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I. Activities of the Company
The joint-stock company "Gubernija" (hereinafter- the Compan-v) was registered on May 5. 1993.
' fhe 

code of  the Cornpany, is  1 ,14715765.  The address of  the seat  is  Dvaro g.179.L" f  -7( t  176 Siaul ia i .
The e-rnail  is: inf irrr lgubcmija.l t .  The internet acldress is *nu.gu[renri. ia. l t  AB ' 'GtJRF]RNI.lA" in i ts
practicc fbl lows the Lau,s on Joint-stock companics of the Republic of Lithuania. Lau's on Sccurit ics'
ntarkct" other lau's and reglllatorv acts of the Rcpublic of LithLrania. statutes ancl thc acccr,tnting
policl ol-the Compan1,. ' [ 'he ntain direction o1'the actir. ' i t ies of the Cornpar-r;- is proclLrction and sales
o1'beer. beer drinks" ancl l(vass.
On .lrLrruarl' 12. 2009 uncler the law by the minister of the ministry of Agricr,rltut'e of the Republic of
Lithuar-ria No 3D-13 r.r'hich introduced a new' category of kvass drinhs, "Guberniia kvass" u'as
renamed and now it is produced under the name o1' "Drink of Guberniia kvass tastc". ln the l[ half of'
the year 2009 a ne\\' comlrrodity n'rark fbr becr "Baltaragio/Whitehorn" u,as created. the bear
packaging of "Gubcrni.jos ekstra" ll'as renew'ed.
'l'he 

unattractive becl cornmodit-v marh of "Gubernijos Anno 1665" was taken ll'orn the ntarket. thc
production of "Gubernijos soft" beer was stopped.
The Conrpan,v is an active participanl in the cornpetition of the private commoclitl'marhs. aud irt the
Il  hal l 'of the year of 200c) we stabil ized the sales afier winning the competit ion of B{ LrAB "Saniter"

corxuroditv mark.

2. The unulysis of results from.flnanciul and nonfinancial uctivities
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capital is negative. i.e.. the Cornpany does not have
ful l l l l  i ts short-term obligations. The possibi l i t ies to
cor-npetetive depend on the working capital.

T'he indicators of the general and critical liquidity shorvthe rate for paf ir"rg obligations of thc
Clonrnanv. ie.. their coverase bv the mobile assets which are less than 1.
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Indicators oJ' the long-term obligation,s

Op December'31" 2009 the general indicator of debts is higher rvhich shou's that the bigger
part of the assets belong to t l-re creditors in con-rparison u' i th I)ecembcr i  l .  2008. 

-fhis 
ir lcreasing

indicator shows the lowes level of security. l'he indicator of indebtedness b1' the long-tertn assL'ts

shows the degree ol insurance for long-term obligations by the ownecl assets. i.e.. l-row nlallv tinles

the long-term asscts errc bigger than long-tenn obligations. Thc Contnpan,v is ttttt able to perfbrnl its

obligations decllu'ecl in contracts. hencc we nray conclude it  is insolvettt ancl i1 can go bankrLrpt. 
' lhe

indicator of the coetf icient of the lever is cal led as thc indicator of the f ir.rancial r isk lvhich shorvs

that in the case ol-banliruptcl,the Compan,v ui l l  hare to get even w'i th the crecl i tors earl ier than u' i th

the owners. It sl-rows the tendency of dcg.radation of the status indebtcdness o1-the Clornpan)'.
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'fhe protitabilitl ' of the routine activities on December 3 i, 2009 in comparison u ith

Decer1ber31.2008 increased in 0. 014 point. i t  shou,s that the sales are more profi table t l .ran clr ' l r ing

the last frnancial year. Considering the indicator of the net profit it is aparent that one litas in sales

cloes not generate an1'profi t .  and the experiettcecl loss is 0. l62Lt.
The indicators of the capital protitabilit,v shorv that the prir.'ate capital is used ineflicientll'.

'l 'he protitabilitl, ol the .joint-stoch shou,s how' much protit the Contpanl' gaineci lbr ever'1 litas o{'

the net profit for thc shareholclers investment.
The constant capital consists clf all means of tl-re shareholders aud long-tcrm debts. Meatls ou

loan do not make proti t .  So. the experienced loss gained from tising credits in the activit ies of thc

collpany does not cover the interest.- l ' i re incl icator of the cclnstant capital prol i tabi l i t l 'shor'vs t l iat

l.esoLrrccs of thc Con-rperny are tised inelficiently independent of rvhat meaus (loar-red or privatc) thcv

are hnanced.
Practicalll. it is impossible to inl'luence thc stlucture o1-sales profitabilitl '. profit turlror''er. and

the structure of the capital. T'hey are influerrcecl b1 many' factors related to expenditure. plices in

sales. stochs of goocls. the debitorv an'ears. etc.
The loss for one share in the year 200c) is -41856. 18 Lt" and in the year 2008 it  was 59ll l0.

1c) lt. The profitabilitv of one ordinarl'shalc of the Companf in comparison rvith the lear 2008

increased in 29. 27 percent.
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' l-he 
turnover of The Compan,v in days in the year 2009 decreascd. it was shown

changing tendencies olthe indicators.The turnor''er of the stock in the vear 2009 clecreasecl br' -

da1's ancl made 50.1 I clays.
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ln the year 2009 the incomes tiom sales decreased in 32.59 percent. thc stocks decreirsecl in
3 1.  12 percent .

l t  shorvs that the prices of the stocks took t l .re. iurnp. also the ineff lcient pricc polio lbl salcs
clue to the given laws by the supermarltets is applied. Stocks on December 31" 2009 decrcasecl in -

645 121 Lt" i t  shows that the stocks are not stockpiled. but bought onl1, ' in amounts tbr the
prodrrc t ion to  sat is l - r  custonrcrs '  needs.

The capital of shareholders during the year 2009 did not alter. and the whole assets decreasecl -

5  823 997 Lr .
fhat n-as clue to the depreciation of the long-te rrl assets. u'rites-off of the irreclcemable

arrcl strarv debts, clecreased purchasing. and decrease of obligations.

3.  Envi ronment  and the mat ters  o l 'personnel
3.1. Economic:r l  condit ions

AB " GLrberni. ja " sel ls i ts production in L.i thuania and exports to the USA. Russia. Atl ' ica.
Latvia. Germanl'. Poland, Ireland. Great Britain" and lrstonia. Traditional technologies are r"rsccl in
proch-rction of the high clualiti,prodr,rction: anatural nrethod of f-ermerrlation is applied. production is
r.rot being dilr,rtecl. stabjlizers and other synthetics afe not used.. Beer makes 79. c)3 percent in the
structure of the proc'luccd prodr-rcts of thc Conrpany. [n comparison n'ith the sar-ne perioclo 1'thc lasl

l  ear thc production of beer decreased in i  1 .0 percent.
lncomes t l 'om salcs of the production dccreased in 12.48 rni l l ion Lt or 32.-5 percent ir.r

comparison u,ith tlie last -vear. The decrease of beer sales nrade a negative inf'luencc on thc
indocator of tl're gross profitability of the Cornpanl'. Gross profit decrcased in 36.8 perccnt clLrring
the reporting cycle. Due to the decreased amounts in sales. decreased demand lbr goods ancl lou'
prices" increased tariff.s for firel and general economical recession the amounts of production in the
Conrpany also decrease. In the year 2009. aftel optimizing the activit ics of thc C'ornparrr ' .
expcnditure on activit ies \\ iere reduced in 4.4 rni l l ion Lt. i t  is 36. I percent less than during the rcarr
2008. In the 1'car 2009. EBITDA indicator r ias 1951.06 thousand Lt. ' fhis ir.rcl icator in the perser.)t
crplession increasecl in 3.1 percent in cornparison r 'r i th the year 2008.

3.2 7.echn icul- technological Jirctors
I 'he Compan.v procluces beer o1' I  c) comnrercial t i t les. I  beer drink havins the comrrclcial t i t lc.

2 t1'pes of kvass n'ith the commercial titles. and 2 types of soft drinks having thc commercial
t i t les.The production is produced accorcl ing to the legal acts- requirements o1'technical regulations:
tire I'echnical Regulation for Beer characterization. production and sales approved b)'1hc Minister
o1'Agriculture N{inistr '1'  of The Republic of L. i thuania on Janualy 28. 2005. the lau' No Nr.3l)-, i- i

2!9727e

3 8663074

24814720 24814720



(Lin..2005. Nr. 16 - 507) and the 
' fechnical Regulation fbr Soft drinks and kvass char:rcterizatior.r.

proclr"rction and sales approved b1' the Minister of Agriculture Ministrl' o1' 
'I-he 

RepLrblic ol'
L i thuania on. lanuary 12.2009.  the lar ,v  No - lD-13 12in. .2009.  Nr .  7  252) .  and t l te  s tandard o1 ' thc
enterlrr ise Beer drinks {ST 141715765 07:2004. The Company ftr l lou' ing thc regulations ol the
law part icipates in preparation of t l ie technical regulatiorts. prcpares ancl rccti f les i tself thc
starnclarcls tbr thc cnterprise rvjth thc accrcditecl institulion.

Food saf-et1'' control is perfbnned accorc'ling to the installed plan 1br thc lbod securitv s1'sten't
r.r.hich consists of tha system plan HACCP (llazarcl Analysis and Clritical Contlol Points)- ( fbocl
saf-etf is under control during the tcchnolog)' process) and the mandatory programmc ( Corclitions
fbr fbocl productior-r are under control). Such control of fbod securit,v is se1 in the legal acts und
rlanclatort'.

-l'he 
Coutpanv clid not install an), standarcls fbr emvironnrcnt protectiotr. qtralitl'. ancl

management control as the ir-rstallation of such standards require additional erpenses.ln the r,'car
2009. rvhen the an'rounts of production decreased the accouuting of- physical depreciation and

obsolescence fbl unused technological equipment was stopped. f'helefbre. the status o1'the unusecl

anc'l other usable long-term assets is satisfactory. it is possible to develop the production.
The Cornpany' is not able to reduce expenses due to the technical-technological clevelopntent

beczruse the quality of the produced ggocis depends on that. lt is necessarv to fbllou'c1ualitl stattclarc'ls
fbrlhe production of fbod and drinks. anrthc requiremcnts of the l-rvgiene norlt- ls.

-1. 3. E co Io g ic o | ./it cto rs
The production ol-AB "Gubcrni ja. '  is perfbmreci {ol low-ing the l icencc No 82 l ' lPlK issLrecl bl

SiaLrl iai Regional Environnrerrtal Departnrent b1 Thc ministry ol Envirorttnent to t l"re Repr-rbl ic of
L.i thLrania. Main sources of ir-rclustr ial pol lr-rtar-rts ale the boilcr- l-rouse o1'the steanl productiol l
(cor-Ltantinants- carbonic and nitrogen orides) and tl-re dust fbmtin-u clLrring the clischarging ol'rlralt.
The amounts of the polhrtants are pro lata: carbonic and nitrogen oxides- 13.5 t/a year. clrtst (solid

part icles)- 2.65 t l  a year. While proclucing the productior.r there is a b1,-product n'hich is uti l ized or'

solcl as the norage 1br the cattle. Due to the neccl to nash the containers altd to clisirrf.ect thetlr a1 thc

end of the prociuction. there are overnoms of ' the el lLrent pollr"rt ion. The Companl'paicl t lnes lbr '10

420.25 I-t fbr orerconting the norrrs of the el luent pollul ion in t l"r year 2009. To perlbrm its

activit ies thc Companv has t i te programn-rcs fbr col lecting t l te tare. col lects and uses it .  and takcs
for salvage the one not sr-ritable to use. Due to 1he rnobile anci statiot-ter,v pollr-rtioll sources a tax of

10 037Lt was paid fbr the State 1br the year 2009. The activit ies of the Companv due to damagc f i tr

the pature mentior-red above fiom the orvnecl solrrces of polltilion were not stopped irl the 1-ear 2009.

1-he prevention o1- tl-re laboratorl, finclings related to tl-re polhrtion of thc proclrtct arlcl the
enviroument in the terri torl . is performed everv clal 'which al lou's to protect l lat l lre. thc local
popr-rl ation" and custonters.

-fhe 
possibi l i t l  to lestmin or stop the actir i t ies of ' thc Cornpan,v is ntini lr tal.  l t tr less the

acciclent in thc treezing compfessor l tappens clLrring w'hich antntonia spi l ls. ' [ 'he Ir leans lbr
l icrLriclat ion of the acciclent is readv.

3.4. the personnel
The educatior-r. qr"ralification arnd competence of mauagers and specialists mect the

recllrirements. Eniployee in production have a requit'ed qualification 1br their cluties or. according tcr

the aproved programlrles. are taught ancl gain thc required quali f ication. The ma.iorit l 'ol 'emplol 'ecs
have a long u.orking experience in the Company. Due to the changes in dcntaucl of thc proclLictiotl.

the number o1'employees decreased in 17 percent. Social securit ies are proviclecl to the emplor ccs:

the rlloivance is paicl in tl-re case of cleath ol- the 1ami11, member. conditions to leartt ancl raise the

clLral i f ication are created.' l-he salarf is dcfined accorcl ing to the ntotivated salarl 'sYStel l l .

copsidering the con'rplexit1,ol 'obl igations. clual i l icatic'rn of enrplo1,'ees. the amoutlt  o1-rvork. c1r-ral i t l ' .

a1d other f-actors. The salary is calculatcd according to the regulatious of the legal acts: it is paicl for



the or. 'c l t imc. uor l i  on thc nieht shi l i .  o11 da\s of hol ic lavs and f 'est i rals.  lb l  nor l ,  rrncier t l rc
conrl i t ions of unacceptable r isk.

3.5. Other importunt conditions
On June 23.2009 dr"rrir"rg the extraorclir.rary meeting of the shareholders the board of the

Crxrpany nas changed and the general manaser was elected. fhe decision of the orcl inan'nreetius
ol- thc shareholders or.r Apri l  30. 2009 r,vas f ir l l tr l led and the detai led analysis tbr thc 1'ear 2007"
2008. and the I cluarter of tl-re 1,ear 2009 r'vas pcrlornrecl.

On Augr-rst 18" 2009. the jucl icial cl ispr-rte about sigr-r ing the peace treatiess anron{-r. ' \ [ ]
. .Kalnapil is- fauras" grol lp. AB ..Ragutis"" AB ..Kauno alus" ir AR ..Cubemi.ia" fbr t l-re unlhir
r ival ly in t l ' re -vear 2007 for the sum of 16.116.145,50 Lt was begun.

By the decisions of April 4. 2009 ancl April 20. 2009 Vilnius District court banned LJ,'\B
"Respublikos investici-ja" to direct the recoverv of the obligations uncler tlie credit agrecment to Au
"Gubernija" to ensure the mortgagecl plo;rerti,. Hearir-rgs of the case moved to the I'ear 2010.
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Grynasis pelnas(nrrostol iai )- net profi t  ( loss)

Analysing the net profi t  ( loss) of ' t l ie vear 2007- 2009. the change of the loss is scen" i .e..

clr,numics o1'dccrease. Considering thc econoLnical situation in the n'orlcl artd l , i t l -rtrania. i t  is

possiblc to state that the Companv optirnizing the production ancl aclministrative cxpenscs. i tnd

extcnding the marl ict is able to experietrce'profi t  ir t  lhe ft t ture.
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2.4B1n:n
of' reassessment (restr l ts) 8177290

lletained ernings 24871979 2 I  696565

Grants, sub,sidias

Pu,vuble sunts ttnd ohligutionsi 32134421- f  
sr* '  purahle i r r  o , , .  1 .uI .  t " r .1  in"g-

1  30891  75

1902t52216

Private capital :rnd obligations in
total: 38663074

-1  638378 -85 8-69

1 0085482 31.62

-5823997

In the 1,.ear 2009. the assets decreased in 15.06 percent. I t  u,as in1' lLrenced b1'thc decrease ol '

the talgible assets in22^ 50 percent ancl the clecrease of the money equivalents otl l)ecember

31.2009. The retai lecl loss increases in 12.60 percent in conrparison rvith the vear 2008'
'l-hoLrgh long-term obligations decreased, thcy arre not covered and trasf-erred into the short-

1..r.,-r Jbligutions. Obligartions cluring the vear 2009 clecreased in 5. 37 percent ir.r total.

5. Own shnres
"fhe authorized capital of the Conrpanl, on l)eccmber 31.2009 is 24814720 L-t.I t  is diviclccl

i ' to l4g1zi720 ordinar.r lnorl inal shares nf nn. l i tas trominal value. All  shares art 'e conrpletcl l  paicl.

['he issue of neu shares uras not releasecl clrrring the 1'ear 2009.

lnfrrrmation abclttt ou'n shares

Olvn shares Amount Nominal  va lue A par t  o l ' thc

author ized capi ta l

l. Orvn shares at the beginning of the reproting cycle 218t1120 1 0 0

2.Own shares acqtrired during thc repgllrngjye.l:
j. O,un shares transferred during the reportirtg cycle

or,r,n shares invalidated during the reporting cycle

,5. Oivn shares at the er.rd o1'the reporting cycle (l) +

r l t - r l t -  ( 4 ) 21814120 I l 0 { )

Tl* C\rt l"*!' ,lo.t not plan to btrl its ow'n shares clr-rring the ,vcar 200t')

6. Branches und agencies
01 l)eceprber 31. ZOOq. the Clonpany has got i ts specialtv shops at Dvaro 179" V'Kr-rcl ir l ios

44 A. VilniaLrs g.15 A. Lyros g. 13. Birutes g. 37 in Siauliai.  at Juozapavidiatrs pr. l0A itr Katutras-

at  Sel tup i .  g .u6 in  Anl ,ksdia i .  a t ' fa ikos pr . l1 . : -119.  NaihLrpes pr .44 in  Kla ipec la.  a t  l (gstu i io  g.  - i .

irr Kretinga- at ( ierosios Vil t ies 18A. and V1'tauto g.3c) in Vilnir-rs. 
' l -he 

Corlrpaul '  has also got l t t l

agclc_v und t l-r.  rvarehouses o1-the u,holcsalc (M. Slezcvidiaus g. 7. Vi lnius).
- 

;he shops at Gerosios Vil t ies l t lA. anrl Vytauto g.39 in Vilnir"rs were closed on N4arch 10.

2010 .
7. Itnportatlt er'ents

On .Iune 23.2009 cluring the extraordinary meeting of tl"re shareholders the boarcl ol- the

Co'rpany w,as changed and the general manager was elected. 
-fhe 

decisior-r of the ordinar)'llleetillg

ol the shareholcler.s"on April 30-. 2009 was iirlllllled and the detailecl anal-vsis lbr the .vear 2007.

2008. and the I cltralter of the 1-ear 2009 rvas pcrfbrmcd'



8. Plans ancl.forecasts of the activities
ln the year 2010. the Companf is going to bLr,v production fbr 32. 6 mil l ion [,1and get 1he gross

prol i t  fbr 8.7 mil l ion Lt. and in thc yeerr 2011 pro rata- 34.; l  n-r i l l ion [. t  of the t l lnrover ancl 9.6
nri l l ion l , t  01'the gross profi t .  In the I 'ear 2010 Ell l ' l  DA indicatol is 2. 8zl n.r i l l ion Lt. and in thc vcar
201 I  i t  is  p lanned to reach 3.9 mi l l ion Lt .

8. I'inonciul nleuns
At the lnonrent the f inancial situation of thc Company is very complicatcd. It  is cle laved to ;xrr

taxcs" debts to suppliers. to the dismissed employees and ernploycd workers ol the Companr'. In
order to avoid conflicts with the dismissed workers, contracts about payment sci-redules are signed.

On March 19. 2009 the Company took the loan fiom AB ..Ukio bankas" fbr the sum of 2 000
000.00 Lt to pa,,,- the debt fbr UAB..l)upra' '  and ac' ld to the turnover. Or-r August 13.2009 an
agreement No 1 ancl on December 30, 2009 the agreement No2 lr''ere signed changing the pavnrcnt
scheclules to the bank fbr the loan refund. For Decer.nber 31. 2009" we owe 500 000.00 [.t lbr .{F]
'"fJkio bankas". 

-fhe 
sun-r is planned to bc paid on August 12.2010

On . lune 19.  2009 a contract  No 57 ior  the sum ol '1  086 006.82 Lt  o f  the tax credi t  u ,as
signecl vu' i th State Tar Inspectorate ol SiaLrl iai Distr ict. According to this contri lct on 1he tax crccl i t
u,e 1ir l l f i l  obl igations iLnd on December 31.2009 there were 452 502.40Lt lef i  r-rnpaid. The rest part
of the tax credit the Cornpanv should finish to pay' on Septemb er 27 .20 1 0.

On December 30.2010 uncler t l- ie decisior-r of the extraordinarl 'meetir-rg of t l-re shareholclcrs
fbr the lvri te-ofl 'of the loss i t  was decided to rcduce the autl.rorizecl capital to 16. 1 r 'ni l l ion [. t  in
proportion to thc orvned shares by the shareholders. registcring the alter of- Statutes b1' approbation
of'thc general meeting of the sharel-rolclcls.

General managef

./ t ',/
. / /

.  / z  f / t t { x r t  ? (  (  (  (  /  (  < .  .

/ . j
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GUBERNIJA AB report about the compliance with the Corporate Governance
Code for the Companies Listed on NASDAQ OMX Vilnius

The public company "GUBERNIJA", following Article 2l paragraph 3 of the Law on Securities of the Republic of
Lithuania and item 24.5 of the Listing Rules of AB NASDAQ OMX Vilnius, discloses its compliance with the
Corporate Governance Code for the Companies Listed on NASDAQ OMX Vilnius, and its specific provisions. In the
event of non-compliance with the Code or with certain provisions thereof, it must be specified which provisions are
not complied with and the reasons of non-compliance.

PRI NCI PLES/ RECOMMENDATIONS
YES/NO

/NOT

APPLICABLE

COMMENTARY

Principle I :  Basic Provisions

The overriding objective of a company should be to operate in common interests of all the shareholders by optimizing over time

shareholder value.

l.l. A company should adopt and make public the

company's development strategy and objectives by clearly

declaring how the company intends to meet the interests of

its shareholders and optimize shareholder value.

Yes

1.2. All management bodies of a company should act in

furtherance of the declared strategic objectives in view of

the need to ootimize shareholder value.

Yes

1.3. A company's supervisory and management bodies

should act in close co-operation in order to attain maximum

benefit for the comoanv and its shareholders.

Yes

1.4. A company's supervisory and management bodies

should ensure that the rights and interests of persons other

than the company's shareholders (e.g. employees, creditors,

suppliers, clients, local community), participating in or

connected with the company's operation, are duly respected.

Yes

Principle II: The corporate governance framework

'l 'he corporate governance framework should ensure the strategic guidance of the company, the effective oversight of the company's

management bodies, an appropriate balance and distribution of functions between the companyts bodies, protection of the

shareholders' interests.



2.1. Besides obligatory bodies provided for in the Law on

Companies o1' the Republic of Lithuania - a general

shareholders' meeting and the chief executive officer, it is

recommended that a company should set up both a collegial

supervisory body and a collegial management body. The

setting up of collegial bodies for supervision and

management facilitates clear separation of management and

supervisory functions in the company, accountability and

control on the part ofthe chiefexecutive officer, which, in

its turn, facilitate a more efficient and transparent

management Drocess.

Yes A general shareholders' meeting, the board, and the chief

executive officer are the company's management bodies. Thc

supervisory board is not set up.

2.2. A collegial management body is responsible for the

strategic management of the company and performs other

key functions of corporate governance. A collegial

supervisory body is responsible for the effective supervision

of the company's management bodies.

Yes The General manager and the board perform basic functions of

management in the Company.

2.3. Where a company chooses to form only one collegial

body, it is recommended that it should be a supervisory

body, i.e. the supervisory board. In such a case, the

supervisory board is responsible for the effective monitoring

of the functions performed by the company's chief

executive officer.

No The supervisory board is not set up,

2.4. The collegial supervisory body to be elected by the

general shareholders' meeting should be set up and should

act in the manner defined in Principles III and IV. Where a

company should decide not to set up a collegial supervisory

body but rather a collegial management body, i.e. the board,

Principles III and IV should apply to the board as long as

that does not contradict the essence and purpose of this

bodv.'

No The supervisory board is not set up.

2.5. Company's management and supervisory bodies should

comprise such number of board (executive directors) and

supervisory (non-executive directors) board members that

no individual or small group of individuals can dominate

decision-making on lhe part of these bodies.2

Yes

I Provisions of Principles III and IV are more applicable to those instances when the general shareholders' meeting elects the
supervisory board, i.e. a body that is essentially formed to ensure oversight ofthe company's board and the chiefexecutive officer and
to represent the company's shareholders. However, in case the company does not form the supervisory board but rather the board, mosl

of the recommendations set out in Principles III and IV become important and applicable to the board as well. Furthermore, it should be

noted that certain recommendations, which are in their essence and nature applicable exclusively to the supervisory board (e.g.

formation of the committees), should not be applied to the board, as the competence and functions of these bodies according to the Law

on Companies of the Republic of Lithuania (Official Gazette,2003, No 123-5574) are different. For instance, item 3.1 of the Code

concerning oversight ofthe management bodies applies to the extent it concems the oversight ofthe chiefexecutive officer ofthe

company, but not of the board itself; item 4.1 of the Code conceming recommendations to the management bodies applies to the extent

it relates to the provision of recommendations to the company's chief executive officer; item 4.4 of the Code conceming independence

of the collegial body elected by the general meeting from the comparly's management bodies is applied to the extent it concerns

independence from the chiefexecutive officer.

2 Definitions 'executive director' and 'non-executive director' are used in cases when a company has only one collegial body.



2.6. Non-executive directors or members of the supervisory

board should be appointed for specified terms subject to

individual re-election, at ma,\imum intervals provided for in

the Lithuanian legislation with a view to ensuring necessary

development of professional experience and sufficiently

frequent reconfirmation of their status. A possibility to

remove them should also be stipulated however this

procedure should not be easier than the removal procedure

for an executive director or a member of the manasement

board.

Yes The tenure ofthe board members is 4 (four) years.

2.7. Chairman of the collegial body elected by the general

shareholders' meeting may be a person whose current or

past office constitutes no obstacle to conduct independent

and impartial supervision. Where a company should decide

not 1tl sct up a supervisory board but rather the board, it is

recommended that the chairman of the board and chief

executive officer of the company should be a different

person. Former company's chief executive officer should

not be immediately nominated as the chairman of the

collegial body elected by the general shareholders' meeting.

When a company chooses to departure from these

recommendations, it should furnish information on the

measures it has taken to ensure imoartialitv of the

suoervision.

No The chairman of the board of the Company and the General

manager is not the same person.

Principle III: The order of the formation of a collegial body to be elected by a general shareholders' meeting

-I'hc order of the formation a collegial body to be elected by a general shareholders' meeting should ensure representation of

minority shareholders, accountability of this body to the shareholders and objective monitoring of the company's operation and its

management bodies.3

3.1. l'he mechanism of the formation of a collegial body to

be elected by a general shareholders' meeting (hereinafter in

this Principle referred to as the 'collegial body') should

ensure objective and fair monitoring of the company's

management bodies as well as representation of minority

shareholders.

Yes While a general shareholders' meeting is offered candidates to

the board, information about every candidate is provided.

3 Attention should be drawn to the fact that in the situation where the collegial body elected by the general shareholders' meeting is the
board, it is natural that being a management body it should ensure oversight not of all management bodies of the company, but only of
the single-person body of management, i.e. the company's chief executive officer. This note shall apply in respect of item 3.1 as well.



3.2. Names and surnames of the candidates to become

mcmbers of a collegial body, information about their

cducation, qualification, professional background, positions

taken and potential conflicts of interest should be disclosed

carly enough before the general shareholders' meeting so

that the shareholders would have sufficient time to make an

inlbrmed voting decision. All factors affecting the

candidate's independence, the sample list ofwhich is set out

in Recommendation 3.7, should be also disclosed. The

collegial body should also be informed on any subsequent

changes in the provided information. The collegial body

should, on yearly basis, collect data provided in this item on

its members and disclose this in the companv's annual

report.

Yes The board operates according to the regulation ofthe Board.

3.3. Should a person be nominated for members of a

collegial body, such nomination should be followed by the

disclosure of information on candidate's particular

competences relevant to his/her service on the collegial

body. In order shareholders and investors are able to

ascertain whether member's competence is further relevant,

the collegial body should, in its annual report, disclose the

infbrmation on its composition and particular competences

of individual members which are relevant to their service on

the collesial bodv.

Yes Members of the board and other specialists have all

opporfunities to participate in seminars and conferences to

raise their qualifi cations.

3.4 In order to maintain a proper balance in terms of the

current qualifications possessed by its members, the desired

composition of the collegial body shall be determined with

regard to the company's structure and activities, and have

this periodically evaluated. The collegial body should

ensure that it is composed of members who, as a whole,

have the required diversity of knowledge, judgment and

experience to complete their tasks properly. The members of

the audit committee, collectively, should have a recent

knowledge and relevant experience in the fields of finance,

accounting and/or audit for the stock exchange listed

companies. At least one of the members of the remuneration

committee should have knowledge of and experience in the

fleld of remuneration polic'y.

Yes

3.5. All new members of the collegial body should be

oflered a tailored program focused on inhoducing a member

with hisiher duties, corporate organization and activities.
'Ihe collegial body should conduct an annual review to

identily fields where its members need to update their skills

and knowledse.



3.6. ln order to ensure that all material conflicts of interesl

related with a member of the collegial body are resolved

properly, the collegial body should comprise a sufficienta

number of independents members.

Yes There is a sufftcient number of independent members in the

board ofthe Comoanv.

3.7. A member ofthe collegial body should be considered to
be independent only ifhe is free ofany business, family or
other relationship with the company, its controlling
shareholder or the management of either, that creates a
conflict of interest such as to impair his judgment. Since all
cases when member of the collegial body is likely to
become dependant are impossible to list, moreover,
relationships and circumstances associated with the
determination of independence may vary amongst
companies and the best practices of solving this problem are
yet to evolve in the course of time, assessment of
indcpendence ofa member ofthe collegial body should be
based on the contents ofthe relationship and circumstances
rather than their form. The key criteria for identifing
whether a member of the collegial body can be considered
to be independent are the following:

l) He/she is not an executive director or member ofthe

board (if a collegial body elected by the general

shareholders' meeting is the supervisory board) of

the company or any associated company and has

not been such during the last five years;

2) He/she is not an employee of the company or some

any company and has not been such during the

last three years, except for cases when a member

of the collegial body does not belong to the senior

management and was elected to the collegial body

as a representative ofthe employees;

3) I{e/she is not receiving or has been not receiving

significant additional remuneration from the

company or associated company other than

remuneration for the office in the collegial body.

Such additional remuneration includes

participation in share options or some other

performance based pay systems; it does not

include compensation payments for the previous

olfice in the company (provided that such

payment is no way related with later position) as

per pension plans (inclusive of defened

compensations);

o The Code does not provide for a concrete number of independent members to comprise a collegial body. Many codes in foreign

countries fix a concrete number of independent members (e.g. at least 113 or 112 of the members of the collegial body) to comprise the

collegial body. However, having regard to the novelty of the institution of independent members in Lithuania and potential problems in

finding and electing a concrete number of independent members, the Code provides for a more flexible wording and allows the

companies themselves to decide what number of independent members is sufficient. Of course, a larger number of independent

members in a collegial body is encouraged and will constitute an example of more suitable corporate govemance.
5 lt is notable that in some companies all members of the collegial body may, due to a very small number of minority shareholders, be

elected by the votes ofthe majority shareholder or a few major shareholders. But even a member ofthe collegial body elected by the

majority shareholders may be considered independent ifhe/she meets the independence criteria set out in the Code.



4) He/she is not a controlling shareholder or

representative of such shareholder (control as

defined in the Council Directive 831349/EEC

Article I Part 1);

5) He/she does not have and did not have any material

business relations with the company or associated

company within the past year directly or as a

partner, shareholder, director or superior

employee ofthe subject having such relationship.

A subject is considered to have business relations

when it is a major supplier or service provider

(inclusive of financial, legal, counseling and

consulting services), major client or organization

receiving significart payments from the company

or its group;

6) He/she is not and has not been, during the last three

years, partner or employee of the current or

former extemal audit company of the company or

associated company;

7) I.le/she is not an executive director or member of the

board in some other company where executive

director of the company or member of the board

(if a collegial body elected by the general

shareholders' meeting is the supervisory board) is

non-executive director or member of the

supervisory board, he/she may not also have any

other material relationships with executive

directors of the company that arise from their

participation in activities of other companles or

bodies;

8) t{e/she has not been in the position of a member of

the collegial body for over than l2 years;

9) He/she is not a close relative to an executive director

or member of the board (if a collegial body

elected by the general shareholders' meeting is the

supervisory board) or to any person listed in

above items I to 8. Close relative is considered to

be a spouse (common-law spouse), children and

parents.

3.8. The determination of what constitutes independence is

fundamentally an issue for the collegial body itself to

determine. The collegial body may decide that, despite a

particular member meets all the criteria of independence

laid down in this Code, he cannot be considered

independent due to special personal or company-related

circumstances.



3.9. Necessary information on conclusions the collegial

body has come to in its determination of whether a
particular member of the body should be considered to be

independent should be disclosed. When a person is

nominated to become a member of the collegial body, the

company should disclose whether it considers the person to

be independent. When a particular member of the collegial

body does not meet one or more criteria of independence set

out in this Code, the company should disclose its reasons for

nevertheless considering the member to be independent. In

addition, the company should annually disclose which

rnembers of the collegial body it considers to be

indeoendent.

3.10. When one or more criteria of independence set out in

this Code has not been met throughout the year, the

company should disclose its reasons for considering a

particular member of the collegial body to be independent.

To ensure accuracy ofthe information disclosed in relation

with the independence of the members of the collegial body,

the company should require independent members to have

their independence periodically re-confi rmed.

3. I l. In order to remunerate members of a collegial body for

their work and participation in the meetings of the collegial

body, they may be remunerated from the company's funds.o.
'fhe general shareholders' meeting should approve the

amount of such remuneration.

No Not applicable because it is not remunerated from the

company's funds.

Principle IV: The duties and liabilities of a collegial body elected by the general shareholders' meeting

The corporate governance framework should ensure proper and effective functioning of the collegial body elected by the general
shareholders' meeting, and the powers granted to the collegial body should ensure effective monitoring' of the company's
management bodies and protection ofinterests ofall the company's shareholders.

4.1. The collegial body elected by the general shareholders'

meeting (hereinafter in this Principle referred to as the
"collegial body') should ensure integrity and transparency of

the company's financial statements and the control system.

The collegial body should issue recommendations to the

company's management bodies and monitor and control the

colnpany's management perlormance.8

Yes The annual financial integrity / accountability and the project

ofthe profit share are discussed and confirmed by the board.

o It is notable that currently it is not yet completely clear, in what form members of the supervisory board or the board may be
remunerated for their work in these bodies. The Law on Companies of the Republic of Lithuania (Official Gazette,2003, No 123-55'74)
provides that members ofthe supervisory board or the board may be remunerated for their work in the supervisory board or the board
by payment of annual bonuses (tantiems) in the manner prescribed by Article 59 of this Law, i.e. from the company's profit. The
cunent wording, contrary to the wording effective before I January 2004, eliminates the exclusive requirement that annual bonuses
(tantiems) should be the only form of the company's compensation to members of the supervisory board or the board. So it seems that
the Law contains no prohibition to remunerate members of the supervisory board or the board for their work in other forms, besides
bonuses, although this possibiliry is not expressly stated either.
/ See Footnote 3.
E See Footnote 3. ln the event the collegial body elected by the general shareholders' meeting is the board, it should provide
recommendations to the company's single-person body of management, i.e. the company's chief executive officer.



4.2. Members of the collegial body should act in good faith,

with care and responsibilify for the benefit and in the

interests of the company and its shareholders with due

regard to the interests of employees and public welfare.

Independent members ofthe collegial body should (a) under

all circumstances maintain independence of their analysis,

decision-making and actions (b) do not seek and accept any

unjustified privileges that might compromise their

independence, and (o) clearly express their objections

should a member consider that decision of the collegial

body is against the interests of the company. Should a

collegial body have passed decisions independent member

has serious doubts about, the member should make adequate

conclusions. Should an independent member resign from his

of'fice, he should explain the reasons in a letter addressed to

the collegial body or audit commiftee and, if necessary,

respective company-not-pertaining body (institution).

Not

applicable

4.3. Dach member should devote sufficient time and

attention to perform his duties as a member of the collegial

body. Each member of the collegial body should limit other

profbssional obligations of his (in particular any

directorships held in other companies) in such a manner

they do not interfere with proper performance of duties of a

member of the collegial body. In the event a member of the

collegial body should be present in less than a half ofthe

meetings ofthe collegial body throughout the financial year

of the company. shareholders of the company should be

notifiecl.

Not

applicable

4.4. Where decisions of a collegial body may have a

different effbct on the company's shareholders, the collegial

body should treat all shareholders impartially and fairly. lt

should ensure that shareholders are properly informed on

the company's affairs, strategies, risk management and

resolution of conflicts of interest. The company should have

a clearly established role of members of the collegial body

when communicating with and committing to shareholders.

Yes The clear order of communication with the shareholders

provided in the regulation of the activities of the Company.

' It is notable that companies can make this requirement more stringent and provide that shareholders should be informed about failure
to participate at the meetings of the collegial body if, for instance, a member of the collegial body participated at less than 213 or 314 of
the meetings. Such measures, which ensure active participation in the meetings ofthe collegial body, are encouraged and will constitute
an example of more suitable corporate govemance.



Decisions about significant contracts are made by the board.4.5. It is recommended that transactions (except

insignificant ones due to their low value or concluded when

carrying out routine operations in the company under usual

conditions), concluded between the company and its

shareholders, members of the supervisory or managing

bodies or other natural or legal persons that exert or may

exert influence on the company's management should be

subject to approval of the collegial body. The decision

concerning approval of such transactions should be deemed

adopted only provided the majority of the independent

members ofthe collegial body voted for such a decision.

4.6. The collegial body should be independent in passing

decisions that are significant for the company's operations

and strategy. Taken separately, the collegial body should be

independent of the company's management bodiesr0.

Members of the collegial body should act and pass decisions

without an outside influence from the persons who have

elected it. Companies should ensure that the collegial body

and its committees are provided with sufficient

administrative and financial resources to discharge their

duties, including the right to obtain, in particular from

employees of the company, all the necessary information or

to seek independent legal, accounting or any other advice on

issues pertaining to the competence of the collegial body

and its committees. When using the services of a consultant

r,vith a view to obtaining information on market standards

for remuneration systems, the remuneration committee

should ensure that the consultant concemed does not at the

same time advice the human resources ciepartment,

executive directors or collegial maragement organs of the

Not

applicable

r0 In the event the collegial body elected by the general shareholders' meeting is the board, the recommendation conceming its

independence liom the company's management bodies applies to the extent it relates to the independence from the company's chief
executive officer.



4.7. Activities ofthe collegial body should be organized in a

manncr that independent members of the collegial body

could have major influence in relevant areas where chances

of occurrence of conflicts of interest are very high. Such

areas to be considered as highly relevant are issues of

nomination of company's directors, determination of

directors' remuneration and control and assessment of

company's audit. Therefore when the mentioned issues are

attributable to the competence of the collegial body, it is

recommended that the collegial body should establish

nomination, remuneration, and audit committeesl 
t.

Companies should ensure that the functions attributable to

the nomination, remuneration, and audit committees are

carried out. However they may decide to merge these

functions and set up less than three committees. In such case

a company should explain in detail reasons behind the

selection of altemative approach and how the selected

approach complies with the objectives set forth for the three

diflbrent committees. Should the collegial body of the

company comprise small number of members, the functions

assigned to the three committees may be performed by the

collegial body itself, provided that it meets composition

requirements advocated for the committees and that

adequate information is provided in this respect. In such

case provisions of this Code relating to the committees of

the collegial body (in particular with respect to their role,

operation, and transparency) should apply, where relevant,

to the collesial bodv as a whole.

No There are no committees in the Company due to a small

number of specialists and offrcials, and it would be beside the

purpose.

4.8. The key objective of the committees is to increase

efficiency ofthe activities ofthe collegial body by ensuring

that decisions are based on due consideration, and to help

organize its work with a view to ensuring that the decisions

it takes are free of material conflicts of interest. Committees

should exercise independent judgement and integrity when

exercising its f'unctions as well as present the collegial body

with recommendations conceming the decisions of the

collegial body. Nevertheless the final decision shall be

adopted by the collegial body. The recommendation on

creation of committees is not intended, in principle, to

constrict the competence ofthe collegial body or to remove

the matters considered from the purview of the collegial

body itself, which remains fully responsible for the

decisions taken in its field of comoetence.

4.9. Committees established by the collegial body should

normally be composed of at least three members. In

companies with small number of members of the collegial

body, they could exceptionally be composed oftwo

members. Majority of the members of each committee

should be constituted from independent members ofthe

1-tThe Law of the Republic of Lithuania on Audit (Official Gazette,2008, No S2-53233) determines that an Audit Committee shall be

formed in each public interest entity (including, but not limited to public companies whose securities are traded in the regulated market

of the Republic of Lithuania and/or any other member state ).

l 0



collegial body. In cases when the company chooses not to

set up a supervisory board, remuneration and audit

committees should be entirely comprised of non-executive

directors. Chairmanship and membership of the committees

should be decided with due regard to the need to ensure that

committee membership is refreshed and that undue re'liance

is not placed on particular individuals. Chairmanship and

membership of the committees should be decided with due

regard to the need to ensure that committee membership is

refreshed and that undue reliance is not placed on particular

individuals.

4.10. Authority of each of the committees should be

determined by the collegial body. Committees should

perform their duties in line with authorify delegated to them

and inforrn the collegial body on their activities and

performance on regular basis. Authority of every committee

stipulating the role and rights and duties of the committee

should be made public at least once a year (as part of the

information disclosed by the company annually on its

corporate govemance structures and practices). Companies

should also make public annually a statement by existing

committees on their composition, number of meetings and

attendance over the year, and their main activities. Audit

committee should confirm that it is satisfied with the

independence of the audit process and describe briefly the

actions it has taken to reach this conclusion.

4. I l. ln order to ensure independence and impartiality ofthe

committees. members of the collegial body that are not

members of the committee should commonly have a right to

participate in the meetings of the committee only if invited

by the committee. A committee may invite or demand

participation in the meeting ofparticular officers or experts.

Chairman of each of the committees should have a

possibility to maintain direct communication with the

shareholders. Events when such are to be performed should

be specified in the regulations for committee activities.
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4. l 2. Nomination Committee.
4.12.1. Key functions of the nomination committee should
be the following:

. Identif' and recommend, for the approval ofthe collegial
body, candidates to fill board vacancies. The nomination
committee should evaluate the balance of skills, knowledge
and experience on the management body, prepare a
description of the roles and capabilities required to assume a
particular office, and assess the time commitment expected.
Nomination committee can also consider candidates to
members ofthe collegial body delegated by the shareholders
ofthe company;
. Assess on regular basis the sfucture, size, composition
and performance of the supervisory and management
bodies, and make recommendations to the collegial body
regarding the means ofachieving necessary changes;
. Assess on regular basis the skills, knowledge and
experience of individual directors and report on this to the
collegial body;
. Properly consider issues related to succession planning;
. Review the policy of the management bodies for selection
and appointment of senior management.

4. 12.2. Nomination committee should consider proposals by

other parties, including management and shareholders.

When dealing with issues related to executive directors or

members of the board (if a collegial body elected by the

general shareholders' meeting is the supervisory board) and

senior management, chief executive officer of the company

should be consulted by, and entitled to submit proposals to

the nomination commiftee.

4. I 3. Remuneration Committee.
4.,l3.1. Key functions of the remuneration committee should
be the following:
. Make proposals, for the approval ofthe collegial body, on
the remuneration policy for members of management bodies
and executive directors. Such policy should address all
lorms of compensation, including the fixed remuneration,
performance-based remuneration schemes, pension
arrangements, and termination payments. Proposals
considering performance-based remuneration schemes
should be accompanied with recommendations on the
related objectives and evaluation criteri4 with a view to
properly aligning the pay ofexecutive director and members
of the management bodies with the long-term interests of
the shareholders and the objectives set by the collegial body;
. Make proposals to the collegial body on the individual
remuneration for executive directors and member of
management bodies in order their remunerations are
consistent with company's remuneration policy and the
evaluation of the performance of these persons concemed.
ln doing so, the committee should be properly informed on
the total compensation obtained by executive directors and
members of the management bodies from the affrliated
companies;
. Ensure that remuneration ofindividual executive directors
or members of management body is proportionate to the
remuneration of other executive directors or members of
management body and other staffmembers of the company;
. Periodically review the remuneration policy for executive
directors or members of management body, including the
policy regarding share-based remuneration, and its
implernentation;
. Make proposals to the collegial body on suitable forms of
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contracts for executive directors and members of the
management bodies;
. Assist the collegial body in overseeing how the company
complies with applicable provisions regarding the
remuneration-related information disclosure (in particular
thc remuneration policy applied and individual
remuneration of directors):
. Make general recommendations to the executive directors
and members of the management bodies on the level and
structure ofremuneration for senior management (as defined
by the collegial body) with regard to the respective
information provided by the executive directors and
members ol'the management bodies.
4.13.2. With respect to stock options and other share-based
incentives which may be granted to directors or other
employees, the committee should:
. Consider general policy regarding the granting of the
above mentioned schemes, in pa(icular stock options, and
make any related proposals to the collegial body;
. Examine the related information that is given in the
company's annual report and documents intended for the
use during the shareholders meeting;
. Make proposals to the collegial body regarding the choice
between granting options to subscribe shares or ganting
options to purchase shares, specifuing the reasons for its
choice as well as the consequences that this choice has.

4.13.3. Upon resolution of the issues attributable to the

competence of the remuneration committee, the committee

should at least address the chairman of the collegial body

and/or chief executive officer of the company for their

opinion on the remuneration of other executive directors or

members of the management bodies.
4. 13.4. The remuneration committee should report on the
cxercise of its functions to the shareholders and be present
at the annual general meeting for this purpose.

l 1
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4. 14. Audit Committee.

'1. 14.1. Key functions of the audit committee should be the
f<rllowing:
. Observe the integrity of the financial information provided
by the company, in particular by reviewing the relevance
and consistency of the accounting methods used by the
company and its group (including the criteria for the
consolidation ofthe accounts ofcompanies in the group);
. At least once a year review the systems of intemal control
and risk management to ensure that the key risks (inclusive
of the risks in relation with compliance with existing laws
and regulations) are properly identified, managed and
rellected in the information provided;
. Ensure the efficiency of the intemal audit function, among
other things, by making recommendations on the selection,
appointment, reappointment and removal of the head of the
inlernal audit department and on the budget of the
department, and by monitoring the responsiveness of the
management to its findings and recommendations. Should
there be no intemal audit authority in the company, the need
lbr one should be reviewed at least annually;
. Make recommendations to the collegial body related with
selection, appointment, reappointment and removal of the
extcrnal auditor (to be done by the general shareholders'
meeting) and with the terms and conditions of his
engagement. The committee should investigate situations
that lead to a resignation of the audit company or auditor
and make rccommendations on required actions in such
situations:
. Monitor independence and impartiality of the extemal
auditor, in particular by reviewing the audit company's
compliance with applicable guidance relating to the rotation
of audit partners, the level of fees paid by the company, and
similar issues. In order to prevent occurrence of material
conflicts of interest, the committee, based on the auditor's
discloscd inter alia data on all remunerations paid by the
company to the auditor and network, should at all times
monitor nature and extent ofthe non-audit services. Having
regard to the principals and guidelines established in the l6
May 2002 Comm ission Recommendati on 2002 I 590 /EC, the
commiftee should determine and apply a formal policy
establishing types of non-audit services that are (a)
excluded, (b) permissible only after review by the
committee, and (c) permissible without refenal to the
committee:
. Review ef'ficiency of the external audit process and
responsiveness of management to recommendations made in
the extemal auditor's management letter.

4.14.2. All members of the committee should be fumished
with complete information on particulars of accounting,
financial and other operations ofthe company. Company's
management should inform the audit committee of the
methods used to account for sigaificant and unusual
transactions where the accounting treatment may be open to
different approaches. In such case a special consideration
should be given to company's operations in offshore centers
and/or activities carried out through special purpose vehicles
(organizations) and j ustifi cation of such operations.

4.14.3. The audit committee should decide whether
parlicipation of the chairman of the collegial body, chief
executive of-ficer of the company, chief financial officer (or
superior employees in charge of finances, treasury and
accounting), or internal and extemal auditors in the
meetinss of the committee is required (if when
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The commiftee should be entitled, when needed, to meet
wilh any relevant person without executive directors and
members of the management bodies present.

4.14.4. Intemal and external auditors should be secured with
nol only effective working relationship with management,
but also with ftee access to the collegial body. For this
purpose the audit committee should act as the principal
contact person for the internal and extemal auditors.

4. 14.5. The audit committee should be informed of the
internal auditor's work program, and should be furnished
with internal audit's reports or periodic summaries. The
audit committee should also be informed of the work
program of the extemal auditor and should be furnished
with repofi disclosing all relationships between the
independent auditor and the company and its group. The
comnittee should be timely furnished information on all
issues arising from the audit.

,1.14.6. The audit committee should examine whether the
company is following applicable provisions regarding the
possibility for employees to report alleged significant
irregularities in the company, by way of complaints or
through anonymous submissions (normally to an
independent member of the collegial body), and should
cnsure that there is a procedure established for proportionate
and independent investigation of these issues and for
appropriate fol low-up action.

4.14.7.'l'he audit committee should report on its activities to

the collegial body at least once in every six months, at the

time the yearly and half-yearly statements are approved.

4.15. Every year the collegial body should conduct the

assessment of its activities. The assessment should include

evaluation of collegial body's structure, work organization

and ability to act as a group, evaluation of each of the

collegial body member's and committee's competence and

work efficiency and assessment whether the collegial body

has achieved its objectives. The collegial body should, at

least once a year, make public (as part of the information the

company annually discloses on its management structures

and practices) respective information on its internal

organization and working procedures, and specifu what

material changes were made as a result of the assessment of

the collegial body of its own activities.

Principle V: The working procedure of the company's collegial bodies

The working procedure ofsupervisory and management bodies established in the company should ensure efficient operation ofthese

bodics and decision-making and encourage active co-operation between the company's bodies.
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5.1. The company's supervisory and management bodies

(hereinafter in this Principle the concept 'collegial bodies'

covers both the collegial bodies of supervision and the

collegial bodies of management) should be chaired by

chairpersons ofthese bodies. The chairperson ofa collegial

body is responsible for proper convocation ofthe collegial

body meetings. The chairperson should ensure that

information about the meeting being convened and its

agcnda are communicated to all members of the body. The

chairperson of a collegial body should ensure appropriate

conducting of the meetings of the collegial body. The

chairperson should ensure order and working atmosphere

during the meeting.

5.2. It is recommended that meetings of the compaay's

collegial bodies should be carried out according to the

schedule approved in advance at certain intervals of time.

E,ach company is free to decide how often to convene

meetings of the collegial bodies, but it is recommended that

these meetings should be convened at such intervals, which

would guarantee an interrupted resolution of the essential

corporate govemance issues. Meetings of the company's

supervisory board should be convened at least once in a

quarter, and the company's board should meet at least once

a monthl2.

Yes

5.3. Members of a collegial body should be notified about

the mceting being convened in advance in order to allow

sufficient time for proper preparation for the issues on the

agenda ofthe meeting and to ensure fruitful discussion and

adoption of appropriate decisions. Alongside with the notice

about the meeting being convened, all the documents

relevant to the issues on the agenda ofthe meeting should be

submitted to the members of the collegial body. The agenda

of the meeting should not be changed or supplemented

during the meeting, unless all members of the collegial body

are present or certain issues of great importance to the

comDanv req uire immediate resolution.

Yes The agenda of the meeting is submitted to the members of the

board one week before.

5.4. In order to co-ordinate operation of the company's

collegial bodies and ensure effective decision-making

process, chairpersons of the company's collegial bodies of

supervision and management should closely co-operate by

co-coordinating dates of the meetings, their agendas and

resolving other issues of corporate govemance. Members of

the company's board should be free to attend meetings of

the company's supervisory board, especially where issues

concerning removal of the board members, their liability or

rcmuneration are discussed.

Yes Dates and asendas ofthe meetines are coordinated

Princinle VI: The eouitable treatment of shareholders and shareholder rights

r2'ftre frequency of meetings of the collegial body provided for in the recommendation must be applied in those cases when both
additional collegial bodies are formed at the company, the board and the supervisory board. In the event only one additional collegial
body is formed in the company, the frequency of its meetings may be as established for the supervisory board, i.e. at least once in a

ouarter.
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Thc corporate governance framework should ensure the equitable treatment of all shareholders, including minority and foreign
shareholders. The corporate governance framework should protect the rights ofthe shareholders.

6. l. It is recommended that the company's capital should

consist only of the shares that grant the same rights to

voting, ownership, dividend and other rights to all their

holders.

Yes Ordinary nominal shares that make the authorized capital of

the Company grant equal rights to the owners ofthe shares.

6.2. It is recommended that investors should have access to

the information concerning the rights attached to the shares

of the new issue or those issued earlier in advance, i.e.

before they purchase shares.

Yes

6.3. 
'l'ransactions 

that are important to the company and its

shareholders, such as transfer, investment, and pledge ofthe

company's assets or any other type ofencumbrance should

be subiect to approval of the general shareholders'

meeting.l3 All shareholders should be fumished with equal

opportunity to familiarize with and participate in the

clecision-making process when signifi cant corporate issues,

including approval of transactions referred to above, are

discussed.

No Transactions that are important to the Company including

approval oftransactions referred to is approved by the board.

6.4. Procedures of convening and conducting a general

shareholders' meeting should ensure equal opportunities for

the shareholders to effectively participate at the meetings

and should not prejudice the rights and interests of the

shareholders. The venue, date, and time ofthe shareholders'

meeting should not hinder wide attendance of the

shareholders.

Yes The statutes of the Company determine to whom and in what

way information is being provided.

'' The [,aw on Companies of the Republic of Lithuania(Official Gazette,2003, No 123-5574) no longer assigns resolutions conceming
the investment, transfer, lease, mortgage or acquisition of the long-terms assets accounting for more than 1120 of the company's
authorised capital to the competence of the general shareholders' meeting. However, transactions that are important and material for the
company's activity should be considered and approved by the general shareholders' meeting. The Law on Companies contains no
prohibition to this effect either. Yet, in order not to encumber the company's activity and escape an unreasonably frequent
consideration of transactions at the meetings, companies are free to establish their own criteria of material transactions, which are
sub-iect to the approval of the meeting. While establishing these criteria of material transactions, companies may follow the criteria set
out in items 3,4,5 xtd 6 of paragraph 4 of Article 34 of the Law on Companies or derogate from them in view of the specific nature of
their operation and their attempt to ensure uninterrupted, efficient functioning of the company.
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6.5. If is possible, in order to ensure shareholders living

abroad the right to access to the information, it is

recommended that documents on the course of the general

shareholders' meeting should be placed on the publicly

accessible website of the company not only in Lithuanian

language, but in English and /or other foreign languages in

advance. lt is recommended that the minutes of the general

shareholders' meeting after signing them and/or adopted

rcsolutions should be also placed on the publicly accessible

website of the company. Seeking to ensure the right of

loreigners to familiarize with the information, whenever

feasible. documents refened to in this recommendation

should be published in Lithuanian, English and/or other

lbreign languages. Documents referred to in this

recommendation may be published on the publicly

accessible website of the company to the extent that

publishing of these documents is not detrimental to the

company or the company's commercial secrets are not

revealed.

Yes Documents on the course ofthe general shareholders' meeting,

including draft resolutions ofthe meeting are announced in the

website of the Company in advance.

6.6. Shareholders should be fumished with the opportunity

to vote in the general shareholders' meeting in person and in

absentia. Shareholders should not be prevented from voting

in writing in advance by completing the general voting

ballot.

Yes The shareholder can participate in the shareholders' meeting in

person, by the deputy ifthe person has proper authorization or

whether an assignation contract of voting rights is signed, or

can vote by post.

6.7. With a view to increasing the shareholders'

opportunities to participate effectively at shareholders'

meetings, the companies are recommended to expand use of

modern technologies by allowing the shareholders to

participate and vote in general meetings via electronic

means of communication. In such cases security of

transmitted information and a possibility to identiff the

identity of the participating and voting person should be

guaranteed. Moreover, companies could furnish its

shareholders, especially shareholders living abroad, with the

opportunity to watch shareholder meetings by means of

modern technolosies.

No There are no possibilities to apply modem technologies and

telecommunication equipment for shareholders to vote in the

shareholders' meeting yet.

Principle VII: The avoidance of conflicts of interest and their disclosure

-I'he 
corporate governance framework should encourage members of the corporate bodies to avoid conflicts of interest and assure

transparent and effective mechanism ofdisclosure ofconflicts ofinterest regarding members ofthe corporate bodies.

7.1. Any member of the company's supervisory and

management body should avoid a situation, in which his,&er

personal interests are in conflict or may be in conflict with

the company's interests. In case such a sifuation did occur, a

member of the company's supervisory and management

body should, within reasonable time, inform other members

of the same collegial body or the company's body that has

elected him,iher, or to the company's shareholders about a

situation of a conflict of interest, indicate the nature of the

conflict and value. where possible.

Yes The members of the board follow these recommendations and

do not participate in voting and making decisions when

personal interests are involved.
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7.2. Any member of the company's supervisory and

management body may not mix the company's assets, the

use of which has not been mutually agreed upon, with

hisArer personal assets or use them or the information which

he/she leams by virtue of his/her position as a member of a

corporate body for his/her personal benefit or for the benefit

ofany third person without a prior agreement ofthe general

shareholders' meeting or any other corporate body

authorized by the meeting.

7.3. Any member of the company's supervisory and

management body may conclude a transaction with the

company, a member of a corporate body of which he/she is.

Such a transaction (except insignificant ones due to their

low value or concluded when canying out routine

operations in the company under usual conditions) must be

imrnediately reported in writing or orally, by recording this

in the minutes of the meeting, to other members of the same

corporate body or to the corporate body that has elected

him/her or to the company's shareholders. Transactions

specified in this recommendation are also subject to

recommendation 4.5.

7.4. Any member of the company's supervisory and

management body should abstain from voting when

decisions concerning transactions or other issues ofpersonal

or business interest are voted on.

Yes Recommendations are being fol lowed.

Principle VIII: Company's remuneration policy

Remuneration policy and procedure for approval, revision and disclosure of directors' remuneration established in the company
should prevent potential confl icts of interest and abuse in determining remuneration ofdirectors, in addit ion i t  should ensurc
publici ty and transparency both ofcompany's remuneration pol icy and remuneration ofdirectors.

8.1. A company should make a public statement of the

company's remuneration policy (hereinafter the

remuneration statement) which should be clear and easily

understandable. 
'fhis 

remuneration statement should be

published as a part of the company's annual statement as

well as oosted on the comoanv's website.

Yes Concise information is orovided in the annual report.

8.2. Remuneration statement should mainly focus on

directors' remuneration policy for the following year and, if

appropriate, the subsequent years. The statement should

contain a summary of the implementation of the

remuneration policy in the previous financial year. Special

attention should be given to any significant changes in

company's remuneration policy as compared to the previous

tinancial year.
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8.3. Remuneration statement should leastwise include the

fol lowing information :
. Explanation ofthe relative importance ofthe variable and

non-variable components of directors' remuneration;
. Suflcient information on performance criteria that entitles

directors to share options, shares or variable components of

remuneration;
. An explanation how the choice of performance criteria

contributes to the long-term interests ofthe company;
. An explanation of the methods, applied in order to

determine whether performance criteria have been fulfilled;
. Sufficient information on deferment periods with regard to

variable components of remuneration;
. Sufficient information on the linkage between the

remuneration and performance;
. The main parameters and rationale for any annual bonus

scheme and any other non-cash benefits;
. Sufficient information on the policy regarding termination

payments;
. Sufficient information with regard to vesting periods for

share-based remuneration, as refened to in point 8.13 ofthis

Code;
. Sufficient information on the policy regarding retention of

shares after vesting, as referred to in point 8. l5 ofthis Code;
. Sufficient information on the composition of peer groups

of companies the remuneration policy of which has been

examined in relation to the establishment of the

remuneration policy ofthe company concerned;
. A description of the main characteristics of supplementary

pension or early retirement schemes for directors;
. Rcmuneration statement should not include commercially

sensitive information.

8.4. Remuneration statement should also summarize and

explain company's policy regarding the terms of the

contracts executed with executive directors and members of

the management bodies. It should include, inter alia,

information on the duration of contracts with executive

directors and members of the management bodies, the

applicable notice periods and details of provisions for

tennination payments linked to early termination under

contracts for executive directors and members of the

manapement bodies.

20



8.5. Remuneration statement should also contain detailed
information on the entire amount of remuneration, inclusive
ofother benefits, that was paid to individual directors over
the relevant financial year. This document should list at
least the information set out in items 8.5.1 to 8.5.4 for each
person who has served as a director ofthe company at any
time during the relevant financial year.
8.5.1. The fbllowing remuneration and/or emoluments-
related inlbrmation should be disclosed:
. 'l-he 

total amount of remuneration paid or due to the
director lor services performed during the relevant financial
year, inclusive of, where relevant, attendance fees fixed by
the annual general shareholders meeting;
. 'fhe 

remuneration and advantages received from any
undertaking belonging to the same group;
. 'l'he 

remuneration paid in the form of profit sharing and/or
bonus payments and the reasons why such bonus payments
and/or profit sharing were granted;
. If permissible by the law, any significant additional
remuneration paid to directors for special services outside
the scope of the usual functions of a director;
. Compensation receivable or paid to each former executive
director or member of the management body as a result of
his resignation from the office during the previous financial
year;
. Total estimated value ofnon-cash benefits considered as
remuneration, other than the items covered in the above
points.
tt.5.2. As regards shares and,/or rights to acquire share
options and/or all other share-incentive schemes, the
following information should be disclosed:
. The number of share options offered or shares granted by
the company during the relevant financial year and their
conditions of application;
. The number ofshares options exercised during the relevant
financial year and, for each ofthem, the number ofshares
involved and the exercise price or the value ofthe interest in
the share incentive scheme at the end ofthe financial year;
. The number ofshare options unexercised at the end ofthe
financial year; their exercise price, the exercise date and the
main conditions for the exercise of the rights;
. All changes in the terms and conditions of existing share
options occuning during the financial year.
8.5.3. The following supplementary pension schemes-
related infbrmation should be disclosed:
. When the pension scheme is a defined-benefit scheme,
changes in the directors' accrued benefits under that scheme
during the relevant financial year;
. When the pension scheme is defined-contribution scheme,
detailed information on contributions paid or payable by the
company in respect ofthat director during the relevant
financial year.

8.5.4. 
'lhe 

statement should also state amounts that the

company or any subsidiary company or entity included in

the consolidated annual financial report ofthe company has

paid to each person who has served as a director in the

company at any time during the relevant financial year in

the lbrm of loans, advance payments or guarantees,

including the amount outsl and the interest rate.
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8.6. Where the remuneration policy includes variable

cornponents of remuneration, companies should set limits

on the variable component(s). The non-variable component

of remuneration should be sufficient to allow the company

to withhold variable components of remuneration when

performance criteria are not met.

8.7. Award of variable components of remuneration should

be subject to predetermined and measurable performance

criteria.

8.8. Where a variable component of remuneration is

awarded. a major part ofthe variable component should be

defbrrcd for a minimum period of time. The part of the

variable component subject to deferment should be

determined in relation to the relative weight of the variable

component compared to the non-variable component of

remuneration.

8.9. Contractual arrangements with executive or managing

directors should include provisions that permit the company

to reclaim variable components of remuneration that were

awarded on the basis of data which subsequently proved to

be manifbsllv misstated.

8.10. 
'l'ermination 

payments should not exceed a fixed

amount or fixed number of years of annual remuneration,

which should, in general, not be higher than two years ofthe

non-variable component of remuneration or the equivalent

thereof.

8. 11. Termination payments should not be paid if the

termination is due to inadequate performance.

8.12. The infbrmation on preparatory and decision-making

processes, during which a policy of remuneration of

directors is being established, should also be disclosed.

Information should include dat4 ifapplicable, on authorities

and composition of the remuneration committee, names and

surnames of external consultants whose services have been

used in determination ol'the remuneration policy as well as

the role ofshareholders' annual seneral meetins.

8.13. Shares should not vest for at least three vears after

their award.

8. I 4. Share options or any other right to acquire shares or to

be remunerated on the basis of share price movements

should not bc exercisable for at least three years after their

award. Vesting of shares and the right to exercise share

options or any other right to acquire shares or to be

remunerated on the basis of share price movements, should

be subject to predetermined and measurable performance

criteria.
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{i.15. Aftcr vesting, directors should retain a number of

shares, until the end oftheir mandate, subject to the need to

finance any costs related to acquisition of the shares. The

number of shares to be retained should be fixed, for

example, twice the value of total annual remuneration (the

non-variable plus the variable components).

8.16. Remuneration of non-executive or supervisory

directors should not include share ootions.

8.17. Shareholders, in particular institutional shareholders,

should be encouraged to attend general meetings where

appropriate and make considered use of their votes

regarding directors' remuneration.

8.18. Without prejudice to the role and organization of the

relevant bodies responsible for setting directors'

remunerations. the remuneration policy or any other

significant change in remuneration policy should be

included into the agenda ofthe shareholders' annual general

meeting. Remuneration statement should be put for voting

in shareholders' annual general meeting. The vote may be

cither mandatory or advisory.

8. 19. Schemes anticipating remuneration of directors in

shares, share options or any other right to purchase shares or

bc remunerated on the basis of share price movements

should be subject to the prior approval of shareholders'

annual generat meeting by way ofa resolution prior to their

adoption. The approval of scheme should be related with the

scheme itself and not to the grant of such share-based

benefits under that scheme to individual directors. All

significant changes in scheme provisions should also be

subject to shareholders' approval prior to their adoption; the

approval decision should be made in shareholders' annual

general meeting. In such case shareholders should be

notified on all terms of suggested changes and get an

exolanation on the imoact ofthe sussested chanses.

8.20. l'he following issues should be subject to approval by

the shareholders' annual general meeting:
. Granl of share-based schemes, including share options, to

directors;
. l)cterrnination of maximum number of shares and main

conditions of share granting;
. 'Ihe 

term within which options can be exercised;
. The conditions for any subsequent change in the exercise

of the options, if permissible by law;
. All other long-term incentive schemes for which directors

are eligible and which are not available to other employees

of the company under similar terms. Annual general

meeting should also set the deadline within which the body

responsible for remuneration of directors may award

comoensations listed in this article to individual directors.
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8.21. Should national law or company's Articles of

Association allow, any discounted option arrangement under

which any rights are granted to subscribe to shares at a price

lower than the market value of the share prevailing on the

day ofthe price determination, or the average ofthe market

values over a number ofdays preceding the date when the

exercise price is determined, should also be subject to the

shareholders' approval.

8.22. Provisions of Articles 8.19 and 8.20 should not be

applicable to schemes allowing for participation under

similar conditions to company's employees or employees of

any subsidiary company whose employees are eligible to

participate in the scheme and which has been approved in

the shareholders' annual seneral meetins.

8.23. Prior to the annual general meeting that is intended to

consider decision stipulated in Article 8.19, the shareholders

must be provided an opportunity to familiarize with draft

resolution and project-related notice (the documents should

be posted on the company's website), The notice should

contain the full text of the share-based remuneration

schemes or a description of their key terms, as well as full

names of the participants in the schemes. Notice should also

specifu the relationship of the schemes and the overall

remuneralion policy of the directors. Draft resolution must

have a clear reference to the scheme itself or to the summary

of its key terms. Shareholders must also be presented with

information on how the company intends to provide for the

shares required to meet its obligations under incentive

schemes. It should be clearly stated whether the company

intends to buy shares in the market, hold the shares in

reserve or issue new ones. There should also be a summary

on scheme-related expenses the company will suffer due to

the anticipated application of the scheme. All information

given in this article must be posted on the company's

website.

Principle IX: The role of stakeholders in corporate governance

The corporate governance framework should recognize the rights ofstakeholders as established by law and encourage active co-

operation between companies and stakeholders in creating the company value, jobs and financial sustainability. For the purposes of

this Principle, the concept "stakeholders" includes investors, employees, creditors, suppliers, clients, local community and other

persons having certain interest in the company concerned.

9. l. The corporate govemance liamework should assure that

the rights of stakeholders that are protected by law are

rcsoected.
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9.2. l'he corporate govemance framework should create

conditions for the stakeholders to participate in corporate

governance in the manner prescribed by law. Examples of

mechanisms of stakeholder participation in corporate

governance include: employee participation in adoption of

cerlain key decisions for the company; consulting the

employees on corporate govemance and other important

issues; employee participation in the company's share

capital; creditor involvement in governance in the context of

the company's insolvency. etc.

9.3. Whcre stakeholders participate in the corporate

governance process, they should have access to relevant

information.

Principle X: lnformation disclosure and transparency

The corporate governance framework should ensure that timely and accurate disclosure is made on all material information

regarding the company, including the financial situation, performance and governance ofthe company.
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l0. I . The company should disclose information on:
. The flnancial and operating results ofthe company;
. Company objectives;
. Persons holding by the right of ownership or in control of
a block of shares in the company;
. Members of the company's supervisory and management
bodies, chief executive officer of the company and their
rcmuneration;
. Material foreseeable risk factors;
. 'Iransactions 

between the company and connected persons,
as well as transactions concluded outside the course of the
oompany's regular operations;
. Material issues regarding employees and other
stakeholders;
. Govemance strucfures and strategy.

This list should be deemed as a minimum recommendation,
while the companies are encouraged not to limit themselves
to disclosure of the information soecified in this list.

10.2. lt is recommended to the company, which is the parent

of other companies, that consolidated results of the whole

group to which the company belongs should be disclosed

when information specified in item I of Recommendation

I 0.1 is under disclosure.

10.3. It is recommended that information on the professional
background, qualifications of the members of supervisory
and management bodies, chief executive officer of the
company should be disclosed as well as potential conflicts
of interest that may have an effect on their decisions when
information specified in item 4 of Recommendation l0.l
about the members of the company's supervisory and
management bodies is under disclosure. It is also
recommended that information about the amount of
remuneration received from the company and other income
should be disclosed with regard to members of the
company's supervisory and management bodies and chief
executive officer as per Principle VIII.

10.4. It is recommended that information about the links
between the company and its stakeholders, including
employees, creditors, suppliers, local community, as well as
the company's policy with regard to human resources,
employee participation schemes in the company's share
capital, etc. should be disclosed when information specified
in item 7 of Recommendation 10.1 is under disclosure.

Yes All information is provided in the website of the Company.

10.5. Information should be disclosed in such a way that

neither shareholders nor investors are discriminated with

regard to the manner or scope of access to information.

Information should be disclosed to all simultaneously. It is

recommended that notices about material events should be

announced before or after a trading session on the Vilnius

Stock Exchange, so that all the company's shareholders and

investors should have equal access to the information and

makc infbrmed investing decisions.

Yes The recommendations are followed.
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10.6. Channels for disseminating information should

provide fbr fair, timely and cost-efficient or in cases

provided by the legal acts free of charge access to relevant

information by users. It is recommended that information

technologies should be employed for wider dissemination of

information, for instance, by placing the information on the

company's website. It is recommended that information

should be published and placed on the company's website

not only in Lithuanian, but also in English, and, whenever
possible and necessary, in other languages as well.

10.7. It is recommended that the company's annual reports

and other periodical accounts prepared by the company

should be placed on the company's website. It is

recommended that the company should announce

inlormation about material events and changes in the price

of the company's shares on the Stock Exchange on the

company's website too.

Principle Xl: The selection of the company's auditor

' I 'he mechanism of the selection of the company's auditor should ensure independence of the f irm of auditor 's conclusion and
opinion.

I l. l. An annual audit ofthe company's financial reports and

interim reports should be conducted by an independent firm

of auditors in order to provide an external and objective

opinion on the company's financial statements.

Yes An independent firm of auditors conducts an audit of the

Company's financial statements and the annual report.

11.2. It is recommended that the company's supervisory

board and, where it is not set up, the company's board

should propose a candidate firm of auditors to the general

sharcholders' meetins.

Yes The competition for conducting of the audit is being

announced. The offers are discussed in the board, the decision

is made and the candidate audit firm is presented to the general

shareholders' meetins.

I 1.3. It is recommended that the company should disclose to

its shareholders the level offees paid to the firm ofauditors

for non-audit services rendered to the company. This

information should be also known to the company's

supervisory board and, where it is not formed, the

company's board upon their consideration which firm of

auditors to propose for the general shareholders' meeting.

Yes All information about the audit firm is eiven to the

shareholders.

General Manaser Viioleta Dunauskiene
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