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1. DEFINITIONS

Capitalized terms used in this public joint-stoakmpany ,INVL Baltic Real Estate* board's
report on the intended reorganization have the saganing as given to them in public joint-stock
company ,Invaldos nekilnojamojo turto fondas" angblj joint-stock company ,INVL Baltic Real
Estate” Terms of Reorganization, prepared on 38, 2015 (further — Terms of Reorganization).

2. PURPOSE OF THE REORGANIZATION

The purpose of the Reorganization is on the bdsgavisions of the Law on Companies of the
Republic of Lithuania and the Civil Code of the RBlic of Lithuania to merge public joint-stock
company “INVL Baltic Real Estate”, which after tligeorganization ceases to operate without
liquidation process, into public joint-stock comgdinvaldos nekilnojamojo turto fondas”, which
after all the rights and duties (including the nauaiethe public joint-stock company “INVL Baltic
Real Estate” are transferred, continues its opmratunder the new name of public joint-stock
company “INVL Baltic Real Estate”.

ECONOMIC AND LEGAL BASIS OF THE REORGANIZATION
3.1. The mode of the Reorganization:

3.1.1. The Reorganization is performed in the manner atéd in paragraph 3 of Article 2.97 of
the Civil Code of the Republic of Lithuania, whemedegal entity is merged to the other and
all the rights and duties of the first subject taamsferred to the later.

3.1.2. The Reorganization corresponds with paragraph paof 2 of Article 41 of the Law on
Corporate Income Tax of the Republic of Lithuaniecading to which “entities are
reorganized by means of a merger by acquisitienpine or more entities, on being dissolved
without going into liquidation, (hereinafter refed to as the “acquired entities”) are merged
with another existing entity (hereinafter refertedas the “acquiring entity”) and, at the time
of the merger, all the assets, rights and obligataf the acquired entity are transferred to the
acquiring entity and members of the acquired entityexchange for the shares (interests,
member shares) held in the acquired entity, recelnges (interests, member shares) issued
by the acquiring entity, to which all the asseights and obligations of the acquired entity
are transferred".

3.1.3. As the Reorganization corresponds with cases afgamization and transfer provided in
Article 41 of he Law on Corporate Income Tax of the Republic itidania,according to
part 1 of Article 42 of théaw on Corporate Income Tax of the Repuloliid_ithuanig when
the shareholders of the Company being Reorganieegive shares in the Company
participating in the Reorganization in exchange floose held in the Company being
Reorganized, the increase of the value of sharal sbt be treated as income of such
shareholders. In this case, the acquisition priteéhe shares received in the Company
participating in the Reorganization in exchange fioe shares of the Company being
Reorganized is the acquisition price of the shaxetianged before the transfer was effected.

3.1.4. As the Reorganization corresponds with cases afgagdzation and transfer intended in
Article 41 of he Law on Corporate Income Tax of the Republic itfiuania,according to
part 2 of Article 42 of théeaw on Corporate Income Tax of the Repulolid_ithuania,when
the Company being Reorganized transfers assethiedoCbmpany participating in the
Reorganization, the increase in the value of asse##l not be treated as income of the
Company being Reorganized. In this case, the atiquigrice of such assets shall be the
acquisition price of the assets before the trangséey effected.

3.2. In the opinion of the Board Reorganization willoall to decrease business administration costs, the
Company participating in the Reorganization after Reorganization (i) will be able to optimize
investments into new real estate projects, (iijaase the probability to find new sectors suitédbite
investments, (iii) this will create conditions feuccessfull transactions and shareholders’ value
increase.

3.3.  Legal assumptions of the Reorganization are theviahg:
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3.3.1. the authorized capitals of the Company Particigaiimthe Reorganization and the Company

being Reorganized have been fully paid up (at thee f the last share issue);

3.3.2. the Company Participating in the Reorganization gmedCompany being Reorganized have

not acquired the status of the company being rexzgd or involved into the reorganization,
or the company being transformed, or the compaittigiridation or restructuring;

3.3.3. the drawing up of the Terms was approved by the sblareholder of the Company

participating in the Reorganization on 30 April,180and by the general meeting of
shareholders of the Company being Reorganized &p8Q 2015;

3.3.4. the Terms have been drawn up by the Board of thenp@ay participating in the

Reorganization and the Board of the Company beggrganized,;

3.3.5. Terms of the Reorganization are assessed and ph@trprepared by UAB "MOORE

STEPHENS VILNIUS".

REORGANIZATION ACTIONS AND TIME LIMITS

Not later than 30 days before the Meeting of then@any participating in the Reorganization and

the Meeting of the Company being Reorganized, ttiermation about the prepared Terms of

Reorganization shall be one time published in tketmnic publication for public announcements

which is issued by the Manager of the Register @fdl Entities and in the newspaper ,Verslo

Zinios, and also provided to all creditors of th@any participating in the Reorganization and the
Company being Reorganized in writing (by registemel or in person). The announcement shall
contain further-mentioned data and information wehtkie documents listed under the point 4.2 can
be found:

4.1.1. Information that corresponds with the article 2@f4the Civil Code of the Republic of

Lithuania about the Company participating in theofganization and the Company being
Reorganized,

4.1.2. mode of the Reorganization;
4.1.3. the companies that will continue to operate afierReorganization;
4.1.4. the moment when all the rights and duties of thenany being Reorganized are transferred

to the Company participating in the Reorganization.

not later than 30 days before the Meeting of then@any participating in the Reorganization and
the Meeting of the Company being Reorganized, blothCompany being Reorganized and the
Company participating in the Reorganization wilfeofa possibility for their shareholders and
creditors to access further mentioned documents peotisely in  web-site
www.invlbalticrealestate.land in the premises located in Seimynj&r. 1A, Vilnius:

4.2.1. Terms of Reorganization;
4.2.2. new wording of the Articles of Association of theor@pany participating in the

Reorganization;

4.2.3. the sets of annual financial statements, annuakrtefor the last three years of the Company

participating in the Reorganization;

4.2.4. considering that the Company being Reorganizedestablished on 29 April 2014 after the

split-off of the public joint-stock company “Invad.T” (current name — public joint-stock
company “Invalda INVL"), the set of annual financssatement and annual report of 2014 of
the Company being Reorganized, the set of annoahfial statement and annual report of
2013 of the public joint-stock company “Invalda LEhd the set of annual financial
statement and annual report of 2012 of the pulbdlictjstock company “Invalda” (public
joint-stock company “Invalda” after the split-ofina31 May, 2013 changed its name to
“Invalda LT");

4.2.5. the report of the assessment of the Terms of Raaafion;
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4.2.6. the report about the intended Reorganization pegpdry the Board of the Company

participating in the Reorganization;

4.2.7. the report about the intended Reorganization pegphy the Board of the Company being

Reorganized.

The documents listed in paragraph 4.2. will be lalée free of charge for the shareholders to
download on the website of the Company being retzed www.invlbalticrealestate ltas well as

to print or receive copies of these documents endfiices of the Company participating in the
Reorganization and/or the Company being Reorganizédimyniskj str. 1A, Vilnius, all the time

— period provided in paragraph 2.8 of the TermRebrganization.

If there are any substantial changes in asset#srand liabilities from the Day of preparation of
the Terms of Reorganization, the manager of theesponding company will immediately draw up
written announcements regarding such changes dhdtiaich to the documents listed in paragraph
4.2. If there are any substantial changes in assghds and liabilities from the Day of preparatio
of the Terms of Reorganization till the day of thleeting of the Company participating in the
Reorganization and the day of the Meeting of then@any being Reorganized, the manager of the
corresponding company will verbally announce thanges in the meeting of a corresponding
company and inform the manager of the other comparhe is able to inform shareholders.

Proposals regarding the Reorganization Terms magubmitted by the Company participating in
the Reorganization and the Company being Reorgdrtipards, the company manager and the
Shareholders holding the shares the face valueaohés at least 1/3 of the authorized capital of
corresponding company.

The Terms of Reorganization, the report about menided Reorganization drawn up by the board
of the Company participating in the Reorganizatithe, report about the intended Reorganization
drawn up by the board of the Company being Reorganand the report of the assessment of
Terms of Reorganization shall be submitted to trendger of the Register of Legal Entities no
later than on the day information about their prapan is published in the newspaper ,Verslo
Zinios" and in the electronic publication for pubinnouncements which is issued by the Manager
of the Register of Legal Entities.

From the day of publication of the Terms the pufiat - stock company ,Invaldos nekilnojamojo
turto fondas" shall acquire the legal status of @mnpany participating in the Reorganization and
public joint-stock company ,INVL Baltic Real Estéatghall acquire the legal status of the Company
being Reorganized.

Creditors of the Company patrticipating in the Ramigation and the Company being Reorganized
may submit their claims from the first day of pehlion of the Terms of Reorganization until the

Meeting of the Company participating in the Reorgaton and the Meeting of the Company being

Reorganized.

The decision regarding the Reorganization, approf/éthe Terms of Reorganization and approval
of the Articles of Association of the Company papating in the Reorganization, that will
continue its operations after the Reorganizatioill, v adopted by the Meeting of the Company
participating in the Reorganization and the Meetihghe Company being Reorganized not earlier
than 30 days from the day on which the Manageh®fRegister of Legal Entities announces about
Terms of Reorganization received.

Documents confirming the decisions regarding therganization taken by the Meeting of the
Company participating in the Reorganization andNtezting of the Company being Reorganized
will be submitted to the Manager of the RegisteL@gal Entities not later than within 5 days of the
corresponding meeting.

Reorganization will be completed after the fulfiimef all below stated conditions:

4.11.1. The Register of Legal Entities will register newrdiog of Articles of Association of the

Company participating in the Reorganization amegdie authorized capital of the company
and the name herein;
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4.11.2. the Register of Legal Entities will dereg

4.11.3. the shareholders of the Company be
participating in the Reorganization in
Reorganized.

BUSINESS CONTINUITY

ister bempany being Reorganized;

ing Reorganizéidregeive shares of the Company
exchangethe shares held in the Company being

The Company participating in the Reorganizatioerafite Company being Reorganized is merged

and ceases to operate as legal person as indicatedse Terms of Reorganization, on the day of
Completion of the Reorganization shall take ovéraabets, rights and liabilities of the Company
being Reorganized, including assets, rights aradlii@s not indicated in financial statements loé t

Company being Reorganized, without signing any seddransfer — acceptance and shall continue

its operations.
5.2.
5.2.1. The data on the Company participating

The Company participating in the Reorganization:

in the Reurgdion as of the Day of the Terms:

Description

Name of the legal entity

Public joint-stock company ,Invaldos nekilnojamg
turto fondas*

Legal form of the legal entity

Public joint-stock company

Registered address Mun|C|paI|f[y of Vilnius, Vilnius city, A.
Juozapanudiaus str. 6
Company code 152105644

Register which accumulates and stores the dat
about the legal entity

The Register of Legal Entities of the Republic of

aLithuania, manager — Vilnius Branch of Centre of

Registers

The VAT payer's code

LT521056415

Authorized capital

33 265440 LTL

Authorized capital converted in accordance with
provisions of Republic of Lithuania Law on
redenomination to the euro of the capital and of
the nominal value of securities of public limited
liability companies and private limited liability

companies and amendment of the articles d
association of these companies

f

9646 977,60 EUR

jo

Fully paid authorized capital

33265440 LTL /9646 977,60 EUR

Number of shares

33 265 440 units

Nominal value per one share

1LTL

Nominal value per one share converted in
accordance with provisions of Republic of
Lithuania Law on redenomination to the euro of
the capital and of the nominal value of securitieg
of public limited liability companies and private
limited liability companies and amendment of the|

articles of association of these companies

0,29 EUR

Class of the shares

Ordinary registered shares

Type of the shares

Uncertificated
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ISIN code of the shares

LT0000127151

Regulated market on which the shares arg
traded

¢ Not traded

Share account manager

Public joint-stock company brokerage house Finasta

5.2.2. The data on the Company parti
Reorganization:

cipating in the Reurgdion after the Completion of the

Description

Name of the legal entity

Public joint-stock company INVL ,INVL Baltic Rea
Estate”

Legal form of the legal entity

Public joint-stock company

Registered address

Municipality of Vilnius, Vilnius city, Seimyniskj str.
1A

Company code

152105644

Register which accumulates and stores th
data about the legal entity

The Register of Legal Entities of the Republic
Lithuania, manager — Vilnius Branch of Centre
Registers

e

The VAT payer's code

LT521056415

Authorized capital

12 535 613,08 EUR

Fully paid authorized capital

12 535 613,08 EUR

Number of shares

43 226 252 units

Nominal value of one share

0,29 EUR

Class of the shares

Ordinary registered shares

Type of the shares

Uncertificated

ISIN code of the shares

LT0000127151

Regulated market on which the shares arg
traded

» NASDAQ OMX Vilnius, Baltic Secondary List. The
aim is to include the shares in the market within
minimal required time on the legal basis.

Share account manager

Public joint-stock company brokerage house Finasta

5.2.3. The data on the Company bein

g Reorganized:

Description

Name of the legal entity

Public joint-stock company ,INVL Baltic Rea

Estate

Legal form of the legal entity

Public joint-stock company

Registered address

Municipality of Vilnius, Vilnius city, Seimyniskj
str. 1A

Company code

303299735

of
of
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Reqister which accumulates and stores theThe Register of Legal Entities of the Republic|of
9 : Lithuania, manager — Vilnius Branch of Centre |of
data about the legal entity .
Registers
The VAT payer's code Not VAT payer
Authorized capital 2 042 865,85 EUR
Fully paid authorized capital 2 042 865,85 EUR
Number of shares 7 044 365 units
Nominal value of one share 0,29 EUR
Class of the shares Ordinary registered shares
Type of the shares Uncertificated
ISIN code of the shares LT0000128746
Regulated market on which the shares are NASDAQ OMX Vilnius.
traded
Share account manager Public joint-stock company brokerage house Finastg

6. EXCHANGE RATIO OF THE SHARES OF THE COMPANY PAR TICIPATING IN THE
REORGANIZATION FOR THE SHARES OF THE COMPANY BEING REORGANIZED, AND
THE SUBSTANTIATION THEREOF.

THE RULES OF SHARE ALLOCATION TO THE SHAREHOLDERS

6.1.

6.2.

The exchange ratio at which the shares of the Coynpaing Reorganized are exchanged to
the shares of the Company patrticipating in Reomgditin — 6,136287941, i.e. for every share
of the Company being Reorganized shareholder o€Ctrapany being Reorganized shall get
6,136287941 ordinary registered shares with nonvialaie of 0,29 EUR each of the Company
participating in the Reorganization (total numbdrsbares of each shareholder shall be
rounded to the whole share according to the rulesithmetic).

Reasoning behind the exchange ratio:

6.2.1.

6.2.2.

6.2.3.

6.2.4.

As of the Day of preparation of the Terms of Reargation, the Company being
Reorganized is the sole shareholder of the Compaayticipating in the
Reorganization, which owns 33 265 440 ordinarysteged shares with nominal value
of 0,29 EUR of the Company participating in the Remization;

Shares of the Company patrticipating in the Reomgditin are the main asset of the
Company being Reorganized;

Asset of the Company participating in the Reorgation is real estate objects
assessed according to the market value by the @mdiegimt property valuers. The value
of the objects is indicated in the audited setrofual financial statements of the 31 of
December, 2014,

Considering the paragraphs 6.2.1 — 6.2.3 of thigsoReof the Board, it is concluded
that equity capital of the both companies — Compamarticipating in the
Reorganization and the Company being Reorganizeskngially corresponds real
market value and the exchange ratio of the sharesstablished according to the
equity capital of the corresponding company of 8December, 2014. Equity capital
of the Company participating in the ReorganizatioB8 526 000 LTL, equity capital
of the Company being Reorganized — 50 062 000 Ldatg of the audited set of
annual financial statements of 2014).

6.2.5. one ordinary registered share with the nominal e/aifi 0,29 EUR of the Company
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being Reorganized equals 7,106673 LTL (2,05823482R) of the equity capital of
this company;

6.2.6. one ordinary registered share with the nominal e/aifi 0,29 EUR of the Company
participating in the Reorganization equals 1,15811388 (0.335420209 EUR) of the
equity capital of this company;

6.2.7. the exchange ratio of the shares is establishedrding to the part of the equity
capital for one share: 7,106673 (2,058234826 eliih)B8139 (0,335420209 euro).

7. EXPLANATION OF REORGANIZATION TERMS

8.

7.1.The Terms of the Reorganization are prepared odud@, 2015 by the Board of the Company

participating in the Reorganization and by the Baafrthe Company being Reorganized.

7.2.Terms of the Reorganization are prepared on this bdgrovisions of the Law on Companies of

the Republic of Lithuania Articles 61 — 69 of thaw. on Companies of the Republic of Lithuania
and Chapter VIII of Book Two of the Civil Code dfe Republic of Lithuania, taking into account
the requirements of other related legal acts oRbpublic of Lithuania.

7.3.The Reorganization corresponds with paragraphdadf2 of Article 41 of the Law on Corporate

Income Tax of the Republic of Lithuania accordiogmhich subjects being reorganized by merger
i.e. one or few subjects which ceased to operateowi liquidation process (acquired subjects) are
merged to the other subject (acquiring subject) ainthe moment of the merger all the assets,
rights and duties of the acquired subjects aresteared to the acquiring subject. Acquired
subjects’ participants get issued acquiring comfgamwhich takes all the assets, rights and duties of
acquired subject shares (parts) in exchange farismhcompany‘s shares (parts).

7.4.All the rights and liabilities of the Company beiRgorganized shall be assumed by the Company

Participating in the Reorganization and all thetwwtual rights and liabilities of the Company
being Reorganized shall be assumed by the Compariigipating in the Reorganization and the
transactions shall be included into its accountingthe basis of these Terms without additional
signing of Transfer — Acceptance Certificates & #émd of the day of the deregistration of the
Company being Reorganized from the Register of LEgtties.

7.5.As of the day of the Company being Reorganizedgistration from the Register of Legal Entities

the rights to manage use and dispose of the fuvaitable in the bank accounts of the Company
being Reorganized shall be transferred to the Cagnparticipating in the Reorganization or else
these accounts shall be closed and the funds im thleall be transferred to the Company
Participating in the Reorganization.

7.6.The Company participating in the Reorganizatioruass all the assets, rights and obligations of

the Company being Reorganized, including but moitéid to the assets, rights and obligations not
reflected in financial statements of Company bdRegprganized, also all tax rights and liabilities,

which might turn out after the tax authorities dhear state institutions calculate tax or other
payments arrears, penalties and interest accotditize laws for the Company being Reorganized
activities until the end of the day of the deregisbn of the Company being Reorganized from the
Register of Legal Entities.

7.7.Company participating in the Reorganization, asedtabove, after assuming all assets, rights,

obligations and name of the Company being Reorgdnizvill continue its activities.
Reorganization will have no influence on the sgigtand goals of the Company patrticipating in
the Reorganization.

INFORMATION ABOUT PREPARATION OF THE ASSESMENT O F THE TERMS OF

REORGANIZATION
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8.1.0n the basis of the Law on Companies of the RepualblLithuania article 63 part 2, assessment of
the Terms of Reorganization is performed and repoepared by UAB “MOORE STEPHENS
VILNIUS”. Report on the assessment of the Termsthef Reorganization, inter alia, should
include:

8.1.1. the conclusions whether the share exchaigeis fair and justified,;

8.1.2. the methods used to determine the shareamgehratio and the conclusions on the
appropriateness of these methods for and theirahgpathe determination of the value of the
shares;

8.1.3. a description of the difficulties encountedairing the assessment.

8.2. While performing the assessment of the TeritheReorganization UAB “MOORE STEPHENS
VILNIUS” has the following rights:

8.2.1. To receive all the documents necessaryrfonpe assessment and prepare report on the Terms
of the Reorganization;

8.2.2. To receive all the information necessarypéoform assessment and prepare report on the
Terms of the Reorganization and explanations of tfaagement and employees of the
Company participating in the Reorganization andGbenpany being Reorganized;

8.2.3. All other rights stated in the agreemenhwiAB “MOORE STEPHENS Vilnius” and legal
acts of the Republic of Lithuania.

8.3. Assessment of the Terms of the Reorganizatithibe provided no later than the day of the pabli
announcement about the prepared Terms of Reord@miza the Manager of Register of Legal Entities
and will be announced publicly by terms statechinTerms or Reorganization.

This report of the Board is approved on 30 Jund520y the Board of public joint-stock company
.INVL Baltic Real Estate*.

Chairman of the Board Alvydas Banys



