AB “DVARCIONIU KERAMIKA™
VALDYBOS NUOMONE APIE PASKELBTA

OFICIALU SIULYMA
AB  ,.Dvartioniy  keramika® valdyba,
susipazinusi su AB »Dvar¢ioniy  keramika*

oficialaus sitlymo teikéjo UAB ,Misota® jai
pateikta privalomojo nekonkurencinio oficialaus
sitlymo medziaga, savo 2009 m. lapkri¢io mén.
16 d. posedyje priemé §j sprendima:

. Valdybos nuomone, oficialaus
medziaga yra tiksli ir pakankama.

sitilymo

2. Valdybos nuomoné apie oficialaus sitilymo
teikéjo paskelbtus su bendrove, dél kurios
akeijy teikiamas oficialus sitilymas, susijusius
planus ir ketinimus:

2.1. Oficialaus  sitilymo igyvendinimo
galimos jtakos bendroves interesams
nenumatoma.

. |darbinimo salygos nesikeis.

2.3. Politika darbuotojy atzvilgiu nesikeis.

2.4. Strateginiai planai ir jy jtaka darbuotojy

skai¢iui ir verslo vietoms nesikeis.

3. Valdybos nuomone, bendrovés vertybiniy
popieriy supirkimo kaina yra pagrista.

4. Valdyba susilaiko nuo rekomendacijy
bendroves  i8leisty  vertybiniy  popieriy
savininkams priimti arba atmesti oficialy
sitilyma.

5. Informacija apie tai, ar yra raytinis AB
«Dvar€ioniy keramika* valdybos (jos nariy)
ir oficialaus siiilymo teikéjy susitarimas del
oficialaus sitilymo jgyvendinimo — néra.

6. Informacija apie tai, ar yra raytinis
bendroves, deél kurios akcijy teikiamas
oficialus siiilymas, valdybos (jos nariy) ir
oficialaus siilymo teikéjo UAB , Misota®
susitarimas dél bendros valdymo politikos —
néra.

4, The

THE OPINION OF BOARD OF AB
»DVARCIONIU KERAMIKA“ ABOUT THE
TAKEOVER BID

The Board of AB ,Dvaréioniy keramika® having
reviewed the material submitted by AB
»DvarCioniy  keramika® the offeror UAB
»Misota®™ concerning a mandatory non-competing
takeover bid, at the meeting of the Board dated 16
November 2009, has passed the following
statement:

I. The opinion of the Board is that the submitted
material concerning takeover bid is accurate
and sufficient.

2. The opinion of the Board on the plans and

intentions of the offeror in respect of the
offeree company:

2.1. The potential impact on the company's
interests is unpredictable due
implementing the takeover bid.

2.2. The conditions of employment will not
change.

2.3. The policy in respect of employees will
not change.

2.4. Strategic plans and their impact on the
number of employees and company‘s
places of business will not change.

3. The opinion of the Board is that the purchase

price offered for the shares is reasonable.

Board refrains from the
recommendations to the holders of
company's securities to accept or reject
takeover bid.

5. Information on existence of a written
agreement between Board (its members) of
AB ,Dvarcioniy keramika* and the offeror
concerning the implementation of the
takeover bid - none.

6. Information on the existence of a written
agreement between the Board (its members)
of the offeree company and the offeror UAB
«Misota® concerning the joint management
policy in respect of the offeree company -
none.



7.

Informacija apie tai. kiek bendrove, dél
kurios akcijy teikiamas oficialus sitilymas,
turi nuosavybés teise oficialaus sitilymo
teikéjo balso teise suteikianciy akeijy ir balsy
visuotiniame akcininky susirinkime - AB
«Dvar€ioniy keramika® neturi isigijusi UAB
.Misota* paprastyjy vardiniy akeijy ir balsy.

Informacija apie tai, kiek bendrovés, del
kurios akcijy teikiamas oficialus sitilymas,
valdymo organy nariai turi nuosavybes teise
oficialaus  siilymo teikéjo balso teise
suteikian¢iy akcijy ir balsy oficialaus sitlymo
teikéjo visuotiniame akcininky susirinkime -
AB ,Dvar¢ioniy keramika® valdymo organy
nariai neturi UAB _Misota® paprastujy
vardiniy akcijy ir balsy.

Valdybos nariy skaigius ir ju balsavimo
rezultatai:

9.1. Bendrovés jstatuose nustatytas valdybos
nariy skai¢ius — 5.

9.2. Posédyje dalyvavusiy valdybos nariy
skai¢ius — 5.
nariy

9.3. Pritarusiy  valdybos nuomonei

skaiCius — 5.

9.4. Nepritarusiy valdybos nuomonei nariy
skai€ius — néra.

- Kiti duomenys valdybos nuoziiira — néra.

Valdybos pirmininkas Audris Imbrasas
The chairman of the Board Audris Imbrasas

.r/-\\

Information about the number of voting
shares and votes in the general meeting of the
shareholders of the offeror held by the offeree
company — AB ,,Dvarcioniy keramika® does
not hold any voting shares of UAB “Misota®.

Information about the number of voting
shares and votes in the general meeting of the
shareholders of the offeror held in ownership
by members of the management bodies of the
offeree company — members of the
management bodies of AB »Dvaréioniy
keramika® do not hold any voting shares or
votes in the general meeting of shareholders
of UAB ,Misota*,

The number of board members and the
results of voting:

9.1. As  provided in the Articles of
Association — 5.

9.2, The number of Board members that have
participated in the meeting — 5.

9.3. The number of Board members that
voted for the opinion of the Board — 5.

9.4. The number of Board members that
voted against the opinion of the Board —
none

. Other information at the discretion of the

board — none.
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16 November 2009



