
bendrovés turtas, teises,
jsipareigojimai ir prievolés pereina
Isigyjan€iajai  bendrovei Peréjimo
dienos pabaigoje.

Nuo Jungimosi pabaigos momento
visas [sigyjamosios bendrovés turtas,
teisés, jsipareigojimai ir prievolés
laikomi |sigyjanéiosios bendrovés

10.1.

10.2.

Terms the Acquiring Company will
continue the operations of the
Company Being Acquired. Following
the Merger the Acquiring Company,
which acquires assets, rights and
obligations of the Company Being
Acquired, will operate through its

permanent establishment in the
Republic of Lithuania.

PRINCIPLES OF THE
TRANSFER OF COMPANY'S
ASSETS, RIGHTS AND

OBLIGATIONS. INFORMATION
REGARDING ASSETS AND
OBLIGATIONS TRANSFERRED
TO THE COMPANY ARISING
FROM THE MERGER

Given that during the Merger the
Acquiring Company will be merged
with the Company Being Acquired and
from the time specified in Article 5.9
hereof the Company will cease to exist
as a legal entity without being wound
up, on the Transfer Day all the assets,
rights and obligations of the Company
Being Acquired de facto, de jure, in
corpore and in toto will be transferred
to the Acquiring Company. The
Acquiring Company will assume all
and any assets, rights, liabilities and
obligations of the Company Being
Acquired according to the Merger
Terms and the Transfer Acceptance
Certificate if applicable laws require to
execute such Transfer Acceptance
Certificate. For the purposes of this
Article, all and any assets, rights,
liabilities and obligations of the
Company Being Acquired will be
transferred to the Acquiring Company
at the end of the Transfer Day.

From the Moment of the Completion
of the Merger all assets, rights,
liabilities and obligations of the
Company Being Acquired will be



10.3.

10.4.

turtu, teisémis, jsipareigojimais ir
prievolémis jskaitant mokestines teises
ir prievoles, tiek egzistuojanéias
Jungimosi pabaigos momentu, tiek ir
salygines, jskaitant, bet neapsiribojant,
teises, jsipareigojimus ir prievoles,
kurios gali paaiskéti mokeséiy
administratoriui ar kitoms valstybés
institucijoms teisés akty nustatyta
tvarka perskai¢iavus mokes¢iy ir kitas
sumas uZ [sigyjamosios bendrovés
veikla iki [sigyjamosios bendrovés
pabaigos pagal 5.10 straipsnj i§skyrus
atvejus, kai taikomy jstatymy
imperatyvios nuostatos nustato Kitaip.

Registruotino turto, teisiy, sandoriy
perdavimas jregistruojamas, jei tokia
registracija  privaloma  remiantis
imperatyviomis taikomy teisés akty
nuostatomis.  Tokia  registracija
atlickama kiek jmanoma greigiau po
Peréjimo dienos.

Atitinkamos teisés, jsipareigojimai ir

prievolés pagal |sigyjamosios
bendrovés sudarytus sandorius ir
sudaryti sandoriai pereina

Isigyjanciajai bendrovei nuo Peréjimo
dienos ir laikoma, kad jie nuo pat
pradZiy (t.y., nuo pat jy sudarymo) yra
sudaryti |sigyjan¢iosios bendrovés.
Jeigu atitinkamy teisiy ir pareigy pagal
sandorius ar kitokiy teisiy ir pareigy
peréjimui  yra reikalingas tokiy
sandoriy kity 3aliy arba valstybés ar

savivaldybés institucijy
sutikimas/leidimas, Jungiamos
bendrovés dés visas protingas

pastangas, kad toks sutikimas biity
gautas.

10.3.

10.4.

considered as assets, rights, liabilities
and obligations of the Acquiring
Company including tax-related rights
and obligations that either exist or are
likely to occur on the Moment of the
Completion of the Merger including,
but not limited to rights, liabilities and
obligations that may be determined by
tax authorities or other public
authorities while calculating tax
amounts or other amounts related to
the activities of the Company Being
Acquired prior to the end of the
Company Being Acquired in
accordance with Article 5.10, as
provided for by law, unless mandatory
provisions of the applicable law
specify otherwise.

Transfer of registered assets, rights and
transactions will be recorded if such
registration is mandatory under the
applicable mandatory laws. Such
registration will take place as soon as
possible after the Transfer Day.

The respective rights, liabilities and
obligations under the agreements
concluded by the Company Being
Acquired and all its existing
agreements are transferred to the
Acquiring Company from the Transfer
Day and shall be considered as
executed by the Acquiring Company
from the beginning (i.e. from the
moment of their execution). If the
transfer of the respective rights and
obligations under the mentioned
agreements or any other rights and
obligations requires the consent of
other involved parties or the
consent/permission of public or
municipal authorities, the Merging
Companies will put reasonable
endeavours to obtain such approval or
consent.



10.5.

10.6.

Peréjimo dienos pabaigos buklei bus
sudaryti abiejy Jungiamy bendroviy
balansai ir kiti finansinés
atskaitomybés dokumentai, kurie turés
buti sudaryti pagal taikomy teisés akty
reikalavimus.

Momentas, nuo kurio [sigyjamosios
bendrovés sandoriai apskaitos tikslais
laikomi po Jungimosi Veiksiangios
bendrovés sandoriais:

10.6.1. Nuo Jungimosi balanso momento visi

10.7.

Isigyjamosios bendrovés sandoriai
jtraukiami j ]sigyjan&iosios bendrovés
buhaltering apskaita, nepriklausomai
nuo to, kada jie atsirado ar galéjo
atsirasti, ir nepriklausomai nuo to, ar jie
yra jtraukti j Bendrovés buhalterine
apskaita, ar ne, ir, atitinkamai, nuo
Jungimosi balanso momento Jungiamy
bendroviy sandoriai apskaitos tikslais
laikomi po Jungimosi Veiksiancios
bendrovés sandoriais, jei jstatymy
imperatyviosios teisés normos ar
Jungimosi salygos nenumato kitaip.

Neturint jtakos 10.1-10.6 straipsniy
nuostaty taikymui, Peréjimo momentu
Isigyjanéiajai bendrovei pereinanéio
turto, teisiuy, pareigy ir sandoriy sarasai
su jmanomai tikslia sudétimi ir
apraSymu bus nustatyti atitinkamame
Perdavimo-priemimo  akte  pagal
Peréjimo dienos biikle, o taip pat
atsizvelgus ir jvertinus visas Kkitas
Perdavimo-priémimo akto sudarymui
reik§mingas aplinkybes. Ta&iau tai,
kad koks nors Bendroves turtas, teisé,
jsipareigojimas, sandoris ar prievolé
néra paminétas Perdavimo-priémimo
akte (paminétas netiksliai, nei§samiai
ir pan.) nereiskia, kad toks Bendrovés
turtas, teisé, jsipareigojimas, sandoris
ar  prievole  néra  pereinantis

10.5.

10.6.

The Merging Companies shall prepare
balance sheets for the end of the
Transfer Date and any other
accounting documents, which are
required to be prepared in accordance
with the requirements of the applicable
laws.

The time at which the transactions of
the Company Being Acquired will be
considered for accounting purposes as
the transactions of the Company
arising from the Merger:

10.6.1. From the Merger Balance Sheet

10.7.

Moment all transactions of the
Company Being Acquired shall be
included in the accounting records of
the Acquiring Company regardless of
when they arise or could arise,
regardless of whether they have been
included in the Company's accounting
records and from that date the
transactions of the Merging Companies
for accounting purposes will be treated
as transactions of the Company arising
from the Merger, unless mandatory
provisions of the applicable laws or the
Merger Terms determine otherwise.

Without prejudice to the application of
the provisions of Articles 10.1 to 10.6
herein, the lists of assets, rights,
obligations and agreements transferred
to the Acquiring Company on the
Transfer Date, including as much as
possible details and descriptions shall
be set out in a respective Transfer
Acceptance Certificate reflecting the
status at the time of the Transfer Date
and also taking into account all other
circumstances material to execution of
the Transfer Acceptance Certificate.
Notwithstanding this, the fact that any
asset, right, liability or agreement is
not disclosed in the Transfer
Acceptance  Certificate  (included
inaccurately, incompletely, etc.) will



10.8.

Isigyjan¢iajai bendrovei pagal 3ias
Jungimosi sglygas, laikant, kad
Perdavimo-priémimo akte ketinama
nurodyti ir apragyti tik (i) svarbiausius
Bendrovés turto, teisiy, jsipareigojimy
vienetus ar jy dalis, ir (ii) tuos
Bendrovés turto, teisiy, jsipareigojimy,
sandoriy vienetus ar jy dalis, kuriy
peréjimui biitina sudaryti Perdavimo-
priemimo akta pagal taikomus teisés
aktus. AtsiZzvelgiant j tai Perdavimo-
priéemimo akte pateikiamas turto,
teisiy, pareigy ir sandoriy saradas néra
laikytinas i$samiu ir baigtiniu viso
Isigyjanciajai bendrovei pereinancio
turto, teisiy, pareigy ar sandoriy sarasu.
Po Jungimosi negali likti jokio
Bendrovés turto, teisés, jsipareigojimo,
prievolés, sandorio, kuris bty
neperéjes ir/ar nepereity [sigyjanéiajai
bendrovei pagal Jungimosi salygas.

Peréjimo dieng Isigyjanéiajai
bendrovei peréjes turtas, teises,
isipareigojimai, prievolés ir sandoriai
pereina  [sigyjan¢iajai  bendrovei
niekaip nejtakoti, nepakeisti nei
Jungimosi, nei Perdavimo-priémimo
akty sudarymo, laikant, kad juos tiek
iki Perdavimo-priémimo akto
sudarymo, tiek ir po to [sigyjanéioji
bendrové  nepertraukiamai  valdo,
naudoja, disponuoja, jgyvendina,
realizuoja ir vykdo taip, lyg nebiity nei
Jungimosi, nei Perdavimo-priémimo
akto sudarymo, idskyrus kiek tai aiskiai
kitaip nurodyta Siose Jungimosi
sglygose ar Perdavimo-priémimo akte
ir/ar sglygota paties atitinkamo turto,
teisés, jsipareigojimo, prievolés ar
sandorio.

10.8.

not mean that such asset, right, liability
or agreement of the Company will not
be transferred to the Acquiring
Company in accordance with these
Merger Terms, deeming that in the
Transfer Acceptance Certificate it is
intended to only indicate and describe:
(1) the most significant units or parts of
the assets, rights and obligations; (ii)
those units or parts of the assets, rights,
obligations or agreements for transfer
of which the Transfer Acceptance
Certificate must be concluded in
accordance with the applicable laws.
Therefore, the list of assets, rights,
obligations and agreements contained
in the Transfer Acceptance Certificate
shall not be considered as a complete
list of all assets, rights, obligations and
agreements that are transferred to the
Acquiring Company. A fter the Merger
there shall not remain any assets,
rights, obligations and agreements of
the Company that have not been
transferred and (or) will not be
transferred to the Acquiring Company
under the Merger Terms.

Assets, rights, obligations or
agreements that are transferred to the
Acquiring Company on the Transfer
Date will be transferred without being
affected or otherwise altered by the
Merger or the Transfer Acceptance
Certificate and it is considered that
both before and after the execution of
the Transfer Acceptance Certificate
such assets, rights, obligations and
agreements will continue to be held,
used, disposed, executed, realised and
performed by the Acquiring Company
as if there was no Merger or Transfer
Acceptance Certificate, unless
expressly stated otherwise in these
Merger Terms or in the Transfer
Acceptance Certificate and/or is



10.9. Visi atitinkamg Perdavimo-priémimo

akta sudarantys vienas ar keli
dokumentai pasiraSomi vienu metu ar
atskirais laikotarpiais (dalimis) ir
jforminami taikomy jstatymy nustatyta
tvarka. Jei atitinkamg Perdavimo-
priémimo akta sudarys daugiau nei
vienas  dokumentas, Perdavimo-
priemimo akto sudarymo data bus
laikoma pirmojo i§ tokiy dokumenty
pasira§ymo data, nebent atitinkamame
Perdavimo-priémimo akte ar jo dalyje
bus nurodyta kitaip.

10.10. Kiekvienas atitinkamas Perdavimo-

priemimo aktas sudaromas (visi
atitinkamg Perdavimo-Priémimo aktg
sudarantys dokumentai pasiraSomi) ne
véliau kaip per 90 (devyniasdesimt)
dieny nuo paskutinio i§ Jungimosi
sprendimo priémimo dienos, tagiau bet
kokiu atveju jsigalioja ne anks¢iau ir ne
véliau nei Peréjimo diena, idskyrus,
jeigu imperatyvios jstatymy nuostatos
numato kitaip.

10.11. Jei jstatymy imperatyviosios teisés

normos ar Jungimosi  sglygos
nenumato kitaip, laikoma, kad visas
Bendroves turtas, teisés,
jsipareigojimai  peréjo  atitinkamai
Isigyjanciajai bendrovei vienu ir tuo
pa¢iu metu - Peréjimo diena.

10.12. Jokia $iy Jungimosi sglygy nuostata

negali biti aiskinama ar suprantama
kaip jpareigojanti Akcininkus, Kurig
nors i§ Jungiamy bendroviy ar jy
organus (jy narius) laikotarpiu nuo
Jungimosi salygy parengimo ki
Jungimosi pabaigos susilaikyti nuo
kokiy nors sandoriy ar kity veiksmuy,

10.9.

10.10. Each of the

predetermined by the respective asset,
right, obligation, duty or transaction.

Any or all of the documents that
constitute the Transfer Acceptance
Certificate shall be signed and
executed at the same time or at
different times (in parts) and will be
executed in the manner prescribed by
the applicable laws. If any part of the
Transfer Acceptance Certificate shall
consist of more than one document, the
date of execution of the Transfer
Acceptance Certificate shall be
deemed to be the date on which the
first of these documents was signed,
unless otherwise specified in the
Transfer Acceptance Certificate or
respective part thereof.

relevant Transfer
Acceptance Certificates shall be drawn
up (all the documents constituting the
respective  Transfer  Acceptance
Certificate will be signed) not later
than 90 (ninety) days after the adoption
of the latest Merger Decision,
however, anyway, they shall become
valid not earlier and not later than on
the Transfer Date, unless mandatory
provisions of the applicable laws
determine otherwise.

10.11. Unless mandatory provisions of the

applicable laws or the Merger Terms
determine otherwise, all assets, rights
and liabilities of the Company shall be
deemed to be transferred to the
Acquiring Company at the same time—
on the Transfer Date.

10.12. None of'the provisions hereof may be

interpreted or understood as obliging
the Shareholders, any of the Merging
Companies or their bodies (members
thereof) during the period between the
preparation of the Merger Terms and
the completion of the Merger to avoid
any transaction or other actions or to



arba draudzianti atlikti sandorius ar
kitus veiksmus, kuriais biity pakeista ar
kitaip  jtakota Jungimosi salygy
parengimo dieng esanti kurios nors i3
Jungiamos bendrovés turto, teisiy ir
pareigy buklé, sudétis ar sandara (t.y.,
tai, kad tam tikras Jungiamos
bendrovés turtas yra apskaitytas
Jungiamos bendrovés finansinéje
atskaitomybéje, nurodytoje  1.7.1
straipsnyje, nereiskia, kad iki Peréjimo
momento jis negali bti perleistas,
vietoje jo jgytas kitas Jungiamos
bendrovés turtas ir pan.).

10.13. Tiek |sigyjan¢ioji bendrove, tiek ir

11.

11.2.

Isigyjamoji  bendrové dés visas
pastangas ir imsis visy veiksmy, kurie
yra reikalingi tam, kad [sigyjanéiajai
bendrovei laiku ir tinkamai pereity
Isigyjamosios bendrovés turtas, teisés,
pareigos ir sandoriai pagal Jungimosi
salygy §j 10 skyriy.

GALIMAS JUNGIMOSI
POVEIKIS UZIMTUMUI,
PASEKMES KREDITORIAMS IR
DARBUOTOJAMS

. Isigyjanéioji bendrové nuo Peréjimo

dienos perima visas [sigyjamosios
bendroves darbuotojy darbo sutartis ir
visas darbdavio teises bei pareigas.
IvykdZius Jungimasi, darbo santykiai
su Bendrovés darbuotojais nesibaigia,
ir dél Jungimosi |sigyjamosios
bendrovés darbuotojams neatsiranda
jokiy pasekmiy.

Pagal Lietuvos jungimosi jstatymo
3 straipsnio | dalies 11 punktg néra
biitina nustatyti procediiras, kurios bus
taikomos siekiant nustatyti
Isigyjanéios bendrovés darbuotojy

prohibiting to conduct transactions or
other actions that may modify or
otherwise affect the status,
composition or structure of the assets,
rights or obligations of any of the
Merging Companies (i.e. due to the
fact that a specific asset of the Merging
Company will be calculated in the
Merging Company's financial
statements referred to in Article 1.7.1
will not imply that until the Transfer
Date it could not be transferred, or
replaced by another asset of the
Company Being Acquired, etc.).

10.13. Both the Acquiring Company and the

11.

1.1,

11.2.

Company Being Acquired will make
every effort and will take all necessary
measures which will be necessary for
the transfer of the assets, rights,
obligations and transactions of the
Company Being Acquired to the
Acquiring Company in a timely and
appropriate manner pursuant to
Section 10 of these Merger Terms.

POSSIBLE IMPACT OF THE
MERGER ON EMPLOYMENT,
CONSEQUENCES FOR THE
CREDITORS AND EMPLOYEES

From the Transfer Day the Acquiring
Company will take over all current
employment contracts of the
employees of the Company Being
Acquired as well as all the rights and
obligations of the employer. Following
the Merger, employment relationships
with the Company's employees will
not expire and the Merger will not have
any effect on the employees of the
Company Being Acquired.

Pursuant to Article (3) (1) (11) of the
Merger Law of Lithuania there is no
necessity to establish conditions for the
procedures by which arrangements for
the involvement of employees in the
definitions of their rights to



11.3.

11.4.

12.

12.1.

12.2,

12.3.

dalyvavimo priimant sprendimus

salygas.

Nei vienos i§ Jungiamy bendroviy
akcininkai §iy Jungimosi salygy
parengimo dieng nepareikalavo ir
nenustaté, kad Jungimasis jsigalios tik
tuo atveju, jei bus gautas jy pritarimas
taisykléms, nustatangioms darbuotojy
dalyvavimo priimant sprendimus po
Jungimosi veiksianéioje [sigyjan¢ioje
bendroveje tvarka, kaip numatyta
Lietuvos  jungimosi jstatymo 7
straipsnio 4 dalyje ir atitinkamuose ES
teisés aktuose.

Jungimasis nekelia grésmés einamyjy
Jungiamy bendroviy skoly graZinimui
ar kity jsipareigojimy kreditoriams ir

kitiems tretiesiems asmenims
vykdymui.

TEISES AR SIULOMOS SU
JOMIS SUSIJUSIOS
PRIEMONES, KURIAS PO
JUNGIMOSI VEIKSIANTI
BENDROVE SUTEIKIA
SPECIALIU TEISIU
TURINTIEMS DALYVIAMS

ARBA VERTYBINIU POPIERIU,
KITOKIU NEGU BENDROVES
KAPITALA  ISREISKIANCIOS
DALYS, SAVININKAMS

Vieninteliai Bendrovés i§leisti
vertybiniai popieriai yra tik Bendrovés
paprastosios vardinés akcijos, kurios

visos nuosavybés teise priklauso
Akcininkams.
Vieninteliai [sigyjanéiosios bendrovés

i§leisti vertybiniai popieriai yra tik
Isigyjan€iosios bendrovés paprastosios
vardinés  akcijos, kurios  visos
nuosavybés teise priklauso [sigyjamai
bendrovei ir kitiems akcininkams, kaip
nurodyta Jungimosi salygy 6 dalyje.

Jungiamy bendroviy akcijos yra
teisétai i$leistos, visiskai apmokeétos ir

11.3.

11.4.

12,

12.1.

12.2.

12.3.

participation in the
Company are determined.

Acquiring

The shareholders of the Merging
Companies have not at the date of these
Merger Terms reserved or claimed the
right to make implementation of the
Merger conditional upon express
ratification by it of the arrangements
decided on with respect to the
participation of employees in the
Acquiring Company resulting from the
Merger, as provided in Article (7) (4)
of the Merger Law of Lithuania and in
the respective EU legal acts.

The Merger does not jeopardize the
repayment of cuirent debts of the
Merging Companies or performance of
other obligations to the creditors or
other third parties.

RIGHTS OR OTHER RELATED
MEASURES GRANTED BY THE
COMPANY ARISING FROM THE
MERGER TO THE HOLDERS OF
SHARES TO WHICH SPECIAL
RIGHTS ARE ATTACHED AND
THE HOLDERS OF SECURITIES
OTHER THAN SHARES

The only securities issued by the
Company are ordinary registered
shares of the Company, all of which
will are owned by the Shareholders.

The only securities issued by the
Acquiring Company are ordinary
registered shares of the Acquiring
Company only, all of which will are
owned by the Company Being
Acquired and other Shareholders, as
indicated in Section 6 hereof.

The shares of the Merging Companies
are legally issued, fully paid up and are



12.4,

12.5.

13.

13.1.

Ju atzvilgiu néra nustatyta jokiy
jkeitimy, uzufrukty, sulaikymo teisiy
bei kity suvarZymy. Neéra jokiy
nejvykdyty akcijy pasirenkamyjy
sandoriuy, suteikty garantijy,
konvertuojamyjy  paskoly, teisiy
pasirasyti, iSpirkti ar pirmumo teise
pirkti akcijas, sutaréiy ar Kkity
susitarimy, kurie suteikty teise j
atitinkamos  Jungiamos bendrovés
akcijas asmenims, kurie Jungimosi
salygy  parengimo metu néra
atitinkamos  Jungiamos bendrovés
Akcininkai.

Isigyjamoji bendrove yra jsigijusi
Isigyjanciosios bendrovés akcijy, kaip
nurodyta Jungimosi salygy 6 dalyje.
Isigyjancioji bendrové néra jsigijusi
[sigyjamosios bendrovés akcijy.

Isigyjan¢iosios bendrovés iSleistos
Paskirstomos akcijos ir Nekei¢iamos
akcijos nuo Akcijy keitimo dienos

pabaigos momento suteikia jy
savininkui  turtines ir neturtines
akcininky teises, nustatytas po
Jungimosi tesiandiai veiklg
Isigyjanciajai bendrovei taikomuose
jstatymuose bei po  Jungimosi

tesian¢ios veikla bendroveés jstatuose.

JUNGIAMU BENDROVIU
ADMINISTRAVIMO, VALDYMO,
PRIEZIUROS AR KONTROLES
ORGANU NARIAMS IR
JUNGIMOSI SALYGAS
VERTINANTIEMS
EKSPERTAMS SUTEIKIAMOS
SPECIALIOS TEISES

Pagal Bendrovés jstatus Jungimosi
salygy parengimo dieng Bendrovés
organai yra visuotinis akcininky
susirinkimas, stebétojy taryba, valdyba
ir vadovas.

12.4.

12.5.

13.

13.1.

not pledged, no right of use are granted
in their respect, no retention or other
charges has been created in respect
thereof. There are no outstanding share

options, provided warranties,
convertible loans, subscription rights,
purchase rights or preferential

subscription for shares, contracts or
other agreements that entitle any
Shares of the Merging Companies to a
person who is not a shareholder of the
relevant Merging Company at the time
of the preparation of the Merger
Terms.

The Company Being Acquired has the
shares of the Acquiring Company, as
indicated in Section 6 hereof. The
Acquiring Company has not acquired
any shares in the Company Being
Acquired.

Distributed Shares and Unchangeable
Shares issued by the Acquiring
Company from the end of the Shares
Exchange Day grant their owner the
property and non-property
shareholders rights established in the
applicable laws and Articles of
Association of the Company arising
from the Merger.

SPECIAL RIGHTS GIVEN TO
THE MEMBERS OF THE
MANAGING BODIES,

SUPERVISORY OR  AUDIT
INSTITUTIONS OF THE
MERGING COMPANIES AND
EXPERTS EVALUATING THE
MERGER TERMS

According to the Company's Articles
of Association on the date of the
preparation of these Merger Terms, the
bodies of the Company are the general
shareholders’ meeting, the Supervisory
Council, the Board and the director.



13.2.

13.3.

13.4.

13.5.

Pagal [sigyjanciosios bendrovés jstatus
Jungimosi salygy parengimo dieng
[sigyjanciosios bendrovés organai yra
visuotinis akcininky susirinkimas ir
valdyba.

Jungimosi metu abiejy Jungiamy
bendroviy organams ir jy nariams
suteikiamos  visos  teisés pagal
taikomus teisés aktus, Jungiamy
bendroviy jstatus ir ias Jungimosi

salygas.

Abiejy Jungiamy bendroviy organy
nariai yra atsakingi (vadovaujantis
taikytiny teisés akty ir Jungiamy
bendroviy jstaty nuostatomis) uZ
Jungimosi koordinavima ir vykdyma.
Vykdydami $ias funkcijas, Jungiamy
bendroviy atitinkami organai ir jy
nariai privalo veikti saZiningai,
atsizvelgti | Akcininky ir kreditoriy
teises bei teisétus interesus, taip pat j
Isigyjan€iosios bendrovés, kuri tes
veikla po Jungimosi, interesus.

Isigyjanciosios bendrovés organai ir jy
nariai vykdo savo funkcijas per visa
Jungimosi laikotarpj ir tesia tokiy
funkcijy vykdyma po Jungimosi, tuo
tarpu [sigyjamosios bendrovés organai
ir jy nariai vykdo savo funkcijas iki
Isigyjamosios bendrovés
iSregistravimo i% Lietuvos Respublikos
Juridiniy asmeny  registro. Po
Isigyjamosios bendroves
iSregistravimo i3 Lietuvos Respublikos
Juridiniy asmeny registro
Isigyjamosios bendrovés vadovui ar
kitam Isigyjamosios  bendrovés
Jungimosi  sprendime  nurodytam

13.2.

13.3.

134,

13.5.

According to the Articles of
Associations of the Acquiring
Company on the date of the

preparation of these Merger Terms, the
bodies of the Acquiring Company are
the general shareholders’ meeting and
the Board of Directors.

During the Merger bodies of the
Merging Companies and their
members are entitled to all rights
provided under the applicable laws,
Articles of Associations of the
Merging Companies and these Merger
Terms.

The members of each of the Merging
Companies will be responsible (in
accordance with the applicable laws
and provisions of the Articles of
Association of the  Merging
Companies) for the coordination and
implementation of the Merger. When
imposing such functions, the relevant
bodies of the Merging Companies will
act in good faith, take into
consideration the rights and legitimate
interests of the Shareholders and
creditors, and the interests of the

Acquiring Company, which will
continue its operations after the
Merger.

Bodies of the Acquiring Company and
their members shall carry out their
functions throughout the Merger
period and shall continue to do so after
the Merger. whereas bodies of the
Company Being Acquired and their
members shall carry out their functions
until removal of the Company Being
Acquired from the Register of Legal
Entities of the Republic of Lithuania.
Following the removal of the Acquired
Company from the Register of Legal
Entities of the Republic of Lithuania,
the director of the Company Being
Acquired or another person and / or



asmeniui ir/ar organui suteikiama
teisé:
13.5.1. |sigyjamosios  bendrovés  vardu

mokes¢iy administratoriams pateikti
reikiamas mokesciy deklaracijas, o taip

pat kitoms kompetentingoms
institucijoms pateikti taikomy jstatymy
reikalaujamus pateikti kitus

dokumentus ir atlikti taikomy jstatymy
reikalaujamus atlikti veiksmus;

13.5.2. [sigyjamosios  bendrovés  vardu
pasiraSyti, sudaryti, pateikti ir atsiimti
Perdavimo-priémimo akta;

13.5.3. Isigyjamosios  bendrovés  vardu
pasira$yti, sudaryti, pateikti ir atsiimti
kitus dokumentus, kiek tai reikalinga
pagal taikomus teisés aktus dél
Jungimosi.

13.6. Jungiamy Bendroviy organams, jy
nariams, darbuotojams néra
suteikiamos  jokios  kitos, negu
numatytos Siose Jungimosi salygose,
specialios teisés ar privilegijos,
susijusios su Jungimusi.

13.7. Nei ekspertui, nei Jungiamy bendroviy
administravimo, valdymo, prieZiiiros
arba kontrolés organy nariams
nesuteikiami Jjokios specialios
lengvatos ar teisés.

KITOS NUOSTATOS

Visi su Jungimusi susije klausimai,
nenumatyti Siose Jungimosi sglygose,
sprendZiami vadovaujantis
Direktyvoje ir Jungiamoms
bendrovéms taikomuose
nacionaliniuose jstatymuose nustatyta
tvarka.

14,
14.1.

14.2. Jungimosi salygy pakeitimams ir
papildymams taikomi visi taikomy

teisés akty reikalavimai, kurie taikomi

body authorised in the Merger
Decision of the Company Being
Acquired shall be entitled to:

13.5.1. present tax returns to the tax
authorities on behalf of the Company
Being Acquired as well as to present
other documents required by applicable
laws to the competent authorities and to
take action required by the applicable
laws;

13.5.2. sign, prepare, submit and retrieve the
Transfer Acceptance Certificate on
behalf of the Company Being
Acquired;

13.5.3. sign, prepare, submit, retrieve any
other documents on behalf of the
Company Being Acquired as may be
required in connection with the Merger
under or in accordance with the
applicable laws.

13.6. The bodies ofthe Merging Companies,
their members and employees shall not
be granted any other special rights or
privileges arising from the Merger
except those specifically granted under
these Merger Terms.

13.7. No special advantages and rights are
conferred to the expert or the members
of the administrative, management,
supervisory or controlling organs of

the Merging Companies.
14. MISCELANEOUS

14.1. All matters relating to the Merger that
are not covered by these Merger Terms
will be governed by the provisions of
the Directive and by the national laws
applicable to Merging Companies.

14.2. Any amendments and additions to the
Merger Terms will be subject to all

applicable laws that will be applicable



14.3.

14.4.

Jungimosi salygy parengimui, ir,
atitinkamai, taikomi visi taikomy teisés
akty reikalavimai, kurie yra susije su
Jungimosi  salygy parengimu ir
Jungimosi vykdymu, iiskyrus, jeigu
taikomi teisés aktai leidZia Jungimosi
salygy pakeitimams ir papildymams
netaikyti kuriy nors tokiy reikalavimy
ar juos taikyti tik i$ dalies.

Nuo Jungimosi pabaigos momento
Isigyjancioji ~ bendrovée  atleidZia
Isigyjamaja bendrove, jos darbuotojus,
atstovus, naudos gavéjus ir atsisako
visy ir bet kuriy reikalavimy, skundy,
skoly, atsakomybeés, prievoliy, pareigy,
sandoriy, iSlaidy, Zalos, nuostoliy,
ieSkiniy ir byly (tiek Zinomy ir
neZinomy, numatomy ar nenumatomuy,
kurie galéjo egzistuoti, egzistuoja ir/ar
gali egzistuoti Jungimosi pabaigos
momentu), tiek, kiek tai yra ar gali buti
susij¢ su Siomis Jungimosi sglygomis,
ju sudarymu ar jvykdymu.

Jei  kompetentingos  jurisdikcijos
teismas ar kita kompetentinga
institucija nusprendZia, kad bet kuri
Jungimosi salygy nuostata negalioja
visa apimtimi ar i$ dalies ar kitu biidu
netaikoma, bet galioty ir buty taikoma,
jei biity tinkamai pakeista, tuomet
tokia Jungimosi sglygy nuostata turi
biiti taikoma su pakeitimu, reikalingu
tam, Kad ji bty galiojanéia ir taikoma.
Jei tokia nuostata negali biti taip
pakeista, jos negaliojimas ar
netaikymas neturi jtakos ir neigiamai
nepaveikia likusios Jungimosi salygy
dalies ar likusiy Jungimosi veiksmy
galiojimo ar taikymo.

14.3.

14.4,

to the preparation of the Merger Terms
and will apply accordingly to all
applicable law requirements related to
the preparation of the Merger Terms
and the implementation of the Merger
Terms, except where the applicable
laws allow the disclaimer of some
requirements or  their partial
application in respect such
amendments and additions.

of

As of the completion of the Merger, the
Acquiring Company will hold
harmless and will fully exclude the
Company Being Acquired, its
employees, representatives,
beneficiaries and will abstain from any
and all claims, complaints, debts,
liabilities, obligations, duties,
transactions, costs, damages, losses,
court proceedings and cases (both
known and unknown, foreseeable and
unforeseeable, that could have existed,
exist and/or could exist at the time of
the Completion of the Merger) to the
extent that they are actually or
potentially related to these Merger
Terms,  their  preparation or
performance.

If a court of competent jurisdiction or
other competent body decides that a
provision of the Merger Terms is void
or unenforceable but may be valid and
enforceable if it is duly amended, then
this provision of the Merger Terms will
apply with the amendment necessary
to its validity and applicability. In the
event that such provision may not be
amended, its invalidity or
unenforceability will not have any
effect and will not adversely affect the
validity and enforceability of the
remaining provisions of the Merger
Terms or other actions related to the
Merger.



14.5. Jeigu kuri nors Jungimosi salygy
laikoma ar tampa negaliojangia pagal
taikomus jstatymus, likusios
Jungimosi sglygy nuostatos lieka toliau
galioti, jeigu galima padaryti iSvada,
kad Jungimosi salygos biity buve

sudarytos ir nejtraukiant
negaliojancios (-iy) jo dalies (-iy).

15. PRIEDAI

15.1. Prie Jungimosi salygy yra pridéti sie

priedai, kurie sudaro neatskiriamg
Jungimosi salygy dalj:

15.1.1. Priedas Nr. 1 - Po Jungimosi

Veiksianéios bendrovés
memorandumas ir jstatai;
15.1.2. Jungiamy  bendroviy  Akcininky

struktiira.

Jungimosi salygos pasira§ytos 2019 m. kovo
29d.

Akcinés bendrovés ,,Avia Solutions
Group“ vardu:

5 Janukénas
Director

14.5. If any provision of the Terms of
Merger become inoperative or invalid
under applicable laws, the remaining
provisions of the Merger Terms will
continue to apply if it appears that the
Merger Terms would have been
prepared without such invalid parts.

15.
15.1.

ANNEXES

The following Annexes are attached to
these Merger Terms and form an
integral part thereof:

15.1.1. Annex No 1 — The Memorandum and
the Articles of Association of the
Company arising from the Merger;

15.1.2. Shareholding  Structure of
Merging Companies.

the

The Merger Terms is signed on 29 March
2019 T
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