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. GENERAL PROVISIONS

This Conflicts of Interest Management Policy (hereinafter — the Policy) of UAB FM] ,Orion Securities*
(hereinafter — Intermediary) has been prepared in accordance with the Law on Markets in Financial
Instruments of the Republic of Lithuania, the Rules on the organisation of the activities of financial brokerage
firms and the provision of investment services approved by the Bank of Lithuania, Commission Delegated
Regulation (EU) 2017/565 of 25 April 2017 supplementing Directive 2014/65/EU of the European
Parliament and of the Council (MiFID II), and other applicable legal acts of the European Union and of the
Republic of Lithuania.

The purpose of this Policy is to establish the principles, procedures and measures for identifying, assessing,
managing, recording and, where necessary, disclosing conflicts of interest, with a view to ensuring the fair,
professional provision of Investment and Ancillary Services that serves the best interests of Clients.

The Intermediary, applying minimum criteria, follows this Policy when identifying circumstances relating to
specific Investment Services and/or Ancillary Services provided by the Intermediary or provided on the
Intermediary’s behalf which may give rise to Conflicts of Interest capable of causing a material risk to the
interests of one or more Clients. The Intermediary assesses conflict of interest risk on an ongoing basis,
and also each time a new service or product is introduced, when material organisational changes are made,
or when a new line of business is commenced.

The Policy is approved by the Intermediary’s Board. The Policy forms an integral part of the Intermediary’s
internal control and risk management system. The Board ensures the periodic review of the Policy and the
assessment of its effectiveness.

The rules governing the conflict of interest management measures and the related requirements applicable
to the conclusion of Personal Transactions are also established in the Intermediary’s approved Personal
Transactions Procedure.

The Policy applies in respect of all Clients.

All Employees must actively identify possible conflicts of interest, report them without delay in accordance
with the procedure established in this Policy, and cooperate in implementing conflict of interest management
measures.

. TERMS USED IN THE POLICY
The terms used in the Policy have the following meanings:

2.1.1  Financial Analyst — a relevant person who prepares the substance of investment research;

2.1.2 Persons — the Intermediary, the Intermediary’s Group, members of the management bodies,
Employees, Related Persons and other persons involved in providing Investment or Ancillary
Services on the Intermediary’s behalf.

2.1.3 Personal Transaction — a transaction in a Financial Instrument entered into by a Related Person,
or entered into for the benefit of a Related Person, and meeting at least one of the following
conditions:

1) that Related Person is acting outside the scope of the competence assigned to him;

2) the transaction is carried out for the account of any of the following — the Related Person;
another person with whom the Related Person has family ties or close links; another person
whose relationship with the Related Person is such that the Related Person has a direct or
indirect material interest in the outcome of the transaction, other than a fee or commission
for executing the transaction.

2.1.4 Compliance Officer — the person responsible for performing the compliance function, overseeing
conflict of interest management, administering the Conflicts of Interest Register, and controlling the
implementation of this Policy.

2.1.5 Employee — all employees of the Intermediary.
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Financial Instruments — as defined in the Law.

Corporate Finance Advisory Services — an activity consisting of the underwriting of Financial
Instruments and other participation relating to the issuance of Financial Instruments or the offering
to buy or sell Financial Instruments. Such services also include advice on corporate mergers,
acquisitions, disposals and restructurings, in particular where these relate to listed companies, as
well as intermediation services in establishing contacts between buyers and sellers of Financial
Instruments.

Client — a natural or legal person to whom the Intermediary provides Investment Services, Ancillary
Services and/or a combination thereof.

Client Trading — the conclusion of transactions in Financial Instruments for the benefit of Clients.

Conflict of Interest — a situation in which the interests of the Intermediary, a Person or another
related entity may conflict with the interests of a Client, or in which the interests of one Client may
conflict with the interests of another Client, and as a result a risk may arise that a Client’s interests
will be damaged.

Conflicts of Interest Register — a register maintained by the Intermediary in which identified,
possible and potential conflicts of interest, their assessment, the management measures applied,
the decisions taken and other information relating to conflict of interest management are recorded.
Declaration of Interests — information submitted by an Employee or other Related Person about
his financial, professional, management, business or other interests that may give rise to a conflict
of interest.

Investment Recommendation — a personal recommendation given to a Client, on the initiative of
the Intermediary or of the Client, in respect of one or more transactions relating to Financial
Instruments.

Investment Services — the following services provided by the Intermediary in respect of one or
more Financial Instruments:

1) reception and transmission of orders;

execution of orders on behalf of clients;

dealing on account of a client;

management of portfolios of Financial Instruments;

provision of Investment Recommendations;

underwriting of Financial Instruments and/or placing of Financial Instruments on a firm
commitment basis;

7) placing of Financial Instruments without a firm commitment basis.

Investment Research - research or other information which recommends or suggests, explicitly
or implicitly, an investment strategy concerning one or more Financial Instruments or their issuers
(including any opinion as to the present or future value or price of such Financial Instruments),
which is intended for distribution channels or the public, and which is labelled as investment
research or a similar term, or is otherwise presented as an objective and independent explanation
of the matters contained in the recommendation. The provision of such a recommendation to a
Client is not regarded as an Investment Service, i.e. as an Investment Recommendation.

the Law - the Law on Markets in Financial Instruments of the Republic of Lithuania.

Ancillary Services — as defined in the Law.

Portfolio Management — the management of a portfolio of Financial Instruments at the
Intermediary’s discretion under a mandate given to the Intermediary by the Client.

Trading in Financial Instruments on the Intermediary’s own account — trading in the course
of which transactions are concluded on the Intermediary’s own account in one or more Financial
Instruments.

Marketing Communication - research or other information which recommends or suggests,
explicitly or implicitly, an investment strategy concerning one or more Financial Instruments or their
issuers (including any opinion as to the present or future value or price of such Financial
Instruments), which is intended for distribution channels or the public. A Marketing Communication
clearly states that it is not investment research, that it has not been prepared in accordance with
the legal requirements designed to promote the independence of investment research, and that it
is not subject to any prohibition on dealing ahead of the dissemination of the Marketing
Communication.

Sgaer
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2.1.27

Transactions on Employees’ personal account — transactions carried out by Employees, or

carried out on their behalf for their account.

Related Persons — any of the following:

1) the Intermediary’s Head of Administration, a partner or a person holding a similar position,
as well as the Intermediary’s tied agent;

2) the manager, partner or person holding a similar position of the Intermediary’s tied agent;

3) an employee of the Intermediary or of the Intermediary’s tied agent, as well as any other
natural person involved in the provision of investment services or the performance of
investment activities by the Intermediary and who provides services on behalf of and under
the control of the Intermediary or the Intermediary’s tied agent;

4) a natural person directly involved in the provision of Investment Services to the Intermediary
or the Intermediary’s tied agent under an outsourcing arrangement (,outsourcing“) intended
to ensure that the Intermediary is able to provide Investment Services and carry out
investment activities.

the Rules - the Rules on the organisation of the activities of financial brokerage firms and the

provision of investment services approved by the Bank of Lithuania, together with all subsequent

amendments and supplements.

the Intermediary’s Group — the group of undertakings to which the Intermediary belongs,

comprising the parent undertaking, its subsidiaries and other undertakings linked to the parent

undertaking or its subsidiaries by participation relationships, as well as other interrelated
undertakings which are required to prepare consolidated accounts and annual consolidated
accounts.

Internal Documents — the various policies, procedures, instructions, orders, resolutions and other

documents approved by the Intermediary’s management bodies which govern the provision of the

Intermediary’s Investment Services and/or Ancillary Services and the conduct of its investment

activities.

Third Party — any natural or legal person that is related neither to the Intermediary nor to the

Client.

Member of a Management Body — a member of the Intermediary’s Board, the Head of

Administration, or another person attributed to the Intermediary’s management bodies under legal

acts.

Other terms used in the Policy have the meanings assigned to them in the Law and the Rules.

lll. SITUATIONS THAT MAY GIVE RISE TO CONFLICTS OF INTEREST

The situations in which the Intermediary may theoretically face the risk of a Conflict of Interest arising include
cases where the Intermediary, a Related Person, or a person directly or indirectly linked to the Intermediary
by a control relationship:

3.11

3.1.2

is likely to make a financial gain, or avoid a financial loss, at the expense of the Client, including
cases where the Intermediary is a party to a transaction with the Client and the Client’s loss
represents the Intermediary’s gain, or vice versa;

has an interest in the outcome of a service provided, or of a transaction carried out on behalf of the
Client, which is distinct from the Client’s interest in that outcome, including cases where the
Intermediary is a party to a transaction with the Client and the Client’s loss represents the
Intermediary’s gain, or vice versa;

has a financial or other incentive to favour the interests of another Client or group of Clients over
the interests of the first Client;

carries on the same business as the Client (other than direct activity where the Intermediary carries
out operations with another financial institution on the basis of transactions between two market
participants);
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3.1.5

3.1.7

receives or will receive from a person other than the Client an inducement in relation to a service
provided to the Client, which may take the form of money, goods or services, other than the
standard commission or fee for that service.

an employee, member of a management body or other Related Person has a personal, professional
or financial interest that may influence his decisions or actions when providing Investment or
Ancillary Services.

the remuneration, performance assessment or incentive system of the Intermediary or the
Intermediary’s Group employees may create conditions for decisions to be taken that are not in the
best interests of the Client

When assessing conflicts of interest, account is taken not only of situations that have actually arisen, but
also of circumstances that may reasonably be expected to give rise to a conflict of interest in the future.

Once an actual or potential conflict of interest has been identified, it must be assessed without delay,
documented and, where necessary, entered in the Conflicts of Interest Register.

Iv. PRACTICAL AREAS IN WHICH CONFLICTS OF INTEREST MAY ARISE

The following are the practical areas in which Conflicts of Interest may arise and which, before specific
services are provided, must be carefully assessed:

411

Investment research and/or marketing communications (hereinafter — Investment Research)
— information on the basis of which Clients could make an informed investment decision. Each
Client’s pursuit of profitable investment differs. In theory, the provision of Investment Research
services may be improperly influenced by:

1) the Intermediary’s business clients seeking to issue Financial Instruments at the highest
possible price;

2) Employees or Related Persons trading in Financial Instruments and managing the
Intermediary’s investment portfolio, seeking to obtain the greatest benefit for that portfolio;

3) the Intermediary, as an issuer / distributor of Financial Instruments;

4) the Intermediary, when performing market-maker functions;

5) improper timing of the release of Investment Research results, since a person receiving the
report earlier than others is able to act before the information affects the price of the Financial
Instrument;

6) an investment strategy recommended or suggested to Clients following the Investment
Research concerning Financial Instruments which, at the time the recommendation is given,
the Intermediary or Related Persons giving the recommendations manage, distribute or
transact in.

Investment Recommendations — the purpose of Investment Recommendations is to provide
appropriate advice tailored to the needs of each Client, which are entirely individual. In theory, the
provision of Investment Recommendations may be improperly influenced by:

1) any other Client of the Intermediary pursuing its own interests;

2) the Intermediary’s aim of managing its own Financial Instrument trading positions
(,proprietary trading®“) or its aim of increasing the liquidity of Financial Instruments when
performing market-maker functions;

3) the aim of Persons, Employees and/or Clients to conclude Financial Instrument transactions
on the best possible terms;

4) the interests of the Intermediary and/or Related Persons as providers of Financial
Instruments and investment services;

5) the structure of the Employees’ remuneration policy.
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4.1.6

Portfolio Management — the purpose of Portfolio Management is to maximise the return of
portfolios meeting the established investment criteria. The decisions taken by portfolio managers
must be free from adverse influence which may theoretically be exerted by:

1) the Intermediary’s business clients seeking to issue and acquire Financial Instruments at the
best possible price or to achieve their other strategic objectives;

2) the Intermediary’s interests relating to the management of its own Financial Instrument
trading positions (,proprietary trading®);

3) the interests of the Intermediary as an issuer / distributor of Financial Instruments;

4) the interests of Persons that may influence the Intermediary’s actions and decisions when
providing the Portfolio Management service;

5) improper timing or allocation decisions, since the manner in which operations are carried out
or allocated may involve an intention to give biased preference to certain funds or Clients at
the expense of others;

6) a portfolio manager who, knowing where portfolio investments are planned, may carry out
transactions on his own account.

Trading in Financial Instruments on the Intermediary’s own account - this seeks to maximise
the return on the positions taken or to manage risk. In theory, a Conflict of Interest may exist
between this type of activity and:

1) the interests of Clients who conclude transactions with the Intermediary in the course of
investing their own funds;

2) the Intermediary’s activities in the areas of Investment Research, the provision of Investment
Recommendations and Portfolio Management, as well as when the Intermediary performs
market-maker functions.

The situations referred to in point 1) above also include cases where the Intermediary enters into
derivative Financial Instrument transactions with Clients (for example, contracts for differences
(CFDs)) as a party to those transactions. In such cases the interests of the Intermediary and of the
Clients do not coincide, because one outcome of the transaction for the Client means the opposite
outcome of the same transaction for the Intermediary. The conflict of interest risk is the greater, the
more significant the share of the Intermediary’s activities and income that this trading in Financial
Instruments on the Intermediary’s own account, and the income derived from it, represents. The
Intermediary also finds itself in a Conflict of Interest situation where it itself sets the price of the
transaction concluded with the Client rather than using objective market data, and where the time
difference between the transaction concluded with the Client and the hedging transaction (if
concluded) may result in the Intermediary obtaining additional financial benefit from price
movements over time.

Transactions on Employees’ personal account — transactions concluded by Employees,
members of management bodies or other Related Persons may give rise to a conflict of interest, in
particular where inside information, information about Clients’ orders or investment intentions, or
other confidential information obtained in the performance of duties at the Intermediary is used.

Corporate Finance Advisory Services (,,corporate finance“) — in the course of such activity the
Intermediary learns information about the Client-issuer which may theoretically be misused and
give rise to a Conflict of Interest relating to:

1) the interests of other Clients of the Intermediary (investors or competitors of the Client);

2) the Investment Recommendation and Investment Research services provided by the
Intermediary;

3) the Intermediary’s execution of transactions on its own account and the performance of
market-maker functions;

4) the conclusion of Transactions on Employees’ personal account.
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4.1.7

When carrying out a transaction for such a Client, the Intermediary’s Employees involved in the
operation should seek to act in the best interests of the Client-issuer, notwithstanding that the
transaction may harm the interests of other Clients or of the Intermediary itself.

Placing of Financial Instruments — when providing Financial Instrument placing services,
conflicts of interest may arise between the Client-issuer, which seeks to place the Financial
Instruments successfully, and the Client-investor, which seeks to make an investment decision that
serves its interests. A conflict of interest risk may arise where:

1) the Intermediary receives remuneration for placing the Financial Instruments from the Client-
issuer or persons related to it;

2) the Intermediary places Financial Instruments issued by persons related to the Intermediary
or by entities of the Intermediary’s Group;

3) the Intermediary has an interest in placing certain Financial Instruments for commercial,
reputational or other reasons;

4) Employees involved in placing the Financial Instruments have a direct or indirect interest in
a particular placement outcome;

5) the Financial Instruments offered to the Client-investor may not correspond to its investment
objectives, knowledge, experience, financial situation or risk tolerance.

Client Trading — when executing Clients’ orders or concluding transactions on their behalf,
Employees learn Client information relating to the Client’s financial situation. Such information may
theoretically be misused, thereby giving rise to a Conflict of Interest relating to:

1) the interests of other Clients who conclude transactions in the same Financial Instruments
or seek to obtain other services from the Intermediary;

2) the Intermediary’s interests in executing transactions on its own account, in particular in the
area of trading in Financial Instruments on the Intermediary’s own account, and in performing
market-maker functions;

3) the conclusion of Transactions on Employees’ personal account.

4) the priority execution of one Client’s orders at the expense of other Clients.

In addition, when executing Clients’ orders the Intermediary may receive commissions from third
parties which, among other things, may depend on the volume and size of Clients’ orders (point
3.1.5 of this Policy).3.1.5

Risk management functions — the Intermediary’s internal risk management and other
administrative functions protect the interests of the Intermediary, as a creditor and as an investor
in Financial Instruments, and against the overall financial risk assumed. Such functions include the
analysis and management of credit and market risk. In performing these functions, the relevant
Employees receive confidential information about Clients, the Intermediary’s related positions and
the actions the Intermediary proposes to take. Such information may theoretically be misused and
give rise to Conflicts of Interest relating to:

1) the interests of other Clients (investors or competitors of the Client);

2) the Investment Recommendation and Investment Research services provided by the
Intermediary;

3) the Intermediary’s execution of transactions on its own account, in particular in the area of
trading in Financial Instruments on the Intermediary’s own account;

4) the conclusion of Transactions on Employees’ personal account.

In such cases the Employees give instructions or take such actions as they consider necessary to
protect the Intermediary’s interests, notwithstanding that this may give rise to a Conflict of Interest
with the interests of the Intermediary’s Clients.
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4.1.10 Employees’ external activities and participation in the management bodies of other legal entities —
conflicts of interest may arise where an Employee or member of a management body holds a
position in another legal entity, carries on individual activity, provides consultancy services or has
other professional commitments that may affect his independence in taking decisions at the
Intermediary.

4.1.11 Conflicts of interest may arise from the activities of the Intermediary’s Group, where the interests,
services provided or activities carried out by one group undertaking may affect the Intermediary’s
duty to act in the best interests of Clients.

V. CONFLICT OF INTEREST MANAGEMENT MEASURES
1. General requirements

In order to prevent possible Conflicts of Interest and taking into account the materiality of the risk of damage
to client interests, depending on the nature of the Investment Services provided, the functions of some
Employees are segregated from the functions of other Employees, and such Employees are prohibited from
exchanging with one another information relating to Investment Services provided to Clients, or intentions
to provide such services, where such exchange of information is not necessary for the proper provision of
the services and/or may harm the interests of the Client or the Intermediary. Where the exchange of
information is necessary to ensure the provision of the service to the Client and/or its quality, it is mandatory
to consult the Compliance Officer, assess the materiality of the risk of damage to client interests and, where
necessary, record the conflict in the Conflicts of Interest Register.

The Employees’ remuneration and incentive system is designed taking into account, among other things,
the aim of preventing possible Conflicts of Interest, the aim of not encouraging the Intermediary’s employees
to take risks unacceptable to the Intermediary, and the aim of ensuring compliance with the principle of
protecting Clients’ interests when the Intermediary provides services. The Employees’ remuneration and
incentive system is separately regulated by the employee remuneration policy approved by the
Intermediary’s Board.

Employees who are simultaneously involved in providing different services to a Client must, where a
possible conflict of interest exists, consult the Compliance Officer, assess the materiality of the risk to the
Client’s interests and, where necessary, initiate the recording of the conflict of interest in the Conflicts of
Interest Register.

When providing services to a Client, an Employee acts independently, i.e. it is prohibited to exert improper
influence on the Employee or to give binding instructions regarding the provision of services where a conflict
of interest exists.

If the organisational and administrative measures applied by the Intermediary are not sufficient to manage
the conflict of interest and to ensure that the Client’s interests will not be damaged, the Intermediary must
disclose the conflict of interest to the Client or refuse to provide the relevant service.

The actions of Employees providing services to Clients in identifying, preventing, managing and/or
disclosing conflicts of interest are periodically checked by the Intermediary’s Compliance Officer.

2. Conflicts of Interest Register

The Compliance Officer maintains the Conflicts of Interest Register in which identified, possible and
potential Conflicts of Interest, their assessment, the management measures applied, the decisions taken
and other material information are recorded. The Conflicts of Interest Register records the Investment and
Ancillary Services and investment activities in respect of which a Conflict of Interest capable of damaging
the interests of one or more Clients has arisen or may arise.



5.8

5.9

5.10

5.11

5.12

5.13

5.14

5.15

5.16

5.17

10 Conflicts of Interest Management Policy

An Employee who has identified or suspected a Conflict of Interest must, without delay, inform his direct
manager and the Compliance Officer.

The Compliance Officer assesses the nature and materiality of the Conflict of Interest and the need to
include it in the Conflicts of Interest Register, and determines the management measures to be applied.

Information is entered in the Conflicts of Interest Register without delay upon identifying a Conflict of Interest
or circumstances that may give rise to a Conflict of Interest.

The Conflicts of Interest Register is reviewed regularly, and at least once a year, in order to assess the
effectiveness of the management measures applied and the currency of the register. Where necessary, the
management measures applied and other information contained in the register are updated.

The Conflicts of Interest Register is stored and maintained in compliance with this Policy and the
Intermediary’s document and record retention requirements. The register is provided to the Bank of
Lithuania upon its request.

3. Requirements for Employees

Employees are prohibited from concluding, or recommending the conclusion of, transactions to buy or sell
Financial Instruments the sole purpose of which is to obtain commission or other financial benefit,
disregarding the best interests of the Client. This does not mean that the Intermediary is not entitled to enter
into transactions with Clients as a party to those transactions; however, where the Intermediary is a party
to a derivative Financial Instrument transaction concluded by the Client, additional measures must be taken
to manage the Conflict of Interest situations. The most important of such measures is that the Intermediary’s
market risk must be managed by concluding mirror (back-to-back) transactions in the full volume of the
transactions concluded with Clients, or by fully hedging the risk arising from the transactions concluded with
Clients by other means, and by concluding such hedging transactions with entities that are not within the
Intermediary’s Group. Only where the Intermediary has no positions unhedged by hedging instruments is
the outcome of the transaction concluded with the Client immaterial to the Intermediary and, therefore, the
Intermediary’s interests in the transaction concluded with the Client do not conflict with the Client’s interests.

The same Employee is not entitled to conclude a transaction in the Intermediary’s name and on its account,
nor in his own name and on his own account, where a Client order has been received in respect of the
same Financial Instrument, until the Client order has been executed, save where the Intermediary is a party
to the transaction the Client intends to conclude.

Orders received from different Clients must be executed in the order in which they were received, i.e. earlier-
received orders are executed first.

Where the interests of the Intermediary, an Employee and a Client conflict, priority must be given to the
Client’s interests, save when performing the Intermediary’s risk management function (point 4.1.9 of this
Policy). Where interests conflict, the Intermediary must disclose the substance of such conflict clearly and
comprehensibly to all interested parties and may conclude the transaction giving rise to the conflict situation
only once all parties raise no objection to it. Where the counterparty to the transaction concluded by the
Client is the Intermediary itself, Clients are informed of the Conflict of Interest situation by entering into an
agreement supplementary to the investment services agreement concerning the conclusion of derivative Fl
transactions, and by signing such an agreement Clients express their consent to the Intermediary acting
(concluding transactions with the Client) in such a situation.

Employees, members of management bodies and other Related Persons must declare interests that may
give rise to a conflict of interest, and inform the Compliance Officer without delay of any change in
circumstances.

4. Requirements for the heads of the Intermediary’s structural units
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The head of each of the Intermediary’s structural units must seek, at the level of the structural unit he heads,
to prevent the risk of a Conflict of Interest arising and to ensure that Clients’ interests are always observed
in a Conflict of Interest situation.

The head of the relevant structural unit of the Intermediary must ensure that the Employees of the structural
unit he heads are familiarised with the conflict of interest management rules set out in this Policy and in
other relevant Internal Documents of the Intermediary, to the extent applicable to the particular structural
unit.

Each structural unit of the Intermediary in which Conflicts of Interest may theoretically arise must ensure
that:

5.20.1 an Employee of that structural unit does not deal with matters on the Intermediary’s behalf where
such Employee may have interests conflicting with the interests of the Intermediary and/or Clients;

5.20.2 an Employee of that structural unit does not engage in business operations on his own behalf or
on behalf of a Third Party without obtaining the consent of the Intermediary’s Head of Administration
and/or the head of the relevant unit of the Intermediary in each individual case;

5.20.3 an Employee of that structural unit who wishes, in addition to his direct duties within the
Intermediary’s Group, to hold a position in other organisations (e.g. to be a member of a supervisory
board or board, etc.) discloses this fact and obtains the consent of the Intermediary’s Head of
Administration and/or the head of the relevant unit of the Intermediary to hold such a position;

5.20.4 Employees of one structural unit of the Intermediary cannot exchange information with Employees
of another structural unit of the Intermediary where there is a material risk that the exchange of that
information could harm the interests of one or more Clients;

5.20.5 separate control is applied in respect of the Employees of that structural unit who provide services
to Clients whose interests may conflict with the interests of the Intermediary;

5.20.6 the remuneration and incentive system of the Employees of that structural unit does not create
conditions for Conflicts of Interest to arise. Employees may in no case be incentivised for
transactions concluded with Clients where the counterparty to such a transaction is the
Intermediary;

5.20.7 an Employee of one structural unit of the Intermediary cannot adversely influence the work of the
Employees of another structural unit of the Intermediary;

5.20.8 Employees of one structural unit of the Intermediary do not, without justification, simultaneously or
sequentially participate in the provision of separate Investment Services or Ancillary Services where
such participation could harm the proper management of Conflicts of Interest;

5.20.9 other possible measures are taken to prevent Conflicts of Interest.

5.20.10 the head of the relevant structural unit ensures that conflicts of interest identified in his unit are
properly documented and, where necessary, recorded in the Conflicts of Interest Register.

Where any structural unit of the Intermediary identifies an actual or possible Conflict of Interest capable of
materially affecting the interests of one of the Clients to whom Investment Services and/or Ancillary Services
are provided, and where such conflict relates to a specific activity or positions at the Intermediary, the
responsible Employees of the Intermediary’s structural unit report such actual or possible conflict to their
direct manager and to the Compliance Officer, who in turn, within the scope of their competence, report it
to the Intermediary’s management.
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5. Requirements and measures for analysts preparing investment research and marketing

communications

Financial Analysts involved in preparing Investment Research:

5.22.1

5.22.2

5.22.3
5.22.4
5.22.5

5.22.6

are prohibited from exchanging information with, or controlling the exchange of information with,
other employees where such exchange of information could harm client interests;

are prohibited from accepting inducements from entities having a material interest relating to the
subject matter of the investment research;

are prohibited from promising a favourable investment research outcome;
are prohibited from simultaneously participating in other related activity;

are prohibited from trading on behalf of any other person (including the Intermediary), or concluding
personal transactions in the Financial Instruments to which the investment research relates, until
the recipients of the investment research have had a reasonable opportunity to act on it. This
prohibition does not apply in exceptional circumstances and where the prior approval of the
Compliance Officer has been obtained;

are prohibited from allowing issuers, related persons or any other persons to review a draft of the
investment research prior to the dissemination of the investment research information, for the
purpose of verifying the accuracy of factual statements included in the research or for any other
purpose, where the draft contains a recommendation or a target price.

The Intermediary applies the following conflict of interest management measures:

5.23.1

5.23.2

5.23.3

separate supervision - Financial Analysts are supervised by the head of the unit and, where
necessary, advised by the Compliance Officer;

the absence of any direct link between investment research results and Financial Analysts’
remuneration;

restriction of improper influence — Financial Analysts, when preparing investment research, act
independently and are guided by legal acts and their professional knowledge;

The provisions of this section do not apply where the Intermediary distributes to clients investment research
/ a general recommendation prepared by another person, provided that the following conditions are met:

5.24.1
5.24.2
5.24.3
5.24.4

the producer is not a member of the group to which the Intermediary belongs;
the Intermediary does not substantially alter the recommendation;
the Intermediary does not present the research as research prepared by itself;

the producer is subject to requirements (concerning the preparation of investment research and
conflict of interest management) equivalent to those in the EU, or the producer has established a
policy setting out such requirements.

6. Additional requirements relating to the underwriting or placing of Financial Instruments

The provisions of this section apply where the Intermediary provides Financial Instrument placing services
and/or provides financial advice to a Client-issuer, advises on capital structure, financing alternatives,
corporate mergers and acquisitions or other related transactions.

Before accepting a Client-issuer's mandate to manage an offering, the Intermediary indicates:

5.26.1

5.26.2
5.26.3

the various financing options (e.g. issuing shares or bonds) and an estimate of the amount of
transaction fees associated with each option;

the timing and process for setting the offering price;

the timing and process for submitting the offering;



5.27

5.28

5.29

5.30

6.1

6.2

71

7.2

13 Conflicts of Interest Management Policy

5.26.4 the target investors (a description of the target group) to whom, in the Intermediary’s opinion, the
financial instruments may be offered;

5.26.5 the proposed allocation policy;
5.26.6 the Intermediary’s team of employees (positions, units);

5.26.7 the identified or possible conflicts of interest relating to the proposed transaction and the envisaged
management measures;

5.26.8 the structure of the remuneration for the Financial Instrument placing and/or advisory services.

The Intermediary documents the material decisions and actions relating to the management of the offering
and the placing of the Financial Instruments, indicating their content, date and the responsible employee or
unit.

When setting the terms of the offering and/or the price of the financial instruments, the Intermediary acts
honestly, fairly and professionally in the interests of the Client-issuer. The Intermediary ensures that the
interests of other clients, of the Intermediary or of persons related to it are not favoured in a way that would
prejudice the interests of the Client-issuer. The Intermediary also ensures the segregation of functions
between Employees responsible for relations with issuers and Employees providing services to client-
investors, where necessary for conflict of interest management.

Where the Intermediary determines that the conflict of interest risk to the interests of the Client-issuer or
client-investors is material and cannot be adequately managed by organisational or administrative
measures, the Intermediary refuses to provide the relevant service or does not accept the Client-issuer’s
mandate to manage the offering.

The Intermediary ensures that, during the placing of Financial Instruments, the financial instruments offered
to client-investors are assessed in accordance with the suitability and/or appropriateness requirements laid
down in legal acts, and that the Employees’ remuneration and motivation systems do not encourage
favouring the interests of the issuer or of the Intermediary at the expense of the interests of client-investors.

VI. RECORD RETENTION

The Intermediary stores and regularly updates, in accordance with the procedure established by legal acts
and Internal Documents, the data and information about the Investment Services and Ancillary Services
provided by the Intermediary or on its behalf and the investment activities carried out, in respect of which a
Conflict of Interest capable of causing damage to the interests of one or more Clients has arisen or may
arise. The Intermediary also ensures the retention of the Conflicts of Interest Register, declarations of
interests, decisions on conflict of interest management and the documentation of conflicts of interest
disclosed to Clients. The retention of such information is also ensured at the level of the relevant structural
units of the Intermediary.

Information about the Investment Services or Ancillary Services provided in respect of which a Conflict of
Interest has arisen or may arise, as well as the data of the Conflicts of Interest Register, the declarations of
interests, and the records of all reports, notifications and decisions on identified or possible Conflicts of
Interest, are stored in accordance with the procedure established in the Intermediary’s Internal Documents
for no less than 10 years from the date on which the relevant record or document was created, unless legal
acts provide for a longer retention period.

VII. DISCLOSURE OF CONFLICTS OF INTEREST

Disclosure of information about a Conflict of Interest to a Client is a measure of last resort, applied in cases
where the organisational and administrative conflict of interest management measures established by the
Intermediary are not sufficient to ensure that the Client’s interests will not be damaged.

When disclosing information to the Client, it is clearly stated that the conflict of interest management
measures established by the Intermediary are insufficient to ensure with reasonable confidence that the
risk of damage to the Client’s interests will be prevented. The Client is also provided with information about
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the nature and source of the Conflict of Interest, its possible impact on the Client’s interests, and the actions
taken to mitigate the Conflict of Interest risk. The scope and level of detail of the information disclosed are
determined taking into account the category and nature of the client, so that the client can make an informed
decision regarding the service to which the conflict of interest relates.

If a Conflict of Interest arises and none of the conflict of interest management measures applied by the
Intermediary is sufficient, the Intermediary must, before commencing the provision of Investment Services
and/or Ancillary Services, inform the Client clearly, comprehensibly and on a durable medium of the Conflict
of Interest that has arisen. The Client may be informed by being provided, for signature, with a notice of the
Conflict of Interest in the form set out in Annex No. 1 to this Policy, or by another means ensuring proof of
the provision of the information and of the Client’s acquaintance with it.

Disclosure of a Conflict of Interest must include informing the Client not only of the existence of the Conflict
of Interest, but also of the content and source of the Conflict of Interest; the Client must also be advised of
the possible adverse consequences to the Client’s interests and of the benefit that the Intermediary or other
Persons receive or may receive from such Conflict of Interest.

A prior indication made by the Client in the investment services agreement or related documents that it
does not object (if it does not object) to the Intermediary providing Investment Services in respect of certain
Financial Instruments where Conflicts of Interest exist is not considered sufficient and appropriate
information of the Client about the Conflict of Interest, unless the information referred to in point 7.4 of this
Policy is provided at the same time.7.4

The Client’s consent to the provision of the Investment Service where a Conflict of Interest exists does not
release the Intermediary from its duty to apply all reasonable conflict of interest management measures
and to act in the best interests of the Client.

An Employee who has noticed circumstances that may give rise to a Conflict of Interest capable of having
a material effect on the Client’s interests must inform his direct manager and the Compliance Officer of this
without delay. The Compliance Officer assesses the materiality of the Conflict of Interest and the
management measures to be applied and, where necessary, ensures its recording in the Conflicts of
Interest Register.

Before commencing the provision of Investment or Ancillary Services, the Client is provided with information
about the conflict of interest management policy applied by the Intermediary. Such information may be
provided in summary form in the investment services agreement documents and/or published publicly on
the Intermediary’s website.

At the Client’s request, the Intermediary provides, on a durable medium, additional and more detailed
information about the conflict of interest management policy and the conflict of interest management
measures applied.

VIIl. INDUCEMENTS

Where it relates to Investment Services and/or Ancillary Services provided to a Client, the Intermediary is
prohibited from paying or accepting any fee or commission, and is also prohibited from providing or
accepting any non-monetary benefit, except for:

8.1.1 a fee, commission or non-monetary benefit which is paid or provided to the Client or to a person
acting on the Client’s behalf, or which is paid or provided by the Client or a person acting on the
Client’s behalf;

8.1.2 afee, commission or non-monetary benefit which is paid or provided to a Third Party or to a person
acting on behalf of a Third Party, or which is paid or provided by a Third Party or a person acting
on behalf of a Third Party, provided that the following conditions are met:
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1) detailed information about such fee, commission or benefit, its nature and amount or, where
the amount of the benefit cannot be ascertained, information about the method of calculating
that amount, is disclosed to the Client comprehensibly, accurately and clearly, in writing,
before the relevant Investment Service or Ancillary Service is provided. The Intermediary is
entitled to disclose the essential terms of arrangements concerning fees, commissions or
non-monetary benefits to the Client in summary form in writing, but only if the Intermediary
undertakes to disclose further related information at the Client’s request;

2) the payment of the fee or commission, or the provision of the non-monetary benefit, is
designed to enhance the quality of the relevant service provided to the Client, to provide
additional benefit, and does not impair the Intermediary’s duty to act in the best interests of
the client;

proper fees, such as custody costs, settlement and exchange fees, regulatory levies, legal
representation costs and other fees which enable, or are necessary for, the provision of Investment
Services or Ancillary Services and which, by their nature, cannot conflict with the Intermediary’s
duty to act honestly, fairly and professionally and in the best interests of Clients.

8.2 All arrangements within the Intermediary, including arrangements for payments or benefits with Third Parties,
must be made in writing, reviewed and agreed in advance with the Intermediary’s Head of Administration
and/or the Compliance Officer. All such arrangements, together with the relevant documentation, must be
stored in accordance with the procedure established in the Intermediary’s Internal Documents.

8.3 The Intermediary’s Board has approved, and the Intermediary follows in its activities, an employee
remuneration policy detailing the rules designed to ensure that the remuneration system applied by the
Intermediary promotes sound and effective risk management, helps to prevent possible Conflicts of Interest,
and does not encourage employees to act against the interests of Clients.

8.4 The Intermediary may receive or pay fees, commissions or other monetary or non-monetary benefits to third
parties only in cases where the requirements set out in point 8.1.2 of this Policy are met:

8.4.1

8.4.2

8.4.3

for finding potential clients, collecting, verifying and formalising documents or data, establishing
and maintaining relations with clients — to agents, introducing brokers and the like — a one-off fee
or a share of the remuneration paid to the Intermediary by the client found;

for the distribution of collective investment undertakings (ClIUs) — from CIU managers — a share of
the distribution and/or management fee, taking into account the constitutional documents of the
particular CIU and the terms of the arrangement with the management company;

for the organisation and execution of share or bond issues of public limited companies and private
limited companies — from issuers, lead issue arrangers and the like — a one-off fee or a percentage
of the size of the issue;

8.5 The Client is entitled to receive information about the specific amount that the Intermediary received or paid to
a third party where it is not possible to indicate the exact amount in advance.

8.6 When receiving payments or other benefits from third parties, the Intermediary ensures that such payments or
benefits are designed to enhance the quality of the service provided to the Client and do not impair the
Intermediary’s duty to act honestly, fairly and professionally in the best interests of the Client:

8.6.1

8.6.2

8.6.3

investment recommendations or other investment services provided to the Client that add value for
the Client.

information, research, market reviews, investment insights or other investment-related information
prepared by third parties and passed on to the Client.

a periodic suitability assessment of the client’s investment is carried out;
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8.6.4 reports containing additional information or functionality (on investments, investment results, costs
incurred, etc.) that make it easier for the client to assess its investments and make investment
decisions;

8.6.5 the provision of information about new investment opportunities potentially suitable for the Client.

8.6.6 the Client is given access to additional investment information, analysis or reporting tools that help
it make investment decisions.

IX. THE INTERMEDIARY’S INTERNAL CONTROL

9.1 The Compliance Officer prepares and continuously updates a list of Financial Instruments, issuers,
transactions or other situations in respect of which a Conflict of Interest may arise when providing Investment
Services or Ancillary Services or carrying out investment activities. All Employees who provide Investment
Services to Clients or who are entitled to conclude transactions on the Intermediary’s account are familiarised
with this list and with other relevant conflict of interest management measures.

9.2 The Compliance Officer oversees the conflict of interest management system, monitors transactions and other
activities in respect of which a Conflict of Interest may arise, supervises the maintenance of the Conflicts of
Interest Register, and assesses the effectiveness of the management measures applied. Upon identifying
material breaches or deficiencies, the Compliance Officer reports them in writing to the Intermediary’s senior
management.

9.3 The Intermediary applies measures designed to detect cases of the use of inside information, which include:
information barriers (described in Section V); the maintenance of the Personal Transactions register; the
assessment of identified breaches and of the effectiveness of control measures; and the regular review of the
list of persons who, by reason of their positions, functions or the work they perform, know or are entitled to
know inside information. Detailed procedures are established in the Intermediary’s Personal Transactions
Procedure.

9.4 The Compliance Officer, at least once a year and, where necessary, more frequently, carries out a review of
the Policy and of the conflict of interest management system, assesses its effectiveness, the nature of the
Conflicts of Interest identified and the sufficiency of the management measures applied, and, where necessary,
makes proposals for amendments to the Policy or to the processes applied by the Firm. The results of the
review are submitted to the Intermediary’s senior management and Board by way of a written report describing
the conflict of interest situations identified that could have caused a material risk to clients’ interests and the
sufficiency of the management measures applied.

9.5 The Intermediary’s Board ensures the periodic oversight of the conflict of interest management system and
assesses whether the measures established in the Policy are adequate for the nature, scale and complexity
of the Intermediary’s activities.

Annexes:
Annex No. 1: Notification of a person about a conflict of interest.

Annex No. 2: Conflicts of interest register.
Annex No. 3: Declaration of interests.



17 Conflicts of Interest Management Policy

Conflicts of Interest Management Policy
Annex No. 1

NOTIFICATION OF A PERSON ABOUT A CONFLICT OF INTEREST

XXXX-XX-XX

The following person is being notified of the conflict of interest that has arisen:
Name, surname (company name)

(name, surname and position of the representative of the legal entity)

Description of the conflict of interest:
Nature and source of the conflict of
interest:

Possible impact of the conflict of interest
on the Client’s interests:

Measures taken by the Intermediary to
manage the conflict of interest risk:

| confirm that | have received information about the conflict of interest described above and have acquainted myself
with its nature, possible impact and the conflict of interest management measures applied by the Intermediary.

Name, surname

Employee of UAB FM] ,,Orion Securities"
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of the
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Conflicts of Interest Management Policy
Annex No. 2

Conflicts of interest register

Related
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Management
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measures
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to client?

Decision

Status

Notes
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Conflicts of Interest Management Policy
Annex No. 3

Declaration of Private Interests

Name, surname
Position
Date

In which companies do you hold positions
(excluding Orion Securities)? Enter the
names and positions, or indicate that you
do not work in other companies:

In which companies are you a
shareholder (not applicable to exchange-
traded companies if you hold less than
5%)? Enter the names, or indicate that
you do not hold shares in other
companies:

Are there any other financial, business or
professional interests and relationships
that may give rise to a conflict of interest
(e.g. business relations with Orion
Securities’ clients, counterparties or
competitors; participation in transactions
to which Orion Securities is or may be a
party)?

If you consider that there are
circumstances that may give rise to a
conflict of interest between you and Orion
Securities, please indicate them:

| confirm that the information provided is correct and undertake to inform UAB FM] ,,Orion Securities® without delay
of any changes to the information provided in this declaration.

(signature)



