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/Translation from the Lithuanian language/ 
 

UAB S3 BUSINESS 
Articles of Association 

1. General Provisions 
1.1. UAB S3 BUSINESS (the ‘Company’) shall be a private limited liability legal entity conducting its 

business in accordance with the Civil Code of the Republic of Lithuania, the Law on Companies of 
the Republic of Lithuania (the ‘Law on Companies’) and other legal acts of the Republic of 
Lithuania, as well as the present Articles of Association of the Company. 

1.2. The legal form of the Company shall be uždaroji akcinė bendrovė (a private limited liability 
company). 

1.3. The Company shall be established indefinitely. 
1.4. The financial year of the Company shall be the calendar year. 
2. Purposes and Object of the Company 
2.1. The main purpose of the Company’s activity shall be to seek profit by effectively and efficiently 

engaging in economic activity. 
2.2. The Company may engage in any lawful economic and commercial activity, including but not limited 

to real estate development, purchase, sale, and other related activities. 
2.3. The Company shall be entitled to engage in other activities not listed above unless it conflicts with 

the Company’s purpose or laws. 
2.4. The Company may engage in any activity licenced or otherwise specifically regulated under laws of 

the Republic of Lithuania only after having obtained the relevant licences and/or permits. 
3. Authorised Capital and Shares of the Company 
3.1. The authorised capital of the Company shall be EUR 5,792. The authorised capital of the Company 

shall be divided into 200 ordinary registered shares. The nominal value of one ordinary registered 
share shall be is EUR 28.96. 

3.2. The shares of the Company shall be uncertificated and shall be denoted by records in the personal 
securities accounts in accordance with the regulations of the Republic of Lithuania. 

4. Rights attached to the Shares 
4.1. Each share of the Company shall grant its holder (shareholder) the following property rights: 

4.1.1. to receive a portion of the Company’s profit (dividend); 
4.1.2. to receive a part of assets of the Company in liquidation; 
4.1.3. to receive the Company’s funds when the capital of the Company is reduced with a view to 

paying out the Company’s funds to the shareholders; 
4.1.4. to receive shares without payment if the capital is increased out of the Company funds, 

except in cases specified in the Law on Companies; 
4.1.5. to have the pre-emption right in acquiring the shares or convertible debentures issued by the 

Company, except in the case where the general meeting of shareholders decides to 
withdraw the pre-emption right for all the shareholders according to the procedure specified 
the Law on Companies; 

4.1.6. to lend funds to the Company in the manner prescribed by regulations of the Republic of 
Lithuania; 

4.1.7. other property rights set forth in the Law on Companies and other regulations of the Republic 
of Lithuania. 

4.2. Each share of the Company shall grant its holder (shareholder) the following non-property rights: 
4.2.1. to attend general meetings of shareholders; 
4.2.2. to submit to the Company in advance any questions related to the matters on the agenda of 

the General Meeting of Shareholders; 
4.2.3. to vote at General Meetings of Shareholders according to voting rights carried by their 

shares; 
4.2.4. to receive information on the Company as specified in Section 10 below; 
4.2.5. to apply to a court with a claim requesting to redress damage incurred on a Company 

resulting from nonfeasance or malfeasance by the Manager of the Company and members 
of the board of their duties prescribed by the Company Law and other laws and the Articles 
of Association of the Company as well as in other cases laid down by laws. 



4.2.6. other non-property rights set forth in the Law on Companies and other regulations of the 
Republic of Lithuania. 

5. Management of the Company 
5.1. The Company shall have the following bodies: 

5.1.1. General Meeting of Shareholders; 
5.1.2. a collective management body – the Board; 
5.1.3. a single-person management body – the Manager of the Company (Director). 

6. General Meeting of Shareholders 
6.1. The General Meeting of Shareholders shall have the competence assigned to it in accordance with 

the Law on Companies. The procedure for convening the Company’s annual/extraordinary General 
Meetings, adoption of their decisions, decision invalidity, constitution of agenda and other matters 
shall be regulated under the Law on Companies and other laws as well as the present Articles. The 
Law on Companies shall provide for the cases where the general meeting of shareholders may be 
convened by a court. 

6.2. The procedure for taking decisions by the General Meeting shall be as established in the Law on 
Companies, unless otherwise provided for in the present Articles. 

6.3. The General Meeting shall be qualified to take decisions and shall be deemed to take place if it is 
attended by shareholders holding at least 50%+1 votes. 

6.4. Decisions of the General Meeting shall be taken by at least 2/3 majority of votes carried by shares of 
all shareholders attending the General Meeting, except by the where a larger majority is prescribed 
by law (in such cases, the said larger majority prescribed by laws shall apply). 

7. Board 
7.1. The Board shall be a collective management body of the Company consisting of 4 members to be 

elected for a term of 4 years. 
7.2. The Board shall be elected and dismissed by the General Meeting of Shareholders in accordance 

with laws. 
7.3. The procedure for electing and dismissing Board members, procedure for convening meetings and 

taking decisions, as well as requirements applicable to Board members shall be established and 
regulated under the Civil Code of the Republic of Lithuania, the Law on Companies, and other legal 
acts of the Republic of Lithuania and Board Regulations. 

7.4. The competence of the Board shall be as established in the Law on Companies, unless otherwise 
provided for in the present Articles. 

7.5. The following matters shall fall within the scope of powers of the Board: 
7.5.1. approval of budgets for the Company’s real estate development projects and amendments 

thereto; 
7.5.2. approval of business plans for the Company’s real estate development projects (the 

‘Business Plan’) and amendments thereto; 
7.5.3. approval of apartment transfer transactions to be concluded by the Company if the price per 

m2 for such apartment falls below the minimum price established in the Business Plan; 
7.5.4. approval of office lease transactions where they contradict the minimum requirements set in 

the Business Plan; 
7.5.5. investment of sums over EUR 100,000 (excluding VAT) in the expansion of the Company’s 

activities, except where such transactions are provided for in the Business Plan; 
7.5.6. transfer of the Company property which book value exceeds EUR 100,000 (excluding VAT) 

(calculated for each transaction separately or several related transactions together), except 
where such a transaction has been provided for in the Business Plan); 

7.5.7. acquisition of property by the Company which book value exceeds EUR 100,000 (excluding 
VAT) (calculated for each transaction separately or several related transactions together), 
except where such a transaction has been provided for in the Business Plan; 

7.5.8. conclude or unilaterally terminate real estate or other property lease agreements where they 
had been concluded by the Company and their monthly rent exceeds EUR 100,000 
(excluding VAT) (calculated for each transaction separately or several related transactions 
together), except where such a transaction has been provided for in the Business Plan or 
where such transaction meets pre-approved criteria (minimum rent per m2, minimum period, 
etc.); 

7.5.9. pledge/mortgage of the Company property or creation of any other encumbrances thereof, 
except where such transaction has been provided for in the Business Plan; 



7.5.10. provision of guarantees or sureties for performance of third parties’ obligations in any 
amount; 

7.5.11. granting or receipt of loans or credits of any amount or type in the name of the Company, 
including financial lease, acquisition or issue of debt securities or any other lending or 
borrowing instruments, except where such transaction has been provided for in the Business 
Plan; 

7.5.12. acquisition or transfer of capital or voting shares in any companies, institutions or 
organisations, except where such transaction has been provided for in the Business Plan; 

7.5.13. issue by the Company of any debt securities, except where such transaction has been 
provided for in the Business Plan; 

7.5.14. establishment of subsidiaries, acquire or transfer capital shares or voting rights in any other 
companies, institutions or organisations, or any other businesses or their parts, except where 
such transaction has been provided for in the Business Plan; 

7.5.15. hiring any person if their salary exceeds EUR 25,000 annually, except where such 
transaction has been provided for in the Business Plan; 

7.5.16. taking decisions regarding the Company becoming an incorporator or participant in other 
legal entities; 

7.5.17. taking decisions regarding investment, transfer, or lease of the Company’s non-current 
assets which value exceeds EUR 100,000 (excluding VAT), except where such transaction 
has been provided for in the Business Plan; 

7.5.18. taking decisions regarding acquisition by the Company of non-current assets which value 
exceeds EUR 100,000 (excluding VAT), except where such transaction has been provided 
for in the Business Plan; 

7.5.19. approval of the list of confidential information; 
7.5.20. analysis, assessment and approval of the Company’s annual financial statements and 

distribution of profit/loss; 
7.5.21. conclusion of non-arm’s-length transactions by the Company; 
7.5.22. provision of support or charity; except where such transaction has been provided for in the 

Business Plan; 
7.5.23. change of the Company’s business purposes or objects; 
7.5.24. transfer of the Company’s activity or a significant part thereof; 
7.5.25. conclusion, amendment, or termination of transactions between the Company and a 

shareholder or their Related Persons (except for cases discussed separately in this 
Agreement where the shareholders of the Company are deemed to have granted their 
consent to such transactions); 

7.5.26. decisions regarding participation by the Company in any joint venture, or conclusion and/or 
amendment and/or termination of partnership agreements with any persons; 

7.5.27. appointment of the Manager of the Company, establishment of their terms of service and 
salary; 

7.5.28. conclusion by the Company of any other transactions which value exceeds EUR 100,000 
(excluding VAT) (calculated for each transaction separately or several related transactions 
together) and which have not been discussed above, except where such a transaction has 
been provided for in the Business Plan. 

7.6. Each member of the Board shall have one vote. Where there is equal number of votes “in favour” 
and “against” a decision, the Chairman of the Board shall have a casting vote. 

7.7. The work procedure of the Board shall be established by the Board Regulations adopted by the 
Board itself (if any). 

7.8. All decisions on the matters falling within the scope of powers of the Board shall be taken by at least 
3/4 majority of Board members no later than 14 calendar days after the relevant matter was brought 
up for discussion in a Board meeting. 

8. Manager of the Company 
8.1. Economic activity of the Company shall be organised and carried out by the Manager of the 

Company (Director), to be elected and dismissed in accordance with the Law on Companies. The 
Manager of the Company shall adhere to the laws of the Republic of Lithuania, the present Articles, 
decisions of the bodies of the Company as well as job description of the Manager of the Company (if 
any). 

8.2. The Manager shall have competences as assigned by the Law on Companies. 



9. Procedure for publishing Notices of the Company 
9.1. Notices of the Company, including any information and other documents in relation to a general 

meeting of shareholders being convened, resolutions of the general meeting of shareholders, as well 
as other notices and documents to be made available to the shareholders and/or other persons, shall 
be published in an electronic bulletin issued by a legal entities registrar of the Republic of Lithuania 
in accordance with the procedure set by the Government of the Republic of Lithuania for the purpose 
of public notices, or sent by registered mail or delivered personally against signature. If necessary, 
notices may be transmitted by fax, with the original later also sent by registered mail or delivered 
personally against signature. 

9.2. Notices of the Company shall be sent in adherence to the time-limits established in the regulations of 
the Republic of Lithuania, and in cases where no such time-limits are established, no later than 
15 days from the adoption of a relevant decision or other document. 

9.3. The Manager shall be responsible for timely dispatch or delivery of notices. 
10. Procedure for presenting the Company’s Documents and other Information to Shareholders 
10.1. The Company’s documents and other information on the Company shall be presented to 

shareholders by the Manager in accordance with the Law on Companies and other laws. 
10.2. The Company’s notices shall be sent to shareholders at the address last recorded in their personal 

securities accounts. Shareholders shall inform the Company in advance of any change of their 
address/registered office. 

10.3. The Company’s documents, copies thereof, and other information shall be provided to the 
shareholders free of charge. 

11. Branches and Representative Offices 
11.1. The Company shall be entitled to establish branches and representative offices in the Republic of 

Lithuania and abroad. 
11.2. The decisions to establish the Company’s branches and representative offices, to terminate their 

business, to appoint and remove the manager of the Company’s branches and representative 
offices, as well as adopt the regulations of branches and representative offices, shall be approved by 
the Board of the Company in accordance with regulations. 

12. Procedure for amending the Articles of Association of the Company 
12.1. General meeting of shareholders shall have the exclusive right to amend the Articles of Association 

of the Company, except for cases provided for in the Law on Companies. Decisions on the 
amendment of the Articles of Association of the Company shall be taken by at least 2/3 majority of 
votes carried by shares of all shareholders attending a General Meeting. 

 
Executed on 16 April 2025 

/Signature/ 
Andrius Mikalauskas, Director
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