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Pricing Supplement dated 3 October 2022

MIFID II product governance / Retail investors, professional investors and eligible
counterparties target market — Solely for the purposes of the manufacturer's product
approval process, the target market assessment in respect of the Notes has led to the
conclusion that: (i) the target market for the Notes is eligible counterparties, professional
clients and retail clients, each as defined in Directive 2014/65/EU (as amended, "MiFID II");
and (ii) all channels for distribution of the Notes are appropriate, subject to the distributor's
suitability and appropriateness obligations under MIFID II, as applicable. Any person
subsequently offering, selling or recommending the Notes (a "distributor") should take into
consideration the manufacturer's target market assessment; however, a distributor subject to
MIFID II is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturer's target market assessment) and
determining appropriate distribution channels, subject to the distributor's suitability and
appropriateness obligations under MiFID 11, as applicable.

THE REPUBLIC OF LITHUANIA
Legal Entity Identifier: 529900F7Y171QF1RSUO09

Issue of €100,000,000 3.375 per cent. Notes due 2024 (the Noftes)
to be consolidated and form a single series with the Issue of €500,000,000 3.375 per cent.
Notes issued on 22 January 2014 (the Original Notes) and the Issue of €100,000,000
3.375 per cent. Notes issued on 8 August 2022 under the
Euro Medium Term Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described
herein. Terms used herein shall be deemed to be defined as such for the purposes of the
Conditions (the "Conditions") set forth in the Offering Circular dated 15 January 2014. This
Pricing Supplement contains the pricing supplement of the Notes and must be read in
conjunction with the Offering Circular dated 20 May 2022 and the most recently publicly
available Investor Presentation, save in respect of the Conditions which are extracted from
the Offering Circular dated 15 January 2014 and are attached hereto.

PART A — CONTRACTUAL TERMS

1. (i) Issuer: The Republic of Lithuania
2. (i) Series Number: 1
(i) Tranche Number: 3

The Notes are to be consolidated and form a
single series with the Original Notes and the issue
of €100,000,000 3.375 per cent. notes issued on

8 August 2022 on the Issue Date.

3. Specified Currency or Currencies: €

4. Aggregate Principal Amount:

(i)  Series: €700,000,000
(i) Tranche: €100,000,000
5. (i) Issue Price: Not Applicable

6. (i) Specified Denominations €100,000 and integral multiples of €1,000 in
excess thereof
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(i1) Calculation Amount €1,000
7. (i)  Issue Date: 10 October 2022
(i) Interest Commencement Date: 22 January 2022
8. Maturity Date: 22 January 2024
9. Interest Basis: 3.375 per cent. Fixed Rate

(further particulars specified below)
10. Redemption/Payment Basis: Redemption at par

11. Change of Interest or Redemption/ Not Applicable
Payment Basis:

12. Put/Call Options: Not Applicable
13. Status of the Notes: Senior
14. Method of distribution: Non-syndicated: auction in the Republic of

Lithuania only (a domestic auction)
PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions Applicable
(i) Rate of Interest: '3.375 per cent. per annum payable annually
in arrear
(i1) Interest Payment Date(s) : 22 January in each year
(iii) Fixed Coupon Amount: €33.75 per Calculation Amount
(iv) Broken Amount(s): Not Applicable
(v) Day Count Fraction: Actual/Actual (ICMA)

(vi) Other terms relating to the Not Applicable
method of calculating interest

for Fixed Rate Notes:
16. Floating Rate Note Provisions Not Applicable
17. Zero Coupon Note Provisions Not Applicable
18. Index-Linked Interest Note Not Applicable
Provisions

19. Dual Currency Note Provisions Not Applicable
PROVISIONS RELATING TO REDEMPTION

20. Call Option Not Applicable
21. Put Option Not Applicable
22. Final Redemption Amount: €1,000 per Calculation Amount

23. Early Redemption Amount:
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Early Redemption Amount(s) per
Calculation Amount payable on
event of default or other early
redemption and/or the method of
calculating the same (if required or
if different from that set out in the
Conditions):

Pricing Supplement 2024 tranche 3

€1,000 per Calculation Amount

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24. Form of Notes:

25. New Global Note:

26. Additional Financial Centre(s) or
other special provisions relating to
Payment Dates:

27. Talons for future Coupons to be
attached to Definitive Notes (and
dates on which such Talons mature):

28. Details relating to partly paid Notes:
amount of each payment comprising
the Issue Price and date on which
each payment is to be made and
consequences (if any) of failure to
pay, including any right of the Issuer
to forfeit the Notes and interest due
on late payment:

29. Details relating to instalment Notes
amount of each instalment, date on
which each payment is to be made:

30. Redenomination, renominalisation
and reconventioning provisions:

31. Other terms or special conditions:
DISTRIBUTION

32. If syndicated names of Managers:

33. If non-syndicated name of Dealer:

Bearer Notes:
Not Applicable
Registered Notes:

Global Note Certificate registered in the name of a
nominee for a common safekeeper for Euroclear
and Clearstream, Luxembourg (that is, held under
the New Safekeeping Structure (NSS)).

The Notes will be held under the NSS
Not Applicable

No

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Relevant auction participants in a domestic
auction: AS “Citadele banka”, Luminor Bank AS,
AB SEB bankas, “Swedbank”, AB, “Swedbank™
AS, AB Siauliy bankas, Erste Group Bank AG
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34. Stabilising Manager (if any) :
35. U.S. Selling Restrictions:

36. Additional selling restrictions:

Pricing Supplement 2024 tranche 3

Not Applicable
Reg. S Compliance Category 1

There are restrictions on the sale and transfer of
Notes and the distribution of offering materials in
the United States. The Notes have not been and
will not be registered under the Securities Act, or
with any securities regulatory authority of any
State or other jurisdiction of the United States.
The Notes may not be offered or sold within the
United States, except pursuant to an exemption
from, or in a transaction not subject to, the
registration requirements of the Securities Act.
The Notes may be offered and sold outside the
United States to non-U.S. persons in reliance on
Regulation S. See “Subscription and Sale” in the
Offering Circular.

Not Applicable

PURPOSE OF PRICING SUPPLEMENT

This Pricing Supplement comprises the pricing supplement required to list and have admitted

to trading the 1ssue of Notes described
Programme of The Republic of Lithuania

RESPONSIBILITY

herein pursuant to the Euro Medium Term Note

The Republic of Lithuania accepts responsibility for the information contained in this Pricing

Supplement.

SIGNED on behalf of THE REPUBLIC OF LITHUANIA:

By iy W ................
Duly authorised:

GEDIMINAS NORKUNAS
VICE-MINISTER OF FINANCE
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PART B - OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

Listing and Admission to trading:

2. RATINGS

Ratings:

Application has been made by the Republic (or
on its behalf) for the Notes to be admitted to
trading on the Luxembourg Stock Exchange's
regulated market with effect from 10 October
2022.

The Notes to be issued are expected to be rated
A2 by Moody’s Investors Service Ltd
(“Moody’s), A+ by Standard & Poor’s Credit
Market Services Europe Limited (“S&P) and A
by Fitch Ratings Ltd (“Fitch™).

Each of Moody’s, S&P and Fitch is established
in the European Union and is registered under
the Regulation (EC) No. 1060/2009 (as
amended).

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

So far as the Republic is aware, no person involved in the issue of the Notes has an interest

material to the offer.

4. YIELD (FIXED RATE NOTES ONLY)

Indication of yield:

5. OPERATIONAL INFORMATION
(i) ISIN Code:
(ii) Common Code:
(iii)CFT:

(iv) FISN:

2.902 per cent.

The average volume weighted yield is
calculated at the Issue Date on the basis of the
average of the successful bids for each auction
participant in the relevant domestic auction on a
volume weighted basis. It is not an indication of
future yield.

X51020300288
102030028

DTFTFR, as updated, as set out on the website of
the Association of National Numbering Agencies
(ANNA) or alternatively sourced from the
responsible National Numbering Agency that
assigned the ISIN

LITHUANIA, REP./3.375 MTN 20240122, as
updated, as set out on the website of the
Association of National Numbering Agencies
(ANNA) or alternatively sourced from the
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(vi)
(vii)

(viii)

(ix)

Any clearing system(s) other than
Euroclear and Clearstream,
Luxembourg and the relevant
identification number(s):

Delivery:

Names and addresses of additional
Paying Agent(s) (if any):

Intended to be held in a manner
which would allow Eurosystem
eligibility:

Relevant Benchmark([s]:

Pricing Supplement 2024 tranche 3

responsible National Numbering Agency that
assigned the ISIN

Not Applicable

Delivery against payment
Not Applicable

Yes

Note that the designation "yes" simply means
that the Notes are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper, and registered in the name of a
nominee of one of the ICSDs acting as common
safekeeper, that is, held under the NSS, and does not
necessarily mean that the Notes will be recognised
as eligible collateral for Eurosystem monetary policy
and intra-day credit operations by the Eurosystem
either upon issue or at any or all times during their
life. Such recognition will depend upon satisfaction
of the Eurosystem eligibility criteria.

Not Applicable
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(a)

(b)

(c)

(d)

(e)
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APPENDIX — CONDITIONS
TERMS AND CONDITIONS OF THE NOTES

INTRODUCTION

Programme:

The Republic of Lithuania (the "Issuer", the "Republic" or "Lithuania") has
established a Euro Medium Term Note Programme (the "Programme") for the
issuance of notes (the "Notes").

Pricing Supplement:

Notes issued under the Programme are issued in series (each a "Series") and each
Series may comprise one or more tranches (each a "Tranche") of Notes. Each
Tranche is the subject of a pricing supplement (the "Pricing Supplement") which
supplements these terms and conditions (the "Conditions"). The terms and conditions
applicable to any particular Tranche of Notes are these Conditions as supplemented,
amended and/or replaced by the relevant Pricing Supplement. In the event of any
inconsistency between these Conditions and the relevant Pricing Supplement, the
relevant Pricing Supplement shall prevail.

Agency Agreement:

The Notes are the subject of an issue and paying agency agreement dated 15 January
2014 (the "Agency Agreement") between the Issuer, Citibank, N.A., London Branch
as fiscal agent (the "Fiscal Agent", which expression includes any successor fiscal
agent appointed from time to time in connection with the Notes), Citigroup Global
Markets Deutschland AG as registrar (the "Registrar", which expression includes any
successor registrar appointed from time to time in connection with the Notes), Banque
Internationale a Luxembourg, société anonyme as Luxembourg paying agent and
transfer agent, the paying agents named therein (together with the Fiscal Agent, the
"Paying Agents", which expression includes any successor or additional paying
agents appointed from time to time in connection with the Notes) and the transfer
agents named therein (together with the Registrar, the "Transfer Agents", which
expression includes any successor or additional transfer agents appointed from time to
time in connection with the Notes). In these Conditions references to the "Agents" are
to the Paying Agents and the Transfer Agents and any reference to an "Agent" is to
any one of them.

Deed of Covenant:

The Notes may be issued in bearer form ("Bearer Notes"), or in registered form
("Registered Notes"). Registered Notes are constituted by a deed of covenant dated
15 January 2014 (the "Deed of Covenant") entered into by the Issuer.

The Notes:
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(a)
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All subsequent references in these Conditions to "Notes" are to the Notes which are
the subject of the relevant Pricing Supplement. Copies of the relevant Pricing
Supplement are available for inspection by Noteholders during normal business hours
at the Specified Office of the Fiscal Agent, the initial Specified Office of which is set
out below.

Summaries:

Certain provisions of these Conditions are summaries of the Agency Agreement and
the Deed of Covenant and are subject to their detailed provisions. The holders of the
Notes (the "Noteholders") and the holders of the related interest coupons, if any, (the
"Couponholders" and the "Coupons", respectively) are bound by, and are deemed to
have notice of, all the provisions of the Agency Agreement and the Deed of Covenant
applicable to them. Copies of the Agency Agreement and the Deed of Covenant are
available for inspection by Noteholders during normal business hours at the Specified
Offices of each of the Paying Agents, the initial Specified Offices of which are set out
below.

INTERPRETATION

Definitions:

In these Conditions the following expressions have the following meanings:
"Acerual Yield" has the meaning given in the relevant Pricing Supplement;

"Additional Business Centre(s)" means the city or cities specified as such in the
relevant Pricing Supplement;

"Additional Financial Centre(s)" means the city or cities specified as such in the
relevant Pricing Supplement;

"Business Day" means:

(i) in relation to any sum payable in euro, a TARGET Settlement Day and a day
on which commercial banks and foreign exchange markets settle payments
generally in each (if any) Additional Business Centre; and

(ii)  in relation to any sum payable in a currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments generally in
the Principal Financial Centre of the relevant currency and in each (if any)
Additional Business Centre;

"Business Day Convention", in relation to any particular date, has the meaning given
in the relevant Pricing Supplement and, if so specified in the relevant Pricing
Supplement, may have different meanings in relation to different dates and, in this
context, the following expressions shall have the following meanings:

(1) "Following Business Day Convention" means that the relevant date shall be
postponed to the first following day that is a Business Day;

(i)  "Modified Following Business Day Convention" or "Modified Business Day
Convention" means that the relevant date shall be postponed to the first
following day that is a Business Day unless that day falls in the next calendar
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month in which case that date will be the first preceding day that is a Business
Day;

(iii) "Preceding Business Day Convention" means that the relevant date shall be
brought forward to the first preceding day that is a Business Day;

(iv) "FRN Convention", "Floating Rate Convention" or "Eurodollar
Convention" means that each relevant date shall be the date which numerically
corresponds to the preceding such date in the calendar month which is the
number of months specified in the relevant Pricing Supplement as the Specified
Period after the calendar month in which the preceding such date occurred
provided, however, that:

(a)  if there is no such numerically corresponding day in the calendar month
in which any such date should occur, then such date will be the last day
which is a Business Day in that calendar month;

(b)  if any such date would otherwise fall on a day which is not a Business
Day, then such date will be the first following day which is a Business
Day unless that day falls in the next calendar month, in which case it
will be the first preceding day which is a Business Day; and

(c)  ifthe preceding such date occurred on the last day in a calendar month
which was a Business Day, then all subsequent such dates will be the
last day which is a Business Day in the calendar month which is the
specified number of months after the calendar month in which the
preceding such date occurred; and

(v) "No Adjustment" means that the relevant date shall not be adjusted in
accordance with any Business Day Convention;

"Calculation Agent" means the Fiscal Agent or such other Person specified in the
relevant Pricing Supplement as the party responsible for calculating the Rate(s) of
Interest and Interest Amount(s) and/or such other amount(s) as may be specified in the
relevant Pricing Supplement;

"Calculation Amount" has the meaning given in the relevant Pricing Supplement;
"Coupon Sheet" means, in respect of a Note, a coupon sheet relating to the Note;

"Day Count Fraction" means, in respect of the calculation of an amount for any
period of time (the "Calculation Period"), such day count fraction as may be
specified in these Conditions or the relevant Pricing Supplement and:

(i) if "Actual/Actual (ICMA)" is so specified, means:

(a) where the Calculation Period is equal to or shorter than the Regular
Period during which it falls, the actual number of days in the
Calculation Period divided by the product of (1) the actual number of
days in such Regular Period and (2) the number of Regular Periods in
any year; and

(b)  where the Calculation Period is longer than one Regular Period, the sum
of:
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(A) the actual number of days in such Calculation Period falling in
the Regular Period in which it begins divided by the product of
(1) the actual number of days in such Regular Period and (2) the
number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in
the next Regular Period divided by the product of (1) the actual
number of days in such Regular Period and (2) the number of
Regular Periods in any year;

(ii)  if "Actual/365" or "Actual/Actual (ISDA)" is so specified, means the actual
number of days in the Calculation Period divided by 365 (or, if any portion of
the Calculation Period falls in a leap year, the sum of (A) the actual number of
days in that portion of the Calculation Period falling in a leap year divided by
366 and (B) the actual number of days in that portion of the Calculation Period
falling in a non-leap year divided by 365);

(iii)  if "Actual/365 (Fixed)" is so specified, means the actual number of days in the
Calculation Period divided by 365;

(iv) if "Actual/360" is so specified, means the actual number of days in the
Calculation Period divided by 360;

(v)  if "30/360" is so specified, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows

Day Count Fraction = 6ox (v, - Y, )] +[pox (M, -m, )| + (5 - D)
360

where:
"Y," is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

"M," is the calendar month, expressed as number, in which the day immediately following
the last day included in the Calculation Period falls;

"D;" is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless such number would be 31 and D; is greater than 29, in
which case D, will be 30";

(vi) if "30E/360" or "Eurobond Basis" is so specified, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = Jpoox (v, - v, )] + pox (M -m, )| + (0, -Dy)
360
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where:
"Y," is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

"Dy" is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless such number would be 31, in which case D> will be 30; and

(vii) if "30E/360 (ISDA)" is so specified, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = ISEOx (YZ . )|+ lsox (M2 M )+ (Di 'Dl)
360

where:
"Y;" is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

"M;" is the calendar month, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

"Dy" is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

"D," is the calendar day, expressed as a number, immediately following the last day included
in the Calculation Period, unless (i) that day is the last day of February but not the Maturity
Date or (ii) such number would be 31, in which case D, will be 30,

provided, however, that in each such case the number of days in the Calculation
Period is calculated from and including the first day of the Calculation Period to but
excluding the last day of the Calculation Period;

"Early Termination Amount" means, in respect of any Note, its principal amount or
such other amount as may be specified in, or determined in accordance with, these
Conditions or the relevant Pricing Supplement;

"Extraordinary Resolution" has the meaning given in the Agency Agreement;
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"Final Redemption Amount" means, in respect of any Note, its principal amount or
such other amount as may be specified in, or determined in accordance with, the
relevant Pricing Supplement;

"Fixed Coupon Amount" has the meaning given in the relevant Pricing Supplement;

"Holder", in the case of Bearer Notes, has the meaning given in Condition 3(b)
(Form, Denomination, Title and Transfer — Title to Bearer Notes) and, in the case of
Registered Notes, has the meaning given in Condition 3(d) (Form, Denomination,
Title and Transfer — Title to Registered Notes);

"Interest Amount" means, in relation to a Note and an Interest Period, the amount of
interest payable in respect of that Note for that Interest Period;

"Interest Commencement Date" means the Issue Date of the Notes or such other
date as may be specified as the Interest Commencement Date in the relevant Pricing
Supplement;

"Interest Determination Date" has the meaning given in the relevant Pricing
Supplement;

"Interest Payment Date" means the date or dates specified as such in, or determined
in accordance with the provisions of, the relevant Pricing Supplement and, if a
Business Day Convention is specified in the relevant Pricing Supplement:

(i) as the same may be adjusted in accordance with the relevant Business Day
Convention; or

(i)  if the Business Day Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention and an interval of a number of calendar
months is specified in the relevant Pricing Supplement as being the Specified
Period, each of such dates as may occur in accordance with the FRN
Convention, Floating Rate Convention or Eurodollar Convention at such
Specified Period of calendar months following the Interest Commencement
Date (in the case of the first Interest Payment Date) or the previous Interest
Payment Date (in any other case);

"Interest Period" means each period beginning on (and including) the Interest
Commencement Date or any Interest Payment Date and ending on (but excluding) the
next Interest Payment Date;

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at
the date of issue of the first Tranche of the Notes of the relevant Series (as specified in
the relevant Pricing Supplement) as published by the International Swaps and
Derivatives Association, Inc.);

"Issue Date" has the meaning given in the relevant Pricing Supplement;
"Margin" has the meaning given in the relevant Pricing Supplement;
"Maturity Date" has the meaning given in the relevant Pricing Supplement;

"Maximum Redemption Amount" has the meaning given in the relevant Pricing
Supplement;
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"Minimum Redemption Amount" has the meaning given in the relevant Pricing
Supplement;

"Noteholder", in the case of Bearer Notes, has the meaning given in Condition 3(b)
(Form, Denomination, Title and Transfer — Title to Bearer Notes) and, in the case of
Registered Notes, has the meaning given in Condition 3(d) (Form, Denomination,
Title and Transfer — Title to Registered Notes),

"Optional Redemption Amount (Call)" means, in respect of any Note, its principal
amount or such other amount as may be specified in, or determined in accordance
with, the relevant Pricing Supplement;

"Optional Redemption Amount (Put)" means, in respect of any Note, its principal
amount or such other amount as may be specified in, or determined in accordance
with, the relevant Pricing Supplement;

"Optional Redemption Date (Call)" has the meaning given in the relevant Pricing
Supplement;

"Optional Redemption Date (Put)" has the meaning given in the relevant Pricing
Supplement;

"Payment Business Day" means:
(1) if the currency of payment is euro, any day which is:

(A) a day on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in
foreign currencies; and

(B) in the case of payment by transfer to an account, a TARGET Settlement
Day and a day on which dealings in foreign currencies may be carried
on in each (if any) Additional Financial Centre; or

(i)  if the currency of payment is not euro, any day which is:

(A) a day on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in
foreign currencies; and

(B) in the case of payment by transfer to an account, a day on which
dealings in foreign currencies may be carried on in the Principal
Financial Centre of the currency of payment and in each (if any)
Additional Financial Centre;

"Person" means any individual, company, corporation, firm, partnership, joint
venture, association, organisation, state or agency of a state or other entity, whether or
not having separate legal personality;

"Principal Financial Centre" means, in relation to any currency, the principal
financial centre for that currency provided, however, that in relation to euro, it means
the principal financial centre of such Member State of the European Union as is
selected (in the case of a payment) by the payee or (in the case of a calculation) by the
Calculation Agent;
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"Put Option Notice" means a notice which must be delivered to a Paying Agent by
any Noteholder wanting to exercise a right to redeem a Note at the option of the
Noteholder;

"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing
Noteholder upon deposit of a Note with such Paying Agent by any Noteholder
wanting to exercise a right to redeem a Note at the option of the Noteholder;

"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of
interest payable in respect of the Notes specified in the relevant Pricing Supplement or
calculated or determined in accordance with the provisions of these Conditions and/or
the relevant Pricing Supplement;

"Record Date" has the meaning given in Condition 12 (Payments — Registered
Notes);

"Redemption Amount" means, as appropriate, the Final Redemption Amount, the
Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the
Early Termination Amount or such other amount in the nature of a redemption amount
as may be specified in, or determined in accordance with the provisions of, the
relevant Pricing Supplement;

"Reference Banks" has the meaning given in the relevant Pricing Supplement or, if
none, four major banks selected by the Calculation Agent in the market that is most
closely connected with the Reference Rate;

"Reference Price" has the meaning given in the relevant Pricing Supplement;
"Reference Rate" has the meaning given in the relevant Pricing Supplement;
"Regular Period" means:

(1) in the case of Notes where interest is scheduled to be paid only by means of
regular payments, each period from and including the Interest Commencement
Date to but excluding the first Interest Payment Date and each successive
period from and including one Interest Payment Date to but excluding the next
Interest Payment Date;

(i)  in the case of Notes where, apart from the first Interest Period, interest is
scheduled to be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular
Date, where "Regular Date" means the day and month (but not the year) on
which any Interest Payment Date falls; and

(iii)  in the case of Notes where, apart from one Interest Period other than the first
Interest Period, interest is scheduled to be paid only by means of regular
payments, each period from and including a Regular Date falling in any year to
but excluding the next Regular Date, where "Regular Date" means the day and
month (but not the year) on which any Interest Payment Date falls other than
the Interest Payment Date falling at the end of the irregular Interest Period;

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the
date on which the payment in question first becomes due and (b) if the full amount
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payable has not been received in the Principal Financial Centre of the currency of
payment by the Fiscal Agent on or prior to such due date, the date on which (the full
amount having been so received) notice to that effect has been given to the
Noteholders by the Issuer in accordance with Condition 20 (Notices);

"Relevant Financial Centre" has the meaning given in the relevant Pricing
Supplement;

"Relevant Screen Page" means the page, section or other part of a particular
information service (including, without limitation, Reuters) specified as the Relevant
Screen Page in the relevant Pricing Supplement, or such other page, section or other
part as may replace it on that information service or such other information service, in
each case, as may be nominated by the Person providing or sponsoring the information
appearing there the purpose of displaying rates or prices comparable to the Reference
Rate;

"Relevant Time" has the meaning given in the relevant Pricing Supplement;
"Specified Currency" has the meaning given in the relevant Pricing Supplement;

"Specified Denomination(s)" has the meaning given in the relevant Pricing
Supplement;

"Specified Office" has the meaning given in the Agency Agreement;
"Specified Period" has the meaning given in the relevant Pricing Supplement;
"Talon" means a talon for further Coupons;

"TARGET2" means the Trans-European Automated Real-Time Gross Settlement
Express Transfer payment system which utilises a single shared platform and which
was launched on 19 November 2007,

"TARGET Settlement Day" means any day on which the TARGET?2 is open for the
settlement of payments in euro;

"Treaty" means the Treaty establishing the European Union, as amended; and

"Zero Coupon Note" means a Note specified as such in the relevant Pricing
Supplement.

Interpretation:
In these Conditions:

(i) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders
are not applicable;

(i)  if Talons are specified in the relevant Pricing Supplement as being attached to
the Notes at the time of issue, references to Coupons shall be deemed to
include references to Talons:

(iii)  if Talons are not specified in the relevant Pricing Supplement as being attached
to the Notes at the time of issue, references to Talons are not applicable;
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(iv)  any reference to principal shall be deemed to include the Redemption Amount,
any additional amounts in respect of principal which may be payable under
Condition 13 (Taxation), any premium payable in respect of a Note and any
other amount in the nature of principal payable pursuant to these Conditions;

(v)  any reference to interest shall be deemed to include any additional amounts in
respect of interest which may be payable under Condition 13 (Taxation) and
any other amount in the nature of interest payable pursuant to these Conditions;

(vi) references to Notes being "outstanding" shall be construed in accordance with
the Agency Agreement;

(vii) if an expression is stated to have the meaning given in the relevant Pricing
Supplement, but the relevant Pricing Supplement gives no such meaning or
specifies that such expression is "not applicable" then such expression is not
applicable to the Notes; and

(viii) any reference to the Agency Agreement shall be construed as a reference to the
Agency Agreement, as amended and/or supplemented up to and including the
Issue Date of the Notes.

FORM, DENOMINATION, TITLE AND TRANSFER

Bearer Notes:

Bearer Notes are in the Specified Denomination(s) with Coupons and, if specified in
the relevant Pricing Supplement, Talons attached at the time of issue. In the case of a
Series of Bearer Notes with more than one Specified Denomination, Bearer Notes of
one Specified Denomination will not be exchangeable for Bearer Notes of another
Specified Denomination.

Title to Bearer Notes:

Title to Bearer Notes and the Coupons will pass by delivery. In the case of Bearer
Notes, "Holder" means the holder of such Bearer Note and "Noteholder" and
"Couponholder” shall be construed accordingly.

Registered Notes:

Registered Notes are in the Specified Denomination(s), which may include a
minimum denomination specified in the relevant Pricing Supplement and higher
integral multiples of a smaller amount specified in the relevant Pricing Supplement.

Title to Registered Notes:

The Registrar will maintain the register in accordance with the provisions of the
Agency Agreement. A certificate (each, a "Note Certificate") will be issued to each
Holder of Registered Notes in respect of its registered holding. Each Note Certificate
will be numbered serially with an identifying number which will be recorded in the
Register. In the case of Registered Notes, "Holder" means the person in whose name
such Registered Note is for the time being registered in the Register (or, in the case of
a joint holding, the first named thereof) and "Noteholder" shall be construed
accordingly.
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Ownership:

The Holder of any Note or Coupon shall (except as otherwise required by law) be
treated as its absolute owner for all purposes (whether or not it is overdue and
regardless of any notice of ownership, trust or any other interest therein, any writing
thereon or, in the case of Registered Notes, on the Note Certificate relating thereto
(other than the endorsed form of transfer) or any notice of any previous loss or theft
thereof) and no Person shall be liable for so treating such Holder. No person shall
have any right to enforce any term or condition of any Note under the Contracts
(Rights of Third Parties) Act 1999.

Transfers of Registered Notes:

Subject to Condition 3(i) (Closed periods) and Condition 3(j) (Regulations concerning
transfers and registration) below, a Registered Note may be transferred upon
surrender of the relevant Note Certificate, with the endorsed form of transfer duly
completed, at the Specified Office of the Registrar or any Transfer Agent, together
with such evidence as the Registrar or (as the case may be) such Transfer Agent may
reasonably require to prove the title of the transferor and the authority of the
individuals who have executed the form of transfer; provided, however, that a
Registered Note may not be transferred unless the principal amount of Registered
Notes transferred and (where not all of the Registered Notes held by a Holder are
being transferred) the principal amount of the balance of Registered Notes not
transferred are Specified Denominations. Where not all the Registered Notes
represented by the surrendered Note Certificate are the subject of the transfer, a new
Note Certificate in respect of the balance of the Registered Notes will be issued to the
transferor.

Registration and delivery of Note Certificates:

Within five business days of the surrender of a Note Certificate in accordance with
Condition 3(f) (Transfers of Registered Notes) above, the Registrar will register the
transfer in question and deliver a new Note Certificate of a like principal amount to
the Registered Notes transferred to each relevant Holder at its Specified Office or (as
the case may be) the Specified Office of any Transfer Agent or (at the request and risk
of any such relevant Holder) by uninsured first class mail (airmail if overseas) to the
address specified for the purpose by such relevant Holder. In this Condition,
"business day" means a day on which commercial banks are open for general
business (including dealings in foreign currencies) in the city where the Registrar or
(as the case may be) the relevant Transfer Agent has its Specified Office.

No charge:

The transfer of a Registered Note will be effected without charge by or on behalf of
the Issuer or the Registrar or any Transfer Agent but upon payment by the applicant of
(or the giving by the applicant of such indemnity as the Issuer, Registrar or (as the
case may be) Transfer Agent may require in respect of) any tax or other duty of
whatsoever nature which may be levied or imposed in connection with such transfer.

Closed periods:
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Noteholders may not require transfers to be registered during the period of 15 days
ending on the due date for any payment of principal or interest in respect of the
Registered Notes.

() Regulations concerning transfers and registration:

All transfers of Registered Notes and entries on the Register are subject to the detailed
regulations concerning the transfer of Registered Notes scheduled to the Agency
Agreement. The regulations may be changed by the Issuer with the prior written
approval of the Registrar. A copy of the current regulations will be mailed (free of
charge) by the Registrar to any Noteholder who requests in writing a copy of such
regulations.

4. STATUS

The Notes (subject to Condition 5 (Negative Pledge)) constitute direct, unconditional,
unsecured and unsubordinated obligations of the Issuer and the full faith and credit of the
Issuer is pledged for the due and punctual payment of principal of, and interest on, the Notes
and for the performance of all other obligations of the Issuer pursuant to the Notes. The
Notes shall at all times rank pari passu without any preference among themselves and at least
pari passu in right of payment with all other present and future unsecured and unsubordinated
obligations of the Issuer, save for such obligations as may be preferred by provisions of law
that are of mandatory application. '

8. NEGATIVE PLEDGE

So long as any of the Notes remain outstanding, the Issuer will not grant or permit to be
outstanding, and will procure that there is not granted or permitted to be outstanding, any
mortgage, charge, lien, pledge or other security interest (any of the foregoing a "Security
Interest") over any of its present or future assets or revenues (which expression includes the
International Monetary Assets of the Issuer) or any part thereof, to secure any Relevant
Indebtedness or any guarantee thereof unless the Issuer shall, in the case of the granting of
the security, before or at the same time, and in any other case, promptly, procure that all
amounts payable in respect of the Notes are secured equally and rateably, or such other
security or other arrangement is provided as shall be approved by an Extraordinary
Resolution of the Noteholders.

For this purpose, "Relevant Indebtedness" means any indebtedness, present or future, in the
form of, or represented by, notes, bonds or other similar instruments denominated, payable or
optionally payable in a currency other than the lawful currency of the Issuer and which is
capable of being traded on any stock exchange provided that if at any time the lawful
currency of the Issuer is the Euro, then any such indebtedness in the form of, or represented
by, notes, bonds or other similar instruments denominated, payable or optionally payable in
Euro shall be included in "Relevant Indebtedness".

In these Conditions, "International Monetary Assets" means all official holdings of gold
and the reserves of the Issuer by whomsoever and in whatever form owned and held or
customarily regarded and held out as the international monetary assets of the Issuer, Special
Drawing Rights, Reserve Positions in the Fund and Foreign Exchange of the Government or
any agency or department of the Government from time to time, and the terms "Special
Drawing Rights", "Reserve Positions in the Fund" and "Foreign Exchange" have, as to
the types of assets included, the meanings given to them in the International Monetary Fund's
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("IMF") publication entitled "International Financial Statistics" or such other meanings as
shall be formally adopted by the IMF from time to time. "Government" means the
government of the Republic of Lithuania from time to time.

6.
(a)

(b)

(©)

(d)

(a)

FIXED RATE NOTE PROVISIONS
Application:

This Condition 6 is applicable to the Notes only if the Fixed Rate Note Provisions are
specified in the relevant Pricing Supplement as being applicable.

Acerual of interest:

The Notes bear interest from the Interest Commencement Date at the Rate of Interest
payable in arrear on each Interest Payment Date, subject as provided in Condition 11
(Payments — Bearer Notes) and Condition 12 (Payments — Registered Notes). Each
Note will cease to bear interest from the due date for final redemption unless, upon
due presentation, payment of the Redemption Amount is improperly withheld or
refused, in which case it will continue to bear interest in accordance with this
Condition 6 (as well after as before judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Note up to that day are received by or on
behalf of the relevant Noteholder and (ii) the day which is seven days after the Fiscal
Agent has notified the Noteholders that it has received all sums due in respect of the
Notes up to such seventh day (except to the extent that there is any subsequent default
in payment).

Fixed Coupon Amount:

The amount of interest payable in respect of each Note for any Interest Period shall be
the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant
Specified Denomination.

Calculation of interest amount:

The amount of interest payable in respect of each Note for any period for which a
Fixed Coupon Amount is not specified shall be calculated by applying the Rate of
Interest to the Calculation Amount, multiplying the product by the relevant Day Count
Fraction, rounding the resulting figure to the nearest sub-unit of the Specified
Currency (half a sub-unit being rounded upwards) and multiplying such rounded
figure by a fraction equal to the Specified Denomination of such Note divided by the
Calculation Amount. For this purpose a "sub-unit" means, in the case of any currency
other than euro, the lowest amount of such currency that is available as legal tender in
the country of such currency and, in the case of euro, means one cent.

FLOATING RATE NOTE AND INDEX-LINKED INTEREST NOTE
PROVISIONS

Application:

This Condition 7 is applicable to the Notes only if the Floating Rate Note Provisions
or the Index-Linked Interest Note Provisions are specified in the relevant Pricing
Supplement as being applicable.

Page 19



(b)

(c)

Pricing Supplement 2024 tranche 3
Accrual of interest:

The Notes bear interest from the Interest Commencement Date at the Rate of Interest
payable in arrear on each Interest Payment Date, subject as provided in Condition 11
(Payments — Bearer Notes) and Condition 12 (Payments — Registered Notes). Each
Note will cease to bear interest from the due date for final redemption unless, upon
due presentation, payment of the Redemption Amount is improperly withheld or
refused, in which case it will continue to bear interest in accordance with this
Condition (as well after as before judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Note up to that day are received by or on
behalf of the relevant Noteholder and (ii) the day which is seven days after the Fiscal
Agent has notified the Noteholders that it has received all sums due in respect of the
Notes up to such seventh day (except to the extent that there is any subsequent default
in payment).

Sereen Rate Determination

If Screen Rate Determination is specified in the relevant Pricing Supplement as the
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest
applicable to the Notes for each Interest Period will be determined by the Calculation
Agent on the following basis:

(i) if the Reference Rate is a composite quotation or customarily supplied by one
entity, the Calculation Agent will determine the Reference Rate which appears
on the Relevant Screen Page as of the Relevant Time on the relevant Interest
Determination Date;

(ii)  in any other case, the Calculation Agent will determine the arithmetic mean of
the Reference Rates which appear on the Relevant Screen Page as of the
Relevant Time on the relevant Interest Determination Date;

(ii1)  if, in the case of (i) above, such rate does not appear on that page or, in the case
of (i1) above, fewer than two such rates appear on that page or if, in either case,
the Relevant Screen Page is unavailable, the Calculation Agent will:

(A)  request the principal Relevant Financial Centre office of each the
Reference Banks to provide a quotation of the Reference Rate at
approximately the Relevant Time on the Interest Determination Date to
prime banks in the Relevant Financial Centre interbank market in an
amount that is representative for a single transaction in that market at
that time; and

(B) determine the arithmetic mean of such quotations; and

(iv) if fewer than two such quotations are provided as requested, the Calculation
Agent will determine the arithmetic mean of the rates (being the nearest to the
Reference Rate, as determined by the Calculation Agent) quoted by major
banks in the Principal Financial Centre of the Specified Currency, selected by
the Calculation Agent, at approximately 11.00 a.m. (local time in the Principal
Financial Centre of the Specified Currency) on the first day of the relevant
Interest Period for loans in the Specified Currency to leading European banks
for a period equal to the relevant Interest Period and in an amount that is
representative for a single transaction in that market at that time,
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and the Rate of Interest for such Interest Period shall be the sum of the Margin and the
rate or (as the case may be) the arithmetic mean so determined; provided, however,
that if the Calculation Agent is unable to determine a rate or (as the case may be) an
arithmetic mean in accordance with the above provisions in relation to any Interest
Period, the Rate of Interest applicable to the Notes during such Interest Period will be
the sum of the Margin and the rate or (as the case may be) the arithmetic mean last
determined in relation to the Notes in respect of a preceding Interest Period.

ISDA Determination:

If ISDA Determination is specified in the relevant Pricing Supplement as the manner
in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable
to the Notes for each Interest Period will be the sum of the Margin and the relevant
ISDA Rate where "ISDA Rate" in relation to any Interest Period means a rate equal to
the Floating Rate (as defined in the ISDA Definitions) that would be determined by
the Calculation Agent under an interest rate swap transaction if the Calculation Agent
were acting as Calculation Agent for that interest rate swap transaction under the
terms of an agreement incorporating the ISDA Definitions and under which:

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in
the relevant Pricing Supplement;

(i)  the Designated Maturity (as defined in the ISDA Definitions) is a period
specified in the relevant Pricing Supplement; and

(iii)  the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the
relevant Floating Rate Option is based on the London inter-bank offered rate
(LIBOR) for a currency, the first day of that Interest Period or (B) in any other
case, as specified in the relevant Pricing Supplement.

Index-Linked Interest:

If the Index-Linked Interest Note Provisions are specified in the relevant Pricing
Supplement as being applicable, the Rate(s) of Interest applicable to the Notes for
each Interest Period will be determined in the manner specified in the relevant Pricing
Supplement.

Maximum or Minimum Rate of Interest:

If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the
relevant Pricing Supplement, then the Rate of Interest shall in no event be greater than
the maximum or be less than the minimum so specified.

Calculation of Interest Amount:

The Calculation Agent will, as soon as practicable after the time at which the Rate of
Interest is to be determined in relation to each Interest Period, calculate the Interest
Amount payable in respect of each Note for such Interest Period. The Interest
Amount will be calculated by applying the Rate of Interest for such Interest Period to
the Calculation Amount, multiplying the product by the relevant Day Count Fraction,
rounding the resulting figure to the nearest sub-unit of the Specified Currency (half a
sub-unit being rounded upwards) and multiplying such rounded figure by a fraction
equal to the Specified Denomination of the relevant Note divided by the Calculation
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Amount. For this purpose a "sub-unit" means, in the case of any currency other than
euro, the lowest amount of such currency that is available as legal tender in the
country of such currency and, in the case of euro, means one cent.

Calculation of other amounts:

If the relevant Pricing Supplement specifies that any other amount is to be calculated
by the Calculation Agent, the Calculation Agent will, as soon as practicable after the
time or times at which any such amount is to be determined, calculate the relevant
amount. The relevant amount will be calculated by the Calculation Agent in the
manner specified in the relevant Pricing Supplement.

Publication:

The Calculation Agent will cause each Rate of Interest and Interest Amount
determined by it, together with the relevant Interest Payment Date, and any other
amount(s) required to be determined by it together with any relevant payment date(s)
to be notified to the Issuer, the Paying Agents and each competent authority, stock
exchange and/or quotation system (if any) by which the Notes have then been
admitted to listing, trading and/or quotation as soon as practicable after such
determination but (in the case of each Rate of Interest, Interest Amount and Interest
Payment Date) in any event not later than the first day of the relevant Interest Period.
Notice thereof shall also promptly be given to the Noteholders. The Calculation
Agent will be entitled to recalculate any Interest Amount (on the basis of the foregoing
provisions) without notice in the event of an extension or shortening of the relevant
Interest Period. If the Calculation Amount is less than the minimum Specified
Denomination the Calculation Agent shall not be obliged to publish each Interest
Amount but instead may publish only the Calculation Amount and the Interest
Amount in respect of a Note having the minimum Specified Denomination.

Notifications etc:

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition by the
Calculation Agent will (in the absence of manifest error) be binding on the Issuer, the
Paying Agents, the Noteholders and the Couponholders and (subject as aforesaid) no
liability to any such Person will attach to the Calculation Agent in connection with the
exercise or non-exercise by it of its powers, duties and discretions for such purposes.

ZERO COUPON NOTE PROVISIONS
Application:

This Condition 8 is applicable to the Notes only if the Zero Coupon Note Provisions
are specified in the relevant Pricing Supplement as being applicable.

Late payment on Zero Coupon Notes:

If the Redemption Amount payable in respect of any Zero Coupon Note is improperly
withheld or refused, the Redemption Amount shall thereafter be an amount equal to
the sum of:

(1) the Reference Price; and
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(ii)  the product of the Accrual Yield (compounded annually) being applied to the
Reference Price on the basis of the relevant Day Count Fraction from (and
including) the Issue Date to (but excluding) whichever is the earlier of (i) the
day on which all sums due in respect of such Note up to that day are received
by or on behalf of the relevant Noteholder and (ii) the day which is seven days
after the Fiscal Agent has notified the Noteholders that it has received all sums
due in respect of the Notes up to such seventh day (except to the extent that
there is any subsequent default in payment).

DUAL CURRENCY NOTE PROVISIONS
Application:

This Condition 9 is applicable to the Notes only if the Dual Currency Note Provisions
are specified in the relevant Pricing Supplement as being applicable.

Rate of Interest:

If the rate or amount of interest falls to be determined by reference to an exchange
rate, the rate or amount of interest payable shall be determined in the manner specified
in the relevant Pricing Supplement.

REDEMPTION AND PURCHASE
Scheduled redemption:

Unless previously redeemed, or purchased and cancelled, the Notes will be redeemed
at their Final Redemption Amount on the Maturity Date, subject as provided in
Condition 11 (Payments — Bearer Notes) and Condition 12 (Payments — Registered
Notes).

Redemption at the option of the Issuer:

If the Call Option is specified in the relevant Pricing Supplement as being applicable,
the Notes may be redeemed at the option of the Issuer in whole or, if so specified in
the relevant Pricing Supplement, in part on any Optional Redemption Date (Call) at
the relevant Optional Redemption Amount (Call) on the Issuer giving not less than 30
nor more than 60 days' notice to the Noteholders (which notice shall be irrevocable
and shall oblige the Issuer to redeem the Notes or, as the case may be, the Notes
specified in such notice on the relevant Optional Redemption Date (Call) at the
Optional Redemption Amount (Call) plus accrued interest (if any) to such date).

Partial redemption:

If the Notes are to be redeemed in part only on any date in accordance with Condition
10(b) (Redemption at the option of the Issuer), the Notes to be redeemed shall be
selected by the drawing of lots in such place as the Fiscal Agent approves and in such
manner as the Fiscal Agent considers appropriate, subject to compliance with
applicable law and the rules of each listing authority, stock exchange, regulated
market and/or quotation system (if any) by which the Notes have then been admitted
to listing, trading and/or quotation, and the notice to Noteholders referred to in
Condition 10(b) (Redemption at the option of the Issuer) shall specify the serial
numbers of the Notes so to be redeemed. If any Maximum Redemption Amount or
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Minimum Redemption Amount is specified in the relevant Pricing Supplement, then
the Optional Redemption Amount (Call) shall in no event be greater than the
maximum or be less than the minimum so specified.

Redemption at the option of Noteholders:

If the Put Option is specified in the relevant Pricing Supplement as being applicable,
the Issuer shall, at the option of the Holder of any Note redeem such Note on the
Optional Redemption Date (Put) specified in the relevant Put Option Notice at the
relevant Optional Redemption Amount (Put) together with interest (if any) accrued to
such date. In order to exercise the option contained in this Condition 10(d), the
Holder of a Note must, not less than 30 nor more than 60 days before the relevant
Optional Redemption Date (Put), deposit with any Paying Agent such Note together
with all unmatured Coupons relating thereto and a duly completed Put Option Notice
in the form obtainable from any Paying Agent. The Paying Agent with which a Note
1s so deposited shall deliver a duly completed Put Option Receipt to the depositing
Noteholder. No Note, once deposited with a duly completed Put Option Notice in
accordance with this Condition 10(d), may be withdrawn; provided, however, that if,
prior to the relevant Optional Redemption Date (Put), any such Note becomes
immediately due and payable or, upon due presentation of any such Note on the
relevant Optional Redemption Date (Put), payment of the redemption moneys is
improperly withheld or refused, the relevant Paying Agent shall mail notification
thereof to the depositing Noteholder at such address as may have been given by such
Noteholder in the relevant Put Option Notice and shall hold such Note at its Specified
Office for collection by the depositing Noteholder against surrender of the relevant Put
Option Receipt. For so long as any outstanding Note is held by a Paying Agent in
accordance with this Condition 10(d), the depositor of such Note and not such Paying
Agent shall be deemed to be the Holder of such Note for all purposes.

Early redemption of Zero Coupon Notes:

Unless otherwise specified in the relevant Pricing Supplement, the Redemption
Amount payable on redemption of a Zero Coupon Note at any time before the
Maturity Date shall be an amount equal to the sum of:

(i) the Reference Price; and

(i)  the product of the Accrual Yield (compounded annually) being applied to the
Reference Price from (and including) the Issue Date to (but excluding) the date
fixed for redemption or (as the case may be) the date upon which the Note
becomes due and payable.

Where such calculation is to be made for a period which is not a whole number of
years, the calculation in respect of the period of less than a full year shall be made on
the basis of such Day Count Fraction as may be specified in the Pricing Supplement
for the purposes of this Condition 10(e) or, if none is so specified, a Day Count
Fraction of 30E/360.

No other redemption:

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in
Conditions 10(a) to 10(e) above.
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Purchase:

The Issuer may at any time purchase Notes in the open market or otherwise at any
price and such Notes may be held, resold or, at the option of the Issuer, surrendered to
any Paying Agent for cancellation (provided that, if the Notes are to be cancelled,
they are purchased together with all unmatured Coupons relating to them).

Cancellation:

All Notes redeemed and any unmatured Coupons attached to or surrendered with them
shall be cancelled and all Notes so cancelled and any Notes cancelled pursuant to
Condition 10(g) (Purchase) above (together with all unmatured Coupons cancelled
with them) may not be reissued or resold.

PAYMENTS - BEARER NOTES

This Condition 11 is only applicable to Bearer Notes

(a)

(b)

(©)

(d)

Principal:

Payments of principal shall be made only against presentation and (provided that
payment is made in full) surrender of Bearer Notes at the Specified Office of any
Paying Agent outside the United States by cheque drawn in the currency in which the
payment is due on, or by transfer to an account denominated in that currency (or, if
that currency is euro, any other account to which euro may be credited or transferred)
and maintained by the payee with, a bank in the Principal Financial Centre of that
currency (in the case of a sterling cheque, a town clearing branch of a bank in the City
of London).

Interest:

Payments of interest shall, subject to Condition 10(f) (Payments on business days)
below, be made only against presentation and (provided that payment is made in full)
surrender of the appropriate Coupons at the Specified Office of any Paying Agent
outside the United States in the manner described in Condition 11(a) (Principal)
above.

Payments subject to fiscal laws:

All payments in respect of the Bearer Notes are subject in all cases to any applicable
fiscal or other laws and regulations in the place of payment, but without prejudice to
the provisions of Condition 13 (Z7axation). No commissions or expenses shall be
charged to the Noteholders or Couponholders in respect of such payments.

Deductions for unmatured Coupons:

If the relevant Pricing Supplement specifies that the Fixed Rate Note Provisions are
applicable and a Bearer Note is presented without all unmatured Coupons relating
thereto:

(1) if the aggregate amount of the missing Coupons is less than or equal to the
amount of principal due for payment, a sum equal to the aggregate amount of
the missing Coupons will be deducted from the amount of principal due for
payment; provided, however, that if the gross amount available for payment
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is less than the amount of principal due for payment, the sum deducted will be
that proportion of the aggregate amount of such missing Coupons which the
gross amount actually available for payment bears to the amount of principal
due for payment;

(ii)  if the aggregate amount of the missing Coupons is greater than the amount of
principal due for payment:

(A) so many of such missing Coupons shall become void (in inverse order
of maturity) as will result in the aggregate amount of the remainder of
such missing Coupons (the "Relevant Coupons") being equal to the
amount of principal due for payment; provided, however, that where
this sub-paragraph would otherwise require a fraction of a missing
Coupon to become void, such missing Coupon shall become void in its
entirety; and

()  a sum equal to the aggregate amount of the Relevant Coupons (or, if
less, the amount of principal due for payment) will be deducted from the
amount of principal due for payment; provided, however, that, if the
gross amount available for payment is less than the amount of principal
due for payment, the sum deducted will be that proportion of the
aggregate amount of the Relevant Coupons (or, as the case may be, the
amount of principal due for payment) which the gross amount actually
available for payment bears to the amount of principal due for payment.

Each sum of principal so deducted shall be paid in the manner provided in Condition
11(a) (Principal) above against presentation and (provided that payment is made in
full) surrender of the relevant missing Coupons.

Unmatured Coupons void:

If the relevant Pricing Supplement specifies that this Condition 11 is applicable or that
the Floating Rate Note Provisions or the Index-Linked Interest Note Provisions are
applicable, on the due date for final redemption of any Bearer Note or early
redemption in whole of such Note pursuant to Condition 10(d) (Redemption at the
option of Noteholders), Condition 10(b) (Redemption at the option of the Issuer) or
Condition 14 (Events of Default), all unmatured Coupons relating thereto (whether or
not still attached) shall become void and no payment will be made in respect thereof.

Payments on business days:

If the due date for payment of any amount in respect of any Bearer Note or Coupon is
not a Payment Business Day in the place of presentation, the Holder shall not be
entitled to payment in such place of the amount due until the next succeeding Payment
Business Day in such place and shall not be entitled to any further interest or other
payment in respect of any such delay.

Payments other than in respect of matured Coupons:

Payments of interest other than in respect of matured Coupons shall be made only
against presentation of the relevant Bearer Notes at the Specified Office of any Paying
Agent outside the United States.
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Partial payments:

If a Paying Agent makes a partial payment in respect of any Bearer Note or Coupon
presented to it for payment, such Paying Agent will endorse thereon a statement
indicating the amount and date of such payment.

Exchange of Talons:

On or after the maturity date of the final Coupon which is (or was at the time of issue)
part of a Coupon Sheet relating to the Bearer Notes, the Talon forming part of such
Coupon Sheet may be exchanged at the Specified Office of the Fiscal Agent for a
further Coupon Sheet (including, if appropriate, a further Talon but excluding any
Coupons in respect of which claims have already become void pursuant to Condition
15 (Prescription)). Upon the due date for redemption of any Bearer Note, any
unexchanged Talon relating to such Note shall become void and no Coupon will be
delivered in respect of such Talon.

PAYMENTS - REGISTERED NOTES

This Condition 12 is only applicable to Registered Notes.

(a)

(b)

(©)

Principal:

Payments of principal shall be made by cheque drawn in the currency in which the
payment is due drawn on, or, upon application by a Holder of a Registered Note to the
Specified Office of the Fiscal Agent not later than the fifteenth day before the due date
for any such payment, by transfer to an account denominated in that currency (or, if
that currency is euro, any other account to which euro may be credited or transferred)
and maintained by the payee with, a bank in the Principal Financial Centre of that
currency (in the case of a sterling cheque, a town clearing branch of a bank in the City
of London) and (in the case of redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office
of any Paying Agent.

Interest:

Payments of interest shall be made by cheque drawn in the currency in which the
payment is due drawn on, or, upon application by a Holder of a Registered Note to the
Specified Office of the Fiscal Agent not later than the fifteenth day before the due date
for any such payment, by transfer to an account denominated in that currency (or, if
that currency is euro, any other account to which euro may be credited or transferred)
and maintained by the payee with, a bank in the Principal Financial Centre of that
currency (in the case of a sterling cheque, a town clearing branch of a bank in the City
of London) and (in the case of interest payable on redemption) upon surrender (or, in
the case of part payment only, endorsement) of the relevant Note Certificates at the
Specified Office of any Paying Agent.

Payments subject to fiscal laws:

All payments in respect of the Registered Notes are subject in all cases to any
applicable fiscal or other laws and regulations in the place of payment, but without
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prejudice to the provisions of Condition 13 (Taxation). No commissions or expenses
shall be charged to the Noteholders in respect of such payments.

(d) Payments on business days:

Where payment is to be made by transfer to an account, payment instructions (for
value the due date, or, if the due date is not Payment Business Day, for value the next
succeeding Payment Business Day) will be initiated and, where payment is to be made
by cheque, the cheque will be mailed (i) (in the case of payments of principal and
interest payable on redemption) on the later of the due date for payment and the day
on which the relevant Note Certificate is surrendered (or, in the case of part payment
only, endorsed) at the Specified Office of a Paying Agent and (ii) (in the case of
payments of interest payable other than on redemption) on the due date for payment.
A Holder of a Registered Note shall not be entitled to any interest or other payment in
respect of any delay in payment resulting from (A) the due date for a payment not
being a Payment Business Day or (B) a cheque mailed in accordance with this
Condition 12 arriving after the due date for payment or being lost in the mail.

(e)  Partial payments:

If a Paying Agent makes a partial payment in respect of any Registered Note, the
Issuer shall procure that the amount and date of such payment are noted on the
Register and, in the case of partial payment upon presentation of a Note Certificate,
that a statement indicating the amount and the date of such payment is endorsed on the
relevant Note Certificate.

§9) Record date:

Each payment in respect of a Registered Note will be made to the person shown as the
Holder in the Register at the opening of business in the place of the Registrar's
Specified Office on the fifteenth day before the due date for such payment (the
"Record Date"). Where payment in respect of a Registered Note is to be made by
cheque, the cheque will be mailed to the address shown as the address of the Holder in
the Register at the opening of business on the relevant Record Date.

13.  TAXATION

All payments of principal and interest in respect of the Notes and the Coupons by the Issuer
shall be made without withholding or deduction for, or on account of, any present or future
taxes, duties, assessments or governmental charges of whatever nature ("Taxes") imposed or
levied by or on behalf of the Republic of Lithuania or any political subdivision of, or any
authority in, or of, the Republic of Lithuania having power to tax, unless withholding or
deduction of the Taxes is required by law. In that event, the Issuer will pay such additional
amounts as may be necessary in order that the amounts received by the Noteholders and the
Couponholders after the withholding or deduction shall equal the respective amounts which
would have been receivable in respect of the Notes or Coupons, as the case may be in the
absence of the withholding or deduction, except that no additional amounts shall be payable
in relation to any payment in respect of any Note or Coupon:

(1) to or to a third party on behalf of, a Holder who is liable to pay Taxes in respect of
such Note or Coupon by reason of having some connection with the Republic of
Lithuania other than the mere holding of the Note or Coupon; or
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presented for payment more than 30 days after the Relevant Date except to the extent
that a Holder of such Note or Coupon would have been entitled to additional amounts
on presenting the same for payment on the last day of the period of 30 days assuming
that day to have been a Business Day; or

where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any other
Directive implementing the conclusions of the ECOFIN Council meeting of 26-27
November 2000 on the taxation of savings income or any law implementing or
complying with, or introduced in order to conform to, such Directive; or

to a third party on behalf of, a Noteholder or Couponholder who would have been able
to avoid such withholding or deduction by presenting the relevant Note or Coupon to
another Paying Agent in a Member State of the European Union.

Any reference in these Conditions to any amounts payable in respect of the Notes and the
Coupons shall be deemed to include any additional amounts which may be payable under this
Condition 13.

14,

EVENTS OF DEFAULT

If any of the following events or circumstances (each an "Event of Default") occurs:

(@)

(b)

(c)

Non-payment:

Any default is made in the payment of any interest due in respect of the Notes or any
of them when due and the default continues for a period of 14 days; or

Breach of other obligations:

The Issuer fails to perform or observe any of its other obligations under these
Conditions and (except in any case where the failure is incapable of remedy when no
continuation or notice as is hereinafter mentioned will be required) the failure
continues for the period of 45 days next following the service by any Noteholder to
the Fiscal Agent or the Issuer of notice requiring the same to be remedied; or

Cross-acceleration:

Any other loan or debt in the form of Relevant Indebtedness of the Issuer having an
aggregate principal amount of at least EUR 120,000,000 (or its equivalent in any other
currency or currencies) shall become due and payable prior to the stated maturity
thereof following a default or any security therefor becomes enforceable or the Issuer
fails to make repayment of any loan or debt in the form of Relevant Indebtedness at
the maturity thereof or at the expiration of any grace period applicable thereto or any
guarantee of any loan, debt in the form of Relevant Indebtedness or other moneys
having an aggregate principal amount of at least EUR 120,000,000 (or its equivalent
in any other currency or currencies) given by the Issuer shall not be honoured when
due and validly called upon, then the Holders of at least 25 per cent. in aggregate
principal amount of the outstanding Notes may, by notice in writing to the Issuer (with
a copy to the Fiscal Agent), declare all the Notes to be immediately due and payable,
whereupon they shall become immediately due and payable at their Early Termination
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Amount together with accrued interest without further action or formality. Notice of
any such declaration shall promptly be given to all other Noteholders by the Issuer.

If the Issuer receives notice in writing from Holders of at least 50 per cent. in
aggregate principal amount of the outstanding Notes to the effect that the Event of
Default or Events of Default giving rise to any above mentioned declaration of
acceleration is or are cured following any such declaration and that such Holders wish
the relevant declaration to be withdrawn, the Issuer shall give notice thereof to the
Noteholders (with a copy to the Fiscal Agent), whereupon the relevant declaration
shall be withdrawn and shall have no further effect. No such withdrawal shall affect
any other or any subsequent Event of Default or any right of any Noteholder in
relation thereto.

15,  PRESCRIPTION

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer
Notes are presented for payment within ten years of the appropriate Relevant Date. Claims
for interest in respect of Bearer Notes shall become void unless the relevant Coupons are
presented for payment within five years of the appropriate Relevant Date. Claims for
principal and interest on redemption in respect of Registered Notes shall become void unless
the relevant Note Certificates are surrendered for payment within ten years of the appropriate
Relevant Date.

16. REPLACEMENT OF NOTES AND COUPONS

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may
be replaced at the Specified Office of the Fiscal Agent, in the case of Bearer Notes, or the
Registrar, in the case of Registered Notes (and, if the Notes are then admitted to listing,
trading and/or quotation by any competent authority, stock exchange and/or quotation system
which requires the appointment of a Paying Agent or Transfer Agent in any particular place,
the Paying Agent or Transfer Agent having its Specified Office in the place required by such
competent authority, stock exchange and/or quotation system), subject to all applicable laws
and competent authority, stock exchange and/or quotation system requirements, upon
payment by the claimant of the expenses incurred in connection with such replacement and
on such terms as to evidence, security, indemnity and otherwise as the Issuer may reasonably
require. Mutilated or defaced Notes, Note Certificates or Coupons must be surrendered
before replacements will be issued.

17.  AGENTS

In acting under the Agency Agreement and in connection with the Notes and the Coupons,
the Paying Agents act solely as agents of the Issuer and do not assume any obligations
towards or relationship of agency or trust for or with any of the Noteholders or
Couponholders.

The initial Paying Agents and their initial Specified Offices are listed below. The initial
Calculation Agent (if any) is specified in the relevant Pricing Supplement. The Issuer reserve
the right at any time to vary or terminate the appointment of any Paying Agent and to appoint
a successor fiscal agent or registrar or Calculation Agent and additional or successor paying
agents; provided, however, that:

(i) the Issuer shall at all times maintain a Fiscal Agent and a Registrar; and
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the Issuer shall ensure that they maintain a Paying Agent in an EU Member State that
will not be obliged to withhold or deduct tax pursuant to European Council Directive
2003/48/EC or any law implementing or complying with, or introduced in order to
conform to, such Directive; and

if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer shall
at all times maintain a Calculation Agent; and

if and for so long as the Notes are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system which requires the
appointment of a Paying Agent and/or a Transfer Agent in any particular place, the
Issuer shall maintain a Paying Agent and/or a Transfer Agent having its Specified
Office in the place required by such competent authority, stock exchange and/or
quotation system.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be
given to the Noteholders.

18.
(a)

MEETINGS OF NOTEHOLDERS; WRITTEN RESOLUTIONS

General

The provisions for convening meetings of Noteholders as set out in Schedule 1 to the
Agency Agreement shall apply to the Notes. The following is a summary of selected
provisions in that Schedule.

For the purposes of Condition 14 (Events of Default) and this Condition 18, a Note
will be deemed to be "outstanding" as set out in Clause 1 of the Agency Agreement.
In addition, in respect of a Note which is (a) held by the Republic or (b) held by a
department, ministry or agency of the Republic, or by a corporation, trust or other
legal entity that is controlled by the Republic or a department, ministry or agency of
the Republic and the Holder of the Note does not have autonomy of decision, the Note
will be deemed to be not outstanding where:

(1) the Holder of the Note for these purposes is the entity legally entitled to vote
the Note for or against a proposed modification or, if different, the entity whose
consent or instruction is by contract required, directly or indirectly, for the
legally entitled Holder to vote the Note for or against a proposed modification;

(i)  a corporation, trust or other legal entity is controlled by the Republic or by a
department, ministry or agency of the Republic if the Republic or any
department, ministry or agency of the Republic has the power, directly or
indirectly, through the ownership of voting securities or other ownership
interests, by contract or otherwise, to direct the management of or elect or
appoint a majority of the board of directors or other persons performing similar
functions in lieu of, or in addition to, the board of directors of that legal entity;
and

(iii)  the Holder of a Note has autonomy of decision if, under applicable law, rules
or regulations and independent of any direct or indirect obligation the Holder
may have in relation to the Republic:
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(A)  the Holder may not, directly or indirectly, take instruction from the
Republic on how to vote on a proposed modification; or

(8)  the Holder, in determining how to vote on a proposed modification, is
required to act in accordance with an objective prudential standard, in
the interest of all of its stakeholders or in the Holder's own interest; or

(¢©)  the Holder owes a fiduciary or similar duty to vote on a proposed
modification in the interest of one or more persons other than a person
whose holdings of Notes (if that person then held any Notes) would be
deemed to be not outstanding under this definition.

Convening a meeting of Noteholders
A meeting of Noteholders:
(i) may be convened by the Republic at any time; and

(i)  will be convened by the Republic if an Event of Default in relation to the Notes
has occurred and is continuing and a meeting is requested in writing by the
Holders of not less than 10 per cent. of the aggregate principal amount of the
Notes then outstanding.

Quorum at initial meeting
The quorum at any meeting at which Noteholders will vote on:

(i) a Reserved Matter will be one or more persons present holding or representing
not less than 66% per cent. of the aggregate principal amount of the Notes then
outstanding; and

(i)  a matter which is not a Reserved Matter will be one or more persons present
holding or representing not less than 50 per cent. of the aggregate principal
amount of the Notes then outstanding.

Quorum at adjourned meeting

The quorum for any adjourned meeting will be one or more persons present holding or
representing:

(1) not less than 66% per cent. of the aggregate principal amount of the Notes then
outstanding in the case of a proposed modification relating to a Reserved
Matter; and

(i)  not less than 25 per cent. of the aggregate principal amount of the Notes then
outstanding in the case of a proposed modification relating to a matter which is
not a Reserved Matter.

Voting on non-Reserved Matters

Save as otherwise provided in the Agency Agreement, any proposed modification in
relation to a matter which is not a Reserved Matter may only be approved with the
consent of the Republic and:
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(i)  the affirmative vote of a one or more persons present and holding or
representing more than 50 per cent. of the aggregate principal amount of the
outstanding Notes represented at a duly called and quorate meeting of
Noteholders; or

(i)  a written resolution signed by or on behalf of a Holder or Holders of more than
50 per cent. of the aggregate principal amount of the Notes outstanding.

Voting on Reserved Matters

Except as provided in Condition 18(g) (Cross-series modification), any proposed
modification relating to a Reserved Matter may only be approved with the consent of
the Republic and:

(1) the affirmative vote of one or more persons present and holding or representing
not less than 75 per cent. of the aggregate principal amount of the outstanding
Notes represented at a duly called and quorate meeting of Noteholders; or

(ii)  a written resolution signed by or on behalf of a Holder or Holders not less than
66% per cent. of the aggregate principal amount of the Notes outstanding.

Cross-series modification

A Cross-Series Modification relating to a Reserved Matter affecting the Notes and any
other series of Debt Securities may only be approved with the consent of the Republic
and:

(1)

(A)  the affirmative vote of one or more persons present and holding or
representing not less than 75 per cent. of the aggregate principal amount
of the outstanding Debt Securities represented at separate duly called
and quorate meetings of the Holders of the Debt Securities of all series
(taken in aggregate) that would be affected by the proposed
modification; or

(B) a written resolution signed by or on behalf of the Holders of not less than
66% per cent. of the aggregate principal amount of the outstanding Debt
Securities of all series (taken in aggregate) that would be affected by the
proposed modification;

(if)

(A)  the affirmative vote of one or more persons present and holding or
representing more than 66% per cent. of the aggregate principal amount
of the outstanding Debt Securities represented at separate duly called
and quorate meetings of the Holders of each series of Debt Securities
(taken individually) that would be affected by the proposed
modification; or

(B) written resolutions signed by or on behalf of the Holders of more than
50 per cent. of the aggregate principal amount of the then outstanding
Debt Securities of each series (taken individually) that would be
affected by the proposed modification.

Page 33



(h)

Pricing Supplement 2024 tranche 3

If a proposed Cross-Series Modification in relation to a Reserved Matter is not
approved in the manner described above but would have been approved if it had
involved only the Notes and one or more, but less than all, of the other series of Debt
Securities affected by the proposed modification, that Cross-Series Modification will
be deemed to have been approved in relation to the Notes and the Debt Securities of
each other series whose modification would have been approved if the proposed
modification had involved only the Notes and such other series of Debt Securities,
provided that:

(1) the Republic has notified the Holders of all Debt Securities participating in the
proposed modification that this partial Cross-Series Modification deeming
provision shall apply; and

(ii)  those conditions in this partial Cross-Series Modification deeming provision
are satisfied.

For the purposes of this Condition 18(g):

"Debt Securities" means the Notes and any other bills, bonds, debentures, notes or
other debt securities issued by the Republic in one or more series with an original
stated maturity of more than one year, and includes any such obligation, irrespective
of its original stated maturity, that formerly constituted a component part of a Debt
Security;

"Cross-Series Modification" means a modification which affects (i) the Notes or any
agreement governing the issuance or administration of the Notes, and (ii) one or more
other series of Debt Securities or any agreement governing the issuance or
administration of such other series of Debt Securities; and

"Series" when used in relation to the Notes shall have the meaning ascribed to the
term in the introductory paragraphs to these Conditions and series, when used in
relation to a tranche of Debt Securities, shall mean such tranche of Debt Securities
together with any further tranche or tranches of Debt Securities that in relation to each
other and to the original tranche of Debt Securities are (i) identical in all respects
except for their date of issuance or first payment date, and (ii) expressed to be
consolidated and form a single series.

Written resolutions

A written resolution signed by or on behalf of Holders of the requisite majority of the
outstanding Debt Securities will be valid for all purposes as if it was a resolution
passed at a meeting of Holders of the Debt Securities duly convened and held in
accordance with these provisions. A written resolution may be set out in one or more
documents in like form each signed by or on behalf of one or more Holders of Debt
Securities.

Binding effect

A resolution duly passed at a meeting of Holders of Debt Securities duly convened
and held, and a written resolution duly signed by the requisite majority of Holders of
Debt Securities, will be binding on all such Holders, whether or not the Holder was
present or represented at the meeting, voted for or against the resolution or signed the
written resolution.
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Modification

Notwithstanding anything to the contrary in the Conditions, the Conditions and the
Agency Agreement may be modified by the Republic without the consent of the
Noteholders:

(i) to correct a manifest error or to cure an ambiguity; or

(if)  if the modification is of a formal, minor or technical nature or for the benefit of
the Noteholders.

The Republic will publish details of any such modification within 10 days of the
modification becoming legally effective.

Reserved Matters
In these Conditions, "Reserved Matter" means any proposed modification:

(i) to change the date, or the method of determining the date, for payment of
principal, interest or any other amount in respect of the Notes;

(i)  to reduce or cancel the amount of principal, interest or any other amount
payable on any date in respect of the Notes;

(i)  to change the method of calculating the amount of principal, interest or any
other amount payable in respect of the Notes on any date;

(iv)  to change the currency in which, or the place of payment of, any amount due in
respect of the Notes is payable;

(v)  to impose any condition on, or otherwise modify the Republic's obligation to
make, any payment on the Notes;

(vi) to change the quorum required at any meeting of Noteholders or the majority
required to pass any resolution of Noteholders or the number or percentage of
votes required to be cast, or the number or percentage of Notes required to be
held, in connection with the taking of any decision or action by or on behalf of
the Noteholders or any of them including in respect of a Cross-Series
Modification;

(vii) to change this definition, the definition of "Extraordinary Resolution", the
definition of "outstanding" or the definition of "Written Resolution";

(viii) to change or waive the provisions of the Notes set out in Condition 4 (Status),
Condition 14(a) (Non-payment) or Condition 14(c) (Cross-acceleration); and

(ix) to change the law governing the Notes, the courts to the jurisdiction of which
the Republic has submitted in the Notes, the Republic's obligation to maintain
an agent for service of process in England or the Republic's waiver of
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immunity, in respect of legal proceedings arising out of or in connection with
the Notes,

and has the same meaning in relation to the debt securities of any other series save
that any of the foregoing references to the Notes or any agreement governing the
issuance or administration of the Notes shall be read as references to such other debt
securities or any agreement governing the issuance or administration of such other
debt securities.

FURTHER ISSUES

The Issuer shall be at liberty from time to time, without the consent of the Noteholders or the
Couponholders, to create and issue further notes ranking equally in all respects (or in all
respects save for the date for and amount of the first payment of interest thereon) so that the
same shall be consolidated and form a single series with the Notes.

20.
(a)

(b)

21;

NOTICES

Bearer Notes:

Notices to the Holders of Bearer Notes shall be valid if published (a) in a leading
English language daily newspaper of general circulation in London and (b) if and for
so long as the Bearer Notes are admitted to trading on, and listed on the Official List
of the Luxembourg Stock Exchange, a daily newspaper of general circulation in
Luxembourg or the Luxembourg Stock Exchange's website, www.bourse.lu. It is
expected that any such publication in a newspaper will be made in the Financial Times
in London and the Luxemburger Wort or the Tageblatt in Luxembourg. The Republic
shall also ensure that notices are duly published in a manner which complies with the
rules of any stock exchange or other relevant authority on which the Bearer Notes are
for the time being listed or by which they have been admitted to trading. Any such
notice shall be deemed to have been given on the date of first publication (or if
required to be published in more than one newspaper, on the first date on which
publication shall have been made in all the required newspapers). Couponholders
shall be deemed for all purposes to have notice of the contents of any notice given to
the Noteholders.

Registered Notes:

Notices to the Holders of Registered Notes shall be sent to them by first class mail (or
its equivalent) or (if posted to an overseas address) by airmail at their respective
addresses on the Register or, if such publication is not practicable, in a leading English
language daily newspaper having general circulation in Europe. Any such notice shall
be deemed to have been given on the fourth day after the date of mailing. The
Republic shall also ensure that notices are duly published in a manner which complies
with the rules of any stock exchange or other relevant authority on which the
Registered Notes are for the time being listed or by which they have been admitted to
trading.

CURRENCY INDEMNITY

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or
judgment given or made in relation thereto has to be converted from the currency (the "first
currency") in which the same is payable under these Conditions or such order or judgment
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into another currency (the "second currency") for the purpose of (a) making or filing a claim
or proof against the Issuer, (b) obtaining an order or judgment in any court or other tribunal
or (c) enforcing any order or judgment given or made in relation to the Notes, the Issuer shall
indemnify each Noteholder, on the written demand of such Noteholder addressed to the
Issuer and delivered to the Issuer or to the Specified Office of the Fiscal Agent, against any
loss suffered as a result of any discrepancy between (i) the rate of exchange used for such
purpose to convert the sum in question from the first currency into the second currency and
(if) the rate or rates of exchange at which such Noteholder may in the ordinary course of
business purchase the first currency with the second currency upon receipt of a sum paid to it
in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give
rise to a separate and independent cause of action, shall apply irrespective of any indulgence
granted by any Noteholder or Couponholder and shall continue in full force and effect despite
any judgment, order, claim or proof for a liquidated amount in respect of any sum due under
any Note or Coupon or any judgment or order.

22.  ROUNDING

For the purposes of any calculations referred to in these Conditions (unless otherwise
specified in these Conditions or the relevant Pricing Supplement), (a) all percentages
resulting from such calculations will be rounded, if necessary, to the nearest one hundred-
thousandth of a percentage point (with 0.000005 per cent. being rounded up to 0.00001 per
cent.), (b) all United States dollar amounts used in or resulting from such calculations will be
rounded to the nearest cent (with one half cent being rounded up), (c) all Japanese Yen
amounts used in or resulting from such calculations will be rounded downwards to the next
lower whole Japanese Yen amount, and (d) all amounts denominated in any other currency
used in or resulting from such calculations will be rounded to the nearest two decimal places
in such currency, with 0.005 being rounded upwards.

23. GOVERNING LAW AND JURISDICTION
(a) Governing law

The Notes, the Coupons, the Agency Agreement, the Deed of Covenant and any non-
contractual obligations arising out of or in connection with them shall be governed by,
and construed in accordance with, the laws of England.

(b)  Jurisdiction

The Issuer irrevocably agrees for the benefit of the Noteholders and Couponholders
that the courts of England are to have jurisdiction to settle any disputes which may
arise out of or in connection with the Agency Agreement or the Notes or the Coupons
and that accordingly any suit, action or proceedings arising out of or in connection
therewith (together referred to as "Proceedings") may be brought in the courts of
England.

(c)  Appropriate forum

The Issuer irrevocably and unconditionally waives and agrees not to raise any
objection which it may have now or subsequently to the laying of the venue of any
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Proceedings in the courts of England and any claim that any Proceedings have been
brought against the Issuer in an inconvenient forum and further irrevocably and
unconditionally agrees that a judgment in any Proceedings brought in the courts of
England shall be conclusive and binding upon the Issuer and may be enforced in the
courts of any other jurisdiction. Nothing in this Condition 23 shall limit any right to
take Proceedings against the Issuer in any other court of competent jurisdiction, nor
shall the taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction, whether concurrently or not.

Service of process

The Issuer hereby irrevocably and unconditionally appoints the Embassy of the
Republic of Lithuania to the United Kingdom of Great Britain and Northern Ireland to
the Court of St. James's for the time being as its agent for service of process in
England in respect of any Proceedings.

Waiver of immunity

The Issuer hereby irrevocably waives any right to claim sovereign or other immunity
from jurisdiction or execution and any similar defence, and irrevocably consents to the
giving of any relief or the issue of any process, including, without limitation, the
making, enforcement or execution against any property whatsoever (irrespective of its
use or intended use) of any order, award or judgment made or given in connection
with any Proceedings provided, however, that immunity is not waived with respect
to present or future premises of the mission as defined in the Vienna Convention on
Diplomatic Relations signed in 1961, consular premises as defined in the Vienna
Convention on Consular Relations signed in 1963 or military property or military
assets or property or assets of the Issuer related thereto or property (other than
monetary funds (piniginés léfos)) located in the Republic of Lithuania.
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