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NOTARY OF TALLINN ROBERT KIMMEL
Notary s Official Procedures Book registry no.: 2224 ‘
CROSS-BORDER MERGER AGREEMENT

This notarised act has been made and cerfified by Notary of Tallinn Robert Kimmel in
Notary Office in Tallinn, at Rivala pst 3/ Kuke tn 2 on the twenty ninth of March in the
year two thousand eighteen (29.03.2018). Parties in the notarised act are

Luminor Bank AS, a public limited company, the data on which is collected and kept by the
Commercial Register of the Republic of Estonia, register code 11315936, with its registered
office at Liivalaia tn 45, Tallinn 10145, the Republic of Estonia, e-mail address
info@luminor.ee, hereinafter referred to as Acquiring Company, represented under power
. of attorney appended to the notarised act by Erkki Raasuke, personal code 37103170307,
- who is personally known to the notary, who represents that he has all necessary consents to
conclude this agreement on the terms set herein,

Luminor Bank AS, a public limited company, the data on which is collected and kept by the
Commercial Register of the Republic of Latvia, Latvian register code 40003024725, with its

- registered office at Skanstes iela 12, Riga LV-1013, the Republic of Latvia, e-mail address

info@luminor.lv, hereinafter referred to as Company Being Acquired I, which is
established and operates under Latvian law, represented under power of attorney appended to
the notarised act by Ulla Helm, personal code 4821107025 8, identity established against PPA
database, who represents that she has all necessary consents to conclude this agreement on
the terms set herein, : ' : :

Luminor Bank AB, a public limited company, the data on which is collected and kept by the
Register of Legal Persons of the Republic of Lithuania, Lithuanian register code 112029270,
_ with its registered office at Konstitucijos pr. 21A, Vilnius LT-03601, the Republic of
Lithuania, e-mail address info@luminor.lt, hereinafter referred to as Company Being
Acquired II, which is established and operates under Lithuanian law, represented under
power of attorney appended to the notarised act by Mari Mais, personal code 47909244226,
who is personally known to the notary, who represents that she has all necessary consents to
conclude this agreement on the terms set herein,

the legal capacity of the Parties and the authority of the individuals signing this notarised act
has been verified by Notary of Tallinn Robert Kimmel, ‘

Company Being Acquired I and Company Being Acquired II hereinafter together also




referred to as Compﬁnieé Being Acquired,

who are making an agreement as follows:

1.

1.1,

1.2.

2.1,

2.2,

2.3.

'}ACQUIRING COMPANY

Acquiring Company is Luminor Bank AS, a public limited company (inA Estonian:

aktsiaselts), the data on which is collected and kept by the Commercial Register of the

Republic of Estonia, register code 11315936, with its registered office at Liivalaia tn
45, Tallinn 10145, the Republic of Estonia, with a share capital in the amount of nine
million three hundred seventy six thousand five hundred and thirty (9,376,530) euro,
divided .into nine hundred and thirty seven thousand six hundred and fifty three
(937,653) shares each with the nominal value of ten (10) euro. Registered Articles of:
Association of the Acqumng Company are appended to thls notarised act (Appendlx

no 1).

According to the list of shareholders issued by the Nasdaq CSD SE, Latv1an register
code 40003242879, the sole shareholder of the Acquiring Company is LUMINOR
GROUP AB, Swedish register code 559072-8316. The list of shareholders does not
carry a note about pledging or encumbering otherwise of the shares belonging to

LUMINOR GROUP AB.

COMPANIES BEING ACQUIRED

Company Being Acquired I is Luminor Bank AS, a public limited company (in
Latvian: akciju sabiedriba), the data, of which is collected and kept by Latvian

- Commercial Register, Latvian register code 40003024725, with its registered office at
Skanstes iela 12, Riga LV-1013, the Republic of Latvia, with a share capital in the

amount of one hundred and ninety one million one hundred and seventy eight
thousand three hundred and thirty seven (191,178,337) euro, divided into one hundred

~ and ninety one million one hundred and seventy eight thousand three hundred and

thirty seven (191,178,337) shares each with a nominal value of one (1) euro.

According to the copy of the shareholders register of the Company Being Acquired T

certified by the chairman of the management Board and member of the management
Board, the sole shareholder of the Company Being Acquired I is LUMINOR GROUP
AB, Swedish register code 559072-8316, holding one hundred (100) per cent of share

. capital as set out above and the shares are not encumbered with the rights of third

parties. The Commercial Pledge Register maintained by the Enterprise- Register of
Latvia does not carry a note about pledging or encumbering otherwise of the shares

" belonging to LUMINOR GROUP AB.

To date of this agreement, there are in total of two hundred and sixty mrlhon eight
hundred and ninety thousand eight hundred and fifty eight (260,890,858) euro of
contributions made for the shares of the Company Being Acquired I, of which one
hundred and ninety one million one hundred and seventy eight thousand and three
hundred and thirty seven (191,178,337) euro is recognised as a share capital and sixty

~nine million seven hundred and twelve thousand five hundred and twenty one

(69,712,521) euro is recognised as a share premium of the Company Being




2.4.

2.5.

2.6.

3.1.
3.1.1.

3.1.2.

3.1.3.
3.14.

3.1.5.

3.1.6.

3.1.7.
3.1.8.

Acquired 1.

Company Being Acquired II is Lummor Bank AB, a public limited company (in
Lithuanian: akciné bendrové), the data on which is collected and kept by the Register
of Legal Persons of the Republic of Lithuania, Lithuanian register code 112029270,
with its registered office at Konstitucijos pr. 21 A, Vilnius LT-03601, the Republic of
Lithuania, with a share capital in the amount of one hundred and ninety million two
hundred and four thousand five hundred and sixty three point fifty four
(190,204,563.54) euro, divided into five million 'seven hundred ten thousand one
hundred and thirty four (5,710,134) shares each with the nominal value of thirty three
euro and thirty one euro cent (33,31).

According to the extract from the personal securities accounts issued by the manager
of securities accounts of the Company Being Acquired II as well as the extract from

the Register of Legal Persons of the Republic of Lithuania, the sole shareholder of the -

Company Being Acquired II is LUMINOR GROUP AB, Swedish register code
559072-8316. The extract from the personal securities accounts does not carry a note
about pledging or encumbering otherwise of the shares belonging to LUMINOR
GROUP AB.

To date of this agreement, there are in total of two hundred and seventy two million
and one hundred and forty six thousand three hundred and eighteen point six
(272,146,318.06) euro of contributions made for the shares of the Company Being
Acquired II, of which one hundred and ninety million and two hundred and.four
thousand five hundred and sixty three point fifty four (190,204,563.54) euro is
recognised as a share capital and eighty one million and nine hundred and forty one
thousand seven hundred fifty-four point fifty two (81,941,754.52) euro is recognised
as a share premium of the Company Being Acquired II.

REPRESENTATIONS

- The parties hereby represent that at the time of signing of this agreement:
The contributions for the shares of Compames Being Acquired have been completely
paid in.
There are no resolutions for changing the share capltals of the Acqumng Company
and the Companies Being Acquired. :
There are no bankruptcy petition or resolutions for liquidations for any of the parties.
The shares of the Company Being AcquiredI and the shareholders of the Company

. Being Acquired I are recorded exclusively in the shareholders register held by the

Management Board of the Company Being Acquired I in a paper form in accordance

~ with the Commercial Law of the Republic of Latvia.
The shares of the Company Being Acquired II aré book-entry shares accounted in the :

personal securities accounts managed by the Company Being Acquired II.

The Companies Being Acquired have not issued any shares of any class nor any other
“securities other than ordinary registered shares referred to in clause three one four
(3.1.4) and three one five (3.1.5).

There are no commercial pledges set on the Acquiring Company assets and property.
There are no commercial pledges, contractual mortgages or pledges or any other
similar encumbrances set on the Companies Being Acquired assets and property.




3.1.9.
3.1.10.

4.1.

4.2.

4.3.

4.4.

The facts in clause one (1.) and two (2.) of this agreement have not changed.

They have recognised and acknowledged that within the course of the merger the acts
and operations as set out in Appendix no 2 of this notarised act shall be conducted in
Estonia by the Acquiring Company, the acts and operations as set out in Appendix
no 3 of this notarised act shall be conducted in Latvia by the Company Being
Acquired I, and the acts and operations as set out in Appendix no 4 of this notarised
act shall be conducted in Lithuania by the Company Being Acquired II.

MERGER

Cross-border merger of the Acquiring Company, Company Being Acquired I and
Company Being Acquired IT (hereinafter referred to as Merger) shall be performed by

merging the Companies Being Acquired into the Acquiring Company. Acquiring.

Company shall become the legal successor of the Companies Being Acquired and the
Companies Being Acquired shall be deemed to be- dissolved without liquidation
proceedings.

Merger becomes effective from the moment when records on completion of the
Merger are registered in the Commercial Register of the Republic of Estonia.

The parties hereby agree to transfer all the assets, including all rights and liabilities, of
the Companies Being Acquired to the Acquiring Company. The assets, including all
rights and liabilities, of the Companies Being Acquired shall transfer to the Acquiring
Company as of entry of the Merger on the registry card of the Acquiring Company in
the Commercial Register of the Republic of Estonia.

Acquisition of the registered assets shall be registered, if registration is necessary
under mandatory provisions of the applicable laws. Such registration shall be

~ performed as soon as practically possible after the entry of the Merger on the registry

4.5.

4.6.

card of the Acquiring Company in the Commercial Register of the Republic of
Estonia. '

Upon completion of the Merger, the Acquiring Company will act in Latvia and
Lithuania through its branches to be established by the Acquiring Company prior to
the completion of the Merger. ’

Within the Merger process, the share capital of the Acquiring Company shall be
iricreased and respective decisions shall be adopted. The shares are issued with a

premium, so that the share capital of the Acquiring Company is increased in total by

“twenty five million five hundred and thirty five thousand seven hundred (25,535,700)

4.7,

euro and the remaining part of the value of the net assets transferred within the course
of the Merger is recognised as a share premium, in minimum in the total amount of

one billion two hundred twenty-five million six hundred twenty-nine thousand thirty-

eight (1,225,629,038) euro. : g : R

In exchange for the transfer of assets, including all rights and liabilities, of the
Company Being Acquired I, the Acquiring Company issues one million seventy
thousand six hundred and sixty two (1,070,662) shares with a total nominal value of
ten million seven hundred and six thousand six hundred and twenty
(10,706,620) euro, each having the nominal value of ten (10) euro, to the shareholder
of the Company Being Acquired I. The shares are issued with a premium, so that the
total payment for the shares equals to the market value of the net assets of the




4.8.

4.9.

4.10.

4.12,
4.13.
- 4.14.
4.15.

4.16.

| Company Being Acquiréd I, of which ten million seven hundred and six thousand six

hundred and twenty (10,706,620)euro is recognised as a share capital and in
minimum five hundred thirteen million eight hundred eighty-two thousand one
hundred eighteen (513,882,118) euro is recognised as a share premium of the
Acquiring Company. - ' ‘ '

In exchange for the transfer of assets, including all rights and liabilities, of the
Company Being Acquired 1I, the Acquiring Company issues one million four hundred
eighty-two thousand nine hundred eight (1,482,908) shares with a total nominal value
of fourteen million eight hundred twenty-nine thousand eighty (14,829,080) euro,
each having the nominal value of ten (10) euro, to the shareholder of the Company
Being Acquired II. The shares are issued with a premium, so that the total payment
for the shares equals to the market value of the net assets of the Company Being
Acquired II, of which fourteen million eight hundred twenty-nine thousand eighty
(14,829,080) euro is recognised as a share capital and in minimum seven hundred
eleven million seven hundred forty-six thousand nine  hundred twenty
(711,746,920) euro is recognised as a share premium of the Acquiring Company.
Whereas no difference in the price of shares occurs upon the share exchange, no
additional payments are made to LUMINOR GROUP AB, Swedish register code
559072-8316.

As the sole shareholder of the Acquiring Company and Companies Being Acquired is
LUMINOR GROUP AB, Swedish register code 559072-8316, then the share
exchange ratio is 381,382,900.54 : 25,535,700. As a result of the Merger, LUMINOR
GROUP AB, Swedish register code 559072-8316 remains to be the sole shareholder
of the Acquiring Company, holding three million four hundred ninety-one thousand
two hundred twenty-three (3,491,223) shares with a total nominal value of thirty-four
million nine hundred twelve thousand two hundred thirty (34,912,230) euro, each
having the nominal value of ten (10) euro. _ ' ‘ '
The new shares issued in return for the transfer of assets of the Companies Being
Acquired shall grant the right to a share of profit of the Acquiring Company as of
entry of the Merger on the registry card of the Acquiring Company in the Commercial
Register of the Republic of Estonia. There are no special conditions or specific
performance rights affecting the right to receive a share of the profit.

The -Acquiring Company will not grant any additional rights to the shareholder of the
Companies Being Acquired, including the holders of preferred shares and convertible
bonds of the Companies Being Acquired (if they exist).

Merger balance sheet date is the first of January in the year two thousand and eighteen
(01.01.2018), from which date all transactions and’ operations are considered to be
done in the name of the Acquiring Company. _

The date of the financial statements used for determining the terms and conditions for
the merger is thirty first of December in the year two thousand and seventeen
(31.12.2017). _ _
The transfer of the assets and liabilities of the Companies Being Acquired to the
Acquiring Company will be carried out at the market value determined by an
independent appraiser.

In case auditing of the Merger Agreement is required, the auditor auditing the Merger
Agreement will be paid according to the service agreement with the auditor. The
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5.1.

5.2.

6.1.

6.2.

6.3.

7.1.

7.2.

auditor shall not be granted any speciél rights or benefits in relation to the Mérger.

CONSEQUENCES OF THE MERGER TO THE EMPLOYEES OF THE

- COMPANIES

All rights and obligations arising from the employment contracts concluded with the
employees of the Companies Being Acquired will transfer to the Acquiring Company
and shall be continued pursuant to their prior provisions. In the process of Merger all

employment contracts and duties shall continue in accordance with legislation and in

accordance with terms of employment contracts.

Having evaluated that the employees of the Companies Being Acquired were not
granted the right to participate in the management of the Companies Being Acquired,
the employees shall not have the right to participate in the management of the
Acquiring Company, Therefore, there is no necessity to establish herein the
procedures that shall be used to determine the conditions for the employees’
participation in the decision-making process of the Acquiring Company.

SPECIAL RIGHTS AND ADVANTAGES

No special rights or other rights shall be granted to the shareholders of Acqulrlng
Company, Companies Being Acquired or to anyone else.

No special advantages shall be granted to administration, management or superv1sory
board members or controlling bodies of the Acquiring Company or Companies Being
Acquired. The management board members or managing directors (as applicable) of
the Acquiring Company and the Companies Being Acquired shall perform all actions
required for the registration of the Merger.

The management board members, procurators and the supervisory board members of
the Companies Being Acquired shall be considered as dismissed from their positions
as of entering the Merger into the Commercial Register of the Republic of Estonia and
shall continue to be employed under regular employment terms unless otherwise
agreed with them and the Acquiring Company.

EXPLANATIONS OF THE CERTIFIER OF NOTARISED ACT GIVEN TO
PARTIES

Rights and obligations shall arise from a merger agreement if the merger agreement is
approved by all merging companies. A merger resolution shall be in writing.

The management boards of or the partners entitled to represent the merging
companies shall prepare a written report (merger report) which shall explain and
justify legally and economically the merger and merger agreement, including the
share exchange ratio and amount of additional payments if additional payments are to
be made. Difficulties relating to valuation shall be referred to separately in the report.
Merging companies may prepare a joint merger report. If the acquiring company
belongs to a group, the merger report shall also set out information necessary for the
merger concerning the other companies belonging to the group. In the case of cross-
border merger, the merger report shall also set out the effect of the merger on the




7.3.

7.4.

7.6.

7.7.

employees and creditors of the public limited company or the private limited
company. The report shall also include, as an annex, the opinion of the representative
of the employees or the trade union if such opinion was provided at least one month
prior to the meeting or general meeting which passed the resolution on the merger.

At least one month prior to the general meeting deciding on the merger, the -

management board shall submit the merger agreement to the registrar of the .

commercial register or disclose it on the homepage of the public limited company.

Upon the disclosure of the merger agreement on the homepage of the public limited .

company, it shall be available to the public free of charge until the end of the general
meeting. In addition, the management board shall publish in the official publication
Ametlikud Teadaanded a notice concerning the entry into the merger agreement. The
notice shall indicate where or at which homepage address it is possible to examine the

merger agreement and other documents listed in Article 419 (1) of the Commercial

Code and receive copies of these documents. Upon the disclosure of the merger

agreement- on the homepage of the public limited company, the notice shall also .

indicate the disclosure date of the merger agreement. In addition to the before
mentioned should be added the type, business name and registered office of each
merging company; the register in which the merger of each merging company has
been registered and the number of the register entry and a reference that the merger
agreement contains information concerning the protection of minority partners or
shareholders and creditors

In case of cross-border merger ‘pursuant to subsection 433% (1) of the Commercial
Code, the merger agreement upon. the disclosure thereof on the company's homepage
or in the central recording system for information specified in subsection 184° (5) of
the Securities Market Act shall be awailable to the public free of charge for at least

two months as of the disclosure of the notice in the ofﬁ01al publication Ametlikud

Teadaanded.

Upon cross-border merger, an auditor shall audit the merger agreement. Upon cross-
border merger, one or several common auditors may be appointed to several or all of
the companies being acquired. A common auditor or auditors shall be appointed only
by or with permission of a court or administrative agency of the Contracting State
under whose jurisdiction one of companies being acquired or the acquiring company

falls.

At least one month before the meeting or general meetmg which decides on the |

merger, the partners or shareholders shall be granted an opportunity to examine the
merger agreement, merger report and auditor's opinion. The merger report shall be
made available to the representative of the employees or trade union of the company

or, in the absence thereof, to the employees of the company at least one month prior to

the meeting or general meeting which decides on the merger.

The management board of or the partners entitled to represent a mergmg company
shall submit, nor earlier than after one month of the approval of the merger resolution,

a petition for entry of the merger in the commercial register of the registered office of
the company. The following shall be appended to the petition: 1) a notarised copy of
the merger agreement; 2) the merger resolution; 3) the minutes of the meeting of the

partners or shareholders if the merger resolution is made at a meeting; 4) the

permission for merger, if required; 5) the merger report; 6) the auditor's report; 7) the




7.8.

7.9.

8.1.

8.2.

8.3.

7.10.

final balance sheet of the company being acquired if the company being acquired
submits the petition; 8) decision of the Competition Board to grant permission for a
concentration if the obligation to request such permission arises from the Competition
Act; 9) if the shares of a merging company are registered in the Estonian Central
Register of Securities, the confirmation of the registrar of ‘the Estonian Central
Register of Securities that the management board of the merging company has
informed the registrar of the merger; 10) the interim balance sheet or the agreements
not to prepare one. In addition to the.above, the members of the management board

shall confirm, in the application, that the creditors of the company have been given a

security pursuant to § 4338 of Commercial Code.
A merger report and a final balance sheet which meets the requirements for annual
reports and is prepared as of a date not earlier than three months before preparation of

the merger report shall be prepared upon the merger of credit institutions. The final-

balance sheet shall be prepared using the same accounting policies and presentation
which were used in the preparation of the balance sheet that constitutes part of the last
annual report. The final balance sheet shall be prepared as at the day preceding the
merger balance sheet date.

The assets of a company being acquired shall transfer to the acquiring company as of
entry of the merger in the commercial register of the registered office of the acquiring
company. After entry of the merger in the commercial register of the registered office
of the acquiring company, entries regarding the transfer of assets shall be made in the
registers on the petition of the acquiring company. A company being acquired shall be
deemed to be dissolved as of entry of the merger in the commercial register of the
registered office of the acquiring company. The registrar shall delete the company
being acquired from the commercial register.

If a company registered or to be registered in the Estonian commercial register
participates in a cross-border merger as the acquiring company, the company being
acquired which falls under the jurisdiction of a Contracting State shall submit the
registrar a certificate by the court, notary or other competent authority of the
corresponding Contracting State stating that the requirements for merger have been
fulfilled and pre-merger acts have been concluded with respect to the company being
acquired which falls under the jurisdiction of such Contracting State, and submit the

merger agreement. The certificate shall be submitted within six months after its issue. .

The merger entry shall be made even if it is evident based on the certificate that a
court proceeding for checking the share exchange ratio within the meaning of

_subsection 398 (3) of Commercial Code has been initiated with respect to the

company being acquired.

" ORIGINAL OF THE NOTARISED ACT AND DELIVERY OF COPIES

The notarised act has been made and certified in a single original, deposited in notary

office.
On the date of making this act parties will be delivered copies of the notarised act

either digitally or on paper. Digital copy is also available in www.eesti.ee.

The notary shall present to the Commercial Register of the Republic of Estonia the

copy of this notarised act.




9. COSTS RELATED TO MAKING THE CONTRACT

9.1.  Expenses related to making the contract, shall be payable by Acquiring Company.

9,2.  Party shall pay the notary fee within three (3) working days, as from the date hereof,
by bank transfer in notary’s bank account. Notary shall be entitled to retain possession
of documents, submitted for notary procedure and to be returned, until Notary fee is
paid. y ‘ .

This notarised act was read out to the parties in the presence of certifier of the act. It was
delivered to them for study, prior to approval, was thereafter approved by them and signed in
their own hand, in the presence of certifier of the act. The parties waived their right to have
the appended documents read out to them. The same were presented to them for
consideration. They were approved by them and signed, in their own hand, in the presence of
certifier of the notarised act. : o :

Upon wish of participants this notarised act was made in English.
This document contains 20 sheets, corded and bound with an embossed seal.

Notary fee for certification of this transaction 10735,92 euro (transaction value 6,390,000
euro, Notary Fee Act § 3, 18,22 and 23 p. 2). .

Total notary fee 10735,92 euro.
VAT 2147,18 euro ,
Total 12883,1 euro.
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Appendix no 1 to the notarised act

Luminor Bank AS
ARTICLES OF ASSOCIATION

BUSINESS NAME AND SEAT

The business name of the public limited company is Luminor Bank AS (hereinafter: the “Bank”).

The seat of the Bank is in Tallinn, Republic of Estonia.

LEGAL STATUS AND LIABILITY

The Bank is credit institution established in the form of a public limited compahy and acting on the
ground of the activity license issued by the Financial Supervision Authority.

In its activities the Bank is guided by the Jaws and other legal acts of the Republic of Estonia and by
these articles of association (hereinafter: the “Articles of Association™).

The Bank shall be liable for the performance of its obligations with all its assets. '

Shareholders of the Bank are not personally liable for the obligations of the Bank.

FIELDS OF ACTIVITIES
The main business activities of the Bank include:

(i) deposit trans_'actions for the receipt of deposits and other repayable funds from the public;

i) borroWing and lending operations;

(
- (i) leasing transactions;
(i

iv)  provision of all other financial services in the sense of the Credit Institutions Act.

The Bank may perform any other transactions or operations which are necessary for the carrying out of
its main business activities, unless otherwise provided by law. :

" SHARE CAPITAL AND SHARES

The minimum share capital of the Bank shall be EUR 7,000,000 (seven million Euros) and the
maximum share capital shall be EUR 28,000,000 (twenty eight million Euros) (hereinafter: the “Share
Capital”). The Share Capital may be increased or reduced within the limits of the minimum and
maximum share capital without making amendments to the Articles of Association of the Bank. The
Share Capital of the Bank is formed from the monetary contributions of the Shareholders.

The Share Capital of the Bank shall be divided into shares (hereinafter respectively: the “Share” or
“Shares”). The Bank shall have only one class of Shares i.e. registered common shares.

A0




4.3

1.4

4.6

4.7

4.8

4.9

4.10

4.11

4.12

Each Share shall have the nominal value of EUR 10 (ten euros), whereas each Share shall grant 1
(one) vote at the general meeting of shareholders (hereinafter: the “General Meeting?”).

Each Share shall grant to a shareholder of the Bank (hereinafter: the “Shareholder”) the right to
participate in the General Meeting and in the distribution of profits of the Bank and of assets
outstanding in the event of the dissolution of the Bank, as well as other rights provided by law or the
Articles of Association, ‘ ’ '

The Bank may issue convertible bonds the holder of which shall have the right to convert its bond to a
Share(s). The sum of nominal values of convertible bonds shall not exceed 1/10 of the share capital.

The Shares of the Bank must be registered with the Estonian Central Register of Securities.

Shareholders may freely transfer their Shares. Upon the transfer of Shares to third persons other
Shareholders have no right of pre-emption.

Shares may be pledged.

The Share Capital may be increased by the issue of new Shares or increase of the nominal value of the
existing Shares either through additional monetary contributions or the bonus issue. The Share Capital
may be also increased by conversion of the convertible bonds to Shares or by the settlement of a
financial claim arising out of a subordinated debt agreement and the issue price of the Shares.

The supervisory board shall have the right to increase the Share Capital by contributions within three
years as of the adoption of this version of Articles of Association. The supervisory board shall not
increase the Share Capital by more than 1/10 of the Share Capital which existed at the time when this
version of Articles of Association entered into force.

The Share Capital may be reduced by a reduction of the nominal value of Shares or by cancellation of

VR S N

Shares in accordance with the law.

The resolution on the increase or reduction of Share-Capital shall be adopted by the General Meeting if
at least 2/3 of the votes represented at the meeting are in favour.

ORGANIZATIONAL STRUCTURE OF THE BANK '

The structure of the Bank is made up of the following management bodies and structural units formed
by such management bodies in accordance with the requirements of the law:

5.1.1 Management bodies:

(i) the general meeting of shareholders; -
(i) ~ the supervisory board,;

(i)~ the management board,

5.1.2  Structural units:

(i) credit committee;




6.2

6.3

6.4

65

6.6
6.7

6.8

(i)  internal audit unit;

(iii)  other structural units established by the management bodies of the Bank.

GENERAL MEETING

The General Meeting is the highest managing body of the Bank. General Meetmgs may be ordinary
and extraordinary.

The ordinary General Meeting takes place once a year not later than within 6 (six) months as from the
end of the financial year, unless otherwise stipulated by law.

The extraordinary General Meeting shall be convened by the ‘Management Board in the following
cases:

(i) the amount of own funds of the Bank is lower than the minimum requirement provided for by
‘law and the Bank has not brought the own funds to the level required by the date stipulated in
the precept of the Financial Supervision Authority ;

(ii) it is demanded by any Shareholder or Shareholders whose Shares represent more than 1/10 of
the Share Capital;
(iiiy it is demanded by the supervisory board (hereinafter: the “Supervisory Board™) or the auditor;

(iv) this is clearly in the interests of the Bank.

The notice of the ordinary General Meeting shall be sent to all Shareholders so that in the course of the
ordinary delivery it would be received by the Shareholders at least 3 (three) weeks in advance of the
General Meeting, and in the case of an extraordinary General Meeting, at least | (one) week in advance
of the General Meeting. If the Bank has mose than 50 Shareholders, notices need to be sent to the
Shareholders, however, a notice of the General Meeting shall be published in at least one daily national
newspaper.

The Shareholders who are entitled to participate in the General Meeting are determined in accordance
with the list of the Shareholders entered into the share register of the Bank maintained by the registrar
of the Estonian Central Register of Securities as at the date of the General Meeting, prior to the
beginning of the General Meeting.

The General Meeting shall have a quorum if more than half of the votes represented by the Shares of
the Bank participate in the General Meeting, '

If the quorum is not represented at the General Meeting, the Management Board shall, within 3 (three)
weeks but not earlier than after 7 (seven) days, call another meeting with the same agenda. The new
General Meeting is competent to adopt resolutions regardless of the votes represented at the meeting.

The following matters shall be in the exclusive competence of the General Meeting;

(i amending of the Articles of Association;

(i)  increasing and reducing of the Share Capital
(iii)  issuing of convertible bonds;

(

iv) electing and removing of the members of the Supervisory Board;
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7.2

(v)  appointing auditor(s) for the Bank;
(vi)  designating of special audit for the B>ank;
(vii)  approving the annual reports and distribution of profits of the Bank;

(viii) deciding on the conclusion of transactions with the members of the Supervisory Board, and
appointing of the representative of the Bank in such fransactions;

(ix) filing claims against members of the Supervisory Board, and appointing of the representative of
the Bank in such claims; : :
(x)  dissolution, merger, division or transformation of the Bank;

xi) deciding on any other matters placed in the competence of the General Meeting by law.
g p p

The resolution of the General Meeting on matters stipulated in Section 6.8. of the Articles of
Association shall be deemed adopted if more than half of the votes represented at the General Meeting
are cast in favour of the resolution, except for resolutions mentioned in points (i), (ii), (iv) and (x) of
Section 6.8. which require that at least 2/3 of the votes represented at the General Meeting are cast in
favour of the resolution.

SUPERVISORY BOARD

The Supervisory Board is a managing body of the Bank which plans the activities of the Bank, gives
instructions to the Management Board for organisation of the management of the Bank, and supervises
the activities of the Bank, as well as the activities of the Management Board in managing the Bank.

“Members of the Supervisory Board shall control that the activities of the Bank, the Management Board

and employees thereof are in accordance with legislation and the provisions of internal rules, as well as
with other rules established by the managing bodies of the Bank and ensure that the Management

Board of the Bank identifies and monitors risks and controls the extent of such risks.
13

The Supervisory Board is competent to:
{) approve the strategy, business plan and general principles of the activities of the Bank;
i) approve the general principles of risk management of the Bank;

(
(i)  approve the _principdes of remuneration of the members of the Management Board and key
employees of the Bank;

(iv)  approve the principles of the organisational structure of the Bank;

(V) approve the general principles of controlling of thé activities of the Bank;

(vi)  approve the statutes of the internal audit unit,

(vii)  elect and remove the chairman and members of the Management Board of the Bank;
(

viii) appoint and remove from office the head of the internal audit unit of the Bank, and on the
proposal of the head of the internal audit unit, appoint and remove from office employees of the
intérnal audit unit; - ' . : ’ '

(ix)  approve the budget and the investment plan of the Bank;
(x)  approve the general principles of the activities and the competence of the credit committee;

(xi)  decide on the conclusion of transactions with members of the Management Board, and appoint
the representative of the Bank in such transactions;

(xii) file claims against members of the Management Board, and appoint the representative of the
Bank in such claims;
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(xiii) approval of transactions which are beyond the scope of everyday economic activities of the
Bank;

(xiv) decide on other matters placed in the competence of the Supervisory Board by the Articles of
Association.

The Supervisory Board shall consist of 5 (five) to 10 (ten) members whose term of office shall be 5
(five) years. The members of the Supervisory Board shall elect among themselves the chairman of the

Supervisory Board, who shall be responsible for organizing the work of the Supervisory Board.

The Supervisory Board shall adopt decisions at the meetings of the Supervisory Board or without
convening the meetings of the Supervisory Board. Supervisory Board meetings shall be held when
necessary but at least once every calendar quarter. The notice of the meeting shall be submitted at least
10 (ten) business days in advance of the meeting, unless all Supervisory Board members agree to a
shorter advance notice period. Each member of the Supervisory Board shall have one vote. A member

of the Supervisory Board shall not have the right to abstain from voting or to remain undecided. The

chairman of the Supervisory Board shall have the deciding vote upon an equal division of votes.

The meeting of the Supervisory Board shall be deemed to have a quorum if more than half of all the
members of the Supervisory Board participate at the meeting. A resolution of the Supervisory Board
shall be deemed adopted if more than half of the members of the Supervisory Board present at the
meeting vote in favour of such resolution.

The Supervisory Board has the right to adopt resolutions without calling a meeting if all of the
members of the Supervisory Board consent to it. For that, the chairman of the Supervisory Board shall
send a draft of the resolution to all members of the Supervisory Board, specifying the term by which
the member of the Supervisory Board must present his or her written position on it. If a member of the
Supervisory Board does not give notice of whether he or she is in favour of or opposed to the resolution
during this term, it shall be deemed that he or she votes against the resolution.

*

MANAGEMENT BOARD

The Management Board of the Bank is a managing body of the Bank which directs the day-to-day
activities of the Bank pursuant to the strategies and general principies of activities approved by the

Supervisory Board.

The Management Board is obliged to:

() develop a business plan for implementation of the strategy approved by the Supervisory Board;

" (i) develop, pursuant to the general principles approved by the Supervisory Board, the principles of

risk management of the Bank and approve the conditions and limits for the grant of unsecured
loans;
(i) determine the risk tolerance of the Bank by all relevant business lines and business entities;

(iv)  determine and assess regularly all risks involved in the activitics of the Bank and ensure the
monitoring and control of the extent of such risks;

" (v)  develop the organisatic}nal structure of the Bank on the basis of the principles provided for in the

Articles of Association and approve the structure of the Bank;

(vi)  develop and implement systems for controlling the activities of the Bank, ensure adherence to
such systems, assess the sufficiency thereof regularly and improve them if necessary pursuant to
the principles established by the Supervisory Board;

(Vi)  ensure that all employees of the Bank are aware of the provisions of legislation relating to their
duties of employment and of the principles provided for in the documents approved by the
managing bodies of the Bank;
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10
10.1
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(vili) organise the effective functioning of the internal control system of the Bank and ensure
controlling of the compliance of the activities of the Bank, its managef's and employees thereof
with legislation and the documents approved by the managing bodies of the Bank and with the
principles of sound banking management;

(ix)  ensure the existence and functioning of systems to guarantee that information necessary for
employees of the Bank to perform their duties is communicated thereto in a timely manner;

(x)  ensure the safety and regular controlling of information technology systems used by the Bank

~ and systems used for the safekeeping of assets of clients;
(xi)  inform the Supervisory Board to the extent and pursuant to the procedure established théreby of
all discovered violations of legislation and of internal rules and other rules established by the
directing bodies of the Bank;

(xii) monitor that sufficient separation of functions is guaranteed in all the activities of the Bank, and
avoid the creation of conflict of interests.

Members of the Management Board shall keep the Supervisory Board fully informed about any
material information regarding the economic situation of the Bank. The Management Board shall give
the Supervisory Board quarterly overview of the Bank’s financials.

The Management Board shall consist of 3 (three) to 10 (ten) members whose term of office shall be
thee (3) years. Members of the Management Board are elected and removed by the Supervisory Board.

The Bank may be represented in all transactions by the chairman of the Management Board alone or by
2 (two) of the other members of the Management Board jointly.

CREDIT COMMITTEE

The Supervisory Board shall form a credit committee, which is guided in its activities by the general
principles adopted by the Supervisory Board. The Credit Committee shall report about its activities to
the Management Board of the Bank.

The credit committee shall consist of at least 5 (five) members, including the chairman of the
Management Board of the Bank who shail not be the chairman of the credit committee.

Loans which exceed the limits established by the Supervisory Board of the Bank shall be granted or
renewed on the basis of a specific prior decision of the credit committee. '

Sessions of the credit committee shall be closed. A session of the credit committee has a quorum if
more than half of the members-of the committee participate. The granting of loans shall be decided by
an open vote by name with a majority of votes in favour. Members of the credit committee do not have
the right to abstain from voting or to remain undecided. The chairman of the committee shall have the
deciding vote upon an equal division of votes. Minutes shall be taken of sessions of the credit
committee. The minutes shall be signed by all members of the committee who participate in the
session. :

INTERNAL AUDIT UNIT
An independent internal audit unit shall be formed as part of the internal contro! system of the Bank,
which shall carry out its activities in accordance with the general statute approved by the Supervisory

Board.

The chief internal auditor and the employees of the internal audit unit shall be appointed to and
removed from office on the basis of a resolution of the Supervisory Board.
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The int_emal audit unit shall prepare reviews of the activities of the unit on a regular basis and submit
the reviews to the Supervisory Board and the Management Board on a quarterly basis.

ACCOUNTING, AUDITING AND REPORTING
The financial year of the Bank is a calendar year.

The auditor shall be appointed for carrying out a single audit or for a longer period in accordance with
the requirements of the law, : :

After the end of the financial year, the Management Board shall prepare the annual accounts and the
activity report pursuant to the procedure provided by the Accounting Act and other applicable laws and
regulations. The Management Board shall present the annual accounts, the activity report and the profit
distribution proposal to the General Meeting. The Supervisory Board shall review the annual accounts
and submit its written opinion to the General Meeting, 4

" The annual report shall be approved by the General Meeting. The Management Board shall submit the

approved annual report to the Commercial Register not later than within six (6) months after the end of
the financial year of the Bank.

The amount of reserve capital of the Bank shall be one-tenth (1/10) of the Share Capital. The reserve
capital shall be formed from annual net profit transfers, as well as from other transfers entered in the
reserve capital pursuant to law. During each financial year, at least one-twentieth (1/20) of the net

profit shall be entered in the reserve capital. If the reserve capital reaches the prescribed amount, the

increase of reserve capital from net profit shall be terminated.
VOLUNTARY EQUITY RESERVE
The Bank may form a voluntary reserve for equfty contributions.

For the purposes of Article 26(1)(e) (Common Equity Tier 1 instruments) of Regulation No, 575/2013
of the European Parliament and of the Council, voluntary equity reserve means other reserves,

' Voluntary equity' reserve is formed out of the contributions by the Shareholders to the equity capital of

the Bank.

The formation of voluntary equity reserve, the size of the reserve and the procedure for contributions
shall be decided by the resolution of the General Meeting. The size of the voluntary equity reserve shall
not be limited.

Only monetary contributions shall be made to the voluntary equity réserve.

No interest shall be calculate.d or paid on the contributions to the voluntary equity reserve.

The voluntary equity reserve shall only be used for the following purposes:

12.7.1 to cover a loss if such loss cannot be covered by retained profit from previous periods and the
legal reserve as established in the Articles of Association and the premium;




Use of the voluntary equi‘ty reserve for any other purposes shall not be allowed.

12.8  Use of the voluntary equity reserve shall be decided by the resolution of the General Meeting.

12.9  The termination of the voluntary equity reserve shall be decided by the resolution of the General
Meeting but only if the amounts paid into the voluntary equity reserve have been fully used up in
compllance with clauses 12.7 and 12.8 of the Articles of Association.

13 DISSOLUTION OF THE BANK
13.1 ~ The Bank shall be dissolved:
(i) by aresolution of the General Meeting in accordance with the law (voluntary dissolution);

(i) on the initiative of the Financial Supervision Authority, on the basis of a court decision
(compulsory dissolution); -

P (i) - in the case of insolvehcy, pursuant to the law.

13.2  The Bank shall be dissolved by the General meeting if at least 2/3 of the votes represented at the
meeting are in favour,

_ The current version of the Articles of Association has been adopted by the sole shareholder’s resolution o
dated 4 September 2017, ; ‘ L '




Appendix no 2 to the notarised act

The following acts and operations shall be conducted in Estonia by the Acquiring Company
within the course of the merger:

)

6)

7

the management board shall prepare the merger plan and prospectus (merger report),
indicating the purposes of the merger, providing explanations on the merger terms, legal

and economic grounds of the merger terms, eic.; . ,
the management board shall publish merger agreement in the website of Luminor or

forward the merger agreement to the commercial register;

the management board shall notify the Estonian Financial Supervision Authority of the
signing of the merger agreement and file the merger agreement and merger plan with the
Estonian Financial Supervision' Authority; ' :

upon expiry of one month as of the completion of the auditing of the merger agreement
the sole shareholder shall adopt the merger decision and shall approve this agreement;
the management board shall file for the approval of the merger by the Estonian Financial
Supervision Authority;

the management board shall publish a notice regarding the authorization of the Estonian
Financial Supervision Authority for the merger in a national daily newspaper;

the management board shall file the merger application with the Estonian commercial
register. '




Appendix no 3 to the notarised act

The following acts and operations shall be conducted in Latvia by the Company Being

Acquired I within the course of the merger:

D
2)

3)
4)

6)

7)

the sole shareholder, the management board, the supervisory board have adopted
resolutions to commence the merger;

the management board has prepared the prospectus (merger report), indicating the
purposes of the merger, providing explanations on the merger terms, legal and economic
grounds of the merger terms etc, and notify the employees;

the sole shareholder has adopted the merger decision and shall approve this agreement;
the management board shall in accordance with applicable legal requirements notify the
merger to all its known creditors in writing within 15 days after the adoption of the
merger decision and announce the adoption of the merger decision by making a
respective publication in the official gazette “Latvijas Vestnesis”; :

the management board shall apply to the Latvian FSA for regulatory permits necessary to
carry out cross-border merger under this agreement;

not earlier than 3 months after the date when the announcement of the merger has been
published in the official gazette “Latvijas Véstnesis” the management board shall apply
to the Latvian Competent Authority for the issuance of the pre-merger certificate;

in accordance with Article 120 of the Latvian Labour Law the Company Being Acquired
[ shall no later than 1 month before the completion of the merger inform its employees
on the transfer of the undertaking in the meaning of the Article 117 of Latvian Labour
Law.




Appendix no 4 to the notarised act

The following acts and operations have been or shall be conducted in Lithuania by the
Company Being Acquired II within the course of the merger:

1)
2)

3)
4)

5)

6)

7)
8)

the managing director has applied to the supervisory authority for regulatory consent to-

carry out cross-border merger under this agreement;

the sole sharcholder, the management board, the supervisory council have adopted:

resolutions to commence the merger;
the management board has prepared and approved this merger agreement (merger terms);
the management board shall prepare the merger report, indicating the purposes of the

merger, providing explanations on the merger terms, legal and economic grounds of the

merger terms etc.;

the managing director shall make public announcements and shall notify the competent
authorities, creditors and employees of this merger agreement following the applicable
legal requirements;

the managing director shall apply to the supervisory authority for regulatory permission
to carry out cross-border merger under this merger agreement;

the sole shareholder shall adopt the merger decision;

the managing director shall carry out necessary actions in order to obtain from the
Register of Legal Persons of the Republic of Lithuania of the ceftificate confirming that
all merger procedures have been made in relation to the Company Being Acquired II.
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NOTARY INSCRIPTION
Tallinn, March 29, 2018.

I, Robert Kimmel, Notary of Tallinn, in my office at Révala Blvd. 3 / Kuke St. 2 deliver this
certified copy, being a true photostat of the original instrument, subject to Certification Act §
48 standing in lieu of the original in all legal procedures. '

This document holds, together with sheet containing this inscription, twenty one (21) sheets
corded and bound with embossed seal.

Notary fee 3,80 euros (Notary Fee Act § 35).
VAT 0,76 euros.

Total 4,56 euros.

2




/Vertimas i§ angly kalbos/

Kopija
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TALINO NOTARAS ROBERT KIMMEL

Notariniy veiksmy registro Nr.: 2224
VIENOS VALSTYBES RIBAS PERZENGIANCIO JUNGIMOSI SUTARTIS

éi notarinj akta priémé ir patvirtino Talino notaras Robert Kimmel notaro biure
Taline, Rivala g.3 / Kuke g.2, du tiukstan¢iai aStuonioliktyjy mety kovo dvideSimt
devintg diena (2018-03-29). Notarinio akto $alys yra:

Luminor Bank AS, ribotos atsakomybés bendrové, duomenys apie bendrove kaupiami ir
saugomi Estijos Respublikos komerciniame registre, kodas 11315936, buveiné registruota
adresu Liivalaia g. 45, Talinas 10145, Estijos Respublika, el. pasto adresas info@luminor.ee,
toliau vadinama JIsigyjancia bendrove, atstovaujama pagal jgaliojima, pridedama prie
notarinio akto, veikian¢io Erkki Raasuke, asmens kodas 37103170307, kuris asmeniskai
pazjstamas notarui ir kuris pareiSkia, kad jis turi visus reikalingus sutikimus sudaryti Sig
sutartj toliau i§déstytomis salygomis,

Luminor Bank AS, ribotos atsakomybés bendrove, duomenys apie bendrove kaupiami ir
saugomi Latvijos Respublikos komerciniame registre, kodas Latvijos registre 40003024725,
buveiné registruota adresu Skanstes g. 12, Ryga LV-1013, Latvijos Respublika, el. pasto
adresas info@luminor.lv, toliau vadinama Jsigyjama bendrove I, kuri jsteigta ir veikia pagal
Latvijos teise, atstovaujama pagal jgaliojima, pridedamg prie notarinio akto, veikiancios Ulla
Helm, asmens kodas 48211070258, kurios tapatybé nustatyta PPA duomeny bazéje, kuri
pareiSkia, kad ji turi visus reikalingus sutikimus sudaryti $ig sutartj toliau iSdéstytomis
salygomis,

Luminor Bank AB, ribotos atsakomybés bendrové, duomenys apie bendrove kaupiami ir
saugomi Lietuvos Respublikos juridiniy asmeny registre, kodas Lietuvos registre 112029270,
buveiné registruota adresu Konstitucijos pr. 21A, Vilnius LT-03601, Lietuvos Respublika,
el. pasto adresas info@luminor.lt, toliau vadinama Isigyjama bendrove II, kuri yra jsteigta ir
veikia pagal Lietuvos teisg, atstovaujama pagal jgaliojima, pridedama prie notarinio akto,
veikian¢ios Mari Mais, asmens kodas 47909244226, kuri asmeniskai paZjstama notarui ir
kuri pareiskia, kad ji turi visus reikalingus sutikimus sudaryti $ia sutartj toliau i§déstytomis
salygomis,

A




/Vertimas i§ angly kalbos/

Isigyjama bendrové I ir [sigyjama bendrove II toliau taip pat kartu vadinamos Isigyjamomis

bendrovémis,

sudaro Sig sutartj:

1.

1.1.

1.2.

2.1.

2.2,

ISIGYJANTI BENDROVE

Isigyjanti bendrové yra Luminor Bank AS, ribotos atsakomybés bendrové (esty k.
aktsiaselts), duomenys apie bendrove yra kaupiami ir saugomi Estijos Respublikos
komerciniame registre, kodas 11315936, buveiné registruota adresu Liivalaia g. 45,
Talinas 10145, Estijos Respublika, kurios jstatinis kapitalas yra devyni milijonai trys
Simtai septyniasdeSimt Sedi tkstandiai penki $imtai trisdesimt (9376 530) eury ir
kuris yra padalintas | devynis §imtus trisdesimt septynis tikstancius $eSis Simtus
penkiasdeSimt tris (937 653) akcijas, kuriy kiekvienos nominali verte yra deSimt (10)
eury. Isigyjancios bendroves jregistruoti jstatai yra pridedami prie §io notarinio akto
(1 priedas).

Pagal Nasdaq CSD SE, kodas Latvijos registre 40003242879, pateikta akcininky
sara3a, vienintelis Jsigyjantios bendrovés akcininkas yra LUMINOR GROUP AB,
kodas Svedijos registre 559072-8316. Akcininky sarae néra Zzymy apie LUMINOR
GROUP AB priklausan¢iy akcijy jkeitima ar kitokj suvaryma.

ISIGYJAMOS BENDROVES

Isigyjama bendrové I yra Luminor Bank AS, ribotos atsakomybés bendrove (latviy k.
akciju  sabiedriba), duomenys apie bendrove kaupiami ir saugomi Latvijos
Respublikos komerciniame registre, kodas 40003024725, buveiné registruota adresu
Skanstes g. 12, Ryga LV-1013, Latvijos Respublika, kurios istatinis kapitalas yra
vienas Simtas devyniasde$imt vienas milijonas vienas $imtas septyniasdeSimt aStuoni
tikstanCiai trys Simtai trisde§imt septyni (191 178 337) eurai ir Kuris padalintas j
vieng Simta devyniasde$imt viena milijona viena Simta septyniasdeSimt aStuonis
tokstancius tris Simtus trisde¥imt septynias (191 178 337) akcijas, kuriy kiekvienos
nominali verté yra vienas (1) euras.

Pagal valdybos pirmininko ir valdybos nario patvirtinta Isigyjamos bendrovés I
akcininky registro kopija, vienintelis [sigyjamos bendrovésI akcininkas yra
LUMINOR GROUP AB, kodas Svedijos registre 559072-8316, jai priklauso $imtas
(100) procenty pirmiau nurodyto jstatinio kapitalo ir akcijos néra suvarzytos tre€iyjy
asmeny teisémis. Latvijos Respublikos jmoniy registro tvarkomame Komerciniy
ikeitimy registre néra Zymy apie LUMINOR GROUP AB priklausanéiy akcijy
ikeitima ar kitokj suvarzyma.

Sios sutarties sudarymo dieng uz [sigyjamos bendrovés I akcijas i viso yra padaryta
inaSy uZ du Simtus $eSiasdesimt milijony adtuonis &imtus devyniasdegimt takstandiy
aStuonis Simtus penkiasde§imt astuonis (260 890 858) eurus, i§ kuriy vienas $imtas
devyniasdeSimt vienas milijonas Simtas septyniasde$imt aStuoni tiikstandiai trys Simtai
trisdeSimt septyni (191 178 337) eurai yra pripaZjstami jstatiniu kapitalu, o

7Y




24.

2.5.

2.6.

3.1.

3.1.1.
3.1.2.
3.1.3.

3.14.

3.1.5.

3.1.6.

3.1.7.
3.1.8.
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SeSiasdeSimt devyni milijonai septyni imtai dvylika tikstanCiy penki Simtai
dvideSimt vienas (69 712 521) euras yra pripaZjstami [sigyjamos bendroveés I akcijy
priedais.

Isigyjama bendrove II yra Luminor Bank AB, ribotos atsakomybeés bendrové (akciné
bendrové), duomenys apie bendrove kaupiami ir saugomi Lietuvos Respublikos
juridiniy asmeny registre, kodas Lietuvos registre 112029270, buveiné registruota
adresu Konstitucijos pr. 21A, Vilnius LT-03601, Lietuvos Respublika, kurios jstatinis
kapitalas yra vienas §imtas devyniasde§imt milijony du $imtai keturi tikstandiai penki
Simtai SeSiasdeSimt trys eurai ir penkiasdesimt keturi euro centai (190 204 563,54) ir
kuris yra padalintas j penkis milijonus septynis §imtus degimt takstan&iy vieng Simta
trisdeSimt keturias (5 710 134) akcijas, kurios kiekvienos nominali verté yra
trisdeSimt trys eurai ir trisde$imt vienas euro centas (33,31).

Pagal [sigyjamos bendrovés IT vertybiniy popieriy saskaity tvarkytojo i¥duota
asmeniniy vertybiniy popieriy saskaity iSrasa, taip pat Lietuvos Respublikos juridiniy
asmeny registro iSrasa, vienintelis Jsigyjamos bendroveés II akcininkas yra LUMINOR
GROUP AB, kodas Svedijos registre 559072-8316. Asmeniniy vertybiniy saskaity
iSraSe néra Zymy apie LUMINOR GROUP AB priklausan¢iy akcijy jkeitimg ar kitokj
suvarZyma.

Sios sutarties sudarymo dieng uZ [sigyjamos bendrovés II akcijas iS viso yra padaryta
inaSy uZ du Simtus septyniasdeSimt du milijonus viena 3imta keturiasde$imt $esis
takstancius trys $imtus Sesiolika eury ir $esis euro centus (272 146 316,06), i§ kuriy
vienas Simtas devyniasde$imt milijony du $imtai keturi tikstandiai penki Simtai
SeSiasdeSimt trys eurai ir penkiasde$imt keturi euro centai (190 204 563,54) yra
pripaZjstami jstatiniu kapitalu, o a$twoniasde$imt vienas milijonas devyni $imtai
keturiasdeSimt vienas tiikstantis septyni %imtai penkiasde§imt keturi eurai ir
penkiasdeSimt du euro centai (81 941 754.52) yra pripaZjstami [sigyjamos
bendroves II akcijy priedais.

PATVIRTINIMAI

Salys patvirtina, kad $ios sutarties pasira§ymo metu:

InaSai uz Isigyjamy bendroviy akcijas yra visiskai apmokeéti.

Neéra priimta jokiy sprendimy dél [sigyjandios bendroves ir Isigyjamy bendroviy
istatinio kapitalo keitimo.

Dél né vienos i§ Saliy néra priimta pareiSkimy dél bankroto bylos iskélimo ar
sprendimy dél likvidavimo.

IraSai apie Isigyjamos bendrovés 1 akcijas ir Isigyjamos bendroveés I akcininkus yra
daromi iSimtinai tik akcininky registro, tvarkomo Isigyjamos bendrovés I valdybos,
popieriniame variante pagal Latvijos Respublikos komercijos jstatyma.

Isigyjamos bendrovés Il akcijos yra nematerialios akcijos, apskaitomos Isigyjamos
bendroves II tvarkomose asmeninése vertybiniy popieriy saskaitose.

Isigyjamos bendrovés néra iSleidusios kitokiy klasiy akcijy ar kitokiy vertybiniy
popieriy nei 3.1.4 ir 3.1.5 punktuose nurodytos paprastosios vardinés akcijos.
Isigyjancios bendrovés turtas ir nuosavybe néra ikeisti.

Isigyjamy bendroviy turtas ir nuosavybé néra jkeisti, jiems néra nustatyta sutartiniy
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hipoteky, jkeitimy ar panasiy suvarZzymy.

Duomenys, nurodyti $ios sutarties pirmame (1.) ir antrame (2.) punktuose, néra
pasikeite.

§a1ys pripazino ir patvirtino, kad jungimosi proceso metu §io notarinio akto 2 priede
nurodytus veiksmus ir operacijas Estijoje atliks Jsigyjanti bendrové, $io notarinio akto
3 priede nurodytus veiksmus ir operacijas Latvijoje atliks Isigyjama bendrové I, o o
notarinio akto 4 priede nurodytus veiksmus ir operacijas Lietuvoje atliks [sigyjama
bendrove II.

JUNGIMASIS

Vienos valstybés ribas perZengiantis Isigyjancios bendrovés, [sigyjamos bendrovés I
ir [sigyjamos bendroves II jungimasis (toliau — Jungimasis) vykdomas prijungiant
Isigyjamas bendroves prie Isigyjancios bendrovés. [sigyjanti bendrove taps Isigyjamy
bendroviy teisiy peréméja, o Isigyjamos bendrovés bus laikomos pasibaigusiomis be
likvidavimo procediiros.

Jungimasis jsigalioja nuo to momento, kai jrafai apie Jungimosi uzbaigimg
jregistruojami Estijos Respublikos komerciniame registre.

Salys sutinka, kad visas Isigyjamy bendroviy turtas, jskaitant visas teises ir
isipareigojimus, biity perleistas Isigyjan¢iai bendrovei. [sigyjamy bendroviy turtas,
iskaitant visas teises ir Isipareigojimus, Isigyjandiai bendrovei pereina nuo to
momento, kai Jungimasis jregistruojamas Isigyjancios bendrovés registro korteléje
Estijos Respublikos komerciniame registre.

Registruoto turto jsigijimas iregistruejamas, jeigu registracija yra butina pagal
privalomas taikomy teisés akty nuostatas. Tokia registracija turi biiti atliekama kiek
Imanoma greiiau po Jungimosi Iregistravimo [sigyjandios bendroves registro
korteléje Estijos Respublikos komerciniame registre.

UZbaigus Jungimasi, [sigyjanti bendrove Latvijoje ir Lietuvoje vykdys veikla per savo
filialus, kuriuos iki Jungimosi uZbaigimo jsteigs Isigyjanti bendroveé.

Jungimosi proceso metu Isigyjandios bendrovés istatinis kapitalas bus padidintas ir
bus priimti atitinkami sprendimai. Akcijos isleidZiamos su priedais tokiu biidu, kad
Isigyjan¢ios bendrovés jstatinis kapitalas i§ viso biity padidintas dvidegimt penkiais
milijonais penkiais Simtais trisdeSimt penkiais tiikstandiais ir septyniais Simtais
(25 535 700) eury, o likusioji perleidZiamo grynojo turto vertés dalis biity pripaZinta
akcijy priedais maZiausiai uz vieno milijardo dviejy Simty dvidegimt penkiy milijony
SeSiy Simty dvideSimt devyniy tiikstandiy ir trisdegimt aStuoniy (1 225 629 038) eury
bendra suma.

Perimdama Isigyjamos bendrovés I turta, jskaitant visas teises ir isipareigojimus,
Isigyjanti bendrové [Isigyjamos bendroves akcininkui iSleidZia viena milijona
septyniasdeSimt tiikstandiy ir Sedis Simtus Sesiasdesimt dvi (1 070 662) akcijas, kuriy
bendra nominali verté yra degimt milijony septyni Simtai $esi tikstandiai ir $e8i Simtai
dvide$imt (10 706 620) eury, o kiekvienos akcijos nominali verté yra deSimt
(10) eury. Akcijos i3leidziamas su priedais, kad bendra mokéjimo uz akcijas suma
bity lygi Isigyjamos bendroves I grynojo turto rinkos vertei; desimt milijony septyni
Simtai Se$i tikstandiai ir SeSi Simtai dvidedimt (10 706 620) eury nuo Sios sumos
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pripaZjstama Isigyjan¢ios bendrovés jstatiniu kapitalu ir maziausiai penkl Simtai
trylika milijony aStuoni §imtai aStuoniasde$imt du tikstandiai ir vienas §imtas
astuoniolika (513 882 118) eury pripaZjstama Jsigyjandios bendroveés akcijy priedais.
Perimdama Isigyjamos bendrovés I turta, jskaitant visas teises ir jsipareigojimus,
Isigyjanti bendrové [sigyjamos bendrovés Il akcininkui iSleidZia viena milijong
keturis Simtus aStuoniasdeSimt du tikstandius ir devynis §imtus aStuonias
(1 482 908) akcijas, kuriy bendra nominali verté yra keturiolika milijony astuoni
Simtai dvideSimt devyni tukstaniai ir aStuoniasdeimt (14 829 080)eury, o
kiekvienos i$ jy nominali verté yra desimt (10) eury. Akcijos i§leidZiama su priedais,
kad bendra mokéjimo uz akcijas suma biity lygi Isigyjamos bendroves II grynojo turto
rinkos vertei; keturiolika milijony a$tuoni Simtai dvideSimt devyni tikstandiai ir
aStuoniasde$imt (14 829 080) eury nuo §ios sumos pripaZjstama Isigyjandios
bendrovés jstatiniu kapitalu ir maZiausiai septyni §imtai vienuolika milijony septyni
Simtai keturiasdeSimt $e$i tikstanGiai ir devyni $imtai dvideimt (711 746 920) eury
pripaZjstama [sigyjan¢ios bendrovés akcijy priedais.

Keiciant akcijas nesusidaro jokio akcijy kainy skirtumo, todél LUMINOR GROUP
AB, kodas Svedijos registre 559072-8316, nebus daroma jokiy papildomy mokéjimy.
Kadangl Isigyjan¢ios bendroveés ir Imgyjamq bendroviy vienintelis akcininkas yra
LUMINOR GROUP AB, kodas Svedijos registre 559072-8316, akcijy keitimo
santykis bus 381 382 900,54 : 25 535 700. Po Jungimosi LUMINOR GROUP AB,
kodas Svedijos registre 559072-8316, isliks vienintelis [sigyjanios bendroveés
akcininkas, kuriam priklausys trys milijonai keturi §imtai devyniasde$imt vienas
tukstantis ir du Simtai dvideSimt trys (3 491 223) akcijos, kuriy bendra nominali verté
yra trisdeSimt keturi milijonai devyni Simtai dvylika tiikstan¢iy ir du $imtai trisde§imt
(34 912 230) eury, o kiekvienos akcijos nominali verté yra desimt (10) eury.

UZ Isigyjamy bendroviy perleista turta iSleistos naujos akcijos suteikia teisg i
Isigyjan¢ios bendrovés pelno dalj nuo to momento, kai Jungimasis jregistruojamas
Isigyjancios bendrovés registro korteléje Estijos Respublikos komerciniame registre.
Nera jokiy specialiy salygu ar teisiy, kurios daryty jtaka teisei gauti pelno dalj.
Isigyjanti bendrové nesuteiks Isigyjamy bendroviy akcininkui, jskaitant Jsigyjamy
bendroviy privilegijuotyjy akcijy bei konvertuojamujy obligacijy turétojams (jei tokiy
yra), jokiy papildomy teisiy.

Jungimosi balanso sudarymo data yra du tiukstanciai aStuonioliktyjy mety sausio
pirma diena (2018-01-01). Nuo Sios datos visi sandoriai ir operacijos laikomi
sudarytais [sigyjan¢ios bendrovés vardu.

Jungimosi salygos nustatytos pagal du tikstandiai septynioliktyjy mety gruodzio
trisdeSimt pirma diena (2017-12-31) pasibaigusiy mety finansines ataskaitas.
Isigyjamy bendroviy turtas ir jsipareigojimai Isigyjandiai bendrovei perleidZiami
nepriklausomo vertintojo nustatyta rinkos verte.

Jeigu reikia atlikti Jungimosi sutarties vertinima, Jungimosi sutarties vertinima
atliekan¢iam auditoriui mokama pagal su auditoriumi sudarytg paslaugy teikimo
sutart]. Dél Jungimosi auditoriui negali buti suteikiama jokiy specialiy teisiy ar
naudos.
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JUNGIMOSI PASEKMES BENDROVIU DARBUOTOJAMS

Visos teisés ir pareigos, kylan€ios i§ darbo sutardiy, sudaryty su Jsigyjamy bendroviy
darbuotojais, perleidZiamos Isigyjanéiai bendrovei ir vykdomos pagal iki Siol
galiojusias nuostatas. Jungimosi proceso metu visos darbo sutartys ir jsipareigojimai
toliau vykdomi pagal teisés akty reikalavimus ir darbo sutaréiy salygas.

Atsizvelgiant | tai, kad Isigyjamy bendroviy darbuotojams nebuvo suteikta teisiy
dalyvauti Jsigyjamy bendroviy valdyme, darbuotojai neturés teisés dalyvauti ir
Isigyjandios bendrovés valdyme. Todél néra bitinybés nustatyti darbuotojy
dalyvavimo Jsigyjancios bendrovés sprendimy priémimo procese tvarka.

SPECIALIOS TEISES IR LENGVATOS

[sigyjan€ios bendroveés, Isigyjamy bendroviy akcininkams ar bet kuriems kitiems
asmenims néra suteikiama jokiy specialiy ar kitokiy teisiy.

Isigyjancios bendrovés ar Isigyjamy bendroviy administravimo, valdymo ar stebétojy
tarybos ar kontrolés organy nariams néra suteikiama jokiy specialiy lengvaty.
Isigyjan¢ios bendrovés ir Isigyjamy bendroviy valdybos nariai ar vadovai (kaip
taikoma) privalo atlikti veiksmus, kurie reikalingi Jungimuisi jregistruoti.

Laikoma, kad Jsigyjamy bendroviy valdybos nariai, prokuristai ir stebétojy tarybos
nariai yra atleidZiami i§ savo pareigy nuo to momento, kai Jungimasis jregistruojamas
Estijos Respublikos komerciniame registre, tatiau lieka jdarbinti pagal jprastas darbo
sutar¢iy salygas, jeigu Isigyjanti bendrové su jais nesusitaria kitaip.

»

NOTARIN] AKTA TVIRTINANCIO ASMENS ISAISKINIMAS SALIMS

Teisés ir pareigos pagal jungimosi sutartj atsiranda, jeigu jungimosi sutartis yra
patvirtinta visy besijungian¢iy bendroviy. Sprendimas dél jungimosi turi biti
sudarytas rastu.

Besijungian¢iy bendroviy valdybos ar partneriai, turintys teise atstovauti
besijungiantioms bendrovéms, turi parengti radyting ataskaita (jungimosi ataskaita),
kurioje biity teisiSkai bei ekonomiskai paaiskinamas ir pagrindZiamas jungimasis ir
jungimosi sutartis, jskaitant akcijy keitimo santykj ir papildomy mokéjimy dydj, jeigu
papildomi mokéjimai turi biiti atliekami. Su vertinimu susije sunkumai ataskaitoje turi
buti aptariami atskirai. Besijungian¢ios bendrovés gali parengti bendra jungimosi
ataskaitg. Jeigu jsigyjanti bendrove priklauso grupei, jungimosi ataskaitoje taip pat
turi buti pateikiama jungimuisi batina informacija, susijusi su kitomis grupei
priklausan¢iomis bendrovémis. Vienos valstybés ribas perzengiangio jungimosi atveju
jungimosi ataskaitoje taip pat turi buti nurodoma, kokj poveikj jungimasis turés
akcinés bendrovés ar uZdarosios akcinés bendrovés darbuotojams ir kreditoriams.
Ataskaitoje, kaip atskiras priedas, taip pat turi biti pateikiama darbuotojy ar
profesinés sgjungos atstovo nuomoné, jeigu tokia nuomoné buvo pateikta likus ne
maziau kaip vienam meénesiui iki susirinkimo ar visuotinio akcininky susirinkimo,
kuriame buvo priimtas sprendimas dél jungimosi.

Likus ne maZiau kaip vienam ménesiui iki visuotinio akcininky susirinkimo, kuriame
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priimamas sprendimas dél jungimosi, valdyba turi komercinio registro tvarkytojui
pateikti jungimosi sutartj ir paskelbti ja bendroves svetainéje. Paskelbus jungimosi
sutart] bendroves svetaingje, §i sutartis turi bati viesai ir nemokamai prieinama iki
visuotinio akcininky susirinkimo pabaigos. Be to, oficialiame leidinyje ,,Ametlikud
Teadaanded” valdyba turi paskelbti prane$ima dél jungimosi sutarties sudarymo.
PraneSime turi biti nurodoma, kur ar kokioje svetainéje galima susipaZinti su
jungimosi sutartimi ir kitais dokumentais, nurodytais Komercinio kodekso
419 (1) straipsnyje, ir gauti ¥y dokumenty kopijas. Kai jungimosi sutartis
paskelbiama bendrovés svetainéje, pranesime taip pat turi biiti nurodoma jungimosi
sutarties paskelbimo data. Be to, kas paminéta, taip pat turi bati nurodoma kiekvienos
besijungiancios bendroves forma, pavadinimas ir registruotos buveinés adresas, taip
pat registras, kuriame jregistruota besijungianti bendrove, registro suteiktas numeris ir
informacija, kad jungimosi sutartyje pateikiama informacija apie mazumos partneriy
ar akcininky bei kreditoriy apsaugg.

Vykdant vienos valstybés ribas perZengiantj jungimasi, pagal Komercinio kodekso
4338 straipsnio (1) dalj jungimosi sutartis, paskelbus ja bendrovés svetainéje ar
centringje jraSy sistemoje dél informacijos, nurodytos Vertybiniy popieriy rinkos
istatymo (angl. Securities Market Act) 184° straipsnio (5) dalyje, turi biti vieSai ir
nemokamai prieinama ne maziau kaip du ménesius nuo prane$imo oficialiame
leidinyje ,,Ametlikud Teadaanded* paskelbimo.

Vykdant vienos valstybés ribas perZengiantj jungimgsi, auditorius turi jvertinti
jungimosi sutartj. Vienos valstybés ribas perZengiandio jungimosi atveju keletui ar
visoms jsigyjamoms bendrovéms audituoti gali biiti paskiriami vienas ar keli bendri
auditoriai. Bendras auditorius ar auditoyiai turi baiti skiriami Susitarian¢ios valstybeés,
kurios jurisdikcijai priklauso viena i§ jsigyjamy bendroviy ar jsigyjanti bendrove,
teismui ar administracinei jstaigai i§davus leidima.

Likus ne maZiau kaip vienam ménesiui iki susirinkimo ar visuotinio akcininky
susirinkimo, kuriame priimamas sprendimas dél jungimosi, partneriams ir
akcininkams suteikiama galimybé susipaZinti su jungimosi sutartimi, jungimosi
ataskaita ir audito i§vada. Likus ne maZiau kaip vienam ménesiui iki susirinkimo ar
visuotinio akcininky susirinkimo, kuriame priimamas sprendimas dél jungimosi,
dienos, bendroves darbuotojy ar profesinés sgjungos atstovas, o jo nesant, bendrovés
darbuotojams turi biti prieinama jungimosi ataskaita. :
BesijungianCios bendrovés valdyba ar partneriai, turintys teise atstovauti
besijungian¢iai bendrovei, ne anks¢iau kaip praéjus vienam ménesiui nuo sprendimo
del jungimosi patvirtinimo turi pateikti praSyma bendrovés buveinés vietos
komerciniam registrui dél jungimosi jregistravimo. Prie praSymo turi biiti pridedama:
1) notaro patvirtinta jungimosi sutarties kopija; 2) sprendimas dél jungimosi; 3)
partneriy ar akcininky susirinkimo protokolas, jeigu sprendimas dél jungimosi
priimtas susirinkime; 4) leidimas jungtis, jeigu reikalaujama; 5) jungimosi ataskaita;
6) audito i§vada; 7) jsigyjamos bendrovés galutinis balansas, jeigu pra§yma teikia
Isigyjama bendrové; 8) Konkurencijos tarybos sprendimas i§duoti koncentracijos
leidima, jeigu prievolé pradyti tokio leidimo atsiranda pagal Konkurencijos jstatyma;
9) kai besijungiantios bendrovés akcijos registruojamos Estijos centriniame
vertybiniy popieriy registre, Estijos centrinio vertybiniy popieriy registro tvarkytojo
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patvirtinimas, kad besijungiangios bendrovés valdyba informavo registro tvarkytoja
apie jungimasi; 10) tarpinis balansas arba susitarimas jo nerengti. Be to, kas i§vardyta,
valdyba praSyme taip pat turi patvirtinti, kad bendrovés kreditoriams yra nustatytas
prievoliy jvykdymo uztikrinimas pagal Komercinio kodekso 433® straipsnj.

Jungimosi ataskaita ir galutinis balansas, atitinkantis metiniy ataskaity rengimo
reikalavimus ir parengtas ne anks¢iau kaip likus trims ménesiams iki jungimosi
ataskaitos parengimo, turi biiti rengiami jungiantis kredito jstaigoms. Galutinis
balansas turi buti rengiamas taikant tuo padius apskaitos ir pateikimo principus, kurie
buvo taikomi rengiant balansa, kuris sudaro paskutiniy metiniy ataskaity dalj.
Galutinis balansas rengiamas uz laikotarpj, pasibaigusj dieng, buvusia prie$ jungimosi
balanso sudarymo diena.

Isigyjamos bendrovés turtas jsigyjanéiai bendrovei perleidZiamas nuo to momento,
kai jungimasis iregistruojamas jsigyjanGios bendroves registruotos buveinés vietos
komerciniame registre. [registravus jungimasi jsigyjanéios bendrovés registruotos
buveinés vietos komerciniame registre, zymos dél turto perleidimo registruose
daromos jsigyjan¢ios bendrovés pra§ymu. Laikoma, kad jsigyjama bendrove
pasibaigia nuo to momento, kai jungimasis jregistruojamas jsigyjanéios bendroves
registruotos buveinés vietos komerciniame registre. Registro tvarkytojas iStrina
isigyjama bendrove i$ komercinio registro.

Jeigu bendrove, kuri yra ar bus jregistruota Estijos komerciniame registre, dalyvauja
vienos valstybés ribas perZzengian¢iame jungimesi kaip jsigyjanti bendrove, jsigyjama
bendrové, kuri patenka j Susitariandios valstybés jurisdikcijg, turi pateikti registro
tvarkytojui  atitinkamos Susitarianéios valstybés teismo, notaro ar Kkitos
kompetentingos institucijos iSduota paZyméjimg, patvirtinantj, kad jsigyjamos
bendrovés, kuri patenka | $ios Susitariandios valstybés jurisdikcijg, atzvilgiu yra
ivykdyti jungimosi reikalavimai ir atlikti visi prie$ jungimasi biitini atlikti veiksmai, ir
pateikti jungimosi sutartj. PaZyméjimas turi bliti pateiktas ne véliau kaip per SeSis
menesius nuo jo iSdavimo. [raSas apie jungimasi daromas net jeigu tai yra akivaizdu
remiantis paZyméjimu, kad teismo procesas dél akcijy keitimo santykio tikrinimo
pagal Komercinio kodekso 398 straipsnio (3) dalj jsigyjamos bendrovés atZvilgiu
prasidéjo.

NOTARINIO AKTO ORIGINALAS IR KOPLJOS

Notarinis aktas sudarytas ir patvirtintas vienu originaliu egzemplioriumi, kuris
saugomas notaro biure.

Sio akto sudarymo diena $alims pateikiamos notarinio akto skaitmeninés ar popierines
kopijos. Skaitmening kopija taip pat galima rasti www.eesti.ee.

Notaras Estijos Respublikos komerciniam registrui turi pateikti Sio notarinio akto

kopija.
SUTARTIES SUDARYMO ISLAIDOS

I8laidos, susijusios su sutarties sudarymu, tenka [sigyjanciai bendrovei.
Salis turi sumokéti notaro atlyginimag per tris (3) darbo dienas nuo S$ios sutarties
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sudarymo dienos atlikdama pavedima j notaro banko saskaita. Notaras turi teisg
pasilikti notarui pateiktus graZintinus dokumentus, kol bus sumoketas Notaro
atlyginimas.

$is notarinis aktas 3alims buvo perskaitytas akta tvirtinandio asmens akivaizdoje. Iki
patvirtinimo jis buvo pateiktas 3alims susipaZinti, buvo aliy patvirtintas ir pasirasytas akta
tvirtinan&io asmens akivaizdoje. Salys atsisaké teisés, kad joms biity perskaityti pridedami
dokumentai. Sie dokumentai buvo joms pateikti susipaZinti. Jie buvo 3aliy patvirtinti ir
pasirayti notarinj aktg tvirtinan¢io asmens akivaizdoje.

Saliy pageidavimu $is notarinis aktas parengtas angly kalba.
Dokumente yra 20 lapai, kurie yra susiditi ir uZantspauduoti reljefiniu antspaudu.

Notaro atlyginimas uZ §io sandorio tvirtinima 10 735,92 eurai (sandorio verte 6 390 000 eury,
Notaro atlyginimo jstatymo 3 str., 18 str. 22 str. ir 23 str. 2 d.).

Notaro atlyginimas i§ viso 10 735,92 eurai.
PVM 2 147,18 eurai
IS viso 12 883,1 eurai.

] nurodyta atlyginimg jskaitomas atlyginimas uz kopijy daryma ir patvirtinima.

___/vardas pavardé/ /parasas/
Vardas, pavardé parasas
___/vardas pavarde/ /parasas/
Vardas, pavarde parasas
___Mvardas pavarde/ /parasas/
Vardas, pavarde parasas

/Notaro spaudas ir parasas/
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Notarinio akto 1 priedas

LUMINOR BANK AS
JSTATAI
BENDROVES PAVADINIMAS IR BUVEINE
Bendrovés pavadinimas yra akciné bendrové Luminor Bank AS (toliau — Bankas).
Banko buveiné yra Taline, Estijos Respublikoje.
TEISINE FORMA IR ATSAKOMYBE

Bankas yra kredito jstaiga, jsteigta kaip ribotos atsakomybés akciné bendrové ir veikianti pagal veiklos
licencija, kuria i8davé Finansy prieZitiros tarnyba.

Savo veikloje Bankas vadovaujasi Estijos Respublikos jstatymais ir kitais teisés aktais, taip pat 3iais
istatais (toliau — Istatai).

Bankas atsako uZ savo prievoles visu savo turtu.

Banko akcininkai uz Banko prievoles neatsako.

VEIKLOS SRITYS
Pagrindiné Banko veikla apima: ¢
i) indéliy operacijas indéliy ir kity grazintiny 1é§y priémimui i§ visuomenés;

if) skolinimo ir skolinimosi veikla;
iif)  lizingo sandorius;
iv)  kity finansiniy paslaugy teikima pagal Kredito jstaigy jstatyma.

Bankas gali vykdyti bet kurivos kitus sandorius ar veikla, kurie yra bitini siekiant vykdyti jo
pagrindine verslo veiklg, nebent jstatymuose biity numatyta kitaip.

ISTATINIS KAPITALAS IR AKCIJOS

Banko maZiausias jstatinis kapitalas yra 7 000 000 EUR (septyni milijonai eury), o didZiausias Istatinis
kapitalas — 28 000 000 EUR (dvideSimt a$tuoni milijonai eury) (toliau — Istatinis kapitalas). Siy
maZiausios ir didZiausios sumy ribose Istatinis kapitalas gali bati didinamas ar maZinamas nekei&iant

Banko jstaty. Banko jstatinis kapitalas sudaromas i§ akcininky piniginiy jnasy.

Banko Istatinis kapitalas yra padalintas j akcijas (toliau atitinkamai Akeija arba Akcijos). Bankas gali
turéti tik vienos klasés akcijas, t. y. paprastasias vardines akcijas.

Kiekvienos Akcijos nominalioji verté yra 10 EUR (deSimt eury), ir kiekviena Akcija suteikia 1 (viena)
balsa visuotiniame akcininky susirinkime (toliau — Visuotinis susirinkimas).
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Kiekviena Akcija Banko akcininkui (toliau — Akcininkas) suteikia teise dalyvauti Visuotiniame
susirinkime ir gauti paskirstomo Banko pelno dalj bei likusio turto dalj, jei Bankas nutraukia veikla,
taip pat kitas teises, numatytas jstatymuose ir &iuose Istatuose.

Bankas turi teis¢ iSleisti konvertuojamasias obligacijas, kuriy turétojas turi teisg¢ konvertuoti savo
obligacijas j Akcija (-as). Konvertuojamyjy obligacijy nominaliyjy verdiy suma negali virSyti 1/10
Istatinio kapitalo.

Banko akcijos turi bati jregistruotos Estijos centriniame vertybiniy popieriy registre.

Akcininkai turi teise perleisti savo Akcijas be jokiy apribojimy. Perleidziant Akcijas tretiesiems
asmenims, kiti akcininkai pirmumo teisés neturi.

Akcijos gali biiti jkei¢iamos.

Istatinis kapitalas gali biiti didinamas i¥leidZiant naujas Akcijas arba didinant esamy Akcijy nominalia
verte jneSant papildomus piniginius jnaSus arba i§leidZiant nemokamas akcijas (angl. bonus issue).
Istatinis kapitalas taip pat gali bti didinamas konvertuojant konvertuojamasias obligacijas j Akcijas ar
patenkinant finansinius reikalavimus, kylangius i§ subordinuotos paskolos sutarties ir Akcijy emisijos
kainos.

Stebétojy taryba turi teis¢ didinti Istatinj kapitala jnaais per 3 (trejus) metus nuo §iy Istaty
patvirtinimo. Stebétojy taryba negali padidinti Istatinio kapitalo tokia dalimi, kuri vir§ija 1/10 Istatinio
kapitalo, kuris egzistavo, kai jsigaliojo i Istaty redakcija.

Istatinis kapitalas gali blti maZinamas maZinant Akcijy nominaliagja verte arba pagal jstatymus
anuliuojant Akcijas.

Sprendima dél statinio kapitalo didinimo ar maZinimo priima Visuotinis susirinkimas, jei tam pritaria
ne maZziau kaip 2/3 tame susirinkime atstovaujamy balsy.

BANKO ORGANIZACINE STRUKTURA

Banko struktiirg sudaro toliau nurodyti valdymo organai ir valdymo organy vadovaujantis jstatymais
sudaryti struktiiriniai padaliniai:

5.1.1  Valdymo organai:
i) visuotinis susirinkimas;
i) stebétojy taryba;
itiy  valdyba.
5.1.2  Struktiriniai padaliniai:
i) kredito komitetas;
i) vidaus audito skyrius;

iii)  kiti Banko valdymo organy jsteigti struktiiriniai padaliniai.
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6.5

6.6

6.7

6.8

/Vertimas i§ angly kalbos/
VISUOTINIS SUSIRINKIMAS

Visuotinis susirinkimas yra aukS¢iausias Banko valdymo organas. Visuotiniai susirinkimai gali biiti
eiliniai ir neeiliniai.

Eilinis Visuotinis susirinkimas vyksta vieng karta per metus, ne véliau kaip per 6 (3e§is) ménesius nuo
finansiniy mety pabaigos, nebent jstatymuose biity numatyta kitaip.

Neeilinj Visuotinj susirinkima $aukia Valdyba toliau nurodytais atvejais:
1) Banko nuosavy 1é3y suma yra maZesné nei minimali pagal jstatymus reikalaujama suma, ir

Bankas nepadidino nuosavy 1é8y iki reikiamo lygio iki Finansy prieZitiros tarnybos jsakyme
nustatytos datos;

i1)  to reikalauja bet kuris Akcininkas ar Akcininkai, kuriy akcijos sudaro 1/10 Jstatinio kapitalo;

ili)  to reikalauja stebétojy taryba (toliau — Stebétojy taryba) arba auditorius;

1V)  to aikiai reikia Banko interesais.

Pranesimas apie Visuotinj susirinkima siundiamas visiems Akcininkams taip, kad siun¢iant paprastai
Akcininkai ji gauty ne véliau kaip iki Visuotinio susirinkimo likus 3 (trims) savaitéms, o neeilinio
Visuotinio susirinkimo atveju — ne véliau kaip iki Visuotinio susirinkimo likus 1 (vienai) savaitei. Jei
Bankas turi daugiau kaip 50 Akcininky, prane§imai Akcininkams neprivalo bati siunéiami, tadiau
pranefimas apie Visuotinj susirinkima privalo buti paskelbtas ne maZiau kaip viename nacionaliniame
dienrastyje.

Teise dalyvauti susirinkime turintys Akcininkai nustatomi Visuotinio susirinkimo diena iki Visuotinio
susirinkimo pradZzios pagal Banko akcijy registre, kurj tvarko Estijos centrinis vertybiniy popieriy

registras, jregistruoty Akcininky saraga.

Visuotiniame susirinkime kvorumas yra, jei jame dalyvauja daugiau kaip pusé balsy, kurias suteikia
Banko akcijos.

Jei Visuotiniame susirinkime kvorumo néra, Valdyba per 3 (tris) savaites, bet ne anks¢iau kaip po 7
(septyniy) dienu, Saukia dar viena susirinkimg su ta pacia darbotvarke. Naujas Visuotinis susirinkimas
gali priimti sprendimus nepriklausomai nuo jame atstovaujamy balsy skai¢iaus.

Toliau nurodyti klausimai priskiriami i8imtinei Visuotinio susirinkimo kompetencijai:

i) Istaty keitimas;

ii) Istatinio kapitalo didinimas ir maZinimas;

iif)  konvertuojamuyjy obligacijy i§leidimas;

iv)  Stebétojy tarybos nariy rinkimas ir at§aukimas;

V) Banko auditoriaus (-y) skyrimas;

vi)  Banko specialiojo audito skyrimas;

vii)  metiniy finansiniy ataskaity tvirtinimas ir Banko pelno paskirstymas;
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/Vertimas i§ angly kalbos/

viii)  sprendimai dél sandoriy su Stebétojy tarybos nariais sudarymo ir Banko atstovo tokiems
sandoriams skyrimas;

ix)  ie3kiniy prie§ Stebétojy tarybos narius teikimas ir Banko atstovo tokiems iekiniams skyrimas;
X) Banko veiklos nutraukimas, susijungimas, padalijimas ar reorganizavimas;

xi)  kiti klausimai, pagal jstatymus priskiriami Visuotinio susirinkimo kompetencijai.

Visuotinio susirinkimo sprendimai 6.8 punkte nurodytais klausimais laikomi priimtais, jei uz tokj
sprendima balsuoja daugiau kaip pusé¢ Visuotiniame susirinkime atstovaujamy balsy, i§skyrus 6.8
punkto i, ii, iv ir x papunk&iuose nurodytus sprendimus, kuriems reikalingas ne maZesnés kaip 2/3
Visuotiniame susirinkime atstovaujamy balsy daugumos pritarimas.

STEBETOJU TARYBA

Stebétojy taryba yra Banko valdymo organas, kuris planuoja Banko veikla, duoda nurodymus Valdybai
dél Banko veiklos organizavimo bei priZinri Banko veikla, taip pat Valdybos veikla valdant Banka.

vt

Stebétojy tarybos nariai priZitiri, kad Banko, Valdybos ir darbuotojy veikla atitikty jstatymus ir vidaus
taisykliy, taip pat kity Banko valdymo organy nustatyty taisykliy nuostatas, ir uztikrina, kad Banko
valdyba nustatyty ir stebéty rizikas bei kontroliuoty tokiy riziky laipsnj.

Stebétojy tarybos kompetencijai priskiriama:

i) tvirtinti Banko strategija, verslo plang ir bendruosius veiklos principus;

i) tvirtinti bendruosius Banko rizikos valdymo principus;

iiij)  tvirtinti Valdybos nariy ir Banko pagrindiniy darbuotojy atlyginimo principus;
iv)  tvirtinti Banko organizacinés struktiiros principus;

v) tvirtinti bendruosius Banko veiklos kontrolés principus;

vi)  tvirtinti vidaus audito skyriaus nuostatus;

vii)  rinkti ir at3aukti Banko valdybos pirmininka ir narius;

viif)  skirti ir atS8aukti Banko vidaus audito skyriaus vadova, vidaus audito skyriaus vadovo teikimu
skirti ir atSaukti vidaus audito skyriaus darbuotojus;

ix)  tvirtinti Banko biudZeta ir investicijy plana;
X) tvirtinti kredito komiteto bendruosius veiklos principus ir kompetencija;

xi)  spresti dél sandoriy su Valdybos nariais sudarymo ir skirti Banko atstova tokiems sandoriams
sudaryti;

xii)  teikti ieskinjus prie§ Valdybos narius ir skirti Banko atstova tokiuose ie¥kiniuose;
xiil)  tvirtinti sandorius, kurie nepatenka j jprastos Banko ekonominés veiklos sritj;

Xiv)  spresti kitus klausimus, pagal Istatus priskiriamus Stebétojy tarybos kompetencijai.
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Stebeétojy taryba sudaro nuo 5 (penkiy) iki 10 (desimt) nariy, kuriy kadencijos trukmé yra 5 (penkeri)
metai. Stebétojy tarybos nariai i§ savo tarpo iSsirenka Stebétojy tarybos pirmininka, kuris atsako uZ
Stebetojy tarybos darbo organizavima.

Stebétojy taryba priima sprendimus Stebétojy tarybos posédziuose arba neSaukdama Stebétojy tarybos
posédzio. Stebétoju tarybos posédziai Saukiami, kai tai biitina, bet ne maziau kaip viena karta per
kalendorinj ketvirti. Prane$imas apie poséd; turi biiti pateiktas ne véliau kaip likus 10 (deSimt) dieny iki
posédzio, i¥skyrus atvejus, kai visi Stebétojy tarybos nariai sutinka su trumpesniu pranesimo apie
posédi terminu. Kiekvienas Stebétojy tarybos narys turi 1 (viena) balsa. Stebétojy tarybos narys neturi
teisés balsuojant susilaikyti ar likti neapsisprendes. Balsams pasiskirséius po lygiai, lemiama balsa turi
Stebétojy tarybos pirmininkas.

Stebétojy tarybos posédyje kvorumas yra, jei jame dalyvauja daugiau kaip pusé visy Stebétojy tarybos
nariy. Stebétojy tarybos sprendimas laikomas priimtu, jei uZ ji balsuoja daugiau kaip pusé posedyje
dalyvaujandiy Stebétojy tarybos nariy.

Stebétojy taryba turi teise priimti sprendimus ne$aukdama posédZio, jei tam pritaria visi Stebétojy
tarybos nariai. Tuo tikslu Stebétojy tarybos pirmininkas i$siun¢ia visiems Stebétojuy tarybos nariams
sprendimo projekta bei nurodo terming, iki kada Stebétojy tarybos nariai turi rastu pateikti savo
pozicija dél jo. Yei per $j terming Stebétojy tarybos narys nepranefa, ar jis sprendimui pritaria, ar ne,
laikoma, kad jis (ji) sprendimui nepritaria.

VALDYBA

Banko valdyba yra Banko valdymo organas, kuris vadovauja Banko jprastai veiklai vadovaudamasis
Stebétojy patvirtintomis strategijomis ir bendraisiais veiklos principais.

Valdyba privalo:

)

i) sukurti verslo plana Stebétojy tarybos patvirtintos strategijos jgyvendinimui;

i) vadovaudamasi Stebétojy tarybos patvirtintais bendraisiais principais sukurti Banko rizikos
valdymo principus bei patvirtinti neuztikrinty paskoly teikimo salygas ir limitus;

iii)  nustatyti Banko priimtinos rizikos ribas pagal visas reikSmingas verslo kryptis ir verslo
subjektus;

iv)  nustatyti ir reguliariai vertinti visas Banko veiklos rizikas ir uZtikrinti tokiu riziky laipsnio
stebésena ir kontrole;

v) sukurti Banko organizacing struktiirg pagal Istatuose pateiktus principus bei patvirtinti Banko
struktlira;

vi)  sukurti ir jgyvendinti Banko veiklos kontrolés sistemas, uZtikrinti, kad tokiu sistemy bty
laikomasi, reguliariai vertinti jy pakankamumag ir, jei reikia, jas tobulinti vadovaujantis Stebétojy
tarybos patvirtintais principais;

vii)  uZtikrinti, kad visi Banko darbuotojai biity susipaZine su teisés akty nuostatomis ir Banko
valdymo organy patvirtintuose dokumentuose nustatytais principais, kurie yra susij¢ su ju darbo
pareigomis;

viii) organizuoti efektyvia Banko vidaus kontrolés sistema ir uztikrinti Banko, jos vadovy ir

darbuotojy veiklos atitikties teisés aktams, Banko valdymo organy patvirtintiems dokumentams
ir patikimos bankininkystés valdymo principams kontrolg;

14

»




8.3

8.4

85

9.1

9.2

9.3

9.4

10

10.1

10.2

10.3

/Vertimas i§ angly kalbos/

uztikrinti, kad bity jdiegtos ir veikty sistemos, garantuojandios, kad Banko darbuotojy
pareigoms vykdyti batina informacija jiems biity perduodama laiku;

X) uztikrinti Banko naudojamy informaciniy technologijy sistemy bei sistemy, naudojamy klienty
turto saugojimui, sauguma ir reguliarig kontrole;

xi)  kiek tai reikalinga, Stebétojy tarybos nustatyta tvarka informuoti Stebétojy taryba apie visus
nustatytus teisés akty ir vidiniy bei kity Banko vadovaujandiy organy patvirtinty taisykliy
pazeidimus;

xii)  stebéti, kad vykdant visa Banko veikla bty uZtikrintas pakankamas funkcijy atskiriamumas
tam, kad biity i§vengta interesy konflikto.

Valdybos nariai visa apimtimi perduoda Stebétojy tarybai bet kuria esming informacija apie Banko
ekonomine situacija. Kas ketvirtj Valdyba Stebétojy tarybai teikia Banko finansiniy rodikliy apZvalgas.

Valdyba sudaro nuo 3 (trijy) iki 10 (deSimt) nariy, kuriy kadencijos trukme yra 3 (trys) metai.
Valdybos narius renka ir atSaukia Stebétojy taryba.

Bankui visuose sandoriuose atstovauja Valdybos pirmininkas vienasmeni$kai arba 2 (du) Valdybos
nariai kartu,

KREDITO KOMITETAS

Stebétojy taryba suformuoja kredito komiteta, kuris savo veikloje vadovaujasi Stebétojy tarybos
nustatytais bendraisiais principais. Kredito komitetas uZ savo veikla atsiskaito Banko valdybai.

Kredito komiteta sudaro ne maZiau kaip 5 (penki) nariai, jskaitant Banko valdybos pirmininka, kuris
negali biti kredito komiteto pirmininkas.

Paskolos, virSijantios Stebétojy tarybos nustatytus limitus, suteikiamos ir atnaujinamos remiantis
konkrediais ankstesniais kredito komiteto sprendimais.

Kredito komiteto posédziai yra uzdari. Kredito komiteto posédyje kvorumas yra, jei jame dalyvauja
daugiau kaip pusé komiteto nariy. Dél paskoly suteikimo sprendZiama atviru balsavimu savo vardu,
paskolos suteikiamos, kai uZ tai balsuoja dauguma. Kredito komiteto nariai neturi teisés balsuojant
susilaikyti ar likti neapsisprende. Balsams pasiskirséius po lygiai, lemiama balsa turi komiteto
pirmininkas. Kredito komiteto posédziai protokoluojami. Protokola pasiraSo visi posédyje dalyvave
komiteto nariai.

VIDAUS AUDITO SKYRIUS

Kaip Banko vidaus kontrolés sistemos dalis sudaromas nepriklausomas vidaus audito skyrius, kuris
vykdo savo veikla vadovaudamasis Stebétojy tarybos patvirtintais bendraisiais nuostatais.

Pagrindinj vidaus auditoriy ir vidaus audito skyriaus darbuotojus skiria ir i pareigy atleidZia Stebétojy
taryba savo sprendimu.

Vidaus audito skyrius reguliariai rengia skyriaus veiklos apZvalgas ir kas ketvirtj teikia jas Stebétoju
tarybai ir Valdybai.
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APSKAITA, AUDITAS IR ATASKAITOS
Banko finansiniai metai yra kalendoriniai metai.

Atlikti vienkartin audita ar ilgesnio laikotarpio audita pagal jstatymy reikalavimus skiriamas
auditorius.

Pasibaigus finansiniams metams, Valdyba Apskaitos istatyme ir kituose taikytinuose jstatymuose bei
teisés aktuose nustatyta tvarka parengia metine finansing ataskaita ir veiklos ataskaita. Valdyba pateikia
meting finansing ataskaita, veiklos ataskaita ir pasiilyma dél pelno paskirstymo Visuotiniam
susirinkimui. Stebétojy taryba susipaZjsta su metine ataskaita ir ra$tu pateikia Visuotiniam susirinkimui
savo iSvada.

Meting ataskaita tvirtina Visuotinis susirinkimas. Valdyba pateikia patvirtinta metine ataskaitg
Komerciniam registrui ne véliau kaip per 6 (3esis) ménesius nuo Banko finansiniy mety pabaigos.

Banko rezervinio kapitalo dydis yra 1/10 Istatinio kapitalo. Rezervinis kapitalas suformuojamas
atliekant pervedimus i§ metinio grynojo pelno, taip pat i¥ kity j rezervinj kapitala pagal jstatymus
jra3yty pervedimy. Kiekvienais finansiniais metais ne maZiau kaip 1/20 grynojo pelno dalis pervedama
} rezervinj kapitala. Jei rezervinio kapitalo dydis pasiekia nustatyta suma, rezervinio kapitalo didinimas
i§ grynojo pelno gali buti nutraukiamas.

SAVANORISKAS NUOSAVO KAPITALO REZERVAS

Bankas gali suformuoti savanoriska rezerva nuosavo kapitalo jnajams.

Europos Parlamento ir Tarybos reglamento Nr. 575/2013 26 straipsnio 1 dalies (Bendro 1 lygio
nuosavo kapitalo priemonés) tikslais savanoriskas nuosavo kapitalo rezervas reiskia kitus rezervus.
»

Savanoriskas nuosavo kapitalo rezervas sudaromas i§ Akcininky jna¥y j Banko nuosava kapitala.

Savanorisko nuosavo kapitalo rezervo sudaryma, jo dydj ir inady mokéjimo tvarka nustato Visuotinis
susirinkimas savo sprendimu. Savanorisko nuosavo kapitalo rezervo dydis yra neribojamas.

Nuo jnaly j savanoritka nuosavo kapitalo rezerva paliikanos néra skaitiuojamos ar mokamos.
SavanoriSkas nuosavo kapitalo rezervas gali biiti naudojamas toliau nurodytais tikslais:

12.7.1 padengti nuostolius, jei tokie nuostoliai megali bati padengti i§ ankstesniy laikotarpiy
nepaskirstyto pelno ir pagal Istatus sudaryto privalomojo rezervo, ir akcijy priedy;

12.7.2  didinant Jstatinj kapitala daryti jna%us i Istatin] kapitala ir akcijy priedus.

SavanoriSkas nuosavo kapitalo rezervas negali biiti naudojamas jokiais kitais tikslais.

Dél savanoriko nuosavo kapitalo rezervo naudojimo sprendima priima Visuotinis susirinkimas.

Del savanoriSko nuosavo kapitalo rezervo panaikinimo sprendimg priima Visuotinis susirinkimas,

tadiau tik tuo atveju, jei visos i savanori¥ka nuosavo kapitalo rezerva jnestos sumos buvo visidkai
iSnaudotos pagal Istaty 12.7 ir 12.8 punkty nuostatas.
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BANKO VEIKLOS NUTRAUKIMAS
Bankas nutraukia veikla:
i) Visuotinio susirinkimo sprendimu pagal jstatymus (savanoridkas veiklos nutraukimas);

ii)  Finansy priezilros tarnybos iniciatyva remiantis teismo sprendimu (privalomas veiklos
nutraukimas);

ili)  pagal jstatymus bankroto atveju.

Bankas nutraukia veikla Visuotinio susirinkimo sprendimu, jei tam pritaria 2/3 susirinkime
atstovaujamy balsy.

Si [staty redakcija patvirtinta 2017 m. rugséjo 4 d. vienintelio akcininko sprendimu.
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Notarinio akto 2 priedas

Jungimosi proceso metu Isigyjanti bendrové Estijoje privalo atlikti toliau nurodytus veiksmus
ir operacijas:

1)

2)
3)
4)

5)
6)

7)

valdyba turi parengti jungimosi plana ir prospekta (jungimosi ataskaita), kuriame biity
nurodyti jungimosi tikslai ir pateikti jungimosi salyguy, teisiniy ir ekonominiy jungimosi
pagrindy paaiSkinimai ir pan.;

valdyba turi paskelbti jungimosi sutartj Luminor interneto svetainéje arba nusiysti
jungimosi sutartj komerciniam registrui;

valdyba turi pranesti Estijos finansy prieziliros institucijai apie jungimosi sutarties
pasiraSymag ir pateikti jai jungimosi sutartj bei jungimosi plana;

pra¢jus vienam ménesiui po jungimosi sutarties vertinimo uZbaigimo, vienintelis
akcininkas turi priimti sprendimg dél jungimosi ir patvirtinti $ig sutartj;

valdyba turi kreiptis j Estijos finansy prieZitiros institucijg dél leidimo jungtis i§davimo;
valdyba turi nacionaliniame dienradtyje paskelbti prane$ima dél Estijos finansy
priezitiros institucijos leidimo jungtis i¥davimo;

valdyba turi pateikti praS§yma dél jungimosi Estijos komerciniam registrui.
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Notarinio akto 3 priedas

Jungimosi proceso metu Isigyjama bendrove I Latvijoje privalo atlikti toliau nurodytus
veiksmus ir operacijas:

1)

2)

3)

4)

5)

6)

7)

vienintelis akcininkas, valdyba ir stebétojy taryba turi biiti priém¢ sprendimus dél
jungimosi pradéjimo;

valdyba turi biiti parengusi prospektg (jungimosi ataskaita), kuriame bity nurodyti
jungimosi tikslai ir pateikti jungimosi salygy, teisiniy ir ekonominiy jungimosi pagrindy
paaiskinimai ir pan., taip pat turi apie tai informuoti darbuotojus;

vienintelis akcininkas turi biti priémes sprendimg dél jungimosi ir turi patvirtinti Sia
sutartj; '
vadovaudamasi taikomais teisés akty reikalavimais valdyba turi raStu pranesti apie
jungimgsi visiems savo kreditoriams ne véliau kaip per 15 dieny nuo sprendimo dél
jungimosi priémimo ir paskelbti apie priimta sprendima dél jungimosi oficialiame
leidinyje ,,Latvijas Véstnesis*;

valdyba turi kreiptis j Latvijos finansy priezitiros institucijg dél leidimo vykdyti vienos
valstybés ribas perzengiantj jungimasi pagal $ig sutart] i§davimo;

ne ankséiau kaip per 3 ménesius po to, kai apie jungimasi buvo paskelbta oficialiame
leidinyje ,,Latvijas V@&stnesis®, valdyba turi kreiptis | kompetentinga Latvijos institucija
dél pazyméjimo, iS8duodamo pries jungimasi, i§davimo;

vadovaudamasi Latvijos darbo jstatymo 120 straipsniu Jsigyjama bendrove I turi ne
véliau kaip per 1 ménesj iki jungimosl uZbaigimo informuoti savo darbuotojus apie
bendrovés perleidima, kaip apibréZta Latvijos darbo jstatymo 117 straipsnyje.
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Notarinio akto 4 priedas

Jungimosi proceso metu [sigyjama bendroveé II Lietuvoje atliko ar turi atlikti toliau nurodytus

veiksmus ir operacijas:

1)

2)

3)

4

5)

6)

7)
8)

vadovas kreipési | prieziliros institucijg deél sutikimo vykdyti vienos valstybés ribas
perzengiantj jungimasi pagal §ig sutartj iSdavimo;

vienintelis akcininkas, valdyba, stebétojy taryba priémé sprendimus dél jungimosi
pradéjimo;

valdyba parengé ir patvirtino $ig jungimosi sutartj (jungimosi salygas);

valdyba turi parengti jungimosi ataskaita, kurioje biity nurodyti jungimosi tikslai ir
pateikti jungimosi salygu, teisiniy ir ekonominiy jungimosi pagrindy paaiskinimai ir
pan.;

vadovaudamasis taikomais teisés akty reikalavimais, vadovas turi vieSai paskelbti apie
jungimosi sutartj ir informuoti apie tai kompetentingas institucijas, kreditorius ir
darbuotojus;

vadovas turi kreiptis | priezitiros institucijg dél leidimo vykdyti vienos valstybés ribas
perZengiantj jungimasi pagal $ig jungimosi sutartj i§davimo;

vienintelis akcininkas turi priimti sprendimag dél jungimosi;

vadovas turi atlikti visus reikalingus veiksmus, kad bty gautas Lietuvos Respublikos
juridiniy asmeny registro paZyméjimas, patvirtinantis, kad visos jungimosi proceduiros
Isigyjamos bendrovés II atzvilgiu buvo atliktos.
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Notaro jrasas
2018 m. kovo 29 d.

A8, Robert Kimmel, Talino notaras, savo biure, esan¢iame Révala pst 3 / Kuke tn 2 Taline,
pateikiu §ig patvirtinta kopija, kuri atitinka originaly dokumenta ir kuri pagal Patvirtinimy
jstatymo 48 str. teisiniuose procesuose gali biiti naudojama vietoj originalo.

Sis dokumentas, kartu su puslapiu, kuriame pateikiamas $is jradas, sudarytas i$ 21 psl., kurie
yra suri$ti ir patvirtinti spaudu. '

Notaro mokestis 3,80 EUR (Notarinio atlyginimo jstatymo 35 str.).
PVM 0,76 EUR
Viso 4,56 EUR

/notaro spaudas ir parasas/
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