Translation from the Lithuanian language

UAB “Sostinés bokstai”

Legal entity registration number 304849153
Registered address: Ozo g. 12A-1, 08200 Vilnius
Data collected and stored in the Register of Legal Persons

(hereinafter, the Company)

RESOLUTION OF ALL SHAREHOLDERS
27 April 2023

Vilnius

The Extraordinary Meeting of the Shareholders of the Company (hereinafter, the Meeting)
was held on 27 April 2023.

All shareholders of the Company:

(1) Shareholder UAB “Tektita”, legal entity registration number 305937460, registered
address: Ozo g. 12A-1, Vilnius, Register administered by the Vilnius branch of the State
Enterprise Centre of Registers, which holds under the right of ownership 1,250 ordinary
registered uncertificated shares of the Company, which amount to 50 (fifty) per cent of all
shares of the Company with voting rights, represented by General Manager Artiiras Gudelis,
who is acting in accordance with the Articles of Association, and

@) Shareholder UAB “Flos investment”, legal entity registration number 305945838,
registered address: Ozo g. 12A-1, Vilnius, Register administered by the Vilnius branch of
the State Enterprise Centre of Registers, which holds under the right of ownership 1,250
ordinary registered uncertificated shares of the Company, which amount to 50 (fifty) per
cent of all shares of the Company with voting rights, represented by General Manager
Artiiras Gudelis, who is acting in accordance with the Articles of Association,

who hold under the right of ownership 2,500 (two thousand five hundred) units of ordinary
registered uncertificated shares with the nominal value of EUR 1 (one Euro) each, which grant 100
(one hundred) per cent of votes at the General Meeting of Shareholders,

hereinafter jointly referred to as the Shareholders,

Whereas Article 26 paragraph 7 of the Law on Companies lays down a possibility to convene the
General Meeting of Shareholders in derogation of the time limits set in the Law on Companies if all
shareholders who hold the shares conferring voting rights, consent to this against signature.
Therefore, by signing the present Resolution of the Shareholders, all Shareholders confirm such
consent of their regarding the convening of the present Meeting in derogation of the time limits set
in the Law on Companies.

Whereas Article 29 paragraph 1 of the Law on Companies lays down a possibility not to take the
minutes of the General Meeting of Shareholders when the decisions taken are signed by all
shareholders of the Company.
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The Meeting has the quorum. The Meeting is lawful, may be opened and take decisions.
Therefore, the Shareholders have unanimously adopted the following decisions:

1. To issue up to 67,000 (sixty seven thousand) units of ordinary non-convertible floating rate
Notes with the nominal amount of each Note comprising EUR 1,000 (one thousand Euros)
by issuing the notes in tranches the total aggregate nominal value whereof shall be up to
EUR 67,000,000 (sixty seven million Euros).

2. To approve the General Terms for the Issue of the Notes of the Company (hereinafter, the
Terms of the Notes; the Terms of the Notes shall be enclosed as Annex to the present
Resolution of All Shareholders), which lay down the following essential terms and

conditions:

a. nominal value of one note: EUR 1,000 (one thousand Euros);

b. aggregate maximum nominal amount of the issue of the Notes: up to
EUR 67,000,000 (sixty seven million Euros);

C. annual interest rate: 6% (six per cent) + 6 months EURIBOR,;

d. interest payment procedure: interest paid semi-annually;

e. effective date of the Notes: 18 May 2023,

f. date of redemption of the Notes: 18 May 2026;

g. redemption price of the Notes: EUR 1,000 (one thousand Euros) for one Note;

h. The Company shall have the right for an early redemption of the Notes in accordance

with the procedure and under the terms and conditions laid down in the Terms of the
Notes;

i. The Notes shall be issued in tranches. Amount of Trance 1 of the Notes shall
comprise up to EUR 9,000,000 (nine million Euros) under the Essential Terms for
Tranche 1 of the Notes annexed hereto;

] To determine that the Notes shall be distributed by private placement. The Company
reserves the right to decide on the public distribution of the Notes.

3. To appoint UAB “Audifina”, legal entity registration number 125921757 as the Trustee of
the Noteholders who shall perform the functions of the trustee of the noteholders laid down
in the e Law of the Republic of Lithuania on Protection of Interests of Bondholders of Public
Limited Liability Companies and Private Limited Liability Companies (hereinafter, the
Trustee) and to conclude an Agreement on the Protection of the Interests of the Noteholders
with the Trustee.

4, To approve that the following real property held under the right of ownership by the
Company shall be pledged for the purposes of securing performance of the obligations of
the Company in favour of the noteholders:

a. Building — shopping centre with a cafe, pharmacy and cosmetology salon,
address: Kalvarijy g. 24A, Vilnius, total area: 7,444.18 sq. m, unique No. 1099-4035-
8012,
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b. 833/1072 parts of the land plot, address: Kalvarijy g. 24A, Vilnius, total
area: 0.1072 ha, unique No. 4400-5503-1359;

C. land plot, address: Lvivo g. 21 B, Vilnius, total area: 0.6146 ha, unique No. 4400-
5502-6538.
5. In view of the fact that a project is being prepared for the joinder of the property referred to

in 4(b) and 4(c), the Shareholders agree in advance that the details of the property being
pledged may change at the time of the conclusion of the mortgage transaction (including the
fact that a new land plot formed after the joinder of the property referred to in 4(b) and 4(c)
may be pledged).

6. The property of the Company referred to in Clause 4 of the present Resolution shall be
pledged in favour of the Noteholders on the basis of the maximum mortgage by indicating
the Trustee as the Creditor in the Mortgage Agreement who shall implement the rights of the
Mortgage Creditor on behalf of and for the benefit of the Noteholders.

7. To instruct the Manager of the Company or the person authorized by the Manager of the
Company to sign all documents relating to the present Resolution of Shareholders and to
perform any other actions necessary for the proper implementation of the present Resolution
of Shareholders.

ANNEX. Terms of the Notes (including the Annexes) and Essential Terms for Tranche 1 of the
Notes.

We hereby approve and certify the decisions adopted unanimously during the Meeting.

UAB “Tektita” UAB “Flos investment”
General Manager General Manager
Artiiras Gudelis Artiiras Gudelis

[signature/ [signature/
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Resolution of All Shareholders of UAB “Sostinés bokstai”

[GENERAL TERMS AND CONDITIONS OF THE NOTES in ENGLISH]

8 April 2024

I, Rima Davidaviciené, the translator of the translation agency UAB Adjutor,

address Konstitucijos pr. 7, Vilnius, assume responsibility for correctness of
the translation from Lithuanian to English.

Translator Rima Davidaviéiené
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GENERAL TERMS AND CONDITIONS OF THE NOTES

The following is the text of the General Terms and Conditions which, as completed by the relevant Final
Terms, will constitute terms and conditions of each Note issued under these General Terms and
Conditions. Subject to this, to the extent permitted by applicable law and/or regulation, the Final Terms
in respect of any Tranche of Notes may supplement, amend or replace any information in these General
Terms and Conditions.

1. Introduction

(a)

(b)

(©)

(d)

General Terms and Conditions: UAB “Sostinés bokstai”, (the "lIssuer™) has
established these General Terms and Conditions (the "Terms and Conditions") for the
issuance of up to EUR 67,000,000 (sixty seven million euro) in aggregate principal
amount of notes (the "Notes").

Final Terms: Notes issued under the Terms and Conditions are issued in one or more
tranches (each a "Tranche") of Notes. Each Tranche is the subject of a final terms (the
"Final Terms”) (Annex 1) which completes these Terms and Conditions. The terms and
conditions applicable to any particular Tranche of Notes are these Terms and Conditions
as completed by the relevant Final Terms. The Notes of each Tranche will all be subject
to identical terms (and will bear the same ISIN code), except that the Issue Dates (as
defined below), the Issue Prices (as defined below) and the first payment of interest may
be different in respect of different Tranches. In the event of any inconsistency between
these Terms and Conditions and the relevant Final Terms, the relevant Final Terms shall
prevail.

The Notes: All subsequent references in these Terms and Conditions to "Notes" are to
the Notes which are the subject of the relevant Final Terms. Notes will be issued as
secured floating rate non-convertible Notes only. Copies of the relevant Final Terms are
available for viewing and copies may be obtained from the Issuer UAB “Sostinés
bokstai”, at Ozo st. 12A-1, Vilnius, Lithuania and (or) on the website indicated by the
Issuer.

Issue Documents are the following:
(i) these Terms and Conditions;
(ii) the Final Terms;
(iii) the Subscription Orders;
(iv) the Confirmations;
(v) the Collateral Agreement;
(vi) the Escrow Account Agreement;
(vii) the Trustee Agreement;
(viii) the Appraisal Report.

The Issuer shall gather and keep the documents submitted by the Noteholders. The
Noteholders may acquaint themselves with (i) the Subscription Order submitted by them,
but not by the other Noteholders; (ii) the Confirmation received by them, but not by the
other Noteholders. Each Noteholder shall receive copies of these Terms and Conditions,
the Final Terms of Notes and the Collateral Agreement (or final draft thereof) via e-mail
provided in the Subscription Order or via a website indicated by the Issuer.

2. Interpretation

(@)

Definitions: In these Terms and Conditions the following expressions have the following
meanings:
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“Accounting Principles” means Generally Accepted Accounting Principles (GAAP)
under the Law on Financial Reporting by Undertakings of the Republic of Lithuania.

“Appraisal Report” means a valuation report of the Project by the independent valuator
Uzdaroji akciné bendrové “Ober-haus” nekilnojamas turtas, legal entity code 111645042,
dated 11 April 2023.

“Associated Company” means, in relation to the Issuer, any legal entity (corporation,
partnership, limited liability company, joint venture, association, unincorporated
organisation or contractual fund thereof, or any other entity, whether or not having a
separate legal personality), (i) in respect of which the Issuer, directly or indirectly, holds
shares or ownership rights or votes representing 50 (fifty) per cent. or more of the total
number of votes or (iii) which directly or indirectly holds shares or ownership rights or
votes representing 50 (fifty) per cent. or more of the total number of votes of the Issuer.

“Business Day” means a day other than a Saturday, a Sunday, a national or a public
holiday in Lithuania.

“Business Day Convention” means that the relevant date shall be postponed to the first
following day that is a Business Day unless that day falls in the next calendar month in
which case that date will be the first preceding day that is a Business Day.

“Collateral” shall mean 1 rank mortgage over the (i) building — shopping centre with a
cafe, pharmacy and cosmetology salon, unique No. 1099-4035-8012, address: Kalvarijy
st. 24A, Vilnius, Lithuania; area of the building 7444.18 sg. m. and (ii) following land
plots: 833/1072 parts of the land plot the total size of which is 0.1072 ha, unique No.
4400-5503-1359, address Kalvarijy str. 24, Vilnius, Lithuania, cadastral No.
0101/0032:870 and the land plot the total size of which is 0.6146 ha, unique No. 4400-
5502-6538, address Lvivo str. 21B, Vilnius, Lithuania, cadastral No. 0101/0032:1159* as
further described in the Collateral Agreement which are to be established under the
Collateral Agreements to be concluded between the Collateral Provider and the Collateral
Agent to secure fulfilment of the Secured Obligations.

“Collateral Agent” shall mean the Trustee, acting as a collateral agent of the Noteholders
as specified in the Final Terms, holding the collateral for the benefit of the Noteholder
and representing the Noteholders.

“Collateral Agreement” shall mean any or all of the pledge/mortgage agreements
concluded or to be concluded between the Collateral Agent and the Collateral Provider
for establishing the Collateral.

“Collateral Provider” shall mean the Issuer.

“Confirmation” shall mean a document which is sent via e-mail by the Issuer or by the
Arranger, acting on behalf of the Issuer, to the Noteholder by which the Noteholder is
informed of the partial or full satisfaction or the rejection of the Subscription Order
submitted by such Noteholder.

“Escrow Account” shall mean a bank account opened in a credit institution as set forth
in the Escrow Account Agreement.

“Escrow Account Agreement” shall mean an escrow account agreement to be concluded
between the Issuer and AB “‘Siauliy bankas” on or before the First Issue Date.

“EUR?” means Euro.

“Event of Default” means an event or circumstance specified in Clause 14.

! Currently the Issuer is preparing the project of connecting part of the first land plot to the second land
plot and the details of the land plots will be adjusted according to their actual status at the time of the
mortgage.
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“Final Redemption Amount” means, in respect of any outstanding Note, its principal
amount as specified in the Final Terms, payable at the Maturity Date.

“Financial Report” means the audited annual financial statements of the Issuer and the
quarterly interim statements of the Issuer prepared in accordance with the Accounting
Principles, the applicable law and Clause 13(b).

“First Issue Date” means the date specified in the Final Terms.
“Initial Note Issue” has the meaning set forth in Clause 3(a).
“Interest” means the interest on the Notes calculated in accordance with Clause 11 .

“Interest Commencement Date” means the Issue Date of the Notes as specified in the
relevant Final Terms.

“Interest Payment Date” means the dates specified as such in, or determined in
accordance with the provisions of, the Final Terms and to the extent such day is not a
Business Day, adjusted in accordance with the relevant Business Day Convention.

“Interest Period” means each period beginning on (and including) the Interest
Commencement Date or previous Interest Payment Date and ending on (but excluding)
the Maturity Date or relevant Interest Payment Date, or determined in accordance with
the provisions of the Final Terms and to the extent such day is not a Business Day,
adjusted in accordance with the relevant Business Day Convention.

“Interest Rate” means an interest base rate of 6-month EURIBOR plus a margin of 6%
per annum as set forth in Clause 11.

“Issue Date” has the meaning given in the relevant Final Terms.
“Issue Documents” has the meaning set forth in Clause 1(d).

“Issuer” means UAB “Sostinés bokstai”, a private limited liability company registered
in Lithuania, with registry code 304849153 and registered address at Ozo st. 12A-1,
Vilnius, Lithuania.

“Law on the Protection of Interests of Owners of Notes” means the Law on the
Protection of Interests of Owners of Notes issued by Public and Private Liability
Companies of the Republic of Lithuania (in Lithuanian: Lietuvos Respublikos akciniy
bendroviy ir uzdaryjy akciniy bendroviy obligacijy savininky interesy gynimo jstatymas).

“LTC Ratio” has the meaning set forth in Clause 13(d).

“Maturity Date” ¢ on which the principal amount of the outstanding Notes and accrued
but unpaid Interest must be repaid.

“Nasdaq CSD” means the Issuer’s central securities depository and registrar in respect
of the Notes from time to time; the Lithuanian branch of Nasdaq CSD SE, reg. no.
304602060, address Konstitucijos pr. 29-1, Vilnius, Lithuania.

“Nominal Amount” has the meaning set forth in Clause 6(a).

“Noteholder” means the Person on whose Securities Account the Notes are recorded or
the person whose Notes are recorded on a nominee account.

“Noteholders’ Meeting” means a meeting among the Noteholders held in accordance
with Clause 15 (Noteholders’ Meeting)).

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, association, unincorporated organisation, contractual fund, government, or any
agency or political subdivision thereof, or any other entity, whether or not having a
separate legal personality.
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“Primary Distribution” shall mean submitting and receiving of Subscription Orders for
the Notes and the sale of the Notes to the Noteholders in accordance with the Terms and
Conditions and the Final Terms.

“Project” shall mean the development of project Hero, a business centre at Kalvariju str.
24/ Lviv str. 21B, Vilnius, Lithuania, unique number 1099-4035-8012.

“Subscription Order” shall mean a document, which is submitted by the Noteholder to
the Issuer in the form stipulated in Annex 2 to the Terms and Conditions, and in which
the Noteholder expresses its wish to acquire a certain amount of the Notes, undertaking
to pay the Issue Price for the number of Notes indicated in the Subscription Order.

“Redemption Date” means the date on which the Notes are to be redeemed or
repurchased in accordance with Clause 12 (Redemption and repurchase of the Notes).

“Secured Obligations” shall mean all present and future payment obligations and
liabilities (including principal, interest, penalties or other costs) under the Issue of the
Issuer towards the Noteholders or any of them or towards the Collateral Agent under the
Terms and Conditions and the Final Terms arising from the Notes.

“Securities Account” means the account for dematerialised securities opened in the
name of Noteholder (or its nominee) with a financial institution.

“Settlement Date” has the meaning set forth in the Final Terms.
“Subordinated Debt” has the meaning set forth in Clause 13(e).
“Subscription” means submitting and receiving of Subscription Orders for the Notes.

“Subscription Period” shall mean a period of time, stipulated in the Final Terms for
placing the Subscription Orders.

“Subsequent Note Issue” has the meaning set forth in Clause 3(b).

“Trustee” means the Noteholders’ Trustee under these Terms and Conditions from time
to time; initially UAB ,, AUDIFINA®“, company reg. no. 125921757, address A.
Juozapaviciaus st. 6, Vilnius, Lithuania.

“Trustee Agreement” means the agreement entered into on or before the First Issue Date
between the Issuer and the Trustee under which, among other things, the Trustee is
appointed as a Collateral Agent, or any replacement Trustee agreement entered into after
the Issue Date between the Issuer and the Trustee, information on which shall at all times
be available on the Issuer’s website or on the Trustee’s website.

Interpretation: In these Terms and Conditions:

(i) any reference to principal shall be deemed to include the Final Redemption Amount,
any premium payable in respect of a Note and any other amount in the nature of
principal payable pursuant to these Terms and Conditions, subject to Clause 10
(Taxation);

(if) any reference to interest shall be deemed to include any other amount in the nature
of interest payable pursuant to these Terms and Conditions, subject to Clause 10
(Taxation);

(iii) if an expression is stated in Clause 2(a) (Definitions) to have the meaning given in
the relevant Final Terms, but the relevant Final Terms gives no such meaning or
specifies that such expression is “not applicable” then such expression is not
applicable to the Notes;

(iv) Unless a contrary indication appears, any reference in these Terms and Conditions
to:

e “assets” includes present and future properties, revenues and rights of every
description;
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e any agreement or instrument is a reference to that agreement or instrument as
supplemented, amended, novated, extended, restated or replaced from time to
time;

e a “regulation” includes any regulation, rule or official directive (whether or not
having the force of law) of any governmental, intergovernmental or
supranational body, agency or department;

e aprovision of law is a reference to that provision as amended or re-enacted; and
e atime of day is a reference to Lithuanian local time.
(v) An Event of Default is continuing if it has not been remedied or waived.

(vi) No delay or omission of the Trustee or of any Noteholder to exercise any right or
remedy under these Terms and Conditions shall impair or operate as a waiver of any
such right or remedy.

3. Principal amount and issuance of the Notes

a) Under these Terms and Conditions for the issuance of notes the Issuer may issue notes
up to an aggregate principal amount of EUR 67,000,000 (sixty seven million euro) (the
“Notes”). The maximum aggregate nominal amount of the initial tranche of Notes is up
to EUR 9,000,000 (nine million euro) (“Initial Note Issue™).

b) After the Initial Note Issue, the Issuer may, without the consent of the Noteholders, at
one or more occasions issue subsequent Note tranches under these Terms and
Conditions (each such issue, a “Subsequent Note Issue”), until the total nominal
amount of subscribed for and paid for Notes under such Subsequent Note Issue(s) and
the Initial Note Issue equals EUR 67,000,000 (sixty seven million euro). In the event
that part of Notes of a certain Tranche are not paid for by the respective Settlement Date,
then such portion of the unpaid Notes shall be deemed annulled and not issued. Such
annulled Notes shall not be calculated into the aggregate principal amount of the Notes.

C) By subscribing for Notes, each initial Noteholder agrees that the Notes shall benefit
from and be subject to these Terms and Conditions and the Final Terms, and by
acquiring Notes each subsequent Noteholder confirms these Terms and Conditions and
the Final Terms.

4, Status of the Notes

The Notes constitute direct, unsubordinated and secured obligations of the Issuer which will at
all times rank pari passu among themselves and at least pari passu with all other present and
future unsecured obligations of the Issuer, save for such obligations as may be preferred by
provisions of law that are both mandatory and of general application.

5. Use of Proceeds

The proceeds of the issue of each Tranche of Notes will be transferred to the Issuer and used
towards to finance (or refinance), in part or in full, development of the Project.

For the avoidance of doubt, the proceeds of the Initial Note Issue may be used for the following:

a) Up to EUR 760 000 EUR construction expenses borne by the Issuer prior to the Issue
shall be paid to the Issuer (without requesting for supporting invoices);

b)  Upto EUR 2 200 000 for the construction works that were performed until 11 April
2023 but not yet paid (in accordance with the submitted invoices).

For the avoidance of doubt, costs for the acquisition of the following land plots: 833/1072 parts
of the land plot the total size of which is 0.1072 ha, unique No. 4400-5503-1359, address
Kalvarijy str. 24, Vilnius, Lithuania, cadastral No. 0101/0032:870 and the land plot the total
size of which is 0.6146 ha, unique No. 4400-5502-6538, address Lvivo str. 21B, Vilnius,
Lithuania, cadastral No. 0101/0032:1159 shall not be considered as Project development costs.
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Denomination, Title, Issue Price, Transfer

(@)

(b)

(©)

(d)

(e)

Denomination: Denomination of each Note is EUR 1,000 (one thousand) (the “Nominal
Amount”).

Title to Notes: The title to the Notes will pass to the relevant Noteholders when the
respective entries regarding the ownership of the Notes are made in their Securities
Accounts.

Issue Price: The Notes may be issued at their Nominal Amount or at a discount or a
premium to their nominal amount (the “Issue Price”). The Issue Price of a particular
Tranche of Notes may include unpaid Interest accrued from the First Issue Date or a
subsequent Interest Payment Date. The Issue Price shall be determined by the Issuer and
specified in the applicable Final Terms.

Transfers of Notes: The Notes are freely transferrable. Notes that are subscribed and
paid for shall be entered to the respective book-entry Securities Accounts of the
subscriber(s) in accordance with the Lithuanian legislation governing the book-entry
system and book-entry accounts as well as the Nasdag CSD rules, i.e., on or about the
Issue Date.

No charge: The transfer of a Note will be effected without charge by or on behalf of the
Issuer. However, the Noteholders may be obliged to cover expenses which are related to
the opening of Securities Accounts with credit institutions or investment brokerage firms,
as well as commissions which are charged by the credit institutions or investment
brokerage firms in relation to the execution of the Noteholder’s purchase or selling
orders of the Notes, the holding of the Notes or any other operations in relation to the
Notes. The Issuer will not compensate the Noteholders for any such expenses.

Notes in Book-Entry Form

The Notes shall be issued as registered book-entry (dematerialised) securities as entries within
Nasdaq CSD. Only Persons holding the Notes directly or indirectly (e.g., through omnibus
accounts maintained by investment firms) with Nasdag CSD will be considered by the Issuer as
the Noteholders of such Notes.

Right to Act on Behalf of a Noteholder

(@)

(b)

(©)

If any Person other than a Noteholder wishes to exercise any rights under these Terms
and Conditions, it must obtain a power of attorney (or, if applicable, a coherent chain of
powers of attorney), a certificate from the authorised nominee or other sufficient proof
of authorisation for such Person that would be compliant with applicable legal
requirements.

A Noteholder may issue one or several powers of attorney to third parties to represent it
in relation to some or all of the Notes held by it. Any such representative may act
independently under these Terms and Conditions in relation to the Notes for which such
representative is entitled to represent the Noteholder.

The Trustee shall only have to examine the face of a power of attorney or other proof of
authorisation that has been provided to it pursuant to Clauses 8(a) and 8(b) and may
assume that it has been duly authorised, is valid, has not been revoked or superseded and
that it is in full force and effect, unless otherwise is apparent from its face.

Payments to the Noteholders

(@)

Payments: Payments of amounts (whether principal, interest or otherwise, including on
the Redemption Date) due on the Notes will be made to the Noteholders thereof, as
appearing in Nasdag CSD on the fifth (5th) Business Day preceding the due date for
such payment (the "Record Date™)). Payment of amounts due on the final redemption
of the Notes will be made simultaneously with deletion of the Notes. The Noteholders
shall not be required to provide any requests to redeem the Notes, as upon Maturity Date
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of the Notes, the nominal value thereof with the cumulative interest accrued shall be
transferred to the accounts indicated by the Noteholders without separate
requests/requirements of the Noteholders. As of that moment the Issuer shall be deemed
to have fully executed the obligations related to the Notes and their redemption
disregarding the fact, whether the Noteholder actually accepts the funds or not. In case
requisites of the account of the Noteholder changes, they shall have an obligation to
promptly inform the financial advisers with whom the Securities Accounts are opened
and the Issuer thereof.

Payments subject to fiscal laws: All payments in respect of the Notes are subject in all
cases to any applicable fiscal or other laws and regulations in the place of payment, but
without prejudice to the provisions of Clause 10 (Taxation). No commissions or
expenses shall be charged to the Noteholders in respect of such payments by the Issuer.
However, the Noteholders may be obliged to cover commissions and/or other expenses,
which are charged by the credit institutions or investment brokerage firms in relation to
such payments. The Issuer will not compensate the Noteholders for any such expenses.

Taxation

()

(b)

Withholding and deductions: All payments, including interest payments, in relation to
the Notes by or on behalf of the Issuer may be subject to withholding or deduction for
or on account of, any present or future taxes, duties, assessments or governmental
charges of whatever nature imposed, levied, collected, withheld or assessed by or on
behalf of the Republic of Lithuania or any political subdivision therein or any authority
therein or thereof having power to tax, as may be required by law from time to time. In
case the Issuer is required, under applicable laws, to withhold, deduct or pay any taxes
in connection with payments to be made by the Issuer to the Noteholders hereunder, the
amount to be paid by the Issuer shall be reduced by the amount of respective taxes and
only the net amount shall be paid by the Issuer.

Taxing jurisdiction: If the Issuer becomes subject at any time to any taxing jurisdiction
other than the Republic of Lithuania, references in these Terms and Conditions to the
Republic of Lithuania shall be construed as references to the Republic of Lithuania
and/or such other jurisdiction.

Interest

(@)

(b)

Interest Rate: The interest rate for the Notes is the annual percentage rate, which is
calculated as the sum of the interest base rate and margin specified herein. The interest
base rate shall be equal to 6 months EURIBOR. A margin shall be equal to 6% (six per
cent) per annum. The interest base rate is determined using 6-month EURIBOR value
published on https://www.euribor-rates.eu/en/.

The interest base rate will be changed on each Interest Commencement Date. The
interest base rate value for the first Interest Period of the Initial Note Issue will be
determined taking a 6-month EURIBOR value of 5 (five) Business Days before the First
Issue Date, and for subsequent Interest Periods the interest base rate value will be
established taking a 6-month EURIBOR value of 5 (five) Business Days before the
commencement of a respective Interest Period.

If the published EURIBOR value is below 0 (zero), EURIBOR value of 0 (zero) will be
used for interest calculation.

Accrual of interest: The Notes bear interest from the Interest Commencement Date at
the Interest Rate payable in arrears on each Interest Payment Date, subject as provided
in Clause 9 (Payments to the Noteholders). Each Note will cease to bear interest from
the Redemption Date unless, upon due presentation, payment of the Final Redemption
Amount is improperly withheld or refused, in which case it will continue to bear interest
in accordance with this Clause 11 (as well after as before judgment) until the day on
which all sums due in respect of such Note up to that day are received by or on behalf of
the relevant Noteholder.
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Interest accrues during an Interest Period. Payment of Interest in respect of the Notes
shall be made semi-annually in arrears to the Noteholders on each Interest Payment Date
for the preceding Interest Period.

Interest in respect of the Notes will be calculated on the basis of a day count convention
act/365.

Redemption and Repurchase of the Notes

(a)

(b)

(©)

Scheduled redemption at maturity: Unless previously redeemed, or purchased and
cancelled, the Notes will be redeemed at their Final Redemption Amount together with
accrued but unpaid Interest on the Maturity Date, subject as provided in Clause 9
(Payments to the Noteholders).

Redemption for tax reasons: The Notes may be redeemed at the option of the Issuer in
whole, but not in part, at any time on giving not less than 30 (thirty) but no more than 60
(sixty) calendar days’ irrevocable notice to the Noteholders at an amount equal to 100
(one hundred) per-cent of their Nominal Amount together with any accrued but unpaid
Interest to, but excluding, the date of redemption, if:

(i the Issuer has or will become obliged to pay additional amounts as provided or
referred to in Clause 10 (Taxation) as a result of any change in, or amendment
to, the laws or regulations of the Republic of Lithuania or any political
subdivision or any authority thereof or therein having power to tax, or any
change in the application or official interpretation of such laws or regulations,
which change or amendment becomes effective on or after the date of issue of
the Initial Note Issue; and

(i) such obligation cannot be avoided by the Issuer taking reasonable measures
available to it,

provided, however, that no such notice of redemption shall be given earlier than 90
(ninety) days prior to the earliest date on which the Issuer would be obliged to pay such
additional amounts if a payment in respect of the Notes were then due.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer
shall deliver or procure that there is delivered to the Trustee (1) a certificate signed by
the director of the Issuer stating that the Issuer is entitled to effect such redemption and
setting forth a statement of facts showing that the conditions precedent to the right of the
Issuer so to redeem have occurred and (2) an opinion of independent legal advisers of
recognised standing to the effect that the Issuer has or will become obliged to pay such
additional amounts as a result of such change or amendment. Upon the expiry of any
such notice as is referred to in this Clause 12(b), the Issuer shall be bound to redeem the
Notes in accordance with this Clause 12(b).

Redemption at the option of the Issuer (call option): Notes may be redeemed at the
option and sole discretion of the Issuer in whole or in part on any Business Day:

(i) falling earlier than 6 (six) months after First Issue Date (last day included), at a price
equal to 100.00 (one hundred) per cent. of Nominal Amount together with Interest
for the full first Interest Period (i.e. from (and including) First Issue Date to 6 (Six)
months after First Issue Date (excluding the Payment Date)) plus a premium of 1%
from Nominal Amount of redeemed Notes.

(ii) falling on or after 6 (six) months (last day excluded) but earlier than 12 (twelve)
months after First Issue Date (last day included), at a price equal to 100.00 (one
hundred) per cent of Nominal Amount together with Interest (accrued to but
excluding the date of redemption) plus of 1% from Nominal Amount of redeemed
Notes.

(iii) falling on or after 12 (twelve) months (last day excluded) but earlier than 24 (twenty
four) months after First Issue Date (last day excluded), at a price equal to 100.00
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(one hundred) per cent of Nominal Amount together with Interest (accrued to but
excluding the date of redemption) plus a premium of 0,5% from Nominal Amount
of redeemed Notes.

(iv) falling on or after 24 (twenty four) months after First Issue Date (last day included),
at a price equal to 100.00 (one hundred) per cent of Nominal Amount together with
Interest (accrued to but excluding the date of redemption), i.e., without any
additional charges.

Redemption in accordance with Clause 12((c) shall be made by the Issuer giving not
less than 30 (thirty) but no more than 60 (sixty) calendar days' notice to the Noteholders
and the Trustee (which notice shall be irrevocable and shall specify the date fixed for
redemption).

Purchase: The Issuer may at any time purchase Notes in the open market or otherwise
and at any price. Such Notes may be held, resold or surrendered by the purchaser through
the Issuer for cancellation. Notes held by or for the account of the Issuer will not carry
the right to vote at the Noteholders’ Meetings and will not be taken into account in
determining how many Notes are outstanding for the purposes of these Terms and
Conditions of the Notes.

Special Undertakings

So long as any Notes remain outstanding, the Issuer undertakes to comply with the special
undertakings set forth in this Clause 13. The Issuer shall notify the Noteholders and the Trustee
about any breach of the Special Undertakings set forth in this Clause 13.

(a)

Collateral
(i) Establishment, release and realisation of the Collateral.

i.  The Notes to be issued under these Terms and Conditions are secured by a
first ranking mortgage/pledge over the Collateral under the Collateral
Agreements.

ii.  The maximum amount secured by the Collateral Agreements shall be set in
the Collateral Agreements, and it shall be no lower than established in the
Final Terms.

iii.  The Trustee shall take all actions that the Trustee as the Collateral Agent may
reasonably take with the purpose to enforce mortgage/pledge over the
Collateral according to the procedure provided for in the Collateral
Agreements and applicable laws in case:

— the Secured Obligation is not performed in accordance with the Issue
Documents, and

— Noteholders' Meeting has adopted a decision to enforce mortgage/pledge
over the Collateral.

iv.  The Noteholders' Meeting has the right to instruct the Trustee to take specific
actions to enforce mortgage/pledge over the Collateral according to the
procedure provided for in the Collateral Agreements. The Noteholders shall
not have any independent power to enforce the Collateral or to exercise any
rights or powers arising under the Collateral Agreements. The Noteholders
can exercise their rights in relation to the Collateral only through the Trustee.

(ii) Application of the proceeds from realisation of the Collateral

The proceeds from the enforcement of the Collateral shall be applied in the following
order of priority:
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i. as a first priority - to the satisfaction and payment of all fees, costs and
expenses and damages (including, without limitation, state duties, notary
fees, bailiff fees and valuation costs and fees, costs and expenses of third
parties engaged in by the Collateral Agent) related to performance of its
duties by, or otherwise payable to, the Collateral Agent under the Issue
Documents, including but not limited to the establishment, amendment,
termination and realisation of the Collateral incurred by the Collateral Agent
or any of the third parties engaged by the Collateral Agent, subject to the rules
and limitations provided in the Trustee Agreement;

ii.  asasecond priority (after the full satisfaction, payment and deduction of all
claims and amounts that are satisfied with the first priority as set forth in
Section above) - in payment of the claims of the Noteholders arising under
the Terms and Conditions and the Final Terms of which the Issuer has
informed the Collateral Agent in writing, other than the Noteholders
described in item iii. below;

iii.  asathird priority (after full satisfaction, payment and deduction of all claims
and amounts specified in items i. and ii. above) to discharge obligations
towards the Noteholders that are Associated Companies.

The Trustee shall withhold the proceeds necessary for satisfying the costs, expenses
specified in point (i) above and transfer the remaining proceeds to the Noteholders
for satisfying their claims under point (ii) above as further specified respectively
below. The Trustee shall return the proceeds from the enforcement of the Collateral
remaining after satisfying all claims under the order of priority established above to
the Issuer.

In case the proceeds remaining after satisfying the fees, costs, expenses, damages
and claims under point (i) above do not cover the claims under point (ii) above in
full, the claims arising from the Notes shall be satisfied pro rata.

The Trustee is not obliged to pay to the Noteholders or any other person any interest
on the proceeds from the enforcement of the Collateral (whether deposited or not).

In case the Trustee is required, under applicable laws, to withhold or pay any taxes
in connections with payments to be made by the Trustee hereunder, the amount paid
by the Trustee shall be reduced by amount of respective taxes and only the net
amount shall be paid by the Trustee.

Financial reporting. The Issuer shall:

(i) prepare and make available the annual audited Financial Reports of the Issuer (i) to
the Trustee and (ii) on the Issuer’s website or sent to the Noteholders via e-mail
indicated in their Subscription Orders not later than 4 (four) months after the expiry
of each financial year;

(i) prepare and make available the quarterly interim unaudited Financial Reports
(containing at least a balance sheet, income statement, cash flow statement,
shareholder’s equity statement) of the Issuer (i) to the Trustee and (ii) on the Issuer’s
website or sent to the Noteholders via e-mail indicated in their Subscription Orders
not later than 2 (two) months after the expiry of each relevant interim period;

(iii) not later than 2 (two) months after the expiry of the quarter of the financial year of
the Issuer shall prepare and make available to the Trustee information on LTC Ratio
calculations (as described in Clause 13(d) below).

General warranties and undertakings. The Issuer warrants to the Noteholders and the
Trustee at the date of these Terms and Conditions and for as long as any of the Notes
are outstanding that:
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(i) The Issuer is a duly registered private limited liability company operating in
compliance with the laws of Lithuania;

(ii) All the Issuer’s obligations assumed under the Issue Documents are valid and legally
binding to the Issuer and performance of these obligations is not contrary to law;

(iii) The Issuer has all the rights and sufficient authorizations and the Issuer has
performed all the formalities required for issuing the Notes, the performance by the
Issuer of the Issue Documents have been duly authorised and duly executed by the
Issuer, and the Issuer has taken all necessary corporate actions, to execute and
deliver its obligations under the Issue Documents;

(iv) To the best of its knowledge, all information that is provided by the Issuer to the
Trustee or the Noteholders in the Issue Documents is true, accurate, complete and
correct as of the date of presenting the respective information and is not misleading
in any respect;

(v) The Issuer is solvent, able to pay its debts as they fall due, there are no liquidation
or insolvency proceedings pending or initiated against the Issuer;

(vi) To the best of its knowledge, there are no legal or arbitration proceedings pending
or initiated against the Issuer which may have, or have had significant effects on the
Issuer’s financial position or profitability; and

(vii) To the best of its knowledge, there are no criminal or misdemeanour proceedings
pending or initiated against the Issuer.

Loan to Cost (LTC) Ratio. The Issuer’s LTC Ratio shall not be higher than 80%. The
LTC Ratio shall be calculated according to the below formula:

LTC Ratio = Total Financial Obligations / Cost of the Project x 100%

In this provision Total Financial Obligations means all the Issuer’s financial obligations
towards the Noteholders hereunder at a certain time. For the avoidance of doubt, the
Total Financial Obligations shall not include the Subordinated Loans.

Cost of the Project means, as of 11 April 2023, the sum of the market value of the Project
of EUR 28 900 000 (twenty-eight million nine hundred thousand euro) established in
the Appraisal Report. This sum will be subsequently re-estimated based on the
respective Project development costs (excluding VAT) incurred at a relevant testing
date. The Costs of the Project shall only include direct costs related to the construction
and development of the Project, including without limitation, invoices issued to the
Issuer any company acting as general contractor and for performing construction works
and services in the Project; invoices issued by any company performing architecture and
design works in the Project; invoices issued to the Issuer for other costs incurred by the
Issuer in connection with the Project, such as notarial, registry, insurance premium costs
and expenses.

The Trustee shall monitor the LTC ratio on:
(1) each reporting date as established in Clause 13(b)(iii); and

(i) before releasing any payments to the Issuer after the issue of every Tranche of
Notes (with the exceptions in respect of the Initial Note Issuer as provided in
Clause 5),

in the manner provided in the Trustee Agreement.

Subordinated Debt. The Issuer undertakes to ensure that until full redemption of the
Notes the Issuer will not directly or indirectly make any interest, principal or any other
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payments on or with respect to debt (granted in any form) by the direct and indirect
shareholders of the Issuer and/or Associated Companies.

For the avoidance of doubt, this restriction shall not apply to any future debt (granted in
any form) by the direct and indirect shareholders of the Issuer and/or Associated
Companies, provided that the interest bearing on such debt is no higher than the Interest
Rate under the Notes at a time of granting such debt. The Issuer may receive or repay
(interest, principal or any other payment) such debt without any subordination to the
Notes.

Events of Default

The Issuer shall notify the Noteholders and the Trustee about the occurrence of an Event of
Default (and the steps, if any, taken to remedy it) in accordance with Clause 16 (Notices)
promptly upon becoming aware of its occurrence.

If an Event of Default (as defined below) occurs, the Trustee shall request instructions from
the Noteholders. By decision of the Noteholder’s Meeting, the Event of Default notice (the
“Early Repayment Notice™) shall be given to the Issuer upon which the Notes and the
Interest accrued on such Notes shall be prematurely due and payable, provided that an Event
of Default is continuing on the date of decision of the Noteholder’s Meeting. Payment in
respect of such Notes will be made on the date which is the 20" (twentieth) Business Day
following the receipt of the Early Repayment Notice.

The Trustee shall request instructions from the Noteholders in what manner the Trustee
should exercise or refrain from exercising any rights, powers and discretions with regard to
the enforcement against the Issuer and enforcement of the Collateral. Upon such request, the
Noteholders via the Noteholders” Meeting shall give their instructions or clarifications to the
Trustee. The Trustee may refrain from acting unless and until the Noteholders' Meeting has
provided the Trustee with requested instructions or clarifications.

The Trustee shall be entitled to receive from the Issuer all information about the Noteholders
required to execute its obligations hereunder.

Each of the following events shall constitute an event of default (an “Event of Default”):

(i) Non-payment: The Issuer fails to pay any amount of principal in respect of the Notes
on the due date for payment thereof or fails to pay any amount of Interest on the due
date for payment thereof and the default continues for a period of 10 (ten) Business
Days.

(if) Breach of other obligations: (i) The Issuer is in material breach of the provisions of the
Collateral Agreements or with the obligations established in the Clause 13(b) of these
Terms and Conditions or is in breach of undertakings and warranties provided in the
Clauses 13(c)(i), 13(c)(iii) and 13(d) of these Terms and Conditions and (ii) such breach
is not rectified within 20 (twenty) Business Days from the Issuer becoming aware of
such breach.

(iii) Insolvency:

i The Issuer is unable or admits inability to pay its debts as they fall due or
is declared to be unable to pay its debts under applicable law, suspends
making payments on its debts generally or the value of the assets of the
Issuer is less than its liabilities;

ii.  winding-up, dissolution, administration or reorganisation (in Lithuanian:
nemokumas, lividavimas, bankrotas, restruktirizavimas) (by way of
voluntary agreement, scheme of arrangement or otherwise) of the Issuer;

iii. appointment of a liquidator, receiver, administrator, administrative
receiver or other similar officer in respect of the Issuer or its assets.
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If the Issuer is declared insolvent, the agreement with the Trustee shall terminate. The Issuer
shall notify the Trustee about being declared insolvent in accordance with Clause 16 (Notices)
promptly upon becoming aware of its occurrence.

Noteholders’ Meeting

The Meetings of Noteholders, the Trustee’s rights and obligations and other respective
provisions in connection therewith, are described by the Law on the Protection of Interests
of Owners of Notes, Trustee Agreement and these Terms and Conditions below.

General provisions: The right to convene the Noteholders” Meeting shall be vested in (i) the
Trustee, (ii) the Noteholders who hold no less than one-tenth of the Notes of the Issue,
providing voting rights in the Noteholders” Meeting and (iii) the Issuer. As a general rule,
the Noteholders’ Meetings are convened by a decision of the Trustee. The Noteholders and
Trustee shall have the right to attend the Noteholders’ Meetings. The Trustee must attend
the Noteholders’ Meeting in cases when the Noteholders who hold no less than 1/10 of the
Notes of the Issue providing voting rights in the Noteholders’ Meeting approve such a need.
The manager of the Issuer or its authorised person may also attend the Noteholders’ Meeting,
unless the Noteholders who hold no less than one-tenth of the Notes of the Issue providing
voting rights in the Noteholders’ Meeting oppose to it.

All expenses in relation to the convening and holding the Noteholders’ Meeting shall be
covered by the Issuer.

A notice of convening of the Noteholders’ Meeting no later than 15 (fifteen) Business Days
before the date of the Noteholders® Meeting shall be sent to each Noteholder via e-mail, if
indicated in the Subscription Order, and shall be published on the website of the Trustee, and
if specifically required by the Trustee — on the website of the Issuer. The notice of convening
of the Noteholders’ Meeting shall specify the details of the Issuer, the ISIN of the Notes,
time, place and the agenda of the meeting.

The Trustee is obliged to ensure proper announcement on the convening of the Noteholders’
Meetings.

The Noteholders’ Meeting may be convened without observing the above terms, if all the
Noteholders having voting rights in the Noteholder’s Meeting consent to it in writing.

A Noteholders’ Meeting may make decisions and shall be held valid if attended by the
Noteholders who hold more than % of Notes providing voting right in the Noteholders’
Meeting. After the presence of a quorum has been established, the quorum shall be deemed
to be present throughout the Noteholders’ Meeting. If the quorum is not present, the
Noteholders’ Meeting shall be considered invalid and a repeated Noteholders® Meeting shall
be convened. A repeated Noteholders® Meeting shall be convened after the lapse of at least
5 Business Days and not later than after the lapse of 10 Business Days following the day of
the Noteholders’ Meeting which was not held. The Noteholders must be notified of the
repeated Noteholders’ Meeting not later than 5 Business Days before the repeated
Noteholders’ Meeting following the order, indicated above.

One Note carries one vote, except for the Notes held by the Issuer and by the Associated
Companies, which shall not carry the right to vote at the Noteholders’ Meetings (or any
Noteholders’ decision made in writing). A decision of the Noteholders’ Meeting shall be
considered made if more votes of the Noteholders, participating in the Noteholders” Meeting
and having a voting right, have been cast for it than against it, unless the Law on Protection
of Interests of Noteholders requires a larger majority.

The Trustee shall chair the Noteholders’ Meetings, unless that meeting decides otherwise.
The meeting must also elect the secretary thereof. Minutes of the Noteholders’ Meeting shall
be taken. The minutes shall be signed in 2 copies (one to the Issuer and one to the Trustee)
by the chairman and the secretary of the Noteholders’ Meeting.



16.

17.

b)

(@)

(b)

-14 -

The decisions of the Noteholders’ Meeting shall be published on the website of the Trustee
after the Noteholders’ Meeting as soon as possible and without any delay, except parts of the
decisions which include confidential information.

The Noteholders® Meeting shall take the following decisions which shall bind all the
Noteholders:

(i) toremove the Trustee from its position and appoint a new Trustee (which shall meet the
requirements of the applicable laws), and to oblige the Issuer to terminate the contract
with the existing Trustee and to conclude the contract with the new appointed Trustee;

(if) to indicate to the Trustee that the violation committed by the Issuer is minor, thus, there
is no necessity to take action regarding protection of rights of Noteholders;

(iii) to approve measures suggested by the Issuer in respect of the failed obligations of the
Issuer to the Noteholders. This decision shall be adopted by a qualified majority of no
less than % of Noteholders, participating in the Noteholders’ Meeting and having a
voting right;

(iv) to determine, which information the Trustee will have to provide to the Noteholders’
Meetings periodically or at the request of the Noteholders and to establish the procedure
of provision such information;

(v) to adopt other decisions which according to the provisions of Law on the Protection of
Interests of Owners of Notes are assigned to the competence of the Noteholders’ Meeting.

Resolutions passed at the Noteholders® Meeting shall be binding on all Noteholders, except
for the cases, when in the decision of the Noteholders” Meeting the instructions to the Trustee
are provided to execute certain actions.

Minor modification: The Notes and these Terms and Conditions may be amended by the
Issuer without the consent of the Noteholders to correct a manifest error or is to comply with
mandatory provision of the applicable law. In addition, the Issuer shall have a right to amend
the technical procedures relating to the Notes in respect of payments or other similar matters
without the consent of the Noteholders, if such amendments are not prejudicial to the
interests of the Noteholders.

Notices

Noteholders shall be advised of matters relating to the Notes by a notice in English sent to the
Noteholders via e-mails indicated in the Subscription Orders.

Any such notice shall be deemed to have been received by the Noteholders when sent in the
manner specified in this Clause 16.

Appointment of the Trustee

Appointment of Trustee. Pursuant to the Law on the Protection of Interests of Owners of
Notes the Trustee is appointed by the Issuer. By subscribing for Notes, each initial
Noteholder authorises the Trustee to act as its agent in all matters relating to the Notes and
these Terms and Conditions.

Duties of the Trustee:

(i) to take actions in order that the Issuer fulfilled its obligations towards the Noteholders,
including without limitation, Financial Reporting obligations set forth hereunder;

(if) to convene the Noteholders’ Meetings;

(iii) to publish information regarding the Noteholders’ Meetings being convened under
procedure of the Law on the Protection of Interests of Owners of Notes;

(iv) to provide the Noteholders’ Meetings with all relevant documents and information;

(v) to provide Noteholders’ Meeting, in which the question is being addressed regarding
approval of the enforcement measures in respect of Issuer’s outstanding commitments
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to Noteholders, the recommendatory opinion, whereby the reasoned opinion to approve
or reject the enforcement measures suggested by the Issuer is provided.

(vi) to execute the decisions of the Noteholders’ Meetings;

(vii) no later than within 5 Business Days as from the day of receipt of a request of the
Noteholder’s to provide information, to gratuitously present all the information about
the Issuer, the issue of Notes or other information related to the protection of
Noteholder’s interests;

(viii) no later than within 3 Business Days from the receipt date of the Noteholder’s request
to provide a copy of Trustee Agreement free of charge;

(ix) to provide the Noteholders with all other information related to the protection of
Noteholder’s interests;

(x)  no later than on the next Business Day to inform the Issuer that the Trustee has lost the
right to provide its services, or acquired legal status “in bankruptcy” or “in liquidation”;

(xi) Other duties established in the Trustee Agreement.

Main rights of the Trustee:

(i) toreceive the list of Noteholders from the Issuer;

(ii) to receive the copy of the relevant corporate approvals of the Issuer to issue the Notes;

(iii) to get acquainted with the documents and information which are necessary to fulfil its
functions and to receive the copies of such documents;

(iv) after having obtained the consent of the Noteholders’ Meeting, to conclude contracts
with third parties when it is necessary to ensure the protection of the interests of
Noteholders;

(v) to bring legal action for the purpose of safeguarding the rights of the Noteholders. The
litigation costs shall be allocated as described in the Trustee Agreement;

(vi) Receive payments on behalf of the Noteholders and distribute them to the Noteholders,
as established in the Trustee Agreement.

(vii) other rights established in the Trustee Agreement.

The Trustee is acting on behalf of and for the benefit of the Noteholders also acts as Collateral
Agent under the Collateral Agreement.

Subscription Orders and Confirmations

To submit a Subscription Order, the Noteholder must have a Securities Account opened with
financial institution in its own name or in the name of its nominee.

The Subscription Orders shall be submitted in the format and under the procedure as set forth
in Annex 2 to these Terms and Conditions. The Subscription Orders shall be prepared in
writing.

A Subscription Order shall be considered valid, if submitted during the Subscription Period,
if drawn up in the required form and substance, and if the Noteholder pays the amount
indicated on the Confirmation by the established term. The Issuer may, at its sole discretion,
treat as valid also Subscription Orders submitted after the Subscription Period, but before the
Issue Date.

The Issuer or the Arranger, acting on behalf of the Issuer, shall submit an e-mail
Confirmation to each Noteholder by the time indicated in the Final Terms.

The Issuer may reject any of the Subscription Orders for whichever reason. In case of
rejection of the Subscription Order, the reason for rejection shall not be indicated in the
Confirmation.

Upon partial or complete satisfaction of the Subscription Order, the Issuer or the Arranger,
acting on behalf of the Issuer, shall indicate the following information in the Confirmation:

0] the number of the Notes to be sold to the Noteholder;

(i) the issue date of the Notes to be sold to the Noteholder (which shall be the Issue
Date, or any later date determined by the Issuer and provided in the Subscription
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Order in case the Noteholder did not submit the Subscription Order before the
Issue Date);

(iti)  the Issue Price of the Notes sold to the Noteholder (the sum of accrued interest
(if applicable) included in the Issue Price shall be provided separately);

(iv)  the Escrow Account number;

(V) sum of the Issue Prices of the Notes to be sold to the Noteholder, i.e., the amount
to be paid by the Noteholder.

If (i) the offering is cancelled in part or in full, or (ii) the Subscription Order is rejected, or
(iii) the allocation is less than the number of Notes indicated in the duly submitted
Subscription Order, or (iv) the Noteholder transfers less moneys than needed for the full
settlements of the subscribed Notes, then the funds transferred to the Escrow Account in
excess of the payment for the allocated/transferred Notes will be transferred within 5 (five)
Business Days as a) from the Allocation Date or b) from the date of the notice via e-mails to
the investors on the cancellation of the offering under private placement; or c) from the date
on which the investor has withdrawn its Subscription Order; or (d) from the date the Issuer
becomes aware that the Noteholder did not settle for the Notes in full. The payments shall be
returned without any reimbursement for costs incurred by the Noteholders in the course of
subscribing for the Notes and shall be net of all transfer expenses and without interest.

Offering

The Primary Distribution will be made by private placement. l.e. the Notes will not be
publicly offered for the purposes of the Regulation (EU) 2017/1129 of 14 June 2017 on the
prospectus to be published when securities are offered to the public or admitted to trading on
a regulated market, and repealing Directive 2003/71/EC (the “Prospectus Regulation”). The
Issuer is exempt from publishing a prospectus under the Prospectus Regulation for the
Primary Distribution, under Articles 1(4)a, b and d of the Prospectus Regulation.

The Issuer reserves the right to offer the Notes as a public offering in the future. A public
offering would be subject to drawing up and publishing a prospectus in accordance with the
requirements of the Prospectus Regulation and applicable law. All Noteholders would be
informed of such decision of the Issuer.

Governing Law and Jurisdiction

Governing law: These Terms and Conditions, and any non-contractual obligations arising
out of or in connection therewith, shall be governed by and construed in accordance with the
laws of Lithuania.

Courts of the Republic of Lithuania: Any dispute or claim arising out of or in relation to
these Terms and Conditions, including any non-contractual obligation arising out of or in
connection with the Notes, shall be finally settled by the courts of the Republic of Lithuania.
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ANNEX 1
FINAL TERMS
FOR TRANCHE [@] of UAB “Sostinés bokstai”

Issue of up to EUR 67 000 000 Notes due 2026 under the General Terms and Conditions dated
[0]-[#]-2023

Terms used herein shall be deemed to be defined in the General Terms and Conditions of the Notes
dated [o]-[#]-2023 (the ""General Terms and Conditions'’). This document constitutes the Final
Terms of the Notes described herein and must be read in conjunction with the General Terms and
Conditions in order to obtain all relevant information. Full information on the offer of the Notes
is only available on the basis of the combination of these Final Terms and the General Terms and
Conditions and other Issue Documents. In case of any discrepancy between the General Terms
and Conditions and these Final Terms, the Final Terms shall prevail.

The terms not defined herein, shall have the meaning given to them in the General terms and
Conditions.

The Final Terms and the General Terms and Conditions will be sent to the Noteholders via e-mails
indicated in their Subscription Orders. Copies may also be obtained from the registered office of
the Issuer at the address Ozo st. 12A-1, Vilnius, the Republic of Lithuania.

1. Issuer: UAB “Sostinés bokstai”
2. Legal Entity Identifier ("LEI") of 9845009C3QBBO08EFB768
the Issuer:
3. ISIN: [o]
4. Approval of the Tranche The issue of the Tranche was authorised by the resolution
of the Shareholder of the Issuer, dated [®]
5. Tranche Number: [e]
6. Specified Currency: Euro (EUR)

7. Aggregate Nominal Amount of Upto EUR [e]
the Tranche:

8. Issue Price: (@]

9. Specified Denominations: EUR 1000

10. | (i) Issue Date of the 18-05-2023

Tranche:
(i) First Issue Date: 18-05-2023

11.  Maturity Date: 18-05-2026

12. | Final Redemption Amount: Subject to any early redemption, the Notes will be
redeemed on the Maturity Date at 100% per Nominal
Amount

13. | Put/Call Options: Issuer Call
(See Clause 12 of the General Terms and Conditions)

14. () Status of the Notes: Secured

(i) Collateral: 1%t rank mortgage over:
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The building — shopping centre with a cafe, pharmacy and
cosmetology salon, unique No. 1099-4035-8012, address:
Kalvarijy st. 24A, Vilnius, Lithuania; area of the building
7444.18 sq. m.; and

Following land plots:

833/1072 parts of the land plot the total size of which is
0.1072 ha, unigue No. 4400-5503-1359, address Kalvarijy str.
24, Vilnius, Lithuania, cadastral No. 0101/0032:870; and

the land plot the total size of which is 0.6146 ha, unique No.
4400-5502-6538, address Lvivo str. 21B, Vilnius, Lithuania,
cadastral No. 0101/0032:11592

(iii) Principal amount secured by EUR 67 000 000
the Collateral Agreements:

(iv) Maximum amount EUR 20,100,000

securing only the payment
of penalties (including
default interest, premium
and fines) and
compensation  for  the
secured parties’ losses
secured by the Collateral
Agreements

PROVISIONS RELATING TO INTEREST PAYABLE
15.  Floating Rate Note Provisions

0] Interest Rate: Interest base rate of 6-month EURIBOR plus a margin of 6%
per annum as set forth in Clause 11.

(i) Interest base rate = 6-month EURIBOR value 5 (five) Business Days before the
determination: Issue Date

For subsequent Interest Periods a 6-month EURIBOR value
5 (five) Business Days before the commencement of a
respective Interest Period

(iii)  Interest Period: Each period beginning on (and including) the Interest
Commencement Date or previous Interest Payment Date
and ending on (but excluding) the Maturity Date or
relevant Interest Payment Date. Interest accrues semi-

annually.
(iv)  Interest Commencement Issue Date
Date:
(V) Interest Payment Date(s): 18 May and 18 November, subject to Business Day
Convention.
(vi)  Day Count Fraction: Act/365
GENERAL PROVISIONS APPLICABLE TO THE NOTES
16.  Form of Notes: The Notes are issued in book-entry form. The Notes are not

convertible to the shares of the Issuer. The Notes shall be

Z Currently the Issuer is preparing the project of connecting part of the first land plot to the second land
plot and the details of the land plots will be adjusted according to their actual status at the time of the
mortgage.
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valid from the date of their registration until the date of
their redemption. No physical certificates will be issued to
the Noteholders. Principal and interest accrued will be
credited to the Noteholders’ accounts through Nasdaq
CSD.

giauliq bankvas, AB, reg. No 112025254, address: Tilzés st.
149, 76348 Siauliai.
Redgate Capital AS, reg. No. 11532616, address: Harju

maakond, Tallinn, Kesklinna linnaosa, Pdrnu mnt 10,
10148

[@] —[®] (Vilnius time)
[e]
[e]

LISTING AND ADMISSION TO TRADING

17.  Issuing Agent:

18. | Arranger:

19. | Subscription Period

20.  Allocation Date

21. | Settlement Date

22.  Listing:

OTHER INFORMATION

23. | Use of Proceeds:

24.  Information about the securities

Signed on behalf of the Issuer:

UAB “Sostinés bokstai” manager

of the Issuer that are already

admitted to trading:

Duly authorised

The Notes are not listed.

The proceeds will be transferred to the Issuer and used
towards to finance (or refinance), in part or in full,
development of the Project, as described in Clause 5.

No other securities of the Issuer that are already admitted
to trading
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ANNEX 2
SUBSCRIPTION ORDER
FOR THE NOTES OF UAB “SOSTINES BOKSTAI”

By this Subscription Order the person indicated below is subscribing the Notes issued by UAB “Sostinés
bokstai” (the “Issuer”) under UAB “Sostinés bokstai” Issue of up to EUR 67 000 000 Notes due 2026
under the General Terms and Conditions dated [e] (the General Terms and Conditions) and Final
Terms for Tranche [e] (the Final Terms).

The terms not defined herein, shall have the meaning given to them in the General Terms and Conditions.
This Subscription Order is an inseparable part of the Issue Documents and will at all times be interpreted
and applied together the Issue Documents.

By subscribing the Notes, the investor is deemed to have confirmed it has read the Issue
Documents, has accepted the terms and conditions set out in the Issue Documents, and has made
the subscription according to the terms described below. Subscription and payment for the Notes
as described below shall deem the conclusion of the notes subscription agreement as per terms
and conditions set out in the Issue Documents. The Issue Documents, Subscription Order and
Confirmation altogether form integral parts of the Note subscription agreement.

The offering shall be structured in the following order:

(1)  the Subscription Orders as to acquisition of the Notes shall be received from the investors as well
as paid according to the order described below;

(2) based on the decision of the Issuer the Notes shall be finally allocated to the investors;

(3) the Notes shall be registered with Nasdag CSD and distributed to the Noteholders pursuant to
Nasdaq CSD rules.

INVESTOR

1. Full name / Legal entity name and legal form

2. Personal identification number or date and
place of birth (where personal identification
number is unavailable) / Legal entity registration
code

3. Address of permanent residence / Legal
entity’s registered office address

4. Correspondence address (only if different
from permanent residence address / Legal entity’s
registered office address)

5. Phone

6. E-mail

7. Securities account No

8. Securities account manager
9. Bank account No

SUBSCRIPTION OF NOTES
ISIN [e]

15t rank mortgage over the building — shopping
centre with a cafe, pharmacy and cosmetology salon,
unique No. 1099-4035-8012, address: Kalvarijy st.

Collateral
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24A, Vilnius, Lithuania; area of the building
7444.18 sq. m.; and land plot, address Kalvarijy str.
24/ Lvivo str. 21B, Vilnius, Lithuania, as further
described in the Collateral Agreement.

UAB “Sostinés bokstai”, a private limited liability|
company established and existing under the laws
of the Republic of Lithuania, with its registered
address at Ozo st. 12A-1, Vilnius, Lithuania, legal
entity code 304849153, LEI code

Issuer 9845009C3QBBO8EFB768.
Escrow Account [e]
Note denomination EUR 1000
6-month EURIBOR + 6% per annum as set forth
Interest Rate (coupon) (%) in Clause 11
Number of Notes subscribed [e]

Subscriptions for the Notes can be made during the Subscription Period only.

The investors may submit multiple subscriptions which shall be merged for the purposes of
allocation.

All Subscription Orders shall be binding and irrevocable commitment to acquire the allotted Noted,
with the exceptions stated below.

The Subscription Order or part of it shall not be considered valid and shall not be processed in case:
(i)  theindicated investment amount (EUR) is less than the Denomination of the Notes; or
(if)  the Subscription Order was received after the Subscription Period; or
(iii)  the Subscription Order was not drawn up substantially in the required form and substance.

Neither the Issuer nor the Issuing Agent has any obligation to inform the investor about the fact that
its Subscription Order is invalid.

An investor must ensure that all information contained in the Subscription Order is correct, complete
and legible.

WITHDRAWAL OF THE SUBSCRIPTION ORDER

7.

Subscription Orders may be withdrawn (and new orders placed) at any time until the end of the
Subscription Period. An investor will be liable for the payment of all fees charged by the Issuing
Agent in connection with the withdrawal or amendment of the Subscription Order.

The repayments will be made in accordance with the General Terms and Conditions within 5 (five)
Business Days after receipt of the withdrawal of the Subscription Order.

PAYMENT FOR THE NOTES

9.

By submitting a Subscription Order, the investor obliges to transfer to the Escrow Account the Issue
Price for allocated number of Notes until the end of the Settlement Date.

10.Payments to the Escrow Account can be made by wire transfer only (cash payments shall not be

accepted) and has to be made in EUR.

11.The Issuing Agent might run relevant compliance checks on payments transferred to the Escrow

Account. Therefore, each investor is obligated to provide necessary additional documents if
requested by the Issuing Agent.
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12.The funds received from the subscription and payment for the Notes shall be deposited in the Escrow
Account opened on behalf of the Issuer. The money held within the Escrow Account will be used
only for the collection of investment amounts for the subscriptions of the Notes.

13.Payments for the Notes are interest free.

14.A legal consequence of non-payment on time or a partial payment will be the invalidity of the entire
Subscription Order.

15.The final amount payable by the investor for the Notes will be determined after the allocation.
RETURN OF FUNDS TO THE INVESTORS

16.1f (i) the offering is cancelled in full, or (ii) the Subscription Order is rejected or (iii) the allocation
is less than the number of Notes indicated in the duly submitted Subscription Order, or (iv) the
Noteholder transfers less moneys than needed for the full settlement of the subscribed Notes, the
funds transferred to the Escrow Account in excess of the payment for the allocated/transferred Notes
will be transferred within 5 (five) Business Days as a) from the Allocation Date, or b) from the date
of the notice via e-mails to the investors on the cancellation of the offering under private placement,
or ¢) from the date on which the investor has withdrawn its Subscription Order, or (d) from the date
the Issuer becomes aware that the Noteholder did not settle for the Notes in full. The payments shall
be returned without any reimbursement for costs incurred by the investors in the course of
subscribing for the Notes and shall be net of all transfer expenses and without interest.

SETTLEMENT

17.The Notes allocated to the investor will be transferred to its securities account or to the security
account of its nominee representative pursuant to Nasdagq CSD rules on or around the Settlement
Date.

CONFIRMATION

18.After completion of the allocation the investor shall be informed via e-mail. The confirmation will
evidence the extent of satisfaction or rejection of the Subscription Order submitted by the investor,
the aggregate number of Notes allotted to the investor and the total amount for the allotted Notes
payable by the Investor.

INVESTOR’S CONFIRMATION
By submitting the Subscription Order the investor confirms that it:

(1) has read and understands the Issue Documents, and fully understands the potential risks
related to the subscription for the Notes and hereby accepts the provisions thereof as well
as terms and conditions of the distribution;

(i) has provided correct and up-to-date information and is aware that it will be responsible for
any consequences resulting from incorrect completion of the Subscription Order;

(iii)  agrees that the purchased Notes will be transferred and deposited to the Securities Account
as indicated in this Subscription Order;

(iv)  is an investor having sufficient experience and knowledge in the matters related to
investments into financial instruments (including the financial instruments similar to the
Notes);

(V) placed this Subscription Order at its own initiative based on its informed decision and has
consulted to the extent necessary with its advisors in legal, tax, finance and other relevant
matters;

(vi) is aware of any potential taxation of any receivables in relation to the Notes; and

(vii)  [is not a US Person in the meaning of Regulation S (promulgated under the Securities Act
of 1933 of the United States of America) and is not a subject to any jurisdiction in which
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placing of this Subscription Order is not in conformity with law, and represents that is
authorized to place an Order in accordance with the Issue Documents.]

Date, full name and signature of the investor /

full name and signature of the representative



UAB ,Sostinés bokstai*
2023 m. balandzio 27 d. visy akcininky sprendimo
PRIEDAS: Pirmosios obligacijy dalies esminés salygos

FINAL TERMS
FOR TRANCHE 1 of UAB “Sostinés bokstai”

Issue of up to EUR 67 000 000 Notes due 2026 under the General Terms and Conditions dated
[e]-[]-2023

Terms used herein shall be deemed to be defined in the General Terms and Conditions of the Notes
dated [o]-[®]-2023 (the ""General Terms and Conditions'"). This document constitutes the Final
Terms of the Notes described herein and must be read in conjunction with the General Terms and
Conditions in order to obtain all relevant information. Full information on the offer of the Notes
is only available on the basis of the combination of these Final Terms and the General Terms and
Conditions and other Issue Documents. In case of any discrepancy between the General Terms
and Conditions and these Final Terms, the Final Terms shall prevail.

The terms not defined herein, shall have the meaning given to them in the General terms and
Conditions.

The Final Terms and the General Terms and Conditions will be sent to the Noteholders via e-mails
indicated in their Subscription Orders. Copies may also be obtained from the registered office of
the Issuer at the address Ozo st. 12A-1, Vilnius, the Republic of Lithuania.

1. Issuer: UAB “Sostinés bokstai”
2. Legal Entity Identifier ("LEI") of 9845009C3QBBO08EFB768
the Issuer:
3. ISIN: [o]
4. Approval of the Tranche The issue of the Tranche was authorised by the resolution
of the Shareholder of the Issuer, dated [o]-[ @]-2023
5. Tranche Number: 1
6. Specified Currency: Euro (EUR)

7. Aggregate Nominal Amount of Up to EUR 9 000 000
the Tranche:

8. Issue Price: Nominal Amount

9. Specified Denominations: EUR 1000

10. (i) Issue Date of the 18-05-2023

Tranche:
(ii) First Issue Date: 18-05-2023

11.  Maturity Date: 18-05-2026

12.  Final Redemption Amount: Subject to any early redemption, the Notes will be
redeemed on the Maturity Date at 100% per Nominal
Amount

13.  Put/Call Options: Issuer Call

(See Clause Error! Reference source not found. of the
General Terms and Conditions)

14. (i) Status of the Notes: Secured



(i) Collateral: 1%t rank mortgage over:

The building — shopping centre with a cafe, pharmacy and
cosmetology salon, unique No. 1099-4035-8012, address:
Kalvarijy st. 24A, Vilnius, Lithuania; area of the building
7444.18 sq. m.; and

Following land plots:

833/1072 parts of the land plot the total size of which is
0.1072 ha, unique No. 4400-5503-1359, address Kalvarijy str.
24, Vilnius, Lithuania, cadastral No. 0101/0032:870; and

the land plot the total size of which is 0.6146 ha, unique No.
4400-5502-6538, address Lvivo str. 21B, Vilnius, Lithuania,
cadastral No. 0101/0032:1159%.

(iii) Principal amount secured by = EUR 67 000 000
the Collateral Agreements:

(iv) Maximum amount EUR 20,100,000

securing only the payment
of penalties (including
default interest, premium
and fines) and
compensation  for the
secured parties’ losses
secured by the Collateral
Agreements

PROVISIONS RELATING TO INTEREST PAYABLE
15. | Floating Rate Note Provisions

Q) Interest Rate: Interest base rate of 6-month EURIBOR plus a margin of 6%
per annum as set forth in Clause Error! Reference source
not found..

(i) Interest base rate = 6-month EURIBOR value 5 (five) Business Days before the
determination: Issue Date.

For subsequent Interest Periods a 6-month EURIBOR value
5 (five) Business Days before the commencement of a
respective Interest Period.

(iii)  Interest Period: Each period beginning on (and including) the Interest
Commencement Date or previous Interest Payment Date
and ending on (but excluding) the Maturity Date or
relevant Interest Payment Date. Interest accrues semi-

annually.
(iv)  Interest Commencement Issue Date
Date:
(v) Interest Payment Date(s): 18 May and 18 November, subject to Business Day
Convention.
(vi)  Day Count Fraction: Act/365

! Currently the Issuer is preparing the project of connecting part of the first land plot to the second land
plot and the details of the land plots will be adjusted according to their actual status at the time of the
mortgage.



GENERAL PROVISIONS APPLICABLE TO THE NOTES

16.  Form of Notes:

OFFERING OF NOTES
17.  lIssuing Agent:

18.  Arranger:

19.  Subscription Period
20. | Allocation Date
21. | Settlement Date

The Notes are issued in book-entry form. The Notes are not
convertible to the shares of the Issuer. The Notes shall be
valid from the date of their registration until the date of
their redemption. No physical certificates will be issued to
the Noteholders. Principal and interest accrued will be
credited to the Noteholders’ accounts through Nasdaq
CSD.

giauliq bankas, AB, reg. No 112025254, address: TilZés st.
149, 76348 Siauliai.

Redgate Capital AS, reg. No. 11532616, address: Harju
maakond, Tallinn, Kesklinna linnaosa, Piarnu mnt 10,
10148

[@]-[®]-2023 — 11-05-2023 (Vilnius time)
12-05-2023
16-05-2023

LISTING AND ADMISSION TO TRADING

22. | Listing:
OTHER INFORMATION
23.  Use of Proceeds:

24. | Information about the securities
of the Issuer that are already
admitted to trading:

Signed on behalf of the Issuer:

UAB “Sostinés bokstai” manager

The Notes are not listed.

The proceeds will be transferred to the Issuer and used
towards to finance (or refinance), in part or in full,
development of the Project, as described in Clause Error!
Reference source not found..

No other securities of the Issuer that are already admitted
to trading
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