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GENERAL PART

The Audit Committee (hereinafter — the Committeg)nwalda LT, AB (hereinafter — Invalda LT, AB ohe
Company) was formed for the first time by the detiof the General Meeting of Shareholders on 1dddtoer
2008.

The Committee works in accordance with the lawthefRepublic of Lithuania, the Articles of Assomat of
Invalda LT, AB also Regulations of the Formatiord aictivity of the Audit Committee of Invalda LT, AB
(hereinafter — the Regulations), approved by thasitn of the General Meeting of Shareholders orApEil
2011.

COMPOSITION OF THE AUDIT COMMITTEE

The members of the Committee — Tomas Bubinas @epiendent member of the Committee) and Danut
Kadanai¢, were elected by the decision of the General Mgatf Shareholders held on 14 November 2008 (the
Company'’s first audit committee was also formedHgysame decision).

These members were re-elected for the cadenceioféars by the decision of the General Meeting of
Shareholders on 30 April 2010.

After resignation of Tomas Bubinas on 30 August®0¥aidas Savukynas was elected as an independent
member of the Committee till the end of the Commeitt cadence by the decision of the General Meeting
Shareholders on 29 April 2011.

The Audit Committee was removed corpore on 30 August 2013 by the resolution adopted byGlemeral
Shareholders Meeting of Invalda LT, AB. Dahiltadanait and Tomas Bubinas (as an independent member)
were appointed to the Audit Committee of Invaldg BB

The members of the Committee correspond with thaifipation and experience requirements set ouhin
Regulations:

- an independent member of the Committee hasaensity degree in economics and more than three
years work experience in the field of accounting;

- second member of the Committee has an untyatsgree in law and more than three years work
experience in the field of law.

Information and data which approve qualificatiord axxperience of the members of the Committee aridhwh
were submitted to the General Meeting of Sharehlslde 28 April 2014 has not changed.

An independent member of the Committee complieb wi&in criteria set out in the Regulations whioh @esed
for identifying whether a member of the Audit Cortte® can be considered as independent:

1. he is not a head of the Company or the Subgidiad any associated company (as they are defimed i
paragraph 14 of the Regulations) and has not hegmduring the last five years;

2. he is not an employee of the Company or theiBialpg and any associated company and has notsedn
during the last three years;



3. he is not receiving and has not been receivgmgficant additional remuneration from the Compamythe
Subsidiary and associated company other than rewtior for the office in the Audit Committee;

4. he is not a controlling shareholder and is n@pmresentative of such shareholder;

5. he does not have and did not have any matearghéss relations with the Company or the Subsidiad
associated company within the past year directlyasra partner, shareholder, head or employee of the
administration of the subject having such relatiips (a subject is considered to have businessae$awhen it

is a major supplier or service provider (includfirgancial, legal, advisory and consulting servicesjor client

or organisation receiving significant payments frin@ Company or the Subsidiary or its group);

6. he is not and has not been during the last feakes a partner or employee of the current or éoraudit
company of the Company or the Subsidiary and aasatcompany;

7. he has not been in the position of a membdroCommittee of the Company or the Subsidiary f@ro
than 12 years;

8. he is not a close relative to the head of then@my or the Subsidiary or to any person specified
paragraphs 1 — 6 above (a spouse (partner), chifdré parents are considered to be close relatives)

FUNCTIONSAND PROCEDURE OF WORK OF THE AUDIT COMMITTEE

The main functions of the Committee:

1. provide recommendations to the Board of the Gomipwith selection, appointment, reappointment and
removal of an external audit company as well astéhms and conditions of the agreement with thditau
company;

2. observe the process of external audit of the fizmy

3. observe how the external auditor and audit camfallow the principles of independence and olbyéiyt

4. observe the financial statements preparatioogaof the Company;

5. observe the efficiency of the internal controldarisk management systems of the Company and the
Subsidiary. Once a year review the need of thenatewudit function;

6. observe if the members of the Board and/or theagers of the Company take into account recomntienda
and comments of the audit company properly.

The work of the Committee is organized taking iatsount the specifics of the activity of the Companrternal
factors, changes in legal environment.

The right of initiative of convoking the meetingstibe Committee is held by both members of the Catem
Usually the time of the meetings is combined wittdssion of preparation process of financial arndita
(including intermediate financial statements) staats.

During the reporting period the Committee discusakeduestions collegially.

The Board members of the Company has worked clogighythe members of the Committee, duly presented
them with the activity of the Company, providedmwitetailed information regarding the specific peuities of
accounting, finance and activity of the Companyprimed about methods of settlement for importard an
unusual transactions when the settlement may beded in accounting in several different ways, jued with
other information which is necessary to carry tetfunctions of the Committee properly.

The Committee has received information regardihgaéstions of the external audit from the managemé
the Company on time.



THE ACTIVITY OF THE AUDIT COMMITTEE IN FINANCIAL YEAR 2014
Providing recommendations towar ds the audit company selection

Without prejudice to the responsibility and rigbfshe Board members' rights and responsibilities,
Committeejnter alia, (A) submitted recommendations to the board ofGbmpany related to the selection of
the external auditor and with agreement terms itith

The Committee reviewed the proposals made by agditims for auditing of set of annual financist&ments
for the year 2014. The Committee evaluated thepgeddence of responsible auditors and audit companie
experience, audit’s methods, periods and priceaiditing fulfilment.

The Audit Committee presented recommendation tdted members of the Company to make an agreement
on auditing the set of financial statements of &4 with PricewaterhouseCoopers, UAB.

The Committee also reviewed the contract with tiditacompany and found out that the contract comuktare
compatible with imperative legal requirements aridgiples of general fairness, reasonablenessainess.

The General Meeting of the Company, held on 23thcebder 2014, made a decision to select
PricewaterhouseCoopers, UAB to audit the set @fnfiial statements of year 2014 and to determinditons
of the payment for the audit services.

Observation of the financial statements preparation process.

Without prejudice to the responsibility and riglafsthe administration, the Board members also tttereal
audit company, the Committéeter alia (B) observed the financial statements prepargtimrtess (including
intermediate) of the Company.

The members of the Committee were informed aboytpassible non-compliance with the accounting pedic

or problems of disclosure, a regular two-way dia®detween the members of the Committee and persons
responsible for preparing financial statements tplakke, information regarding work of independaemiawas
received.

After completing the Split-off Invalda LT, AB beca&ninvestment entity and ceased to consolidate dialiss,
except those subsidiaries that provide service$ #na related to the entity's investment activitidge
accounting policy of the Company was changed andwting principles of investment entity, accordinghe

10" TFAS, was incorporated into accounting policy.tte opinion of the members of the Committee these
amendments allows transparently and properly téegeffinancial activity results of the Company also
consolidated financial activity results.

The Company pays enough attention and resourcessiare timely implementation of all legislative nbas
governing the preparation of financial statements.

The members of the Committee, after familiarizinghwhe audited set of annual financial statemémtshe
year ended 31 December 2014, hearing from chiefietant of the Company about the preparation psoogs
the above mentioned statements and problems relsitédit, discussed the audit process and the sssue
connected to the Company's auditors, recommendedet@oards of the Company to submit audited set of
annual financial statements for the year ended 8detber 2014 and consolidated financial statenuettiet
General Meeting of Shareholders of Invalda LT, Addhon 30 April 2015.

Observation of the process of external audit.

Without prejudice to the responsibility and riglfsthe administration, the Board members also tttereal
audit company, the Committéeter alia (C) observed the process of external audit.



Management of the Company as well as the audit eomprovided the members of the Committee with
information about the process of external audfir@ncial statements of year 2014 of the Company.

The main questions discussed with auditors of tinditefor 2014: (1) question arising from amendmeafs
standards regarding investment entity accountirfter(aompleting the Split-off Invalda LT, AB became
investment entity and ceased to consolidate sur&dj except those subsidiaries that provide ceswihat are
related to the entity's investment activities)) tHe fair value estimation of entities owned bydtla LT, AB,
and its disclosures in the financial statementomieg to IFRS 13 “Fair value measurement”, (lIBsat
management entities’ acquisition accounting (evanaof value of acquired intangible assets — fyn@y)
additional disclosers in financial statements.

I ndependence and objectivity of external auditor and the audit company.

Without prejudice to the responsibility and riglafsthe administration, the Board members also tttereal
audit company, the Committee inter alia (D) reviemsl observes an independence of external auditbthee
audit company firs of all in the point of view afgvision of additional services to the audited sabj

Once a year the Committee considers an independehntee auditor performing the audit and the audit
company and caries out the procedures which enal@asure their independence and objectivity adogrtb
requirements of professional ethics and laws.

While considering issues related to independendechiectivity of auditor performing the audit artetaudit
company, the members of the Committee examineroistances indicated below:

1. if the auditor (audit company) has any direct ad/ardirect financial interests, related to the Camy

2. the auditor's and his family members, close rekstiand partners business relationships with the
Company;

3. nature of relationships between the auditor anchagars of the Company (including the Board
members and chief accountant);

4. the auditor's and audit company’s possible depecelétom the Company;

5. scale and nature of services provided by the auditd audit company.

The Committee received a confirmation from the oasible auditor and the audit company that theytniee
requirements and principles of independence.

The members of the Committee confirm that:

a) The manager of the audit group, auditor RasaevB&ine, and (or) the audit company -
PricewaterhouseCoopers, UAB are not directly oireudly related to the Company and there are nargte
which could harm the independence of the auditdr(an) the audit company.

b) Rasa Selewier¢ is considered to be independent from the Compianoe s

« she is not linked by family, close relations elated by marriage with the participants in the @Gany and/or
the Subsidiary or its significant subsidiaries, ager, members of the Board, chief accountants tr any
other employees of the Company or its significattsediaries, who may have a direct and materidiémice on
the drawing up of financial statements;

« she is not and never was an employee of the Coynmaits significant subsidiaries;

« she is not and never was a participant of the 2oy or its significant subsidiaries;



» she has not provided to the Company and its fédgnit subsidiaries the services of asset and basin
valuation, book keeping and drawing up of finangttements, the services of valuation of reorgsiaiz
conditions of public and private companies, did patform internal audit;

« she is not influenced by other material condgitimat might effect her independence.

¢) PricewaterhouseCoopers, UAB is considered tondependent from the Company and its significant
subsidiary companies since:

« neither the Company nor its significant subsiémare participants of the audit company;

« the audit company, participants of the audit canyp its manager, board members are not partiGgprihe
Company or its significant subsidiaries;

* participants of the audit company, its managearth members are not related by family, closeio#ator
related by marriage with the Company or its sigaifit subsidiaries participants;

« it has not provided to the Company or its siguaifit subsidiaries the services of asset and mssirauation,
book keeping and drawing up of financial statemethis services of valuation of reorganization ctads of
public and private companies, did not perform iméaudit;

« the audit company does not get as much paymerthéaudit services from the Company or its sigaift
subsidiaries that it could influence the indepeicéenf the audit company;

« it is not influenced by other material conditidhat might effect its independence.

d) The payment for the performance of the auddjciated in the agreement with the audit companythé
opinion of the Committee ensures that the audit bél performed according to the principles of pssfenal
ethics and requirements of international standafdaudit. There are no any indefinite conditionstlie
agreement concluded with the audit company, whighlcc influence the amount of payment for the audit
services. The payment for other services, rendeyetthe same audit company, does not influence &yenpnt
for the audit services.

Observation of the efficiency of internal control and risk management systems and assessment of the need
of internal audit function

Without prejudice to the responsibility and riglofsthe administration, the Board members also ttierpal
audit company, the Committéater alia (E) observed the effectiveness of internal cordaral risk management
systems and assessed the need of internal audiidnin the Company.

There is no internal audit function in the CompaAg. the Company with subsidiaries operate actiiity
different business segments (asset management,infgribanking and financial services and building

maintenance). The Committee recommends for therasimadtion and the Board of the Company to condider
possibility of creating internal audit.

Members of the Committee: Tomas Bubinas

Danut Kadanait



