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DRAFT 

REGULATIONS OF ACTIVITY AND COMPOSITION OF THE AUDIT 
COMMITTEE OF JOINT STOCK COMPANY “SANITAS” 

 

GENERAL  

1. The present Regulations of Activity and Composition of the Audit Committee of Joint Stock 
company “Sanitas” (hereinafter referred to as the Regulations) define the rights and duties, the size, 
period of membership of the Audit Committee, requirements for education, professional experience 
of the members of the Audit Committee, principles of independence applied to the independent 
member of the Audit Committee, and other issues related to composition of the Audit Committee 
and work organization thereof. 

2. The first edition of the Regulations shall be approved by the General Meeting of Shareholders, 
later ones shall be approved and/or amended by the resolution of the Board of Joint Stock company 
“Sanitas” (hereinafter referred to as the Company). 

 

PROCEDURE OF COMPOSITION OF THE AUDIT COMMITTEE  

3. The Audit Committee shall consist of 3 (three) members, one of which is independent.  

4. The members of the Audit Committee shall be elected by the General Meeting of Shareholders at 
the proposal of the Board of the Company.  

5. The term of office of the Audit Committee shall coincide with the term of office of the Board of 
the Company. 

6. Any member of the Audit Committee shall have the right to resign upon submitting a 14 
(fourteen) days written notice to the Board of the Company. The new member of the Audit 
Committee replacing the resigned member shall be appointed by the Board of the Company within 
20 (twenty) days from the day of receipt of the notice of resignation of the member of the Audit 
Committee. The new member shall be appointed till the day of the next General Meeting of 
Shareholders of the Company, and he shall start his activities in the Audit Committee on the day 
specified in the resolution of the Board of the Company. The next General Meeting of Shareholders 
shall elect a new member of the Audit Committee or approve the member appointed by the Board 
for the period until the end of term of office of the operating Audit Committee.  

 

REQUIREMENTS FOR THE MEMBERS OF THE AUDIT COMMITTEE 

7. Persons with appropriate qualification shall be persons with university degree in economics, 
finances or law. 

8. Persons with appropriate experience shall be persons with at least 5 (five) years of work 
experience in the sphere of finances, accounting or law. 

9. Information and data confirming the qualification and experience of the person suggested as a 
member of the Audit Committee shall provided to the General Meeting of Shareholders by the body 
or shareholder suggesting to elect the person.  

10. One member of the Audit Committee shall be independent. The person who is not bound by 
blood or other ties to the Company, the controlling shareholder or top management that could give 
rise or may be the reason of a conflict of interests and who could affect the opinion of the member 
and who satisfies other criteria of independence specified hereunder shall be considered an 
independent member of the Audit Committee. The person suggesting the candidate of the 
independent member of the Audit Committee shall submit a written confirmation of the candidate 
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stating that he is independent. In case it becomes known that the independent member of the Audit 
Committee submitted false data about himself or they changed and due to that this person can no 
longer be considered independent, such a member of the Audit Committee shall be revoked 
immediately by the resolution of the Board of the Company, and replaced by a new independent 
member of the Audit Committee under the procedure specified in the present Regulations. 

11. The key criteria for establishing whether the member of the Audit Committee can be considered 
independent are the following: 

11.1. he cannot be the head of the Company and an associated company and could not have 
occupied such a position within the last 5 (five) years; 

11.2. he cannot be an employee of the Company and an associated company and could not have 
occupied such a position within the last 3 (three) years; 

11.3. he should not receive and could not have received significant additional remuneration from 
the Company and an associated company, except for remuneration for the post of the member of the 
Audit Committee; 

11.4. he should not be a controlling shareholder, he should not represent any such a shareholder; 

11.5. he should not have and has not had important business relations with the Company and an 
associated company within the last year neither directly nor as a partner, shareholder, head or 
employee of the administration of a subject with such relationships. A subject that is considered an 
important supplier of goods or services (including financial, legal, advisory and consultation 
services), a significant client or organization, which receives significant contributions from the 
Company or its group, shall be considered as a subject having business relations; 

11.6. he cannot be and could not have been within the last 3 (three) years a partner or employee of 
the current or former audit company of the Company and an associated company; 

11.7. he could not have occupied the position of a member of the Audit Committee of the Company 
for over 12 years; 

11.8. he should not be a close family member of the head of the Company or the persons specified 
in paragraphs 11.1. through 11.6. The spouse (cohabitant), children and parents shall be considered 
close family members. 

12. A company associated with the Company as specified in paragraph 11 shall be one which: 

12.1. directly or indirectly controls the Company or is controlled by it; 

12.2. has a significant influence on the Company; 

12.3. jointly controls the Company under a joint activity agreement; 

12.4. is controlled by the same legal or natural person (their group) as the Company; 

12.5. is an associated company; 

12.6. is a company controlled under a joint activity agreement; 

12.7. is a company accumulating and at the end of the service paying pensions and other benefits. 

 

FUNCTIONS, RIGHTS AND DUTIES OF THE AUDIT COMMITTEE  

13. The main functions of the Audit Committee: 

13.1. to provide the Board of the Company with recommendations related to selection, repeated 
appointment and cancellation of an external audit company as well as the terms and conditions of 
the agreement with the audit company; 

13.2. to observe the process of carrying out an external audit; 



 3

13.3. to observe how the external auditor and audit company follow the principles of independence 
and objectivity; 

13.4. to observe the process of preparation of financial reports of the Company; 

13.5. to fulfil other functions specified in the legal acts of the Republic of Lithuania and the 
recommendations of the Code of management of companies listed with Vilnius Stock Exchange. 

14. The Audit Committee shall inform the Board about its activities at least 2 (two) times a year by 
submitting written reports.  

15. The members of the Audit Committee shall: 

15.1. act honestly, carefully and responsibly for the benefit and in the interest of the Company and 
shareholders taking into account the interests of employees and the welfare of the society; 

15.2. follow the legal acts and the internal documents of the Company in performing their functions. 

16. The independent member of the Audit Committee shall under any conditions keep the 
independence of his analysis, decision-making and actions.  

17. Upon fulfilling their duties the members of the Audit Committee shall have the following rights: 

17.1. to select the course of activities and procedures using professional knowledge and skills; 

17.2. to receive from the Company the necessary documents and/or their copies and information 
and use it; 

17.3. to demand the Company to provide explanations, perform other necessary actions necessary 
for performing the functions of the Audit Committee; 

17.4. to demand the employees of the Company to provide explanations in writing; 

17.5. other rights specified in the present Regulations and valid legal acts. 

 

PROCEDURE OF WORK OF THE AUDIT COMMITTEE 

18. The Audit Committee is a collegial body, taking decisions during meetings. The Audit 
Committee may take decisions and its meeting shall be considered valid, when both members of the 
Committee participate in it. The decision shall be passed when both of the members of the Audit 
Committee vote for it. The member of the Audit Committee may express his will – for or against the 
decision in question, with the draft of which he is familiar with – by voting in advance in writing. 
Voting in writing shall be considered equal to voting by telecommunication end devices, provided 
text protection is ensured and it is possible to identify the signature. 

19. The right of initiative of convoking the meetings of the Audit Committee is held by both of the 
members of the Audit Committee. The other member of the Audit Committee shall be informed 
about the convoked meeting, questions that will be discussed there and the suggested drafts of 
decisions not later than 3 (three) business days in advance in writing (by e-mail or fax).  

20. The meetings of the Audit Committee shall not be recorded, and the taken decisions shall be 
signed by both of the members of the committee. The decision shall be written down and signed 
within 7 (seven) days from the day of the meeting of the Audit Committee.  

21. The head of the Company shall ensure that: 

21.1. the members of the Audit Committee shall be suitably introduced to the activities of the 
Company, shall be provided with exhaustive information related to peculiarities of accounting, 
finances and activities of the Company; 

21.2. the Audit Committee shall be informed about the work program of external auditors and shall 
receive a report of the external auditor, describing all relations between the independent auditor and 
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the Company and its group. The Audit Committee shall receive information about all issues related 
to audit in due time; 

22. The Audit Committee shall have the right to invite the head of the Company, member(s) of the 
Board, the chief financier, employees responsible for finances, accounting and budget issues as well 
as external auditors to its meetings.  

23. Independent members of the Audit Committee may receive annual remuneration for their work 
in the committee at the rate approved by the General Meeting of Shareholders. 

 

 

 

Chairman of the Board     Darius Šulnis 


