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I. GENERAL INFORMATION
1. Reporting period for which the report is prepared
The report is prepared for 12 months of 2013 (January – December).

2. General information about the Issuer and other companies comprising the Issuer‘s group
2.1. Information about the Issuer
Name of the Issuer

Public joint-stock company Invalda LT, hereinafter Invalda LT, AB

Code

121304349

Adress

Seimyniskiu str. 1A, LT-09312 Vilnius, Lithuania

Telephone

+370 5 279 0601

Fax

+370 5 279 0530

E-mail

info@InvaldaLT.com

Website

www.invaldalt.com

Legal form

public joint-stock company

Date and place of registration

20 March 1992, Register of Enterprise of Vilnius

Register, in which data about the Company are
accumulated and stored

Register of Legal Entities

2.2. Information on company’s goals, philosophy and strategy
About Invalda LT, AB
Invalda LT, AB is one of the major asset management companies in Lithuania whose primary objective is to steadily
increase the investor equity value. For the purpose of attainment of this objective Invalda LT, AB actively manages its
investments, exercising control or significant influence over target businesses.
Invalda LT, AB started the activity in 1991 as the company Invalda, AB. From 1991 untill 1997 it operated as an
investment public company established during the state property privatization, which was implemented in accordance
to the State Property Primary Privatization law of the Republic of Lithuania. From 1997 untill 2003 the company
operated as a licenced holding investment company (the license was issued by the Securities Commission of
Lithuania). Company’s equities have been traded on the NASDAQ OMX Vilnius Exchange since 1995. 31 May 2013 the
split-off procedure of Invalda, AB was completed and the company continues its activity under the new name of
Invalda LT, AB.
On 21 March 2014 Invalda LT, AB announced about drawn - up split-off terms of the public joint - stock company
Invalda LT. According to the terms, three companies INVL Baltic Farmland, INVL Baltic Real Estate and INVL
Technology, presently comprising 47,95% of Invalda LT assets calculated in book values, will be split-off from Invalda
LT. Invalda LT is split-off in order to redesign its business model according to classical asset management principles.
The shareholders of Invalda LT will have to vote on approval of the split - off terms.
Currently, the major part of Invalda LT group assets is concentrated in Lithuania, and the key entities operate in
the furniture manufacturing, real estate, agricultural land, agriculture, information technology (IT) infrastructure,
facility management sectors.
In respect of each business Invalda LT, AB defines its performance objectives, sets up the management team,
participates in the development of the business strategy and monitors its implementation. The Board of the company
plays an active role in passing decisions on strategic and other important issues that have an effect upon the value of
the group companies.
In 2013 combined pro forma sales of entities controlled by or associated to Invalda LT, AB amounted to more than
EUR 193.3 million (LTL 667.3 million) and controlled entities employed about 500 employees.
Since its incorporation Invalda LT, AB has executed several tens of entity acquisition, sale and capital attraction
transactions, the total value whereof would reach approximately EUR 1.16 billion (LTL 4 billion).
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Investment philosophy
We are investors driven by shareholder value creation objectives. We seek to acquire competitive businesses that,
with an influx of additional capital or management resources, may successfully further develop organically, consolidate
fragmented markets or provide other possibilities to increase value. We also invest into undervalued assets that, when
restructured, may facilitate significant value increase. We never avoid any complex business opportunities supported
by our belief that our efforts will lead to good results.
We believe that a merge of different competences may potentially appreciate the investment value therefore quite
often we execute transactions in cooperation with our partners, among them people with ideas, also major Lithuanian
business groups, as well as foreign investment funds.
With a view to maximising the investment potential to its full scale we normally pursue long-term prospects and do
not seek to define any clear-cut withdrawal horizons. We focus our efforts to maximise the investment value in the
long-term perspective, and offer business for sale only when they are properly prepared and become attractive to
potential buyers, or having received any proposal matching the corporate future prospects.
Management principles
Invalda LT, AB is proactively managing its investment guided by the following principles:

•
•
•
•

Competitiveness and independence. Each business of the group must be competitive and self-sufficient,
have professional teams and top managers capable of creating business visions and implementing ambitious
objectives;
Risk segregation. Invalda LT, AB does not grant guarantees or assume any obligations in respect of
individual businesses, and individual businesses do not assume any obligations in respect of each other.
Diversification. We diversify our investment in order to avoid any excessive risk concentration in
homogeneous business sectors.
Transparency. We disclose information in adherence to the requirement that market participants must get
equivalent information at the same time, except such cases where the publication of the information in not
possible in view of obligations assumed in respect of third parties, and/or the disclosure may adversely affect
the Group‘s or business ability to compete.

2.3. Information about the Issuer‘s group of companies
The main sectors of Invalda LT, AB are the following: furniture manufacturing, real estate, agricultural land,
agriculture, information technology (IT) infrastructure and facility management.
Group’s companies and their contacts are presented in the Appendix 1 of this report.

Invalda LT Group

Furniture manufacturing

Lithuania

Real estate

Lithuania
Latv ia

Agricultural land

Lithuania

Agriculture

Lithuania
Latv ia
E stonia

Information technologies

Lithuania
N orw ay
Tanzania

Facilities management

Lithuania

Other companies

Lithuania

Fig. 2.3.1. The main sectors of Invalda LT, AB group as of 31 December 2013
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Furniture
manufacturing

Real estate

Agricultural land

45.4%

Agriculture
20.1%

Vilniaus Baldai, AB

Invaldos Nekilnojamojo
Turto Fondas, AB

Avizele, UAB

Pusaitis, UAB

Berzyte, UAB

Puskaitis, UAB

Dirvolika, UAB

Seja, UAB

Duonis, UAB

Vasarojus, UAB

Ekotra, UAB

Zalve, UAB

Kvietukas UAB

Zemgale, UAB

Laukaitis, UAB

Zemynele, UAB

Litagra, UAB

Information
technology

Facility management

80%

BAIP Grupe, UAB

Inservis, UAB

Kelio Zenklai, UAB

Informatikos Pasaulis,
UAB

Priemiestis, UAB

Vernitas, AB

Acena, UAB

Jurita, UAB

BAIP, UAB

Naujosios Vilnios
Turgaviete, UAB

INTF Investicija, UAB
Sago, UAB
Rovelija, UAB

Lauknesys, UAB

Ziemkentys, UAB

NRD CS, UAB
Norway Registers
Development (Norway)

NRD, UAB

76.5%

Norway Registers
Development East Africa
(Tanzania)

70%

Linaziede, UAB

If not stated otherwise, Invalda LT, AB owns 100% in the companies

Picture 2.2.2. Simplified structure of Invalda LT, AB group as of 31 December 2013
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Other companies

11.06%

3. Agreements with intermediaries on public trading in securities
Invalda LT, AB has signed agreements with these intermediaries:
•
Finasta, AB FMI (Maironio str. 11, Vilnius, Lithuania, tel. +370 5 278 6833) – the agreement on investment
services, the agreement on management of securities accounting, the agreement on payment of dividends;
•
Bank Finasta, AB (Maironio str. 11, Vilnius, tel. +370 5 203 2233) – the agreement on management of
securities account, the agreement on investment services;
•
Siauliu Bankas, AB (Tilzes str. 149, Siauliai, Lithuania, tel. +370 41 595 607) – the agreement on management
of securities account and intermediation;
•
DnB Bankas, AB (J. Basanaviciaus str. 26, Vilnius, Lithuania, tel. +370 5 239 3503) – the agreement on financial
instruments account management, implementation of orders and offering recommendations;
•
SEB Bankas, AB (Gedimino ave. 12, Vilnius, Lithuania, tel. +370 5 268 2370) – the agreement on securities
accounting;
•
Medicinos Bankas, UAB (Pamenkalnio str. 40, Vilnius, Lithuania, tel. +370 5 264 4845) - the agreement on
management of securities account;
•
Danske Bank A/S, Lithuania branch (Saltoniskiu str. 2, Vilnius, Lithuania, tel. +370 5 521 6666) - the agreement
on investment services;
•
FMI Orion Securities, UAB (A. Tumeno str. 4, block B, Vilnius, Lithuania, tel. +370 5 231 3841) - the agreement
on investment services;
•
Dom Maklerski BZ WBK S.A. (Pl. Wolnosci str. 15, 60-967 Poznan, Poland, tel. +48 61 856 48 80) – the
agreement of intermediation;
•
AB SEB Pank (Tornimae str. 2, 15010 Tallin, Estonia, tel. +372 6657 772) - the agreement of intermediation.
4. Information on Issuer’s branches and representative offices
Invalda LT, AB has no branches or representative offices.

II. INFORMATION ABOUT SECURITIES
5. The order of amendment of Issuer’s Articles of Association
The Articles of Association of Invalda LT, AB may be amended by resolution of the General Shareholders’ Meeting,
passed by more than 2/3 of votes (except in cases provided for by the Law on Companies of the Republic of Lithuania).
Actual wording of the Articles of Association is dated as of 31 May 2013. The document has been published on the
company’s website.

6. Information about Issuer’s authorised capital
6.1. Adjustments of the authorised capital
Information concerning adjustments of Invalda LT, AB authorised capital during past 10 years is presented below:
•
During the period from 15 October 1996 till 1 October 2004 the authorised capital of Invalda, AB amounted to
LTL 38,000,000. It was divided into 38,000,000 ordinary registered shares of nominal value of 1 litas.
•
The increased authorised capital of LTL 40,417,339 was registered and divided into 40,417,339 ordinary
registered shares of nominal value of 1 litas on 1 October 2004. The emission of 2,417,339 shares was issued
during the process of reorganisation when Kremi, AB shares were changed into Invalda, AB ones.
•
Invalda, AB the General Shareholders’ Meeting held on 21 November 2005 passed the resolution to increase the
authorised capital of the company by LTL 1,317,323 from LTL 40,417,339 up to LTL 41,734,662, by issuing
1,317,323 shares of nominal value of 1 litas. The amended Articles of Association were registered in the
Register of Legal Entities on 24 November 2005. The increased authorised capital amounted to LTL 41,734,662
and was divided into 41,734,662 ordinary registered shares of nominal value of 1 litas.
•
Invalda, AB and Pozityvios Investicijos, AB reorganization was completed on 30 June 2006. Pozityvios
Investicijos, AB was merged with Invalda, AB. During reorganisation shares of Pozityvios Investicijos, AB were
changed into Invalda, AB shares – the emission of 3,273,714 Invalda, AB shares was issued. After the
reorganisation the authorised capital of Invalda, AB amounted to LTL 45,008,376 and was divided into
45,008,376 shares of nominal value of 1 litas.
•
The reorganisation of Invalda, AB and one of the major shareholders Nenuorama, AB was finished on 28
September 2007. Nenuorama, AB was merged with Invalda, AB. Changing Nenuorama, AB shares into Invalda,
AB ones, the emission of 19,866,060 shares was issued. Following the terms of the reorganisation 22,305,587
Invalda, AB shares held by Nenuorama, AB were annulled. After reorganisation the authorised capital of
Invalda, AB amounted to LTL 42,568,849 and was divided into 42,568,849 shares of nominal value of 1 litas.
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•

•

•

•

The share capital of Invalda, AB was increased by LTL 9,090,909, from LTL 42,568,849 till from LTL 51,659,758
issuing 9,090,909 ordinary registered shares of nominal value of 1 litas on 3 February 2010. New shares were
issued after conversion of LTL 50,000,000 bonds issue.
The share capital of Invalda, AB was increased by LTL 5,898,182, from LTL 51,659,758 till LTL 57,557,940
issuing 5,898,182 ordinary registered shares of nominal value of 1 litas on 30 March 2012. New shares were
issued after conversion of LTL 32,440,000 bonds issue.
On 6 August 2012 the share capital of Invalda, AB was decreased by LTL 5,755,794, from LTL 57,557,940 till
LTL 51,802,146 canceling 5,755,794 ordinary registered shares of nominal value of 1 litas. The authorised
capital of Invalda, AB decreased due to cancelling of own shares acquired by the company.
The amended Articles of Association of Invalda, AB were registered with the Register of Legal Entities on 31
May 2013. The Articles of Association were amended due to split-off of the company and stated a new name of
the company – public joint-stock company Invalda LT as well as a reduced authorized capital due to the split-off
procedure. The authorised capital of Invalda LT, AB is LTL 24,833,551, it is divided into 24,833,551 ordinary
registered shares with nominal value - 1 (one) litas per share. The total amount of voting rights in Invalda LT,
AB equaled to 22,797,297 units on 31 December 2013.
The nominal value of the share of Invalda LT, AB has not changed since the establishment of the company. The
nominal value of the share of Invalda LT, AB remains LTL 1 (one).

6.2. Structure of the authorized capital
Table 6.2.1. Structure of Invalda LT, AB authorised capital as of 31 December 2013.
Type of shares

Number of
shares, units

Total voting rights granted by
the issued shares, units

Ordinary
24,833,551
22,797,297
registered shares
All shares are fully paid-up and no restrictions apply on their transfer.

Nominal
Total nominal
value, LTL value, LTL
1

24,833,551

Portion of the
authorised capital, %
100

6.3. Information about the Issuer’s treasury shares
Since the beginning of the year 2013 the company implemented share acquisition process four times:
1.On 8 March 2013 former Invalda, AB acquired 10 % of its treasury shares at the total price of LTL 42.928 million
(EUR 12.433 million). The share buy-back started on 19 February and lasted until 5 March. It was implemented
through the market of the official offer of NASDAQ OMX Vilnius AB. Share acquisition price –
LTL 8.287 (EUR 2.4) per share.
2.Invalda, AB carried out the implementation of the share redemption procedure on 10 April – 24 May 2013 after
the resolution on company‘s split–off and split-off terms was issued by the General Meeting of Shareholders on
9 April 2013. 2.1 % of the company‘s shares were acquired during the above mentioned period for the total
amount of LTL 8.878 million (EUR 2.571 million). Share acquisition price - LTL 8.076 (EUR 2.339).
All the above mentioned redeemed shares were annulled on the basis of the split-off tems due to reduction of the
authorised capital of Invalda, AB.
On 30 August 2013 the General Shareholders Meeting of Invalda LT, AB made a decision to allocated a reserve of LTL
92.5 million (EUR 26.8 million) to acquire of own shares. The nominal value of the acquired treasury shares could not
exceed 1/10 of the company‘s share capital. The period during which the company could acquire its treasury shares – 12
months from the day of the decision. The maximum share acquisition price – EUR 3.50 (LTL 12.08), minimum share
acquisition price – EUR 2.50 (LTL 8.63). Invalda LT, AB during the second half of 2013 initiated the acquisition of own
shares for two times. This was done in order to implement both the will of the shareholders which was expressed voting
for the allocation of reserve for own shares, and a right of the shareholders to decide whether to hold or to sell shares to
the company.
3.Invalda LT, AB acquired 7.42 % of own shares in the performance of own shares shares buy-back procedure on
10 October 2013. The total amount of EUR 5.343 million (LTL 18.45 million) was paid. Invalda LT, AB could
purchase up to 2 million units of shares. During the share buy-back procedure it was offered to buy 1,842,553
units of shares. Share buy-back procedure started from 24 September and was implemented through the
market of official tender offers of NASDAQ OMX Vilnius stock exchange until 7 October. The price paid for the
investors was EUR 2.9 (LTL 10.013) per share.
4.The Board of Invalda LT, AB taking into account the Resolution of the Extraordinary General Shareholders meeting
held on 30 August 2013, initiated an acquisition of own shares. The company acquired 0.78 % of own shares.
The acquired shares were settled in euros on 30 December. The total amount of EUR 0.678 million (LTL 2.341
million) was paid. Share buy-back procedure started from 16 December and was implemented through the
market of official tender offers of NASDAQ OMX Vilnius stock exchange until 20 December. Invalda LT, AB could
purchase 248,335 units of shares. During the share buy-back procedure it was offered to buy 193,701 units of
shares. The price paid for the investors was EUR 3.5 (LTL 12.08) per share.
As of 31 December 2013 the amount of own shares owned by the company equaled to 2,036,254 or 8.2
percent of the authorised capital.
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7. Trading in Issuer’s and Issuer’s group companies securities as well as securities, which are
deemed to be a significant financial investment to the Issuer on a regulated market
7.1. Trading in securities of the Issuer
Table 7.1.1. Main characteristics of Invalda LT, AB shares admitted to trading
Shares issued, units

24,833,551

Shares with voting rights as from 30 December
22,797,297
2013, units
Nominal value, LTL

1

Total nominal value, LTL

24,833,551

ISIN code

LT0000102279

Name

IVL1L

Exchange

NASDAQ OMX Vilnius

List

Baltic Main List (since 1 January 2008)

Listing date

19 December 1995

List of indexes subsumed

OMXV (OMX Vilnius Index)
EUETMP (STOXX EU Enlarged TMI, EUR)
OMXBPI (OMX Baltic All Share Price Index)
OMXBBPI (OMX Baltic Benchmark Price Index)
OMXBBCPP (OMX Baltic Benchmark Capped Price Index)
B8000PI (OMX Baltic Financials PI)
B8700PI (OMX Baltic Finl Svc PI)
B40PI (OMX Baltic Financials Price Index)
TE1P (STOXX All Europe Total Market Price Index)

Company uses no services of liquidity providers.
Table 7.1.2. Trading in the company’s shares during the period of 2009–2013 (quarterly) on NASDAQ OMX Vilnius:
Reporting period
st

2009, 1 Q
2009, 2

nd

Q

rd

2009, 3 Q

Price, €

Turnover, €

units

€

3,040

31-03-2009

825,996

400,801

46,920

30-06-2009

1,907,207

836,172

28,126

30-09-2009

2,948,823

1,884,303

low

last

high

low

last

0.571

0.319

0.449

44,993

181

0.608
1.075

0.353
0.379

0.379
0.933

161,582
186,227

439
810

Total turnover

Last trading
date

high

2009, 4 Q

0.933

0.501

0.533

90,785

730

16,183

30-12-2009

1,591,253

987,077

2010, 1st Q

0.941

0.521

0.860

113,067

2,990

9,820

31-03-2010

2,227,864

1,804,818

2010, 2nd Q

0.956

0.811

0.857

53,728

551

12,738

30-06-2010

768,037

676,519

1.335

0.759

1.205

85,491

437

16,292

29-09-2010

1,197,017

1,310,740

30-12-2010

2,316,912

th

rd

2010, 3 Q
th

2010, 4 Q
st

2.546
2.120

1.196
1.750

1.989
1.920

267,088
150,568

5,745
1,832

17,358
18,787

31-03-2011

796,183

4,453,054
1,582,474

nd

Q

2.400

1.750

2.400

402,497

374

68,034

30-06-2011

1,099,505

2,309,339

rd

2011, 3 Q

2.650

1.780

1.947

362,058

2,837

13,227

30-09-2011

1,554,598

3,284,869

th

2.135

1.733

1.943

195,457

6,726

143,223

30-12-2011

1,535,160

2,966,605

st

2.280

1.871

2.274

127,995

674

15,259

30-03-2012

670,763

1,373,701

nd

Q

2.940

2.274

2.55

177,168

762

15,092

29-06-2012

20,800

2,629,952

2012, 3rd Q

2.650

2.350

2.370

35,197

680

3,187

28-09-2012

234,143

593,480

2012, 4th Q

1.900

2.390

1.970

333,019

689

10,931

28-12-2012

622,601

1,260,577

2.340

1.960

2.310

302,240

1,292

18,507

28-03-2013

1,544,840

3,491,797

13

25,525

28-06-2013

390,915

911,640

2011, 1 Q
2011, 2

2011, 4 Q
2012, 1 Q
2012, 2

st

2013, 1 Q
Q

2.830

2.170

2.650

82,967

rd

2013, 3 Q

2.950

2.400

2.830

105,304

2,640

1,815

30-09-2013

151,216

395,465

th

3.450

2.520

3.450

100,699

20,300

96,900

30-12-2013

123,213

393,429

2013, 2

nd

2013, 4 Q
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Table 7.1.3. Trading in Invalda LT, AB shares
2009

2010

2011

2012

2013

Share price, EUR
- open

0.484

0.533

2.000

1.930

1.970

- high

1.075

2.546

2.650

2.940

3.450

- low

0.319

0.521

1.733

1.871

1.960

- medium

0.565

1.130

2.050

2.308

2.539

- last

0.533

1.989

1.943

1.970

3.450

Turnover, units

7,273,279

6,509,830

4,985,446

2,514,347

2,210,184

Turnover, EUR

4,108,353

8,245,131

10,143,287

5,857,710

5,192,330

8,443

12,768

10,377

5,754

3,870

Traded volume, units

Fig. 7.1.1. Turnover of Invalda LT, AB shares, change of share price and indexes∗

∗

OMX index is an all-share index which includes all the shares listed on the Main and Secondary lists on the NASDAQ OMX Vilnius with exception of the
shares of the companies where a single shareholder controls at least 90% of the outstanding shares. The OMX Baltic Financial GI index is based on the
Industry Classification Benchmark (ICB) developed by FTSE Group (FTSE). Dow Jones Stoxx EU Enlarged TMI index covers approximately 95% of the free
float market capitalisation of the New Europe countries, including Bulgaria, Cyprus, Czech Republic, Estonia, Hungary, Latvia, Lithuania, Malta, Poland,
Romania, Slovakia and Slovenia.
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Table 7.1.4. Capitalisation
Last trading date
31-03-2009

Number of issued shares, units
42,568,849

Last price, €
0.449

Capitalisation, €
19,113,413

30-06-2009

42,568,849

0.379

16,133,594

30-09-2009

42,568,849

0.933

39,716,736

30-12-2009

42,568,849

0.533

22,689,197

31-03-2010

51,659,758

0.860

44,427,392

30-06-2010

51,659,758

0.857

44,272,413

30-09-2010

51,659,758

1.208

62,404,988

30-12-2010

51,659,758

1.989

102,751,259

31-03-2011

51,659,758

1.920

99,186,735

30-06-2011

51,659,758

2.400

123,983,419

31-09-2011

51,659,758

1.947

100,581,549

30-12-2011

51,659,758

1.943

100,374,910

30-03-2012

57,557,940

2.274

130,886,756

29-06-2012

57,557,940

2.550

146,772,747

28-09-2012

51,802,146

2.370

122,771,086

28-12-2012

51,802,146

1.970

102,050,228

28-03-2013

46,621,932

2.310

107,696,663

28-06-2013

24,833,551

2.650

65,808,910

30-09-2013

24,833,551

2.830

70,278,949

30-12-2013

22,797,297

3.450

78,650,675

7.2. Trading Issuer’s group companies securities as well as securities, which are deemed to be a
significant financial investment to the Issuer
Shares of Invalda AB group company Vilniaus Baldai, AB are admitted to trading in NASDAQ OMX Vilnius Main List.
7.2.1. Trading in shares of Vilniaus Baldai, AB
Table 7.2.1.1. Main characteristics of Vilniaus Baldai, AB shares admitted to trading
ISIN code

LT0000104267

Name

VBL1L

Exchange

NASDAQ OMX Vilnius

List

Baltic Main List

Listing date
Share issue, units

5 June 2000
3,886,267

Nominal value, LTL

4

Total nominal value, LTL

15,545,068
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Table 7.2.1.2. Trading in Vilniaus Baldai, AB shares
2009

2010

2011

2012

2013

Share price, EUR
- open

3.475

2.604

9.401

10.300

14.500

- high

3.186

10.426

13.000

14.900

16.900

- low

1.741

2.462

7.800

10.300

13.200

- last

2.607

9.500

10.300

14.200

14.000

136,738
0.32

206,393
1.22

113,526
1.15

81,859
1.07

119,891
1.81

10.13

36.92

40.03

55.17

54.41

Turnover, units
Turnover, mln. EUR
Capitalization, mln. EUR

Fig. 7.2.1.1. Turnover and share price of Vilniaus Baldai, AB
8. Dividends
The General Shareholders’ Meeting decides upon dividend payment and sets the amount of dividends. The company
pays out the dividends within 1 month after the day of adoption of the resolution on profit distribution.
Persons have the right to receive dividends if they were shareholders of the company at the end of the tenth working
day after the day of the General Shareholders’ Meeting which issued the resolution to pay dividends. According to the
Law on Personal Income Tax and the Law on Corporate Income Tax, 20 % tax (until 2009 it was 15 %) is applied to the
dividends. Starting from 2014, 15 % tax is applied to income from the distributable profit (including dividens). The
company is responsible for calculation, withdrawn and transfer (to the benefit of the State) of applicable taxes1.
The company did not allocated dividends during the reporting period. Information about allocation of dividends since the
establishment of the company is presented on the company‘s web page:
http://www.invaldalt.com/en/main/for_investors/dividends.
8.1. table. Ratios related with shares.
2011

2012

2013

Earnings per share (EPS)

5.32

0.40

2.36

P/E ratio

1.26

17.06

5.06

1

This information should not be treated as tax consultation.
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9. Shareholders
9.1. Information about shareholders of the company
The Shareholders of Invalda LT, AB Alvydas Banys, LJB Investments, UAB, Irena Ona Miseikiene, Indre Miseikyte, Greta
Miseikyte-Myers, Darius Sulnis, Lucrum investicija, UAB, Ilona Sulniene and Tatjana Sulniene signed the agreement on
the implementation of a long-term corporate governance policy. Therefore, they had the responsibility to issue the
official Tender Offer to buy up all the remaining shares. No shares of Invalda LT, AB were provided for sale during the
tender offer implementation period (from 2 July 2013 till 15 July 2013), i.e. the acquiring persons named in the tender
offer circular did not acquire any shares of Invalda LT, AB. At the end of the reporting period Ilona Sulniene and Tatjana
Sulniene were no longer parties of the above mentioned agreement, so their voices are not countable together with the
other shareholders.
Table 9.1.1. Shareholders who held title to more than 5% of Invalda LT, AB authorised capital and/or votes as of 31
December 2013
Number of
shares held
by the right
of
ownership,
units

Share of
the
authorise
d capital
held, %

LJB Investments, UAB
code 300822575,
Juozapavičiaus g. 9A,
Vilnius

6,939,824

Irena Ona Mišeikienė

Name of the
shareholder or
company

Darius Šulnis

Share of the votes, %
Share of votes
given by the
shares held by
the right of
ownership, %

Indirectly held
votes, %

27.95

30.44

61.15

6,588,732

26.53

28.90

62.69

0,00

0.00

0.00

91.59

Total (together
with the
persons acting
in concert), %

91.59

Lucrum Investicija, UAB
code 300806471,
Šeimyniškių str. 3, Vilnius

4,690,572

18.89

20.58*

71.01

Alvydas Banys

1,750,000

7.05

7.68

83.91

Indrė Mišeikytė

455,075

1.83

2.00

89.59

Greta Mišeikytė-Myers

455,075

1.83

0.00

91.59

*Lucrum Investicija, UAB has additionally 2 % of votes granted by the shares sold by the repurchase agreement.

Fig. 9.1.1. Votes as of 31 December 2013
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There are no shareholders entitled to special rights of control.
Invalda LT, AB has no knowledge of any restriction on voting rights or mutual agreements between the shareholders,
that might result in the restriction of shares transfer and (or) voting rights. There are no agreements to which the Issuer
is a party and which would come into effect of being amended or terminated in case of change in the Issuer‘s control in
2013. As of 31 December 2013 the total number of shareholders was 3,977.
Table 9.1.2. Distribution of securities by investors’ groups as of 31 December 2013
Investors

Share of votes given by the
owned shares

Shareholders
amount
part, %
3,949
99.29

Households

amount
11,066,247

part,%
48.54

Private corporations

21

0.53

11,717,092

51.40

Financial institutions and insurance corporations

7

0.18

13,958

0.06

Total

3,977

22,797,297

Fig. 9.1.2. Distribution of securities by investors’ groups as of 31 December 2013
Table 9.1.3. Distribution of securities by investors’ groups as of 31 December 2013
Shareholders
amount
part, %
3,917
98.49

Regions
Lithuania

Share of votes given by the owned shares
amount
part,%
22,759,976
99.83

Other EU members

37

0.93

28,797

0.13

Non- EU countries

23

0.58

8,524

0.04

Total

3.977

22,797,297

9.2. Rights and obligations carried by the shares
9.2.1. Rights of the shareholders
The Company’s shareholders have the following property and non-property rights:
1)to receive a part of the Company's profit (dividend);
2)to receive a part of assets of the company in liquidation;
3)to receive shares without payment if the authorised capital is increased out of the Company funds, except in cases
provided by the laws of the Republic of Lithuania;
4)to have the pre-emption right in acquiring shares or convertible debentures issued by the Company, except in cases
when the General Shareholders’ Meeting in the manner prescribed in the Law on Companies of the Republic of
Lithuania decides to withdraw the pre-emption right in acquiring the Company’s newly issued shares or convertible
debentures for all the shareholders;
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5) to lend to the company in the manner prescribed by law; however, when borrowing from its

shareholders, the company may not pledge its assets to the shareholders. When the company borrows
from a shareholder, the interest may not be higher than the average interest rate offered by commercial
banks of the locality where the lender has his place of residence or business, which was in effect on the
day of conclusion of the loan agreement. In such a case the company and shareholders shall be
prohibited from negotiating a higher interest rate;
6) other property rights provided by laws;
7) to attend the General Shareholders’ Meetings;
8) to vote at the General Shareholders’ Meetings according to voting rights carried by their shares;
9) to receive information on the Company specified in the Law on Companies of the Republic of Lithuania;
10) to appeal to the court for reparation of damage resulting from nonfeasance or malfeasance by the Company’s
manager and the Board members of their obligations prescribed by the Law on Companies of Republic of Lithuania
and other laws of the Republic of Lithuania and the Company’s Articles of Association as well as in other cases laid
down by laws;
11) other non-property rights established by laws and the Company’s Articles of Association.
9.2.2. Obligations of the shareholders
The shareholders have no property obligations to the Company, except for the obligation to pay up, in the established
manner, all the shares subscribed for at their issue price.
If the General Shareholders’ Meeting takes a decision to cover the losses of the Company from additional contributions
made by the shareholders, the shareholders who voted "for" shall be obligated to pay the contributions. The
shareholders who did not attend the General Shareholders’ Meeting or voted against such a resolution shall have the
right to refrain from paying additional contributions.
The shareholder shall provide for the Company with any changes in the following data: personal number, address,
phone number, and bank account number. If the shareholder fails to communicate the afore mentioned details,
provision of information by the known address or payment of money to the account indicated by the shareholder on the
part of Invalda AB will be considered as proper execution by Invalda AB of its relevant obligation towards the
shareholder.
The person who acquired all shares in the company or the holder of all shares in the company who transferred a part of
his shares to another person must notify the company of the acquisition or transfer of shares within 5 days from the
conclusion of the transaction. The notice shall indicate the number of acquired or transferred shares, the nominal share
price and the particulars of the person who acquired or transferred the shares (the natural person's full name, personal
number and address; the name, legal form it has taken, registration number, address of the registered office of the legal
person.)
Contracts between the company and holder of all its share shall be executed in a simple written form, unless the Civil
Code prescribes the mandatory notarised form.
A shareholder shall repay the Company any dividend paid out in violation of the mandatory norms of the Law on
Companies, if the Company proves that the shareholder knew or should have known thereof.
Shareholders of the public limited liability company shall have the right to submit an offer demanding a mandatory sale
of shares held by other shareholders or to announce a mandatory offer to buy up the shares held by them in the cases
and following the procedure laid down in the Law on Securities Market.

III. ISSUER’S MANAGING BODIES
10. Structure, authorities, the procedure for appointment and replacement
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The governing bodies of Invalda LT, AB are: the General Shareholders’ Meeting, sole governing body – the President,
and a collegial governing body – the Board. The Supervisory Board is not formed.

10.1. General Shareholders’ Meeting
10.1.1. Powers of the General Shareholders’ Meeting
Persons who were shareholders of the Company at the close of the accounting day of the meeting (the 5th working day
before the General Shareholders’ Meeting) shall have the right to attend and vote at the General Shareholders’ Meeting
in person, unless otherwise provided for by laws, or may authorise other persons to vote for them as proxies or may
conclude an agreement on the disposal of the voting right with third parties. The shareholder’s right to attend the
General Shareholders’ Meeting shall also cover the right to speak and enquire.
The General Shareholders’ Meeting may take decisions and shall be held valid if attended by the shareholders who hold
the shares carrying not less than ½ of all votes. After the presence of a quorum has been established, the quorum shall
be deemed to be present throughout the General Shareholders’ Meeting. If a quorum is not present, the General
Shareholders’ Meeting shall be considered invalid and a repeat General Shareholders’ Meeting must be convened, which
shall be authorised to take decisions only on the issues on the agenda of the General Shareholders’ Meeting that has not
been held and to which the quorum requirement shall not apply.
An Annual General Shareholders’ Meeting must be held every year at least within 4 months from the close of the
financial year.
The General Shareholders’ Meeting shall have the exclusive right to:
amend the Articles of Association of the Company, unless otherwise provided for by the Law on Companies of
the Republic of Lithuania;
•
elect members of the Board;
•
dismiss the Board or its members;
•
elect and dismiss the firm of auditors, set the conditions for auditor remuneration;
•
determine the class, number, nominal value and the minimum issue price of the shares issued by the Company;
•
take a decision regarding conversion of shares of one class into shares of another class, approve share
conversion procedure;
•
take a decision to replace private limited liability company share certificates by shares;
•
approve the annual accounts and the report on company operations;
•
take a decision on profit/loss appropriation;
•
take a decision on the formation, use, reduction and liquidation of reserves;
•
take a decision on the issue of convertible debentures;
•
take a decision on withdrawal for all the shareholders the pre-emption right to acquire the Company’s shares or
convertible debentures of the specific issue;
•
take a decision to increase the authorised capital;
•
take a decision to reduce the authorised capital, except the cases provided for by the Law on Companies of the
Republic of Lithuania;
•
take a decision for the Company to purchase its own shares;
•
take a decision on the reorganisation or split-off of the Company and approve the terms of reorganisation or
split-off;
•
take a decision on transformation of the Company;
•
take a decision on restructuring of the Company;
•
take a decision to liquidate the Company, cancel the liquidation of the Company, except the cases provided by
the Law on Companies of the Republic of Lithuania;
•
elect and dismiss the liquidator of the Company, except the cases provided by the Law on Companies of the
Republic of Lithuania.
The General Shareholders’ Meeting may also decide on other matters assigned within the scope of its powers by the
Articles of Association of the Company, unless these have been assigned under the Law on Companies of the Republic of
Lithuania within the scope of powers of other organs of the Company and provided that, in their essence, these are not
the functions of the governing bodies.
•

10.1.2. Convocation of the General Shareholders’ Meeting of Invalda LT, AB
The documents related to the agenda, draft resolutions on every item of agenda, documents what have to be submitted
to the General Shareholders Meeting and other information related to realization of shareholders rights are available at
the registered office of the Company during working hours.
The shareholders are entitled: (i) to propose to supplement the agenda of the General Shareholders Meeting submitting
draft resolution on every additional item of agenda or, than there is no need to make a decision - explanation of the
shareholder. Proposal to supplement the agenda is submitted in writing by registered mail or delivered in person against
signature. The agenda is supplemented if the proposal is received no later than 14 before the General Shareholders
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Meeting; (ii) to propose draft resolutions on the issues already included or to be included in the agenda of the General
Shareholders Meeting at any time prior to the date of the General Shareholders meeting (in writing, by registered mail or
delivered in person against signature) or in writing during the General Shareholders Meeting; (iii) to submit questions to
the Company related to the issues of agenda of the General Shareholders Meeting in advance but no later than 3
business days prior to the General Shareholders Meeting in writing by registered mail or delivered in person against
signature.
Shareholder participating at the General Shareholders Meeting and having the right to vote must submit documents
confirming personal identity. Each shareholder may authorize either a natural or a legal person to participate and to vote
on the shareholder's behalf at the General Shareholders Meeting. The representative has the same rights as his
represented shareholder at the General Shareholders Meeting. The authorized persons must have documents confirming
their personal identity and power of attorney approved in the manner specified by law which must be submitted to the
Company no later than before the commencement of registration for the General Shareholders Meeting. Shareholder is
entitled to issue power of attorney by means of electronic communications for legal or natural persons to participate and
to vote on its behalf at the General Shareholders Meeting. The shareholders must inform the Company about power of
attorney issued by means of electronic communications no later than before the commencement of registration for the
General Shareholders Meeting. The power of attorney issued by means of electronic communications and notice about it
must be written and submitted to the Company by means of electronic communications.
Shareholder or its representative may vote in writing by filling general voting bulletin, in such a case the requirement to
deliver a personal identity document does not apply. The form of general voting bulletin is presented at the Company's
webpage. If shareholder requests, the Company shall send the general voting bulletin to the requesting shareholder by
registered mail or shall deliver it in person against signature no later than 10 days prior to the General Shareholders
Meeting free of charge. The filled general voting bulletin must be signed by the shareholder or its authorized
representative. Document confirming the right to vote must be added to the general voting bulletin if authorized person
is voting. The filled general voting bulletin must be delivered to the Company by means of electronic communications,
registered mail or in person against signature no later than before the day of the General Shareholders Meeting.
For the convenience of the shareholders of Invalda LT, AB the company provides notifications about convocation of
General Shareholders Meeting, draft resolutions as well as general voting bulletins and resolutions adopted in the
Meetings in the section For Investors reference Shareholders' Meeting Voting Results on the company‘s web page.
4 (four) Shareholders‘ Meetings of Invalda LT, AB were held in 2013. Ordinary Shareholders‘ Meeting of Invalda LT, AB
was held on 30 April 2013. The president of the company attended the Meeting. He presented to the shareholders of the
company annual report of the last year. The Chief Finance Officer of the company also attended the Meeting. CFO
introduced shareholders with the main articles of the financial statements and distribution of the Company's profit.
10.2.1. Powers of the Board
The Board shall continue in office for the 4 year period or until a new Board is elected and commences its activities, but
not longer than until the date of the Annual General Shareholders’ Meeting to be held during the final year of the term of
office of the Board. If individual members of the Board are elected, they shall serve only until the expiry of the term of
office of the current Board.
The Board or its members shall commence their activities after the close of the General Shareholders’ Meeting which
elected the Board or its members. Where the Articles of Association of the Company are amended due to the increase in
the number of its members, newly elected members of the Board may commence their activities solely from the date of
registration of the amended Articles of Association. The Board shall elect the chairman of the Board from among its
members.
The General Shareholders’ Meeting may dismiss from the office the entire Board or its individual members (as well as the
Chairman of the Board) before the expiry of their term of office. A member of the Board may resign from his post before
the expiry of his term of office, notifying the Board in writing at least 14 calendar days in advance.
The Board shall have all authorities provided for in the Articles of Association of the Company as well as those assigned
to the Board by the laws. The activities of the Board shall be based on collegial consideration of issues and decisionmaking as well as shared responsibility to the General Shareholders’ Meeting for the consequences of the decisions
made. Striving for as big benefit for the Company and shareholders as possible and in order to ensure the integrity and
transparency of the control system, the Board closely cooperates with the manager of the Company. The working
procedure of the Board shall be laid down in the rules of procedure of the Board adopted by it.
The Board shall consider and approve:
•

the operating strategy of the Company;

•

the management structure of the Company and the positions of the employees;

•

the positions to which employees are recruited through competition;
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•

regulations of branches and representative offices of the Company.

The Board shall elect and dismiss from office the manager of the Company, fix his salary and set other terms of the
employment contract, approve his job description, provide incentives for and impose penalties against him.
The Board shall determine which information shall be considered to be the Company's commercial secret and
confidential information. Any information which must be publicly available under the laws may not be considered to be
the commercial secret and confidential information.
The Board shall take the following decisions:
•
for the Company to become an incorporator or a member of other legal entities;
•
to open branches and representative offices of the Company;
•
to invest, dispose of or lease the fixed assets which book value exceeds 1/20 of the authorised capital of the
Company (calculated individually for every type of transaction);
•
to pledge or mortgage the fixed assets which book value exceeds 1/20 of the authorised capital of the
Company (calculated for the total amount of transactions);
•
to offer surety or guarantee for the discharge of obligations of third parties for the amount which exceeds 1/20
of the authorised capital of the Company;
•
to acquire the fixed assets for the price which exceeds 1/20 of the authorised capital of the Company;
•
to restructure the Company in the cases laid down by the Law on Restructuring of Enterprises of the Republic
of Lithuania;
•
other decisions assigned to the scope of powers of the Board by the Law on Companies of the Republic of
Lithuania, Articles of Association or the decisions of the General Shareholders’ Meeting.
The Board shall analyse and evaluate the information submitted by the manager of the Company on:
the implementation of the operating strategy of the Company;
the organisation of the activities of the Company;
the financial status of the Company;
the results of business activities, income and expenditure estimates, the stocktaking data and other accounting
data of changes in the assets.
The Board shall analyse and assess a set of Company's and consolidated annual financial statements and draft of
profit/loss appropriation and shall submit them to the General Shareholders’ Meeting together with the annual report of
the Company.
•
•
•
•

It shall be the duty of the Board to convene and organise the General Shareholders’ Meetings in due time.
Members of the Board must keep commercial secrets of the Company and confidential information which they obtained
while holding the office of members of the Board.
The procedure of work of the Board shall be laid down in the rules of procedure of the Board.
10.2.2. Procedure of work of the Board
The order of the formation of the Board of the company should ensure objective, impartial and fair representation of
minority shareholders of the company: names and surnames of the candidates to become members of the Board of the
company, information about their education, qualification, professional background, positions taken in supervisory and
management Boards of other companies, owned block of shares in other companies, larger than 1/20, potential conflicts
of interest, information on whether the candidates are applied to administrative sanctions or punishment for violations /
crimes against the economy, business policy, property, property rights and property interests, or do they have no
obligations neither functions which would threaten the safe and reliable operations of the company, or whether
candidates meet the legal requirements made for the Managers, are disclosed not later than 10 days prior the General
Shareholders’ Meeting in which the election of the Members of the Board is intended, so that the shareholders would
have sufficient time to make an informed voting decision
In order to maintain a proper balance in terms of the current qualifications possessed by its members, the desired
composition of the Board of the company are determined with regard to the company’s structure and activities, and are
periodically evaluated once a year.
Any Member of the Board of the company must confound companies property with its own property and do not use it or
information which they received while holding position as the Members of the Board for personal benefit or for the
benefit of third party on other way than the General Shareholders Meeting and the Board allows it. Any Member of the
Board of the company 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 theilow value or concluded when carrying out routine operations in
the company under usual conditions) must be immediately reported in writing or orally in the meeting of the Board of
the company. Members of the Board in accordance with law and the terms have to provide information about their and
related parties transactions on company's securities.
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Any Member of the Board of the company within 5 (five) days must inform the Manager or the Chairman of the company
on any subsequent changes in provided information that have been submitted for shareholders prior to the election of
the Member of the Board. Changes in provided information are disclosed in the company's annual report.
Each Member of the Board actively participates in the Meetings of Board and devotes sufficient time and attention to
perform his duties as the Member of the Board. Regulation of the work of the Board of the company settles the
statements that if the Member of the Board attended the Meetings of the Board less than 2/3 times in the financial year,
such information must be disclosed to shareholders in the General Shareholders‘ Meeting. 36 Meetings of the Board of
the company have been held in 2013. Since the begining of the year untill 27 May 2013 Vytautas Bučas, Indrė Mišeikytė
and Darius Šulnis held position of Members of the Board of the company. Since 28 May 2013 Alvydas Banys, Indrė
Mišeikytė and Darius Šulnis are elected to the Board of the company. Vytautas Bučas attended all the Meetings in person
in 2013. Avydas Banys attended all the Meetings of the Board: four of which attended by distance. Indrė Mišeikytė
attended all the Meetings of the Board: four of which attended by distance. Darius Šulnis wasn‘t able to participate in
three Meetings of Board, wherefore voted in advance in writing. He has abstained from voting due to a possible conflict
of interest in two Meetings of the Board. All other Meetings of the Board he attended in person.
10.3. The President
The manager of the Company (the President) shall be elected and dismissed from office by the Board which shall also fix
his salary, approve his job description, provide incentives and impose penalties. An employment contract shall be
concluded with the President. The President shall assume office after the election, unless otherwise provided for in the
contract concluded with him. If the Board adopts a decision on his removal from office, the employment contract
therewith shall be terminated.
In his activities, the President shall be guided by laws and other legal acts, the Articles of Association of the Company,
decisions of the General Shareholders’ Meeting and the Board, his job description. The President is accountable to the
Board.
The President shall organise daily activities of the Company, hire and dismiss employees, conclude and terminate
employment contracts therewith, provide incentives and impose penalties.
The President shall act on behalf of the Company and shall be entitled to enter into transactions at his own discretion.
The President may conclude the transactions to invest, dispose of or lease the fixed assets for the book value which
exceeds 1/20 of the authorised capital of the Company (calculated individually for every type of transaction), to pledge
or mortgage the fixed assets for the book value which exceeds 1/20 of the authorised capital of the Company (calculated
for the total amount of transactions), to offer surety or guarantee for the discharge of obligations of third parties for the
amount which exceeds 1/20 of the authorised capital of the Company, to acquire the fixed assets for the price which
exceeds 1/20 of the authorised capital of the Company, provided there is a decision of the Board to enter into these
transactions.
The President shall be responsible for:
•
the organisation of activities and the implementation of objects of the company
•
the drawing up of the annual accounts;
•
the conclusion of the contract with the firm of auditors where the audit is mandatory or required under the
Statutes of the company;
•
the submission of information and documents to the General Meeting, the Supervisory Board and the Board in
cases laid down in this Law or at their request;
•
the submission of documents and particulars of the company to the administrator of the Register of Legal
Persons;
•
the submission of the documents of a public limited liability company to the Securities Commission and the
Central Securities Depository of Lithuania;
•
the publication of information referred to in this Law in the daily indicated in the Statutes;
•
the submission of information to shareholders;
• the fulfilment of other duties laid down in this Law and other laws and legal acts as well as in the Statutes

and the staff regulations of the manager of the company.
The President must keep commercial secrets and confidential information of the Company which he learned while
holding this office.

11. Information about members of the Board, CFO and the Audit Committee of the Company
The Board of Invalda LT, AB was approved during the Extraordinary General Shareholders’ Meeting on 28 May 2013.
The Board was approved for the new 4 years term of office. Mr. Banys was appointed as the Chairman of the Board, Mr.
Sulnis and Ms. Miseikyte were elected as the Members of the Board. Mr. Sulnis was appointed as the President of the
company on 22 May 2013.
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Alvydas Banys – Chairman of the Board
The term of office

From 2013 until 2016

Educational background and
qualifications

Vilnius Gediminas Technical University, Faculty of Civil Engineering, Master in
Engineering and Economics.
Junior Scientific co-worker, Economic‘s Institute of Lithuania‘s Science Academy.

Work experience

Since 1 July 2013 Invalda LT, AB - Advisor
Since 2007 LJB Investments, UAB - Director
Since 2007 JLB Property, UAB - Director
1996 – 2006 Invalda, AB - Vice President
1996 – 2007 Nenuorama, UAB - President

Owned amount of shares in
Invalda LT, AB

Personally: 1,750,000 units of shares, 7.05 % of authorised capital – 7.68 % of votes.
Together with controlled company LJB Investments: - 8,689,824 units of shares,
34.99 % of authorized capital, 38.12 % of votes.
Total votes (together with the persons acting in concert) – 91.59 %.

Participation in other
companies

Cedus Invest, UAB – Member of the Board
BAIP Grupe, UAB – Member of the Board
Invalda LT Investments, UAB – Chairman of the Board

Owned shares and votes of
other companies

LJB Property, UAB – 99.99 %
LJB Investments, UAB – 82.26 %
Gulbinu Turizmas, UAB – 7.7 %

Indre Miseikyte – Member of the Board
The term of office

From 2013 until 2016

Educational background and
qualifications
Work experience

Vilnius Gedimino Technical University, Faculty of Architecture. Master in Architecture.
Since May 2012 Invalda LT, AB - Advisor
Sinve June 2013 Invalda Privatus Kapitalas, AB - Advisor
Since 2002 Inreal Valdymas, UAB - Architect
2000 – 2002 Gildeta, UAB - Architect

continued on the next page
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the beginning of the table is on the previous page
Work experience

1996
1996
1996
1994

–
–
–
–

2002
1997
1997
1996

Invalda, AB - Architect
Gildeta, UAB - Architect
Kremi, UAB - Architect
Vilniaus Baldai, AB - Architect

Owned amount of shares in
Invalda LT, AB

Personally: 455,075 units of shares, 1.83 % of authorised capital – 2 % of votes
Total votes (together with the persons acting in concert) – 91.59 %.

Participation in other
companies

Invalda Privatus Kapitalas, AB – Member of the Board

Owned shares and votes of
other companies

DIM Investment, UAB – 25 %.
Tuta, UAB – 5.25 %.

Darius Sulnis – Member of the Board, the President
The term of office in the
Board

From 2013 until 2016

Educational background and
qualifications

Duke University (USA), Business Administration, Global Executive MBA.
Vilnius University, Faculty of Economics, Master in Accounting and Audit.
Financial broker‘s license (general) No. A109.

Work experience

2006
2013
2002
1994

Owned amount of shares in
Invalda LT, AB

Personally: 0 units of shares, 0.00 % of authorised capital and votes
Together with controlled company Lucrum Investicija: 4,690,572 units of shares,
18.89 % of authorised capital, 22.58 % of votes (including votes granted by the shares
transferred by the repurchase agreement).
Total votes (together with the persons acting in concert) – 91.59 %.
Vilniaus Baldai, AB – Member of the Board
Invaldos Nekilnojamojo Turto Fondas, AB – Chairman of the Board
Litagra, UAB – Member of the Board
BAIP Grupe, UAB – Chairman of the Board
Inservis, UAB – Member of the Board
Kelio Zenklai – Member of the Board
Invalda LT Investments, UAB – director, Member of the Board
UAB „Cedus Invest“ – Member of the Board
SIA „Dommo“ (Latvia) – Member of Supervisory Board
SIA „Burusala“ (Latvia) – Member of Supervisory Board

Participation in other
companies

Owned shares and votes of
other companies

– 2011 Invalda, AB – President, 2011 – 2013 Invalda, AB – Advisor. Since May
Invalda LT, AB – President.
– 2006 Invalda Real Estate, UAB (current name Inreal Valdymas) – Director
– 2002 FBC Finasta, AB – Director

Lucrum Investicija, UAB – 100 %.
Golfas, UAB – 31 %.
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Raimondas Rajeckas – CFO
Educational background and
qualifications

Vilnius University, Faculty of Economics.

Work experience

Since 2006 Invalda LT, AB – CFO
2001 – 2006 Valmeda, AB – CFO
2000 – 2001 Galincius, AB – CFO
2000 – 2001 Invaldos Marketingas, UAB (current name Inreal Valdymas, UAB) – CFO
2000 – 2002 Gildeta, AB – Accountant
1998 – 2000 Invalda, AB – Accountant
-

Owned amount of shares in
Invalda LT, AB
Participation in other
companies

Invalda LT Investments, UAB – Member of the Board
INVL Baltic Real Estate, UAB – Director
INVL Baltic Farmland, UAB - Director
INVL Technology, UAB - Director
Aktyvo, UAB – Director
Aktyvus Valdymas, UAB – Director
Finansu Rizikos Valdymas, UAB – Director
Iniciatyvos Fondas, VSI – Director
MBGK, UAB – Director
MGK Invest, UAB – Director
RPNG, UAB – Director
Regenus, UAB – Director
Cedus Invest, UAB – Director
Consult Invalda, UAB – Director
Cedus, UAB – Director

12. Information about the Audit Committee of the company
The Audit Committee consists of 2 members, one of which is independent. The members of the Audit Committee are
elected and dismissed by the General Shareholders’ Meeting of Invalda LT, AB for a term not exceeding 4 years. The
main functions of the Audit Committee should be the following:
•

provide recommendations to the Board of the company with selection, appointment, reappointment and removal
of an external audit company as well as the terms and conditions of engagement with the audit company;

•

monitor the process of external audit;

•

monitor how the external auditor and audit company follow the principles of independence and objectivity;

•

observe the process of preparation of financial reports of the company;

•

monitor the efficiency of the internal control and risk management systems of the company. Once a year review
the need of the internal audit function.

•

monitor the implementation of the audit firm's recommendations and comments imposed by the Board and the
manager of the company.

The Member of the Audit Committee of the company may resign from his post before the expiry of term of office,
notifying the Board of the company in writing at least 14 calendar days in advance. When the Board of the Company
receives the notice of resignation and estimates all circumstances related to it, the Board may pass the decision either to
convene the Extraordinary General Shareholders Meeting to elect the new member of the Audit Committee or to
postpone the question upon the election of the new member of the Audit Committee until the nearest General
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Shareholders Meeting. In any case the new member is elected till the end of term of office of the operating Audit
Committee.
Procedure of work of the audit committee
The Audit Committee is a collegial body, taking decisions during meetings. The Audit Committee may take decisions and
its meeting should be considered valid, when both members of the Committee participate in it. The decision should be
passed when both 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, the draft of which he is familiar with – by voting in advance in writing. Voting in
writing should be considered equal to voting by telecommunication end devices, provided text protection is ensured and
it is possible to identify the signature. The right of initiative of convoking the meetings of the Audit Committee is held by
both Members of the Audit Committee. The other Member of the Audit Committee should 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). The meetings of the Audit Committee should not be recorded,
and the taken decisions should be signed by both Members of the committee. When both Audit Committee Members
vote in writing, the decision should be written down and signed by the secretary of the Audit Committee who should be
appointed by the Board of the Company. The decision should be written down and signed within 7 (seven) days from the
day of the meeting of the Audit Committee.
The Audit Committee should have the right to invite the Manager of the Company, Member(s) of the Board, the chief
financier, and employees responsible for finance, accounting and treasury issues as well as external auditors to its
meetings. Members of the Audit Committee may receive remuneration for their work in the committee at the maximum
hourly rate approved by the General Shareholders’ Meeting
On 30 August 2013 the General Shareholders meeting removed the Audit Committee in corpore and elected new
Committee members: Danute Kadanaite, a lawyer at Legisperitus, UAB and Tomas Bubinas, a Chief Operating Officer at
Biotechpharma, UAB (independent member).

Danute Kadanaite – Member of the Audit Committee
Since 2013 until 2016
2004
– 2006 Mykolas Romeris University, Faculty of Law, Master in Financial Law
Educational background and
2000
– 2004 m. Faculty of Law, BA in Law
qualifications
1997 International School of Management

The term of office

Work experience

Since 2009 Lawyer, Legisperitus, UAB
2008 – 2009 Lawyer, Finasta FBC
2008 – Lawyer, Invalda, AB
1999 – 2002 Administrator, Office of Attorney of Law Arturas Sukevicius
1994 – 1999 Legal Consultant, Financial brokerage company Apyvarta, UAB

Owned amount of shares in
Invalda LT, AB

-
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Tomas Bubinas – Independent Member of the Audit Committee
The term of office

Since 2013 until 2016

Educational background and
qualifications

Work experience

2004 – 2005 Baltic Management Institute (BMI), Executive MBA
1997 – 2000 Association of Chartered Certified Accountants, ACCA, Fellow Member
1997 Lithuanian Sworn Registered Auditor
1988 – 1993 Vilnius University, Msc. in Economics
Since 2013 Chief Operating Officer at Biotechpharma, UAB
2010 – 2012 Senior Director, Operations, TEVA Biopharmaceuticals (USA)
1999 – 2001 Senior Manager, PricewaterhouseCoopers
1994 – 1999 Senior Auditor, Manager, Coopers & Lybrand,

Owned amount of shares in
Invalda LT, AB

-

13. Information on the amounts calculated by the Issuer, other assets transferred and guarantees granted
to the Members of the Board, the president and CFO
The Members of the Board and the president who are directly elected by the General Shareholders’ Meeting and have
concluded employment contracts with the company as well as CFO of the company are entitled only to a fixed salary.
The company does not have a policy concerning payment of a variable part of remuneration to the Board members or
management.
During the year 2013 the Members of the Board did not receive dividends or bonuses from the company. There were no
assets transferred, no guarantees granted, no bonuses paid and no special payouts made by the company to its
managers. The Members of the Board and the president of the Company were not granted with bonuses by other
companies of Invalda LT, AB group.

Table 13.1. Information about calculated remuneration for Invalda LT, AB managers for 2013
Calculated
remuneration,
thousand litas
2011

2012

2013

For members of the Board (according to employment contracts as employees of the company)

695

998

890

For each member of the Board (average per month)

20

30

26

352

681

503

15

29

21

For members of administration (the President and CFO)

2

For each member of administration (average per month)

2

Company and Group companies calculated remuneration
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IV. INFORMATION ABOUT THE ISSUER’S AND ITS GROUP COMPANIES’ ACTIVITY
14. Overview of the Issuer’s and its group activity, their performance and business
development
14.1. Operational environment
The Economy of Lithuania remains one of the fastest growing in the European Union. The GDP of Lithuania expanded by
3.4 % and exceeded the level of 2007.
Export growth remained strong in 2011-2012, whereas began to slow in 2013. The export increased by 6.5 %, when the
growth was 14.4 % in 2012, whereas the export growth of 28.8 % was recorded in 2011. The growth in 2013 was
caused by increasing domestic demand – private consumption and investments.
It is expected that the Economy will continue to rise. Swedbank forecasts the grow of Economy by 3.7 % in 2014 and by
4.2 % in 2015. The main drivers of the economy in 2014 will be increasing domestic consumption and high volume of
investment, the role of exports will decline. Low inflation, rising wages and falling unemployment rate will stimulate
domestic consumption, low interest rates and improving business and population expectations will stimulate lending
volume growth. Lithuania meets all the Maastricht criteria, thus in 2015 the Litas should be changed to the Euro.
Key economics indicators:
Rate
Real GDP, annual
change (exluding
seasonal and labour
days, %)
Nominal GDP
(LTL billion)
Retail trade
turnover (at
constant prices,
excluding vehicle
trade) annual
change ( %)
CPI, annual change
( %)
HICP, annual
average change
( %)
Average monthly
wage (4th quarter
of 2013, LTL)
Annual change of
average monthly
wage (4th quarter
of 2013, LTL)
Source: SEB bank.

2007

2008

2009

2010

2011

2012

2013

9.8

2.6

-14.6

1.5

6.1

3.5

3.4

99.229

111.920

92.032

95.676

106.893

113.735

119.305

16.1

2.2

-21.3

-6.7

6.1

3.9

4.5

8.1

8.5

1.3

3.8

3.4

2.8

0.4

5.8

11.1

4.2

1.2

4.1

3.2

1.2

2052

2319.1

2118.3

2121.5

2175.0

2232.0

2340.2

18.5

13.0

-8.7

0.2

2.5

2.6

4.8

26

Global GDP forecast

Annual change, %

2012

2013

2014

2015

USA

2.8

1.9

3.3

3.7

Japan

1.4

1.7

1.4

1.3

Germany

0.7

0.5

1.7

2.1

China

7.7

7.7

7.4

7.0

Great Britain

0.1

1.9

2.8

2.6

Euro zone

-0.7

-0.4

1.0

1.6

Nordic countries

0.9

0.6

2.1

2.4

Baltic coutries

4.1

3.0

3.7

4.2

Lithuania

3.7

3.4

3.5

4.5

Latvia

5.0

4.2

4.8

4.8

Estonia

3.9

1.0

2.6

2.9

Emerging markets

4.9

4.7

4.9

5.1

The World, PPP

3.3

3.2

3.9

4.0

The World, nominal

2.6

2.5

3.2

3.3

Source – SEB Nordic Outlook, February 2014, OECD
The stock market grew along with economy:
Index/shares

01-01-2013

01-01-2014

+/-%

OMX Tallinn

734.20

817.72

11.38

OMX Riga

395.91

460.13

16.22

OMX Vilnius

355.08

421.60

18.73

Source: NASDAQ OMX
External factors influencing company‘s and group‘s results:
All the above mentioned changes made positive effect to the asset value and results of Invalda LT, AB.
Almost 100 percent of production of Vilniaus Baldai, AB are exported to Swedish concern IKEA. For this reason
sector‘s revenues are influenced mainly by orders from the concern, whereas the profitability depends on the business
processes, costs of raw materials and labor, and other factors.
Results of the agricultural land sector largely depends on the world prices for fertilizers, pesticides, grain, milk
and other agriculture commodities, weather conditions and operational efficiency.
Real estate property values are significantly influenced by accesibility of borrowed capital and return on equity
bided by investors which decreases upon favourable economic conditions alongside with increase of property value.
The agricultural land price is influenced mainly by farmer‘s activity results, change of land price in the word
market as well as competitiveness.
The essential factor for the results of information technology sector is the rising wages of employees.
The biggest effect for the results of facility management sector is made by the efficiency of internal processes.
In general, the value of assets managed by Invalda LT, AB is effected mainly by growth of property prices, but
also it effects the price of acquired companies.
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14.2. Significant Issuer’s and its group events during the reporting period and since the end of it
The Company
•

On 8 March 2013 Invalda LT, AB acquired 10 percent of its treasury shares at the total price of LTL 42.928
million (EUR 12.433 million). Share acquisition price – LTL 8.87 (EUR 2.4) per share. The share buy-back was
implemented through the market of the official offer of NASDAQ OMX Vilnius AB on 19 February 2013. The
maximum amount of shares to be acquired during the share buy-back program - 5,180,214 shares. The total
amount of offered shares was 5,381,665 and as a result each shareholder sold 96.26 % of the proposed
amount of shares.

•

On 9 April 2013 the General shareholders Meeting of Invalda, AB approved split–off terms of the public joint–
stock company. In accordance with the split-off terms a part of Invalda assets has been split–off and on its
basis a new public–joint stock company Invalda Privatus Kapitalas, AB has been formed. 45.45 % of the total
assets of Invalda, AB as well as 45.45 % of the company’s equity capital and liabilities have been allocated to
the newly established entity. The shares in Invalda Privatus Kapitalas, AB will not be listed on NASDAQ OMX
Vilnius Stock Exchange. In accordance the split-off terms, the company will continue its activity after the split–
off under the new name of Invalda LT, AB.

•

On 30 April 2013 the Ordinary General Shareholders Meeting of Invalda, AB approved the company‘s
consolidated annual report for 2012. The shareholders decided not to allocate dividends and bonuses, as well
as carry forward the retained earnings of LTL 24.7 million to the next financial year.

•

On 22 May 2013 the Board of Invalda, AB removed Dalius Kaziunas and appointed Darius Sulnis as the
President of Invalda, AB. Mr. Sulnis has already been the president of Invalda, AB in 2006-2011.

•

On 27 May 2013 Invalda, AB acquired 2.1 percent of the treasury shares for the total amount of LTL 8.878
million. In accordance with the Company Law, the shareholders of Invalda, AB holding shares of the nominal
value whereof is less than 1/10 of the authorized capital of Invalda, AB had a right within 45 days to require the
company to redeem their shares. The shares were acquired at a price of LTL 8.076 through the market of the
mandatory official offer of NASDAQ OMX Vilnius AB.

•

On 28 May 2013 the Board of Invalda LT, AB was elected. Mr. Banys was appointed as the Chairman of the
Board, Darius Sulnis and Indre Miseikyte were elected as the Members of the Board.

•

On 31 May 2013 the amended Articles of Association of the public joint–stock company Invalda were registered
with the Register of Legal Entities. The amended Articles of Association stated a new name of the company –
public joint-stock company Invalda LT, AB as well as a reduced authorized capital. Moreover, a new legal entity
– public joint–stock company Invalda Privatus Kapitalas, AB was registered on the basis of a split–off part of
equity, assets and liabilities of the public joint– stock company Invalda. The authorized capital of Invalda, AB
after the split-off continuing activity under the new name Invalda LT, AB is LTL 24,833,551. It is divided into
24,833,551 ordinary registered shares with nominal value - 1 (one) litas per share

•

On 26 June 2013 the Bank of Lithuania registered the Official Tender Offer Circuliar to buy up shares in Invalda
LT, AB. The shareholders of Invalda LT, AB Alvydas Banys, LJB Investments, UAB, Irena Ona Miseikiene,
Darius Sulnis, Lucrum Investicija, UAB and others holding together 90.15 % of shares in Invalda LT, AB, offered
EUR 2.355 per one share of Invalda LT, AB. The Tender offer was implemented on 2-15 July 2013, but no
shares were provided for sale during the tender offer implementation period.

•

On 9 July 2013 the Bank of Lithuania registered the Official Tender Offer Circuliar, issued by cooperating parties
Invalda LT, AB, Invalda Privatus Kapitalas, AB and companies‘ shareholders, to buy up shares in Vilniaus Baldai,
one of the largest Lithuanian furniture manufacturers. The Official Tender offer was announced due to the
change of control in Invalda LT, AB, as well as indirect change of control in Vilniaus Baldai, AB. Offered share
acquisition price - EUR 14.869 (LTL 51.34) per share. On 1 August 2013 Invalda LT, AB increased its stake in
the furniture manufacturer Vilniaus Baldai, AB from 39.4 % to 45.4 %. Invalda LT, AB paid EUR 3.495 million
(LTL 12.069 million) for 6 percent of shares in Vilniaus Baldai, AB acquired during the mandatory official tender
offer. Acquisition was made by Invalda LT, AB using its own funds.

•

On 30 August 2013 it was announced that the shareholders of Invalda LT, AB authorised the Board to initiate
the acquisition of up to 10 % of company‘s treasury shares. It was decided to set the share acquisition price at
EUR 2.5 to EUR 3.5 (LTL 8.63 to LTL 12.08).

•

On 30 August 2013 the General Shareholders meeting removed the Audit Committee in corpore and elected
new Committee members Danute Kadanaite, a Lawyer at Legisperitus, UAB and Tomas Bubinas, a Chief
Operating Officer at Biotechpharma, UAB (as the independent member).

•

On 10 October 2013 Invalda LT, AB acquired 7.42 % of own shares implementing own shares shares buy-back
procedure. The total amount of EUR 5.343 million (LTL 18.45 million) was paid. Invalda LT, AB could purchase
up to 2 million units of shares. During the share buy-back procedure it was offered to buy 1,842,553 units of
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shares. Share buy-back started 24 September and was implemented through the market of official tender offers
of NASDAQ OMX Vilnius stock exchange until 7 October. The paid price was EUR 2.9 (LTL 10.01) per share.
•

•

•

•

On 12 December 2013 the Board of Invalda LT, AB decided to analize posibilities regarding implementation of
new asset management business model. The reasons is that the shareholders aren‘t able to select the sector,
the risk level as well as the term of the investments. Moreover, the company's capitalization is usually lower
than the total value of the separate assets. Invalda LT, AB is planning to establish the management company
and seeks to become one of the leading private equity, real estate, investment and pension funds management
companies in the region. Three companies are going to be separated from Invalda LT, AB. They will manage
homogenous assets and will apply for closed-end investment company licenses. It is assumed that they will be
applying for the strictest regulatory regime which is imposed on retail investors. Preliminarily the first few
investment companies will operate in the agricultural land sector, real estate sector and IT sector. Invalda LT,
AB will concentrate on asset management business and will seek to receive the main income from the
management activity.
On 12 December 2013 the Board of Invalda LT, AB announced the decision to analyse strategic options, related
to shares of one of the largest agricultural groups in the Baltics - Litagra, UAB, held by Invalda LT, AB. During
this process it is possible that all or part of Litagra, UAB shares will be transferred in one or several
transactions, as well as other transactions, which would increase the value of investment, made by Invalda LT,
AB. The company informed that there were no assurances or guarantees that the pursuit of strategic options
would lead to adoption of concrete decision regarding transfer of shares of Litagra, UAB, held by Invalda LT, AB
(part thereof) and/ or conclusion of any transaction in connection therewith. Consequently, following
completion of the analysis of the strategic options, Invalda LT, AB may decide not to take any actions, related
to transfer of shares of Litagra, UAB, held by Invalda LT, AB (part thereof). Invalda LT, AB owns 54.55 % of
shares in Cedus Invest, UAB, which holds 36.9 % of votes in Litagra, UAB, therefore the effective part of
Invalda LT, AB owned votes in Litagra, UAB is 20.1 %. This block of shares represents significant part of assets
of Invalda LT, AB. Furthermore, Darius Sulnis, the president of Invalda LT, AB, is also the Member of the Board
of Litagra, UAB.
On 12 December 2013 the Board of Invalda LT, AB announced that it initiated an acquisition of own shares of
the nominal value LTL 1 (one) (EUR 0.29). The company acquired 0.78 % of own shares. The acquired shares
were settled in euros on 30 December. The total amount of EUR 0.678 million (LTL 2.341 million) was paid.
Share buy-back procedure started on 16 December and was implemented through the market of official tender
offers of NASDAQ OMX Vilnius stock exchange until 20 December. Invalda LT, AB could purchase 248,335 units
of shares. During the share buy-back procedure it was offered to buy 193,701 units of shares. The price paid
for the investors was EUR 3.5 (LTL 12.08) per share.
Given the fact that the treasury shares do not grant voting rights, the total amount of voting rights in Invalda
LT, AB (ISIN LT0000102279) on 30 December 2013 equals to 22,797,297.
On 21 March 2014 Invalda LT, AB announced about drawn - up split-off terms of the public joint - stock
company Invalda LT. According to the terms, three companies INVL Baltic Farmland, INVL Baltic Real Estate
and INVL Technology, presently comprising 47,95% of Invalda LT assets calculated in book values, will be splitoff from Invalda LT. Invalda LT is split-off in order to redesign its business model according to classical asset
management principles. The shareholders of Invalda LT will have to vote on approval of the split - off terms.

The Sectors
2013 was the year of reforms. The final step is the switch to the classical structure of the asset management model. The
year 2013 was moderately good for the key businesses of the group. Moreover all of the main businesses are planning
to grow in 2014.
Group‘s key figures:
thousand, LTL

2009

2010

2011

2012

2013

Turnover

217,322

268,027

317,367

326,324

98,700

Profit/loss

(85,653)

52,464

216,543

32,145

108,532

Turnover for 2012 and for the previous years is presented like it is indicated in the consolidated financial statements of
the respective year.
Additional information about group’s financial results is disclosed in the section 15 Issuer’s and its group companies’
performance results. Review of each sector of issuer’s group is presented below.
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Furniture manufacturing sector
In the furniture manufacturing sector Invalda LT, AB controls 45.4 % in Vilniaus
Baldai AB, the leading furniture manufacturing company in Lithuania which exports
almost all its production to the Swedish concern IKEA. Vilniaus Baldai, AB produces
mass production furniture made of wood particle boards, using the most
modern honeycomb substrate technology that helps to reduce the weight of a
massive panel.
Since January 2014 Vilniaus Baldai, AB is led by Dalius Aleksandravicius, who replaced Aidas Mackevicius. Mr.
Mackevicius was the manager of the company for 3.5 years.
The sales of Vilniaus Baldai, AB amounted to LTL 166.12 million in 2013 or 28 % less than in 2012 (LTL 230.14 million).
The net profit of Vilniaus Baldai, AB was LTL 14.31 million in 2013, the net profit of 2012 amounted to LTL 27 million.
Earnings before Interest, Taxes, Depreciation and Amortization (EBITDA) reduced by 40 % (from LTL 34.94 million to
LTL 21.06 million).
About 50 % change in production range caused worse results. The company stopped manufacturing product group
„Expedit", which was the main product group until the last year, and started manufacturing children‘s room furniture
„Flaxa“ and other products. Due to these changes, planned technological adaptations were performed in the second
factory. Investments into the new equipment amounted to LTL 16 million in 2013. It is assumed that the second factory
will operate at a full capacity in the second quarter of 2014.
Vilniaus Baldai, AB exports almost all its production to the Swedish concern IKEA. The main results of Inter IKEA
Systems B.V., the owner and franchisor of IKEA, are presented in the table 14.2.1.
Table 14.2.1 Main results of IKEA
2011

2012

2013

Turnover of all IKEA stores, € billion

26.0

27.5

29.2

The number of IKEA stores visitors, million

734

776

775

The number of IKEA stores

325

338

345

Source: Inter IKEA Systems B.V. http://franchisor.ikea.com IKEA financial year ends on the 31st of August.
Table 14.2.2. Results of the furniture manufacturing sector
Million litas

2011

2012

2013

Sales

238.4

230.1

166.1

EBITDA

36.1

34.9

21.1

Net result

26.8

27.0

14.3

Capitalisation

138.2

190.5

187.9

Number of employees

2011

2012

2013

-

507

464

488

Table 14.2.3. Number of emploees

Real estate sector
In the real estate sector Invalda LT, AB owns commercial rental real estate. Group
companies own 48.5 thousand square meters of own premises in Vilnius and 27.3 thousand
square meters of third party premises in Vilnius and Kaunas.
Business centers sector in Lithuania was dominated by employment and growing rental price trends in 2013. Market
expansion of storage facilities continued in the second half of 2013. Investments in the development of logistics centers
in the country were revived.
The management of real estate companies Sago and INTF Investicija initiates bankruptcy procedure because these
companies didn’t reach an agreement with the bank financing their activities from 2007. The bankruptcy of Sago and
INTF Investicija will not negatively influence financial results of Invalda LT because these companies were accounted at
zero value in the financial statements of Invalda LT. When the bankruptcy procedure is finished, these companies are not
classed as Invalda LT group companies, therefore consolidated liabilities of Invalda LT group should decrease by LTL
36.5 million, and equity should increase by LTL 6.8 million.
Creditor’s claims were acquired in SIA Dommo biznesa parks and SIA Dommo groupa in the end of 2013. At present
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Invalda LT, AB owns 50 % of creditors' claims in these companies. Value of the claims, estimating reversal of impairment,
was equal to LTL 13.8 million in the end 2013. SIA Dommo biznesa parks and SIA Dommo grupa own about 12.800
square meters of warehouse space and over 58 hectares of land around Riga, suitable for the development of logistics
purposes.
Table 14.2.4. Results of real estate sector
Million litas

2011

2012

2013

220.6

202.1

144.5

Commercial real estate

155.6

148.3

143.8

Real estate for development

57.1

36.8

0.7

Value of the real estate:

7.9

17.0

-

Shareholders’ equity (inc. loans from Invalda AB)

131.9*

113.2

46.0

Loans from credit institutions

121.8

101.0

95.6

Rental income

16.7*

16.5

15.2

5.0

5.3

5.5

(15.6)*

(12.8)

(0.6)

1.5*

0.1

5.2

(20)

(13.5)

3.7

2011

2012

2013

Real esate value

144.3

144.2

144.5

Shareholders’ equity (inc. loans from Invalda LT, AB)

45.0

45.7

46.0

Loans from credit institutions

103.2

99.8

95.6

Rental income

14.3

14.8

14.4

5.0

5.3

5.5

(13.3)

(0.2)

(0.7)

Residential real estate

From this owned by clients
Change of the real estate value
Companies‘ sales result, allowance and other non-monetary
items
Result of the real estate sector
* Results of agricultural land companies are included

Table 14.2.5. Results of real estate companies owned by Invalda LT, AB after the split-off
Million litas

From this owned by clients
Result of companies
Agricultural land sector

Invalda LT, AB owned 2.9 thousand hectares of agricultural land in the end of 2013. This land was managed by 17
companies. The land was rented to farmers and agricultural companies. The long-term prospect is to gain profit from the
growth of rental prices and increase in land value.
At the end of the third quarter of 2013 the change in the agricultural land sector was completed. 17 newly established
companies took over management of land plots previously managed by 9 companies. After the change each company
owns lands located nearby.
Good year 2012 for agricultural sector of Lithuanian, increasing farmers' efficiency and competition led to growth of both
land and rent prices. Nevertheless, the average price of land in Lithuania remains one of the lowest in the European
Union.
The land market was active in 2013. The big farmers increased plots of owned land, therefore in the middle part of
Lithunia, where the land is the most fertiled, significant price increase was recorded.
The Agricultural Land Acquisition temporary law was changedin 2014. According to the law related persons are not
allowed to acquire more than 500 hectares of land. The law also refers to expanded categories of persons having priority
right to purchase the land. The amendments of the law mean that companies of Invalda LT, AB group will not be able to
invest directly in agricultural land. In that case the increase of managed portfolio can be possible only buying shares in
companies investing into agricultural land.
According to the Board of the company, value of he agricultural land owned by Invalda LT at the end 2013 was LTL 36,1
million or LTL 12.3 thousand per hectare. A positive change in value of the land made LTL 11,3 million, estimating
deferred income tax effect the protit of the sector was LTL 9.1 million.
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A large part of the rental income has been invested into improvement of the quality of land. The cadastral
measurements of the major part of owned land areas as well as soil chemical analysis was implemented.
Compared with the beginning of the 2013, the owned amount of agricultural land decreased due to the split-off of
Invalda, AB. Invalda Privatus Kapitalas, AB became the owner of 9 companies holding 2071.7 hectares of land .
Table 14.2.6. Major indicators of agricultural land sector are presented below:
2012

2013

4995.3

2923.6

Average fertility quality points

46.7

46.4

Value of agricultural land, LTL million

41.8

36.1

Shareholders’ equity (incl. loans from Invalda LT, AB), LTL million

41.4

33.4

Arable land

Loans from credit institutions, LTL million

-

-

Rental income, LTL million

1.5

1.3

Result of the agricultural land sector, LTL million

2.4

9.1

Agricultural sector
In the agricultural sector Invalda LT, AB owns 20.1 % of Litagra, UAB (one of the largest
groups of agriculture companies in the Baltic states) shares through the company Cedus Invest,
UAB. The shareholding decreased after the split-off of Invalda, AB.
According to Statistics Lithuania, area of cultivated farmland increased to 4 % and amounted to 1,255 million hectares in
2013, comparing with 2012. The harvest reduced to 4 % and amounted to 4,555 million tonnes in 2013, comparing with
2012. This implies that yield reduced to 8 %, comparing with record year 2012.
Table 14.2.7. Area, harvest and yield in all farms
Area,
thous. ha
2012
2013

Harvest,
thous. tonnes
2012
2013

Yield,
100 kg per 1 ha
2012
2013

Grain crop, total

1202.1

1255.4

4736.5

4550.0

39.4

36.2

winter cereals

594.7

640.7

2810.0

2623.0

47.3

40.9

spring cereals

565.0

569.8

1846.6

1836.3

32.7

32.2

leguminous crops

42.4

44.9

79.9

90.7

18.9

20.2

The highest yield was stated in Marijampole, Siauliai and Kaunas districts, accordingly 4.7, 4.3 and 4.2 tonnes per
hectare.
Increasing areas of farmland gives possitive effect for fertilizer, pesticides and other plant protection production, which
provides growth opportunities for marketing department of Litagra, UAB. However, lower yield makes worse results for
elevators and primary agricultural production departments.
According to the data of publication Agrorinka, the average purchase price of wheat in Lithuania was lower by 20.4 %,
rye – by 26.6 %, barley – by 16.6 %, and rape – byo 18.3 % in 2013, comparing with the corresponding period of 2012.
The lower prices negatively corrected the profit of primary production of agricultural products department.
Litagra, UAB group was able to increase the volume of grain trade and feed export, however, due to lower yield the
group coud not achieve the results of 2012.
Table 14.2.8. Results of the Litagra, UAB group
Million litas

2011*

2012*

2013*

Sales

318.1

429.9

452.5

EBITDA

19.9

40.1

28.1

Net result, according to the data provided by the
company.

0.5

20.3

13.0

*Figires of Litagra as of 2011 are calculated according to business accounting standards, figures of 2012 and 2013 –
according to IFRS (International Financial Reporting Standarts).
More information on the services and activity of the sector is provided on http://www.litagragroup.lt
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IT sector
In 2013, BAIP group operating in Norway, Lithuania and Tanzania has implemented
projects in Lithuania, Estonia, Latvia, Southeast Asia, Caribbean and East African region:
Rwanda, Mauritius, Uganda and Tanzania.
BAIP group companies provided services and implemented projects in the Central Bank of
the Republic of Lithuania, Western Union, SEB Bank, Rwanda Development Board (RDB),
Mauritius Registrar-General's Department (RGD), Organisation of Eastern Caribbean
States, Vietnam Business Registration Offices, Lithuanian Central Mortgage Office,
Vytautas Magnus University, Vilnius University, Prosecution Service of the Republic of
Lithuania, shipping, logistics, retail, transport companies and other organizations.
Revenue grew significantly in the areas of cyber defence, critical IT infrastructure
resilience, and information system design and development services.
In 2013, along with the group's revenue, the number of companies within the group also
expanded. In April, in order to be closer to the customers, a part of BAIP group Norway
Registers Development AS (NRD AS) invested in East Africa acquiring 70 percent shares
of the company 360 Smart Consulting Ltd., which was later renamed as Norway Registers
Development East Africa Ltd. In addition, at the end of 2013 BAIP group has spun-off its
cyber defence services into an independent, specialized cyber security company NRD CS.
In 2014 BAIP group will continue to further develop and invest in its own cyber security
products and solutions, as well as modernise business, mortgage and licensing register
systems, and expand its portfolio with solutions necessary for a comprehensive,
sustainable and rapid progress of the developing economies: consultations and
information systems that support management of public and centralised procurement,
business inspections and state owned enterprises, as well as solutions for modernisation
of judiciary systems and tax collection systems (eFilling).
In terms of new businesses, BAIP group intends to combine young businesses in rapidly
growing countries of East Africa and Southeast Asia with European information
technology businesses and professionals, fund them and invest in their development.
BAIP group will continue its policy to be closer to the customers and involve local
business partners in its programs, as well as focus on strengthening cooperation with
Lithuanian and European service providers, non-governmental professional organizations
and academic sector.
A ground for this has already been laid by the Memorandum of Understanding signed
between Norway Registers Development AS and Uganda Management and Technology
University. Furthermore, together with ISACA Tanzania Chapter, the group is
implementing a consultative Tanzanian National Cyber security framework.
In 2014 BAIP group companies are planning to implement projects in Latvia, Portugal,
Moldova, Georgia, Belarus, Tanzania, Uganda, Burundi, Rwanda, Viet Nam, Laos,
Mauritius and Central America.
Table 14.2.10. Results of IT sector3
Million litas

2011

2012

2013

Sales

34.5

40.8

50.7

EBITDA

3.2

2.7

4.4

Net profit before investment amortization4 and
cost of management options

1.1

(0.1)

1.4

(0.7)

(1.1)

0.7

2011

2012

2013

121

131

148

Net profit
Table 14.2.11. Number of emploees
Number of employees

More information on the services and activity of the sector is provided on www.baipgrupe.lt; www.baip.lt; www.nrd.no;
www.nrd.lt; www.nrd.co.tz; www.nrdcs.lt
3
4

Norway Registers Development AS (NRD) results are consolidated from December 2011.
Amortization of contract assets formed during BAIP UAB acquisition.
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Facility management sector

Invalda LT, AB owns facility management companies - Inservis, UAB (former company name –
Inreal Pastatu Prieziura, UAB), Priemiestis, UAB, Jurita, UAB and Naujosios Vilnios Turgaviete,
UAB.
The companies of facility management sector are providing facility management, engineering
systems oversight, audit and incidents management, indoor air quality testing, multiapartment house management, installation, repair, cleaning and other services.
The revenue of companies of the facility management sector in 2013 increased by 18 percent
to LTL 15.5 million. The net profit amounted to LTL 1.3 million in 2013.
The Facility management sector recorded a losss due to high costs. Therefore, after
appointing the new manager of the company in the middle of 2013, the main focus was on
optimization of costs and internal processes, but not on growth of sales. The result of these
movements is already seen - in the fourth quarter of 2013, the profit was LTL 0.2 million.
This allows to expect positive results in 2014.
The area of appartment houses managed by facility management companies increased by 6 % up to 695 thousand
square metres.
Inservis, UAB in 2013 closed the appartment houses administration department in Alytus and started providing services
in Siauliai. The agreement for land administration and maintenance across Lithuania was signed with Intractus, UAB. The
area of more than 500 hectares of land is under supervision of Inservis, UAB.
Table 14.2.12. Results of the facility management sector
Million litas

2011

2012
13.1

2013

Sales

10.7

EBITDA

0.9

0.4

1.1

Net profit

1.0

(0.3)

0.5

2011

2012

2013

167

231

239

15.5

Table 14.2.13. Number of emploees
Number of employees
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15. Issuer’s and its group companies’ performance results

Table 15.1. Income, thousand litas
Company‘s
2011
-

-

-

2011
317,367

2012
326,324

- furniture manufacturing

-

-

-

238,368

230,142

-*

- real estate

-

-

-

25,884

31,893

23,891

-

799

1,476

1,258

Sales income

2012

Group‘s
2013

- agricultural land

2013
98,700

- information technology

-

-

-

34,530

40,769

50,749

- facilities management

-

-

-

10,710

13,134

15,528

- other companies

-

-

-

11,108

11,675

8,783

- elimination

-

-

-

(4,032)

(2,765)

(1,509)

280,487

(216)

909

(83,876)

4,849

2,873

24,220

40,795

23,244

10,110

4,537

1,715

Gain (loss) from
investments
Other income
- interest income

12,883

12,025

6,331

6,749

3,656

1,504

- dividend income

11,314

28,758

16,841

-

18

71

23

12

72

3,361

863

140

Change in value of
investment properties

-

-

-

(14,727)

(8,709)

10,736

Net profit gained due to
reorganisation

-

-

68,071

-

-

85,363**

- other income

* During the split-off, the subsidiary that operated in this segment, became an asociate, therefore its revenue is not
consolidated from June 2013, and for the period January – May its revenue is presented in the financial statements
within discontinued operation.
** In the financial statements the amount of LTL 780 thousand is presented within continuing operation and the amount
of LTL 84,583 thousand is presented within discontinued operation.
Table 15.2. Main items of financial statements, thousand litas
Company‘s
Non current assets
Current assets
Assets classified as held for
sale
Equity
Equity attributable to
equity holders of the
parent Company
Minority interest
Non-current liabilities
Current liabilities
Result before taxes
Net result

Group‘s

2011
126,423

2012
201,024

2013
109,633

2011
379,679

2012
363,734

2013
294,616

268,796

171,169

64,933

265,046

226,175

71,330

3,745

-

-

1,708

-

-

360,735

360,561

159,983

415,361

416,196

219,186

360,735

360,561

159,983

386,210

392,955

218,826

-

-

-

29,151

23,241

360

-

-

-

139,071

119,655

73,938

38,229

11,632

14,583

92,001

54,058

72,822

259,267

22,182

82,681

(95,187)

5,513

274,870

20,947

80,990

216,543

32,145

23,261*

108,532
Net result attributable to
209,046
24,771
107,275
holders of the parent
Company
* The profit before taxes decreased from the indicated in the interim report, because a part of gain on the split-off, that
is related with transfer of shares of Vilniaus Baldai, was reclasified into discontinued operation.
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Table 15.3. Equity and liabilities
Invalda LT, AB million litas

2011

2012

2013

360.7

360.6

160.0

Liabilities to financial institutions

-

-

7.8

From this long term

-

-

-

Liabilities to group companies

0.4

9.1

4.9

Bonds

34.1

-

-

Equity

Other liabilities

3.8

2.5

1.9

Total liabilities

38.3

11.6

14.6

399.0

372.2

174.6

Total Equity and Liabilities
Table 15.4. Financial ratios
Company’s

Group’s

2011

2012

2013

2011

2012

2013

123.09

5.81

31.12

74.48

6.36

35.07

0.10

0.03

0.08

0.36

0.29

0.40

Debt – Equity ratio

0.11

0.03

0.09

0.56

0.42

0.67

Liquidity ratio

7.13

14.72

4.45

2.90

4.18

0.98

Earning per share (EPS),
litas
Price Earning ratio (P/E)

5.32

0.40

2.36

4.05

0.47

3.12

Return on Equity (ROE),
%
Debt ratio

1.26
17.06
5.06
1.66
14.49
3.82
Invalda LT, AB is an investment company having the main profit from the sale of businesses. Due to this reason, not all
company performance indicators are suitable for the evaluation of Invalda LT, AB. Furthermore, some of investments are
recorded at acquisition price in financial reports which is significantlly different from the market price. That is why some
ratios can show not real situation of the company.

16. Issuer’s and its group companies’ non – financial results, information related to social
responsibility, environment and employees
16.1. Information related to social responsibility of the Issuer and its group companies.
Social issues are important for Invalda LT. Relations with all stake holders are based on principles of respect for an
individual, society and nature. Principles accepted and applied by Invalda LT, AB:
•Human rights
oSupport and respect the aims of protection of human rights in the area of its influence.
oEnsure that the Company does not commit any infringements of human rights.
•Employee rights
oRecognise the freedom of association of employees and their rights to hold efficient negotiations.
oElimination of compulsory or forced work in any form.
oElimination of any discrimination related to employment or profession.
•Protection of environment
oApproval and support to initiatives for the enhancement of environmental responsibility.
oPromotion of development and proliferation of environmentally friendly technologies.
oCombating corruption
oCombating any forms of corruption (including tampering and bribery).
Responsible business actions in the company
Ethical business practice
The company has prepared and approved its Code of Ethics to ensure that all employees are well aware of the
principles of activities that they are expected to adhere to.
The fundamental basis of ethical norms is the compliance with legal acts and all employees without any exception
respect laws and strictly adhere to them. Employees shall avoid situations that may potentially raise any doubts
concerning their abilities to act for the benefit of the company, or could lead to conflicts of interests. Also employees of
the company undertake not to disclose any confidential information and shall refrain from insider trading in securities in
their own name, or on behalf of their members of family or other related persons.
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Information and transparency
The company shall make public all information about the objectives of the company and its activities, financial results,
members of its bodies of management and shareholders, related party transactions, the management structure of the
company, etc. To ensure that information reaches as many users as possible, and provide timely access to such
information, all this information is uploaded on the website of the company. Such information is simultaneously disclosed
to all persons. The company discloses the information that may potentially affect the price of securities issued thereby in
its commentaries, interview or other ways only after such information is publicly announced through the information
system of the stock exchange.
Promotion of social initiative
With a view to promoting wide-scale social initiatives the company established a public enterprise foundation Iniciatyvos
Fondas (www.iniciatyvosfondas.lt) whose principal task is to initiate programmes for the promotion of social initiatives
and supervise their implementation.
Ensuring the enforcement of key labour principles and employee social wellbeing
Invalda LT seeks to operate as a company in which the rights, needs and contribution to the operations of the company
of each employee are properly respected. In recruiting its employees the company ensures that no employee is
discriminated on the basis of his gender, sexual orientation, race, nationality, language, origin, citizenship or social
status, marital or family status, age, beliefs or views, membership in political parties and public organisations.
The working hours and standards of recreation, conditions for the compensation for work, and privileges, safety and
health at work norms fully comply with the requirements stipulated in all relevant legislation.
Impartial treatment of shareholders and shareholder rights
All shareholders of the company have equal rights to be informed of and participate in passing important decisions
related to the activities of the company. The procedure for convening and organising general meetings of shareholders
fully comply with the relevant provisions of legal acts and ensures equal rights and possibilities for all shareholders to
participate in meetings, having familiarised themselves in advance with draft resolutions on the agenda of the meeting
and other information necessary for passing decisions, and are entitled to pose questions to Members of the Board of
Invalda LT, AB.
16.2. Employees
Invalda LT, AB strives to be a company where the rights, needs, and contribution to the company’s activities of each
employee are appreciated. Employees are one of the company’s values; therefore a lot of attention is paid to the people
working in the company, their qualification and motivation. In building up our team, our target qualities are their
creativity, professionalism, positive thinking, a desire to work hard and efficiently, and to strive for a continuous
professional improvement.The collective agreement is not signed in the company. Remuneration Committee is not
formed in the company (for more information please check Appendix 2, page 54“Disclosure concerning the compliance
with governance code”). All employment agreements with the employees of the company are concluded following
requirements of the Labour Code of the Republic of Lithuania. Employees are employed and laid off following
requirements of the Labour Code.There are no special employees’ rights and duties described in the employment
agreements. Employee’s remuneration payment is set once a year considering performance evaluation and achieved
results of the employee (annual goals for the employees are set in the beginning of the year, achievement of goals are
important when considering the results of the employee).
Average number of employees in 2013 was 12 (in 2012 it was 15). The number of employees decrease due to the
split-off of Invalda, AB when a part of employees started working in Invalda Privatus Kapitalas, AB. All company’s
employees have higher university education.
Table 16.2.1. Number of employees and average monthly salary
Measuring
units

2011

2012

2013

person

13

15

10

- managers

person

4

5

4

- specialists

person

9

10

6

Total amount of employees as of the end of the period

Average monthly salary (calculated for)

litas

10,077

16,444

12,300

- managers

litas

17,004

29,310

22,508

- specialists

litas

6,619

10,190

6,264

The number of employees of Invalda LT, AB and its subsidiaries on 31.12.2013 amounted to 497 (on 31.12.2012
equaled to 1,051). The number of employees decrease due to the split-off of Invalda, AB when the subsidiary company
Vilniaus baldai became an associated and the employees are not calculated into the total amount.
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16.3. Information about agreements of the Company and the members of the Board, or the employees’
agreements providing for compensation in case of the resignation or in case they are dismissed without a
due reason or their employment is terminated in view of the change of the control of the Company.
There are no agreements of the company and the Members of the Board, or the employees’ agreements providing for
compensation in case of the resignation or in case they are dismissed without a due reason or their employment is
terminated in view of the change of the control of the company.
16.4. Environment matters
Invalda LT, AB group pays attention towards environmental matters. Great attempts are made to make the production
processes eco-friendly in manufacturing companies and to monitor the effect of the raw materials on the environment.
There is an environment protection management system introduced in the Vilniaus Baldai, AB, corresponding to the ISO
14001 requirements. The core of this system is the management and permanent improvement of the environment
protection. The company works purposefully seeking to make the production ecological, to control the impact that the
materials and raw materials have on the environment, to ensure that the suppliers of the products and services
correspond to the environment protection management requirements.
Invalda LT, AB group companies Inservis, UAB, Priemiestis, UAB, Vermitas, AB and Vilniaus Baldai, AB signed a Green
Protocol5 agreement. This agreement expresses the willingness of the companies to start using electricity in a more
rational way.
Employees of Invalda LT, AB group companies are participating in social-environmental cleanup activities. On 11 May
2013 employees of Inservis, UAB participated in the campaign DAROM. The Directorate of the State Cultural Reserve of
Vilnius Castles expressed their gratitude for cleanup actions in Kalnu park area in Vilnius.
Litagra Group founded public enterprise Gamtosaugos Projektu Vystymo Fondas which helps to solve environmental
problems. The purpose of the organization is to take care of conservation of biological diversity and environment in
Lithuania, spread the ideas of environment protection and conservation in the society. These programs are implemented
by the funds: Conservation of Sea Eagles in Lithuania (since 2003), Encouragement of responsible consumption when
choosing household chemicals (2010-2011), Green Life (2010-2012). In 2013 Gamtosaugos Projektu Vystymo Fondas
focused on Protection of Lesser Spotted Eagle in Lithuania (2010-2015). The project is financed by EU funds.

17. Risk management
17.1. A description of the principal risks and uncertainties
Business risks
Activities of Invalda LT, AB are influenced by overall economic situation of countries of activity.
Invada LT, AB also depends on its main managers – their loss could have a negative effect on activities of the company
and some of business opportunities could be lost.
Our returns may be substantially lower than the average returns historically realized by the private equity industry as a
whole because historical results do not show the future performance.
Economic recessions or downturns could impair our portfolio companies and harm our operating results. We may not
realize gains from our equity investments. The equity interests we invest in may not appreciate in value and, in fact, may
decline in value.
Our ability to use our capital loss carry forwards may be subject to limitations. Changes in the law or regulations that
govern us could have a material impact on our business. Change in taxes and change in regulation of sectors, which are
dependent on governmental funding or are regulated by the government, could have negative consequences on our
business.
Company‘s and group‘s results may fluctuate and may not be indicative of future performance.
The trading price of our stock may fluctuate substantially. The price of the stock may be higher or lower than the price
you pay for your shares, depending on many factors, some of which are beyond our control.
We are subject to market discount risk. Shares of Invalda LT, AB can be traded below NAV.
We have not approved dividend payment policy and established a minimum dividend payment level; therefore we cannot
assure you of our ability to make distributions to our shareholders in the future.

5

Green Protocol is an initiative created by electricity distribution network operator in Lithuania (LESTO). Any kind of organizations that signs this
agreement, confirms that they agree with LESTO ideas how to save electricity and to reduce CO2 which creates greenhouse effect. Companies motivate
their employees, colleagues and relatives to promote the idea to create electricity saving society.
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Shareholders of Invalda LT, AB approved the preparation of the terms of split-off of Invalda LT, AB. There is a risk that
the split-off as well as transformation of business model to asset management model will not create value for
shareholders and increase expenses of group companies.
Changes in interest rates may affect our cost of capital and net operating income and our ability to obtain additional
financing.
Credit risk - a risk that purchases of products and services of group companies will not fulfill their obligations and this
would make negative effect on profit. Failure to fulfill major part of liabilities in time would effect the usual activity of
Issuer, would result into research of additional sources of financial support, which may not always be possible. The
Issuer also bears the risk of funds holding in bank accounts as well as investing into short-term financial instruments.
Currency risk - the major part of companies of Invalda LT, AB experience a risk in selling goods and purchasing services
that due to negatie foreign currency exchange rate they may suffer a loss or not to receive planned profit. The
management of the company assums that the main currency risk associates with changes in U.S. dollar.
Investment risk
Our investments in portfolio companies may be illiquid; there is a risk that we may not exit out investment when it is
planned. We may exit our investments when the portfolio company has a liquidity event, such as a sale, recapitalisation
or listing in the stock exchange.
Our investments in small and middle-market privately-held companies are extremely risky and in the worst case the
company could lose its entire investment.
When we are a minority equity investor in a portfolio company, we may not be in a position to control the entity, and
management of the company may make decisions that could decrease the value of our portfolio holdings.
17.2. Information about the extent of risk and its management in the Company
Information on the extent of risks and management of them is disclosed in the section 29 of explanatory notes of
consolidated and company’s financial statements.
17.3. The main indications about internal control and risk management systems related to the preparation
of consolidated financial statements
The Audit Committee supervises preparation of the consolidated financial statements, systems of internal control and
financial risk management and how the company follows legal acts that regulate preparation of consolidated financial
statements.
Chief financial officer of the company is responsible for the preparation supervision and the final revision of the
consolidated financial statements. Moreover, he constantly reviews International Financial Reporting Standards (IFRS) in
order to implement in time IFRS changes, analyses company’s and group’s significant deals, ensures collecting
information from the group’s companies and timely and fair preparation of this information for the financial statements.
CFO of the company periodically informs the Board about the preparation process of financial statements.

18. Information about activities of the Issuer and companies comprising the Issuer’s group in
the field of Research and Development
Companies of Invalda LT, AB group did not deliver major researches and expansion projects.

19. Significant events since the end of the last financial year
•Dalius Aleksandravicius was appointed as a director of Vilniaus Baldai, AB on 6 January 2014. Mr. Aleksandravicius
has experience of large companies' management.
•Since the beginning of 2014 BAIP group has spun-off its cyber defence services into an independent, specialized
cyber security company NRD CS, managed by Dr. Vilius Benetis.
•On 5 January 2014 BAIP group, UAB publicly announced that by the decision of the Board on 30 December 2013
Mr. Rimantas Zylius was appointed as a new Managing Director of Norway Registers Development AS (NRD),
one of companies of BAIP group.
•The Extraordinary General Shareholders Meeting of Invalda LT, held on 5 February 2014, approved preparation of
the terms of split-off of Invalda LT, AB and authorized the Board to draw up the terms of split-off of Invalda LT,
AB as well as to sign contracts necessary for the preparation and assessment of the said terms, and conduct
other related actions.
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•On 27 February 2014 Invalda LT announced about established company Invalda LT Investments that will apply for
asset management company licence issued by the Bank of Lithuania. Invalda LT owns 100 % of shares in
Invalda LT Investments. Alvydas Banys, Darius Sulnis and Raimondas Rajeckas were elected to the Board of
Invalda LT Investments.
•On 21 March 2014 Invalda LT informed about drawn - up Split-Off Terms of the public joint - stock company
Invalda LT. According to the terms, three companies INVL Baltic Farmland, INVL Baltic Real Estate and INVL
Technology, presently comprising 47,95% of Invalda LT assets calculated in book values, will be split-off from
Invalda LT. The shareholders of Invalda LT will have to vote on approval of the split - off terms. Invalda LT is
split-off in order to redesign its business model according to classical asset management principles. The
authorised capital of Invalda LT, AB after the split-off will amount to LTL 11,865,993. After the split-off Invalda
LT will own stakes in Vilniaus Baldai, Litagra, facilities management group Inservis, Kelio Zenklai and other
financial assets. A part of shareholders' shares in the public joint-stock company Invalda LT will be annulled at
the end of the day of registration in the Register of Legal Entities the split-off companies: public joint-stock
company INVL Technology, public joint-stock company INVL Baltic Real Estate and a public joint-stock company
INVL Baltic Farmland. The annulled shares will be exchanged for the relevant part of shares of the split-off
companies according to the rules stated in the split-off terms. 52.05 % of assets, equity and liabilities
(calculated in book values) will stay in Invalda LT, 14.45% will be transferred to INVL Baltic Farmland, 30.9 % will be transferred to INVL Baltic Real Estate and 2.6 % will be transferred to INVL Technology. The standalone
assets of Invalda LT in 2013 accounted to LTL 174.6 million, equity - LTL 160.0 million.On 1 April 2014 it was
announced that Invalda LT Investments, a company of Invalda LT, AB applied for the asset management
company license issued by the Bank of Lithuania. The license will grant the right to manage private equity, real
estate and other funds.

20. Information on harmful transactions in which the issuer is a party.
There were no harmful transactions (those that are not in line with issuer‘s goals, not under usual market terms, harmful
to the shareholders‘ or stakeholders‘ interests, etc.) made in the name of the issuer that had or potentially could have
negative effects in the future on the issuer‘s activities or business results. There were also no transactions where a
conflict of interest was present between issuer‘s management‘s, controlling shareholders‘ or other related parties‘
obligations to the issuer and their private interests.

21. Information on the related parties’ transactions
Loan agreements, premises rent agreements as well as IT purchases made a major part of the related parties’
transactions of the company and group within the reported period. The most significant of them are loan agreements for
crediting of activity of the subsidiaries in the real estate sector. Furthermore, the Group company has granted loan of
LTL 9 million to the company’s shareholder, which was fully repaid in July 2013. The detailed information on the related
parties’ transactions has been disclosed in the section 31 of the consolidated and Company’s interim financial statements
explanatory notes.

22. Information about significant agreements to which the issuer is a party, which would come
into force, be amended or cease to be valid if there was a change in issuer‘s controlling
shareholder
There are no significant agreements of the company which would come into force, be amended or cease to be valid if
there was a change in issuer‘s controlling shareholder.

23. Significant investments made during the reporting period
After the official tender offer settlement on 1 August 2013 Invalda LT, AB increased its stake in the furniture
manufacturer Vilniaus Baldai, AB from 39.4 % to 45.4 %. Invalda LT, AB paid EUR 3.495 million (LTL 12.07 million) for 6
% of shares in Vilniaus Baldai, AB (from 39.4 % to 45,4 %) acquired during the mandatory official tender offer. The
price was EUR 14.869 (LTL 51.34) per share.
In December 2013 Invalda LT acquired claims to a part of assets of Latvian companies SIA Dommo Biznesa Parks and
SIA Dommo Grupa. Value of the claims, estimating reversal of impairment, was equal to LTL 13.8 million in the end
2013. SIA Dommo biznesa parks and SIA Dommo grupa own about 12.800 square meters of warehouse space and over
58 hectares of land around Riga. Invalda LT indirectly controls 50 % of these assets.
During the reporting period Invalda LT, AB has not made any others major acquisitions. Information about other
investments is provided in the paragraph 4 of the company’s financial statements.
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24. Estimation of Issuer’s and Group’s activity last year and activity plans and forecasts
24.1. Evaluation of implementation of goals for 2013
Invalda LT, AB seeks the long term goal to increase shareholders equity and value of managed companies. 2013 was the
year of reforms. The final step is the switch to the classical structure of the asset management model. The primary goal
for 2014 is to finish reorganization and to prepare for the new projects.
The results of the furniture manufacturing sector are considered as normal. The company didn’t achieve higher sales and
profit due to lower than in previous years the level of production. Vilniaus Baldai has been changing the portfolio of
products, increasing its capacity and modifying the manufacturing process. It requires various internal changes and
investments, but it should gradually increase the company’s competitiveness and potential productivity scale.
The activity in 2013 in the real estate of the group met the expectations. The occupation of objects and signed
agreements allow to forecasts growth of income. In 2014 it will be focused on strategies for separate objects.
The new sector – investments into agricultural land – is separately presented in the financial statements of Invalda LT
for 2013. Invalda LT manages 17 companies holding about 2.9 thousand hectares of agricultural land. The year was
good – both land rent and land prices have been growing. The lands portfolio was transformed so that one company
manages geographically close land plots.
The company Litagra, which operates in agriculture sector, strengthened its position in many spheres; however, the
decrease by one-fifth in grain prices in the global market as well as a lower yield by 8 % in Lithuania had a negative
effect on the results if compared with 2012. Nevertheless, the company should improve its results, even though the
grain prices might not rebound.
IT sector’s company BAIP Group demonstrated the best results in the company’s history. Alongside with the numbers,
the growing team and increased services’ portfolio make good impression. Possessed orders and growth of cyber
defence, critical IT infrastructure and information systems services, and geographic expansion provides a solid basis for
optimism in 2014 and beyond.
The year 2013 was a time of reforms for the facility management sector. After cost reduction, the companies of this
sector targeted the profitability and quality of services, rather than increase of the market share. The results of the few
last months’ show that the sector should demonstrate profitable activity in 2014.
24.2. Activity plans and forecasts
Invalda LT, AB is planning to establish the management company and seeks to become one of the leading private
equity, real estate, investment and pension funds management companies in the region.
After the approval of the shareholders, three to four companies which manage homogeneous assets and which are
planning to separate from Invalda LT, AB, will be applying for closed-end investment company licenses. It is assumed
that they will be applying for the strictest regulatory regime which is imposed on retail investors. All the Invalda LT, AB
shareholders (presently there are about 4 thousand shareholders of the company), will proportionally own shares in the
separated companies. All the shares of these newly established companies are planned to be quoted on the NASDAQ
OMX Vilnius Exchange.
Preliminarily the first few investment companies will operate in the agricultural land sector, real estate sector and IT
sector. It is expected that after receiving their licenses, and evaluating the investment environment, all these companies
will raise additional capital. It is expect to establish new private capital funds.
One of the main reasons behind the reorganization is that the company's capitalization is usually lower than the total
value of the separate assets because investors cannot predict sectors where investments will be made.
The reorganization will allow investors to select the asset or business in which they would like to invest. The Investors
will be able to select the sector, the risk level as well as the term of the investments. By licensing the activities and being
under the supervision of the Bank of Lithuania, there will be an increase in transparency and reduction in investment
risk. The raised new capital will allow to implement larger projects.
The agricultural investment company will be created on the basis of 17 companies (altogether they own about 2.9
thousand hectare of land) owned by Invalda LT, AB. The real estate investment company should be created on the basis
of currently operating company Invaldos Nekilnojamojo Turto Fondas, AB. At the present Invalda LT group owns real
estate objects in Lithuania with the total area of 50 thousand square meters. The first investment of the IT investment
company would be 80 percent of shares in BAIP Group. This group currently owns companies in Lithuania, Norway and
Tanzania. Moreover, it has implemented projects in more than 50 countries.
Invalda LT, AB will concentrate on asset management business and will seek to receive the main income from the
management activity. The other step could be a separation of the remaining assets. On this basis a new private equity
investment company could be established or the remaining assets could be sold. Money generated by assets of Invalda
LT, AB would be used as the primary capital establishing funds.
At the end of February 2014 the company announced about establishment of Invalda LT Investments, UAB, that will

apply for asset management company licence issued by the Bank of Lithuania. On 21 March 2014 the
company informed about drawn - up Split-Off Terms of the public joint - stock company Invalda LT. According to the
terms, three companies INVL Baltic Farmland, INVL Baltic Real Estate and INVL Technology, presently comprising
47,95% of Invalda LT assets calculated in book values, will be split-off from Invalda LT. The shareholders of Invalda LT
will have to vote on approval of the split - off terms.
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V. OTHER INFORMATION
25. References to and additional explanations of the data presented in the annual financial
statements and consolidated financial statements
All data is presented in consolidated and company’s financial statements explanatory notes.

26. Information on audit company
The company have not approved criteria for selection of the audit company. Usually the big-four audit companies are
attending the competition (Deloitte, KPMG, PricewaterhouseCoopers, Ernst and Young). PricewaterhouseCoopers, UAB
provided audit services on the company‘s and consolidated financial statements for 2013. In the Extraordinary
Shareholders‘ Meeting of the company held 20 November 2012 the audit company PricewaterhouseCoopers, UAB was
elected to provide audit services on annual financial statements of the company for the financial years of 2012 –2013. It
was decided to set remuneration of LTL 111 000 (one hundred eleven thousand) (EUR 32 148) plus VAT for the audit of
each year‘s annual financial statements. In case additional services are provided under the agreement on the audit
services, additional remuneration is paid to the audit company. The additional remuneration will be determined
according to hourly rates of PricewaterhouseCoopers, UAB employees.
Audit company

PricewaterhouseCoopers, UAB

Address of the registered office

J. Jasinskio str. 16B, LT-03163 Vilnius, Lithuania

Enterprise code

111473315

Telephone

+370 5 239 2300

Fax

+370 5 239 2301

E-mail

vilnius@lt.pwc.com

Website
www.pwc.com/lt
The audit company does not provide any other than audit services to the company. No internal audit is performed in the
company.
27. Data on the publicly disclosed information
The information publicly disclosed of Invalda LT, AB during 2013 is presented on the company’s website
www.invaldalt.com
Table 27.1. Summary of publicly disclosed information
Date of
disclosure

Brief description of disclosed information

14-01-2013

Invalda AB investor's calendar for 2013

13-02-2013

On acquisition of own shares

13-02-2013

Notification on the drawn - up terms of the public joint - stock company INVALDA split-off

21-02-2013

Notification of Invalda AB on the acquisition of voting rights

22-02-2013

Unaudited results of Invalda AB group for the period of 12 months ending on December 31, 2012

05-03-2013

On the completion of the share buy - back program of Invalda AB

08-03-2013

On the shareholding in Invalda AB

12-03-2013

Notifications of Invalda AB on the acquisition of voting rights

18-03-2013

Draft resolutions of the extraordinary General Shareholders Meeting of the public joint-stock company
INVALDA

18-03-2013

Convocation of the extraordinary General Shareholders Meeting of the public joint - stock company
INVALDA

21-03-2013

On the share redemption procedure

08-04-2013

Convocation of the Ordinary General Shareholders Meeting of the public joint - stock company INVALDA
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09-04-2013

Draft resolutions of the General Shareholders Meeting of the public joint - stock company INVALDA

09-04-2013

Resolutions of the Extraordinary General Shareholders Meeting of the public joint - stock company
INVALDA.

09-04-2013

On the share redemption procedure and price

30-04-2013

Resolutions of the General Shareholders Meeting of the public joint - stock company INVALDA

30-04-2013

Annual information of the public joint - stock company INVALDA

06-05-2013

Draft resolutions of the Extraordinary General Shareholders Meeting of the public joint - stock company
Invalda Privatus Kapitalas

06-05-2013

Convocation of the General Shareholders Meeting of the public joint - stock company Invalda Privatus
Kapitalas

06-05-2013

Draft resolutions of the Extraordinary General Shareholders Meeting of the public joint-stock company
INVALDA, participating in the split-off continuing activity after the split-off under the new name Invalda
LT

06-05-2013

Convocation of the Extraordinary General Shareholders Meeting of the public joint - stock company
INVALDA, participating in the split - off continuing activity after the split - off under the new name
Invalda LT

20-05-2013

Notifications of Invalda AB on the disposal and acquisition of voting rights

20-05-2013

Notification on transaction concluded by manager of the company

22-05-2013

Updated draft resolutions of the General Shareholders Meeting of the public joint - stock company
Invalda Privatus Kapitalas, general voting bulletin

22-05-2013

Regarding Candidates nominated to the Boards of Invalda LT, AB and Invalda Privatus Kapitalas, AB

22-05-2013

Updated draft resolutions of the Extraordinary General Shareholders Meeting of the public joint - stock
company INVALDA, general voting bulletin

22-05-2013

Darius Sulnis was elected as the president of INVALDA, AB

24-05-2013

Notification of Invalda AB on the acquisition of voting rights

24-05-2013

On the completion of the share redemption procedure of Invalda, AB

27-05-2013

Unaudited results of Invalda AB group for the period for 3 months of 2013

27-05-2013

Amended draft resolutions of the Extraordinary General Shareholders Meeting of the public joint - stock
company INVALDA

27-05-2013

On the shareholding in INVALDA, AB and total amount of voting rights of the Company's shares

28-05-2013

Resolutions of the General Shareholders Meeting of the public joint - stock company Invalda Privatus
Kapitalas

28-05-2013

Resolutions of the Boards of Invalda LT, AB and Invalda Privatus Kapitalas, AB

28-05-2013

Resolutions adopted by the Extraordinary General Shareholders Meeting of the public joint - stock
company INVALDA

31-05-2013

On the amended Articles of Association and total amount of voting rights

31-05-2013

Notification of a group on the disposal and acquisition of voting rights

03-06-2013

On the assets of Invalda LT, AB

05-06-2013

Notification on transaction concluded by manager of the company

05-06-2013

On the mandatory tender offer to buy up shares in Vilniaus Baldai, AB

05-06-2013

On the notification about a mandatory tender offer

05-06-2013

Notification of a group on the acquisition of voting rights

18-06-2013

On the short - term loan and pledge of shares in Vilniaus Baldai, AB

26-06-2013

On the approval of the circular of the non - competitive mandatory tender offer

27-06-2013

Summary mandatory tender offer circular to by up shares in Invalda LT, AB

01-07-2013

Opinion of the Board of Invalda LT, AB on the tender offer to buy up shares in the company

09-07-2013

The Bank of Lithuania registered the tender offer circular to buy up shares in Vilniaus Baldai, AB

17-07-2013

On the Statement on the official tender offer implementation

43

29-07-2013

Invalda LT, AB will acquire shares in Vilniaus baldai, AB for the total amount of LTL 12 million

01-08-2013

On the completion of the official tender offer to buy up shares in Vilniaus baldai, AB

08-08-2013

Draft resolutions of the General Shareholders Meeting of the public joint - stock company Invalda LT

08-08-2013

Convocation of the Extraordinary General Shareholders Meeting of the public joint - stock company
Invalda LT

16-08-2013

Updated draft resolutions of the Extraordinary General Shareholders Meeting of Invalda LT, AB, general
voting bulletin

16-08-2013

Regarding Candidates proposed to the Audit Committeee of Invalda LT, AB

30-08-2013

Unaudited results of Invalda LT, AB group for the period for 6 months of 2013

30-08-2013

Resolutions adopted by the Extraordinary General Shareholders Meeting of Invalda LT, AB

18-09-2013

On acquisition of own shares

07-10-2013

Notification on transactions in issuer's securities

07-10-2013

Invalda LT, AB will buy-back 7.42 % shares

10-10-2013

Amount of voting rights in Invalda LT, AB

29-11-2013

Unaudited results of Invalda LT, AB group for the period for 9 months of 2013

12-12-2013

Invalda LT, AB will concentrate on asset management business

12-12-2013

Regarding analysis of the strategic alternatives, related to shares of Litagra, UAB, held by the company

12-12-2013

On acquisition of own shares

20-12-2013

Notification on the largest shareholders of Invalda LT, AB

20-12-2013

Notification on transactions in issuer's securities

20-12-2013

Invalda LT, AB will buy-back 0.78% shares

30-12-2013

Amount of voting rights in Invalda LT, AB

30-12-2013

Invalda LT, AB investor's calendar for the 2014

Table 27.2. Summary of the notifications on transactions in Invalda LT, AB shares concluded by managers of the
Company during 2013
Date
14-05-2013

Person
Darius Sulnis

Number of
Security
securities
price
1,765,000 7.74 (LTL)

Total value of
Form of
Placement
Type of transaction
transaction
transaction
of transaction
13,661,100 transfer
Increase of share
XOFF
(LTL)
capital by share
contribution
13,661,100 acquisition Increase of share
XOFF
(LTL)
capital by share
contribution
1,531,894.30 acquisition
repurchase
XOFF
(LTL)
agreement

14-05-2013

Lucrum
Investicija, UAB

1,765,000 7.74 (LTL)

05-06-2013

Lucrum
Investicija, UAB

266,321 5.75 (LTL)

07-10-2013
(order was
placed on
24-09-2013)
07-10-2013
(order was
placed on
24-09-2013
14-12-2013

LJB Investment,
UAB

624,150 2.90 (EUR)

1,810,035.00
(EUR)

transfer

purchase - sale

AUTO

Lucrum
Investicija, UAB

337,350 2.90 (EUR)

978,315.00
(EUR)

transfer

purchase - sale

AUTO

Alvydas Banys

716,839 12.08 (LTL)

acquisition

purchase - sale

XOFF

16-12-2013

Alvydas Banys

60,000 12.08 (LTL)

acquisition

purchase - sale

XOFF

16-12-2013

Alvydas Banys

854,537 12.08 (LTL)

acquisition

purchase - sale

XOFF

16-12-2013

Indre Miseikyte

455,075 12.08 (LTL)

8,662,855.94
(LTL)
725,088.00
(LTL)
10,326,908.74
(LTL)
5,499,490.36
(LTL)

acquisition

purchase - sale

XOFF

44

16-12-2013

Indre Miseikyte

455,075 12.08 (LTL)

5,499,490.36 transfer
(LTL)
5,499,490.36 transfer
(LTL)
10,998,980.72 transfer
(LTL)
10,326,908.74 transfer
(LTL)
5,499,490.36 acquisition
(LTL)

repurchase
agreement
purchase - sale

XOFF

16-12-2013

Darius Sulnis

455,075 12.08 (LTL)

16-12-2013

Darius Sulnis

910,150 12.08 (LTL)

purchase - sale

XOFF

16-12-2013

Darius Sulnis

854,537 12.08 (LTL)

purchase - sale

XOFF

16-12-2013

Lucrum
Investicija, UAB

455,075 12.08 (LTL)

repurchase
agreement

XOFF

16-12-2013

Lucrum
Investicija, UAB

910,150 12.08 (LTL)

10,998,980.72 acquisition
(LTL)

repurchase
agreement

XOFF

20-12-2013

Alvydas Banys

118,624 12.08 (LTL)

purchase - sale

XOFF

20-12-2013

Alvydas Banys

1,750,000 12.08 (LTL)

Lucrum
Investicija, UAB

118,624 12.08 (LTL)

repurchase
agreement
purchase - sale

XOFF

20-12-2013

1,433,547.32 acquisition
(LTL)
21,148,400.00 transfer
(LTL)
1,433,547.32 transfer
(LTL)

20-12-2013

Lucrum
Investicija, UAB

1,750,000 12.08 (LTL)

21,148,400.00 acquisition
(LTL)

repurchase
agreement

XOFF

Explanations:
XOFF – OTC trade.
AUTO – automatched deals on the stock exchange
Managers of the company and closely related persons:
•
Alvydas Banys – Chairman of the Board;
•
Indre Miseikyte – Member of the Board;
•
Darius Sulnis – Member of the Board, the president;
•
Lucrum Investicija, UAB – legal entity, related to Darius Sulnis;
•
LJB Investments, UAB – legal entity, related to Alvydas Banys.

The president

Darius Šulnis
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XOFF

XOFF

APPENDIX 1. INFORMATION ABOUT GROUP COMPANIES, THEIR CONTACT DETAILS
Company
Vilniaus Baldai, AB

Ari-Lux, UAB

Invaldos Nekilnojamojo
Turto Fondas, AB

INTF Investicija, UAB

Rovelija, UAB

Perspektyvi Veikla, UAB

Sago, UAB

Ekotra, UAB

Registration information
Type of activity
FURNITURE MANUFACTURING SECTOR
Code 121922783
furniture design and
Address Savanoriu ave. 178,
manufacturing
Vilnius
Legal form – public limited liability
company
Registration date 09.02.1993
Code 120989619
fitting packing
Address Savanorių pr. 178, Vilnius
Legal form – private limited liability
company
Registration date 28.10.1991
REAL ESTATE SECTOR
Code 152105644
investments into
Registration address
commercial rental real
A. Juozapaviciaus str. 6/2, Vilnius estate
Office address – Seimyniskiu str.
1A, Vilnius
Legal form – public limited liability
company
Registration date 28.01.1997
Code 300643227
investments into
Registration address
commercial rental real
estate
A.Juozapaviciaus str. 6, Vilnius
Office address - Palangos str. 4,
Vilnius
Legal form – private limited liability
company
Registration date 02.02.2007
Code 302575846
investments into
Registration Address Palangos str. commercial rental real
4, Vilnius
estate
Office address – Seimyniskiu str.
1A, Vilnius
Legal form – private limited liability
company
Registration date 20.12.2010
Code 302607087
investments into
Address Kalvariju str. 11-20,
commercial rental real
Vilnius
estate
Residence address - Seimyniskiu
str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 25.03.2011
Code 301206878
investments into
Registration address Seimyniskiu
commercial rental real
str. 3, Vilnius; Residence address - estate
Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 31.10.2007
AGRICULTURAL LAND SECTOR
Code 303112623
investments into
Registration address Seimyniskiu
agricultural land. Rent of
str. 1A, Vilnius;
the agricultural land.
Office Kestucio 26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
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Contact details
Telephone +370 5 252 5700
Fax +370 2 31 1130
E-mail info@vilniausbaldai.lt
www.vilniausbaldai.lt

Telephone / Fax +370 2 52
5744

Telephone +370 5 273 3278
Fax +370 5 279 0530

Telephone +370 5 273 3278
Fax +370 5 279 0530

Telephone +370 5 273 3278
Fax +370 5 279 0530

Telephone +370 5 273 3278
Fax +370 5 279 0530

Telephone +370 5 273 3278
Fax +370 5 279 0530

Telephone +370 620 71 080
E-mail info@ekotra.lt

Company
Puskaitis, UAB

Zemynele, UAB

Kvietukas, UAB

Lauknesys, UAB

Vasarojus, UAB

Laukaitis, UAB

Ziemkentys, UAB

Registration information
Type of activity
AGRICULTURAL LAND SECTOR
Code 303112769
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112559
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112678
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112655
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303004626
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112694
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112648
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
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Contact details

of

Telephone +370 620
71080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

of

Telephone +370 620
71080
E-mail info@ekotra.lt

of

Telephone +370 620
71080
E-mail info@ekotra.lt

of

Telephone +370 620
71080
E-mail info@ekotra.lt

of

Telephone +370 620
71080
E-mail info@ekotra.lt

of

Telephone +370 620
71080
E-mail info@ekotra.lt

Company
Zemgale, UAB

Avizele, UAB

Berzyte, UAB

Duonis, UAB

Pusaitis, UAB

Zalve, UAB

Seja, UAB

Registration information
Type of activity
AGRICULTURAL LAND SECTOR
Code 303112744
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303113077
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112915
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112790
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 3031131032
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303113045
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303113013
investments into
Registration address Seimyniskiu
agricultural land. Rent
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
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Contact details

of

Telephone +370 620 71080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

of

Telephone +370 62071080
E-mail info@ekotra.lt

Company
Dirvolika, UAB

Linaziede, UAB

Litagra, UAB

Registration information
Type of activity
AGRICULTURAL LAND SECTOR
Code 303112954
investments into
Registration address Seimyniskiu
agricultural land. Rent of
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str.
26-414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
Code 303112922
investments into
Registration address Seimyniskiu
agricultural land. Rent of
str. 1A, Vilnius;
the agricultural land.
Residence address Kestucio str. 26414, Kaunas.
Legal form – private limited liability
company;
Registration date 01.08.2013
AGRICULTURAL SECTOR
investments into
Code 123496364
Address Savanoriu pr. 173, Vilnius; agriculture companies
Legal form – private limited liability
company
Registration date 30.01.1996

BAIP Group, UAB

Informatikos Pasaulis,
UAB

Acena, UAB

BAIP UAB

Norway Registers
Development, AS

INFORMATION TECHNOLOGY SECTOR
Code 300893533
investments into
Address Juozapaviciaus str. 6 /
information technology
Slucko str. 2, Vilnius
companies
Legal form – private limited liability
company
Registration date 27.06.2007
Code 126396718
Address Juozapaviciaus str. 6 /
Slucko str. 2, Vilnius
Legal form – private limited liability
company
Registration date 11.12.2003
Code 301318539
Address Juozapaviciaus str. 6 /
Slucko str. 2, Vilnius
Legal form – private limited liability
company
Registration date 03.12.2007

investments into
information technology
companies

information technology
infrastructure solutions.
information technology
security consultations.
information technology
infrastructure support
services
Code 301318539
information technology
Adress Juozapaviciaus str. 6 /
infrastructure solutions.
Slucko str. 2, Vilnius
information technology
Legal form – private limited liability security consultations.
company
information technology
Registration date 03.12.2007
infrastructure support
services
Code 985 221 405
creation of new register
Address Billingstadsletta 35 1375
reforms in various
BILLINGSTAD 0220 ASKER
countries.providing
Norvegija
consultancy on the
Legal form – public limited liability information system design
company
Registration date 23.12.2002
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Contact details
Telephone +370 62071080
E-mail info@ekotra.lt

Telephone +370 62071080
E-mail info@ekotra.lt

Telephone +370 5 236 1600
Fax +370 2 36 1601
E-mail office@litagra.lt
www.litagra.lt

Telephone +370 5 219 0000
Fax +370 219 5900
E-mail info@baipgrupe.lt
www.baipgrupe.lt

Telephone +370 5 277 9700
Fax +370 2 77 9725
E-mail info@infopasaulis.lt
www.infopasaulis.lt
Telephone +370 5 275 9647
Fax +370 2 73 5106
E-mail info@acena.lt
www.acena.lt

Telephone +370 5 219 0000
Fax +370 5 219 5900
E-mail info@baip.lt
www.baip.lt

Telephone + 47 66 98 30
28
E-mail nrd@nrd.no
www.nrd.no

Company
NRD, UAB

NRD CS, UAB

Registration information
Type of activity
INFORMATION TECHNOLOGY SECTOR
Code 111647812
creation of new register
Address Zygimantu str. 11-5,
reforms in various
Vilnius
countries. providing
Legal form – private limited liability consultancy on the
company
information system design
Registration date 15.10.1998
cyber security services
Code 303115085
Adress A. Juozapaviciaus str. 6,

Vilnius

Contact details
Telephone +370 5 231 0731
Fax +370 5 231 0730
E-mail info@nrd.lt
www.nrd.lt
Tel. +370 5 219 0000
E-mail info@nrdcs.lt
www.nrdcs.lt

Legal form – private limited liability
company
Registration date 06.08.2013
Norway Registers
Development East Africa
Limited

Vitma, UAB

Inservis, UAB

Priemiestis, UAB

Jurita, UAB

Naujosios Vilnios
Turgaviete, UAB

Code 88597
Adresas P.O. Box 71914,
Plot No 416/129 Nkrumah St,
Dar es Salaam,
Tanzania

creation of new registers in
various countries.
providing consultancy on
the information system
implementation

Code 121998756
investments into
Address Juozapaviciaus str. 6 /
information technology
Slucko str. 2, Vilnius
companies
Legal form – private limited liability
company
Registration date 25.06.1993
FACILITY MANAGEMENT SECTOR
Code 126180446
facility management,
Residence address Palangos str. 4, engineering systems
Vilnius
oversight and incidents
Legal form – private limited liability management, multicompany
apartment house
Registration date 25.03.2003
management
Code 221487620
Address Skydo str. 30, Vilnius
Legal form – private limited liability
company
Registration date 09.07.1992

facility management,
engineering systems
oversight and incidents
management, multiapartment house
management
Code 220152850
Facility management,
Address Justiniskiu str. 62, Vilnius
engineering systems
Legal form – private limited liability oversight and incidents
company
management, multiRegistration date 28.12.1990
apartment house
management
Code 302650163
market-places
Address Skydo str. 30, Vilnius
management
Legal form – private limited liability
company
Registration date 26.07.2011
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Telephone. +255 719 25 30
37
E-mail info@nrd.no
www.nrd.co.tz
Telephone +370 5 219 0000
Fax +370 5 219 5900

Telephone +370 5 273 6607
E-mail prieziura@inservis.lt
www.inservis.lt

Telephone +370 5 267 0204
Fax +370 5 267 2941
E-mail info@priemiestis.lt
www.priemiestis.lt
Telephone +370 5 248 2088
E-mail info@jurita.lt
www.jurita.lt

Telephone +370 5 267 0204
E-mail info@priemiestis.lt
buch.priemiestis@takas.lt

Company
Kelio Zenklai, UAB

IPP Integracijos
Projektai, UAB

Imoniu Grupe Inservis,
UAB

Aktyvo, UAB

Aktyvus Valdymas, UAB

Finansu Rizikos
Valdymas, UAB

Iniciatyvos Fondas, VsI

Registration information
Type of activity
Contact details
OTHER COMPANIES
metal and wood processing Telephone +370 342 67 756
Code 185274242
and wholesale trade
Address Gelezinkelio str. 28,
Fax +370 342 67 644
Pilviskiai, Vilkaviskio r.
E-mail info@keliozenklai.lt
Legal form – private limited liability
www.keliozenklai.lt
company
Registration date 06.09.1994
Code 302890482
facilities management
Adress Palangos str. 4, Vilnius
Legal form – private limited liability
company
Registration date 12.10.2012
investing in building
Code 301673796
maintenance companies
Address Seimyniskiu 1A, Vilnius;
Legal form – private limited liability
company
Registration date 07.04.2008
carries no activity
Code 301206846
Registration address Seimyniskiu
str. 3, Vilnius; Residence address
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 31.10.2007
Code 301673764
investment in real estate
Registration address Seimyniskiu
companies
str. 3, Vilnius; Residence address
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 07.04.2008
investment activities
Code 300045450
Residence address Seimyniskiu str.
1A, Vilnius
Legal form – private limited liability
company
Registration date 04.08.2004
Code 300657209
organising of social
Address Seimyniskiu str. 1A, Vilnius initiative programmes
Legal form – public institution
Registration date 08.03.2007

MBGK, UAB

Code 300083611
carries no activity
Address Seimyniskiu str. 1A. Vilnius
Legal form – private limited liability
company
Registration date 27.2005.01

MGK Invest, UAB

Code 302531757
carries no activity
Address Seimyniskiu str. 1A. Vilnius
Legal form – private limited liability
company
Registration date 27.07.2010
Code 302575892
carries no activity
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 20.12.2010

RPNG, UAB
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Telephone +370 5 273 6607
E-mail prieziura@inservis.lt

Telephone +370 5 263 6129
Fax +370 5 279 0530

Telephone +370 5 263 6129
Fax +370 5 279 0530

Telephone +370 5 263 6129
Fax +370 5 279 0530

Telephone +370 5 263 6129
Fax +370 5 279 0530

Telephone +370 5 263 6129
Fax +370 5 279 0530
E-mail
info@iniciatyvosfondas.lt
www.iniciatyvosfondas.lt
Telephone +370 5 263 6129
Fax +370 5 279 0530

Telephone +370 5 263 6129
Fax +370 5 279 0530

Telephone +370 5 263 6129
Fax +370 5 279 0530

Company
Consult Invalda, UAB

Regenus, UAB

Cedus, UAB

Cedus Invest, UAB

Invalda LT Investments,
UAB

INVL Baltic Real Estate,
UAB

INVL Baltic Farmland,
UAB

INVL Technology, UAB

Laikinosios Sostines
Projektai, UAB

Registration information

Type of activity

OTHER COMPANIES
carries no activity
Code 302575814
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 20.12.2010
Code 302575821
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 20.12.2010
Code 302656796
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 18.08.2011
Code 302576631
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 20.12.2010
Code 303252237
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 27.02.2014
Code 303252098
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 27.02.2014
Code 303252162
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 27.02.2014
Code 303252340
Address Seimyniskiu str. 1A, Vilnius
Legal form – private limited liability
company
Registration date 27.02.2014
In bankruptcy
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Contact details
Telephone +370 5 263 6129
Fax +370 5 279 0530

carries no activity

Telephone +370 5 263 6129
Fax +370 5 279 0530

carries no activity

Telephone +370 5 263 6129
Fax +370 5 279 0530

investments into
agriculture companies

Tel. +370 5 263 6129
Fax +370 5 279 0530

it is assumed to engage
in an activity as an asset
management company

Tel. +370 5 279 0601
Fax +370 5 279 0530

carries no activity

Tel. +370 5 279 0601
Fax +370 5 279 0530

carries no activity

Tel. +370 5 279 0601
Fax +370 5 279 0530

carries no activity

Tel. +370 5 279 0601
Fax +370 5 279 0530

APPENDIX 2. DISCLOSURE CONCERNING THE COMPLIANCE WITH THE GOVERNANCE CODE
Invalda LT AB, following Article 21 paragraph 3 of the Law on Securities of the Republic of Lithuania and item 24.5 of
the Listing Rules NASDAQ OMX Vilnius, discloses its compliance with the Governance Code, approved by NASDAQ OMX
Vilnius for the companies listed on the regulated market, and its specific provisions.

PRINCIPLES/ 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.
1.1. 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

The Company constantly discloses information about
group’s activities and objectives in notifications on
material event, annual information.

1.2. All management bodies of a company should
act in furtherance of the declared strategic
objectives in view of the need to optimize
shareholder value.

Yes

The Board’s and the President’s activities are
concentrated on the fulfillment of the Company’s
strategic objectives taking count of the shareholders’
equity increase.

1.3. A company’s supervisory and management
bodies should act in close co-operation in order to
attain maximum benefit for the company and its
shareholders.

Yes

The Supervisory Board is not formed. Nevertheless,
the Board and the President acts in close cooperation
seeking to obtain the maximum benefit for the
Company and its shareholders. The Board periodically
reviews and assesses Company’s activity results. The
President may conclude the transactions referred to
in subparagraphs 3, 4, 5 and 6, paragraph 4, Article
34 of the Law on Companies of the Republic of
Lithuania, provided that there is a decision of the
Board to enter into these transactions.

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

The Company respects all rights and interests of the
persons other than the Company’s shareholders
participating in or connected with the Company’s
operation.

Principle II: The corporate governance framework
The 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 Company’s bodies, protection of the shareholders’ interests.
2.1. Besides obligatory bodies provided for in the
Law on Companies of the Republic of Lithuania – a
General Shareholders’ Meeting and the Chief
Financial 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 of
the Chief Executive Officer, who, in its turn,
facilitate a more efficient and transparent
management process.

No
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Due to its size, it is not expedient to form the
Supervisory Board. Considering that only collegial
management body - the Board is formed in the
Company. The President of the Company is
accountable to the Board.

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 functions set forth in this recommendation are
performed by the collegial management body – the
Board.

2.3. When 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 Financial Officer.

No

Only one collegial body is formed in the Company the Board. It performs all essential management
functions and ensures accountability and control of
the President of the Company. The Supervisory Board
is not formed in the Company.

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 body.

Yes

The provisions set forth in III and IV principles are
applied on the Board’s formation and activity as long
as that does not contradict with the essence and
purpose of this body.

2.5. Company’s management and supervisory
bodies should comprise such number of Board
(executive directors) and Supervisory (nonexecutive directors) Board members that no
individual or small group of individuals can
dominate decision-making on the part of these
bodies.

Yes

There are 3 independent Board members in the
Company who do not have any other mutual
interests but only activity within the Board and who
act seeking benefit to the Company and its
shareholders.

2.6. Non-executive directors or members of the
Supervisory Board should be appointed for
specified terms subject to individual re-election, at
maximum 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 Management Board.

No

The Supervisory Board is not formed in the Company,
and there are no non–executive directors either.

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 to set up a
Supervisory Board but rather the Board, it is
recommended that the chairman of the Board and
Chief Financial Officer of the company should be a
different person. Company’s Chief Financial 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 impartiality of the supervision.

Yes

The Chairman of the Board is not and has not been
the manager of the Company. His current or past
office constitutes has no obstacles to conduct
independent and impartial supervision.

Principle III: The order of the formation of a collegial body to be elected by a General Shareholders’
Meeting.
The 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
54

objective monitoring of the Company’s operation and its management bodies.
3.1. The 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

The Board operates impartially, objectively and
represents the interests of all shareholders equally.

3.2. Names and surnames of the candidates to
become members of a collegial body, information
about their education, qualification, professional
background, positions taken and potential conflicts
of interest should be disclosed early enough before
the General Shareholders’ Meeting so that the
shareholders would have sufficient time to make an
informed voting decision. All factors affecting the
candidate’s independence, the sample list of which
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 company’s
annual report.

Yes

According to the Board’s procedures and regulations
approved by the Board’s decision of March 1, 2007 at
least 10 days before the General Shareholders’
Meeting, where it is planned to elect Board members
(member), the information about the candidates to
the Board will be fully disclosed to the shareholders
with the indication of the candidates’ names,
surnames, their membership in supervisory and
management
bodies
of
other
companies,
shareholding of other companies exceeding 1/20, and
all other circumstances that can affect the
independence of the candidate as well as the data on
their
education,
qualifications,
professional
experience, other important information.
The Board members obligate to inform the Chairman
of the Board in case of the changes of the data. The
information of these changes shall be disclosed to the
shareholders in the Company’s periodical reports.
Information about current members of the Board,
their
educational
background,
qualification,
professional experience, participation in other
companies is disclosed in Company’s website.

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 information on its composition and
particular competences of individual members
which are relevant to their service on the collegial
body.

Yes

Information about the composition of the Board,
members’
education,
work
experience
and
participation in other companies is disclosed in
Company’s periodical reports and website.

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 field of
remuneration policy.

Yes

The composition of the Board is regularly assessed
with consideration to the nature of Company’s
activity and structure. The Audit Committee members
have the required experience. The Remuneration
Committee is formed.
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3.5. All new members of the collegial body should
be offered a tailored program focused on
introducing a member with his/her duties,
corporate organization and activities. The collegial
body should conduct an annual review to identify
fields where its members need to update their skills
and knowledge.

No

Presently, members of the Board do not perform the
assessment of their skills and knowledge.

3.6. In order to ensure that all material conflicts of
interest related with a member of the collegial body
are resolved properly, the collegial body should
comprise a sufficient number of independent
members.

No

Independency of the elected Board members is not
assessed and the content of independent members’
sufficiency isn’t set either.

3.7. A member of the collegial body should be
considered to be independent only if he is free of
any 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 dependent 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 independence
of a member of the collegial body should be based
on the contents of the relationship and
circumstances rather than their form. The key
criteria for identifying whether a member of the
collegial body can be considered to be independent
are the following:

No

Members of the Board are elected by the General
Shareholders’ Meeting. They are independent and in
their actions seek the benefit to the Company and its
shareholders,
however
fail
to
meet
the
recommendation on independency.

1) he/she is not an executive director or member
of the 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 of the employees;
3) he/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 office in the company (provided that
such payment is no way related with later
position) as per pension plans (inclusive of
deferred compensations);
4) he/she is not a controlling shareholder or
representative of such shareholder (control as
defined in the Council Directive 83/349/EEC
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Article 1 Part 1);
5) he/she does not have and did not have any
material business relations with the company
or associated companies within the past year
directly or as a partner, shareholder, director
or superior employee of the 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, counselling and consulting
services), major client or organization receiving
significant 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 external audit company of the
company or associated companies;
7) he/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 companies or bodies;
8) he/she has not been in the position of a
member of the collegial body for over than 12
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 1 to 8. Close
relative is considered to be a spouse (commonlaw 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 can not 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 members of the collegial body it considers to

No
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No Board members’ independency assessment and
announcement practice is applicable in the Company.

be independent.
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 of the
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-confirmed.

No

No Board members’ independency assessment and
announcement practice is applicable in the Company.

3.11. 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. The
General Shareholders’ Meeting should approve the
amount of such remuneration.

Not
applicable

The Board members are not remunerated for their
work and participation in the meeting of the Board
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 of interests of all 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 company’s management performance.

Yes

The Board submits Company’s annual financial
statement and consolidated annual financial
statement, profit distribution drafts to the General
Shareholders’ Meeting, delivers consolidated annual
report, also performs all other functions set forth in
the legal acts of the Republic of Lithuania.

4.2. Members of the collegial body should act in
good faith, with care and responsibility 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 of the 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 (c)
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 office, he
should explain the reasons in a letter addressed to
the collegial body or Audit Committee and, if
necessary, respective company-not-pertaining body
(institution).

Yes

According to the information held with the Company,
all Board members act in good will with respect to
the Company, are guided by the interests of the
Company, not by the personal or third parties’
interests, and seek to preserve their independency
while adopting the decisions.

4.3. Each 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 professional 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

Yes

The Board members perform their functions properly:
they actively participate in the Board meetings and
devote sufficient time for the performance of their
duties as Board members. The Board members do
not hold directorship in any other companies.
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the collegial body. In the event a member of the
collegial body should be present in less than a half
of the meetings of the collegial body throughout
the financial year of the company, shareholders of
the company should be notified.
4.4. Where decisions of a collegial body may have
a different effect on the company’s shareholders,
the collegial body should treat all shareholders
impartially and fairly. It 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 Board treats all shareholders honestly and
impartially.

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
of the collegial body voted for such a decision.

No

There were no significant transactions between the
Company and its shareholders or management
bodies. The Board’s procedures and regulations
establish that if such transactions are concluded, all
Board members should be informed thereof. Prior
approval of the Board is not required foragreements
between the Company and the members of the
management bodies

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
bodies. 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 with a view to obtaining information on
market standards for remuneration systems, the
remuneration committee should ensure that the
consultant concerned does not at the same time
advice the human resources department, executive
directors or collegial management organs of the
company concerned.

Yes

The Board is independent while adopting decisions
which are significant for the activity and strategy of
the Company.

4.7. Activities of the collegial body should be
organized in a manner 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

No

Due to simplicity of the Company’s management
structure and small number of employees, it is not
expedient to form the Nomination and Remuneration
committees.

Essential obligations of the Company to the
shareholders are set forth in the Shareholders’ Policy
approved by the Board (which is published in
Company’s website).
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assessment of the 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
Committees. 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 alternative
approach and how the selected approach complies
with the objectives set forth for the three different
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 collegial body as a whole.
4.8. The key objective of the committees is to
increase efficiency of the activities of the 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 judgment and integrity when
exercising its functions as well as present the
collegial body with recommendations concerning
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 of the 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
competence.
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 of two members.
Majority of the members of each committee should
be constituted from independent members of the
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 reliance is not placed on particular
individuals.
4.10. Authority of each of the committees should
be determined by the collegial body. Committees
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should perform their duties in line with authority
delegated to them and inform 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 governance 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.
4.11. In order to ensure independence and
impartiality of the 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 of particular
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.
4.12. Nomination Committee.
4.12.1. Key functions of the Nomination Committee
should be the following:
1) identify and recommend, for the approval of the
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 of the collegial body
delegated by the shareholders of the company;
2) assess on regular basis the structure, size,
composition and performance of the supervisory
and
management
bodies,
and
make
recommendations to the collegial body regarding
the means of achieving necessary changes;
3) assess on regular basis the skills, knowledge and
experience of individual directors and report on this
to the collegial body;
4) properly consider issues related to succession
planning;
5) 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)
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and senior management, Chief Financial Officer of
the company should be consulted by, and entitled
to submit proposals to the Nomination Committee.
4.13. Remuneration Committee.
4.13.1. Key functions of the
Committee should be the following:

Remuneration

1) make proposals, for the approval of the collegial
body, on the remuneration policy for members of
management bodies and executive directors. Such
policy should address all forms of compensation,
including the fixed remuneration, performancebased
remuneration
schemes,
pension
arrangements,
and
termination
payments.
Proposals
considering
performance-based
remuneration schemes should be accompanied
with recommendations on the related objectives
and evaluation criteria, with a view to properly
aligning the pay of executive director and members
of the management bodies with the long-term
interests of the shareholders and the objectives set
by the collegial body;
2) 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 concerned. In doing
so, the Committee should be properly informed on
the total compensation obtained by executive
directors and members of the management bodies
from the affiliated companies;
3) ensure that remuneration of individual executive
directors or members of management body is
proportionate to the remuneration of other
executive directors or members of management
body and other staff members of the company;
4) periodically review the remuneration policy for
executive directors or members of management
body, including the policy regarding share-based
remuneration, and its implementation;
5) make proposals to the collegial body on suitable
forms of contracts for executive directors and
members of the management bodies;
6) assist the collegial body in overseeing how the
company complies with applicable provisions
regarding the remuneration-related information
disclosure (in particular the remuneration policy
applied and individual remuneration of directors);
7) make general recommendations to the executive
directors and members of the management bodies
on the level and structure of remuneration for
senior management (as defined by the collegial
body) with regard to the respective information
provided by the executive directors and members
of 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:
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1) consider general policy regarding the granting of
the above mentioned schemes, in particular stock
options, and make any related proposals to the
collegial body;
2) examine the related information that is given in
the company’s annual report and documents
intended for the use during the General
Shareholders’ Meeting;
3) make proposals to the collegial body regarding
the choice between granting options to subscribe
shares or granting options to purchase shares,
specifying 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
Financial 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 exercise of its functions to the shareholders
and be present at the Annual General Shareholders’
Meeting for this purpose.
4.14. Audit Committee.

Yes

4.14.1. Key functions of the Audit Committee
should be the following:
1) 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 of
the accounts of companies in the group);

The members of the Audit Committee are elected by
the General Shareholders’ Meeting. The main
functions of the Audit Committee should be the
following:
provide
recommendations
with
selection,
appointment, reappointment and removal of an
external Audit Company as well as the terms and
conditions of engagement with the Audit Company;
- monitor the process of external audit;

2) at least once a year review the systems of
internal 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 reflected in
the information provided;

- monitor how the external auditor and Audit
Company follow the principles of independence and
objectivity;
- observe the process of preparation of financial
reports of the Company;
- monitor the efficiency of the internal control and
risk management systems of the Company. Once a
year review the need of the internal audit function;

3) ensure the efficiency of the internal audit
function, among other things, by making
recommendations on the selection, appointment,
reappointment and removal of the head of the
internal 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 internal
audit authority in the company, the need for one
should be reviewed at least annually;

−monitor the implementation of the audit firm's
recommendations and comments imposed by the
Board and the manager of the company.
In conducting of the mentioned above functions, the
Audit committee supervises the process of
preparation of annual accounts and gives
recommendations to the Board on provision of the
annual accounts for the approval of the shareholders.

4) make recommendations to the collegial body
related with selection, appointment, reappointment
and removal of the external 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 recommendations on required actions in
such situations;

Furthermore, the Audit commitee analizes the
independance and other criterias of the potential
auditors and gives the necessary conclusions to the
management.
Each year the Audit committee prepares activity
report on the main conclusions regarding Company’s
activity.

5) monitor independence and impartiality of the
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external 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 disclosed inter alia data on all
remunerations paid by the company to the auditor
and network, should at all times monitor nature
and extent of the non-audit services. Having regard
to the principals and guidelines established in the
May 16, 2002 Commission Recommendation
2002/590/EC, the Committee should determine and
apply a formal policy establishing types of nonaudit services that are (a) excluded, (b) permissible
only after review by the Committee, and (c)
permissible without referral to the Committee;
6) review efficiency of the external audit process
and
responsiveness
of
management
to
recommendations made in the external auditor’s
management letter.
4.14.2. All members of the Committee should be
furnished with complete information on particulars
of accounting, financial and other operations of the
company. Company’s management should inform
the Audit Committee of the methods used to
account for significant 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 justification of such operations.
4.14.3. The Audit Committee should decide
whether participation of the chairman of the
collegial body, Chief Financial Officer (or superior
employees in charge of finances, treasury and
accounting), or internal and external auditors in the
meetings of the Committee is required (if required,
when). The Committee should be entitled, when
needed, to meet with any relevant person without
executive directors and members of the
management bodies present.
4.14.4. Internal and external auditors should be
secured with not only effective working relationship
with management, but also with free access to the
collegial body. For this purpose the Audit
Committee should act as the principal contact
person for the internal and external 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 external
auditor and should be furnished with report
disclosing
all
relationships
between
the
independent auditor and the company and its
group. The Committee should be timely furnished
information on all issues arising from the audit.
4.14.6. The Audit Committee should examine
whether the company is following applicable
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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 ensure that there is a procedure established
for proportionate and independent investigation of
these issues and for appropriate follow-up action.
4.14.7. The 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 specify what material
changes were made as a result of the assessment
of the collegial body of its own activities.

Yes

Once a year the Board conducts its performance
evaluation.
The structure of the Board did not change within the
last year, but the member of the of the Board has
changed. Procedure of work performance of the
Board its Members consider as positive. Each Member
of the Board actively participates in the Meetings of
Board and devotes sufficient time and attention to
perform his duties as the Member of the Board.
Members of the Board attend the Meeting in person
or by distance, if the Members could not attend the
Meeting, they get accquinted with the related
documents of the Meeting in advance or vote in
writing.
During the year 2013 the Board analyzed available
information, discussed and adopted decisions
concerning essential matters of Invalda LT AB and its
group.
Considering that the share price of Invalda LT, AB in
the market is often smaller than the total value of
separate assets and investors are not able to choose
assets or businesses they want to invest to or select
the wanted risk profile and the term of their
investments, the Board of Invalda LT, AB in
December 2013 decided to analyse abilities related
with the establishment of the new asset management
model. After approval of the shareholders of Invalda
LT, AB 3 companies holding homogenous assets is
planned to separate from Invalda LT, AB. These
companies will apply for a closed-end investment
companies license issued by the Bank of Lithuania.
The split-off is implemented in order to switch
company‘s activity to the classical asset management
model structure. The Board of Invalda LT, AB
believes that new business model is optimal for the
development of sustainable business and value
creation, and it best corresponds to interests of
investors and other stakeholders.

Principle V: The working procedure of the Company’s collegial bodies.
The working procedure of supervisory and management bodies established in the Company should ensure
efficient operation of these bodies and decision-making and encourage active co-operation between the
Company’s bodies.
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 of

Yes
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The activity of the Board is chaired by the chairman
who is also resposible for convocation of the
meetings as well as preparation of the agenda.
Frequency of the meetings and questions of the
agenda depend on the particular events or projects

these bodies. The chairperson of a collegial body is
responsible for proper convocation of the collegial
body meetings. The chairperson should ensure that
information about the meeting being convened and
its agenda 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.

or they are related with ordinary functions of the
Board prescribed by legal acts.

5.2. It is recommended that meetings of the
company’s collegial bodies should be carried out
according to the schedule approved in advance at
certain intervals of time. Each 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 governance 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
month6.

Yes

According to the Board’s procedures and regulations,
the Board meetings are held at least once per
quarter.

5.3. Members of a collegial body should be notified
about the meeting being convened in advance in
order to allow sufficient time for proper preparation
for the issues on the agenda of the 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 of
the 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 company require immediate resolution.

Yes

The Board meetings are being convened by the
Chairman. The Chairman of the Board informs
members about the meeting at least 5 days prior to
the meeting. Additional issues may be including into
the agenda not later than 3 days prior to the
meeting.

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 cocoordinating dates of the meetings, their agendas
and resolving other issues of corporate
governance. 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 remuneration are discussed.

No

The
Company
may
not
implement
this
recommendation since only the Board is formed.

Principle VI: The equitable treatment of shareholders and shareholder rights.
The corporate governance framework should ensure the equitable treatment of all shareholders, including
minority and foreign shareholders. The corporate governance framework should protect the rights of the
shareholders.
6.1. It is recommended that the company’s capital
should consist only of the shares that grant the
same rights to voting, ownership, dividend and

Yes

6

Shares which compose the authorised capital of the
Company grant equal rights to all shareholders.

The 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 quarter.
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other rights to all their holders.
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

The Company informs shareholders about the rights
of newly issued shares.

6.3. Transactions that are important to the
company and its shareholders, such as transfer,
investment, and pledge of the company’s assets or
any other type of encumbrance should be subject
to approval of the General Shareholders’ Meeting.
All shareholders should be furnished with equal
opportunity to familiarize with and participate in
the decision-making process when significant
corporate issues, including approval of transactions
referred to above, are discussed.

Yes

Shareholders of the Company have equal
opportunities to get familiarised and participate in
adopting decisions important to the Company.
Approval of the General Shareholders’ Meeting is also
necessary in cases stipulated in Chapter V of the Law
on Companies of the Republic of Lithuania. No other
cases when the approval of the General
Shareholders’ Meeting should be obtained are
foreseen, since it would impair Company’s business
considering the nature of the Company’s activity.

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 of the
shareholders’ meeting should not hinder wide
attendance of the shareholders. Prior to the
shareholders’ meeting, the Company’s supervisory
and management bodies should enable the
shareholders to lodge questions on issues on the
agenda of the General Share-holders’ Meeting and
receive answers to them.

Yes

The procedures of convening and conducting of the
General Shareholders’ Meeting comply with the
provisions of legal acts and provide the shareholders
with equal opportunities to participate in the
meetings get familiarised with the draft resolutions
and materials necessary for adopting the decision in
advance, also give questions to the Board members.

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.
It is recommended that the minutes of the General
Shareholders’ Meeting after signing them and/or
adopted resolutions should be also placed on the
publicly accessible website of the company.
Seeking to ensure the right of foreigners to
familiarize with the information, whenever feasible,
documents referred to in this recommendation
should be published in Lithuanian, English and/or
other foreign 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

The documents prepared for the General
Shareholders’ Meeting are published in Lithuanian
and English on the Company’s website. The decisions
of General Shareholders’ Meetings for the last 8 years
are also published on Company’s website.

6.6. Shareholders should be furnished 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 Company’s shareholders are furnished with the
opportunity
to
participate
in
the
General
Shareholders’ Meeting both personally and via an
attorney, if such a person has a proper authorisation
or if an agreement on the transfer of voting rights
was concluded in the manner set forth in the legal
acts. The Company provides the shareholders with
conditions to vote by completing the general voting

Information about the rights of already issued shares
is provided in the Shareholders’ Policy approved by
the Board, the Articles of the Association, Company’s
annual report.
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ballot.
6.7. With a view to increasing the shareholders’
opportunities to participate effectively at General
Shareholders’ Meetings, the companies are
recommended to expand use of modern
technologies by allowing the shareholders to
participate and vote in General Shareholders’
Meetings via electronic means of communication.
In such cases security of transmitted information
and a possibility to identify 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 technologies.

No

Shareholders can vote via an attorney or by
completing the general voting ballot but for the
meantime shareholders can not participate and vote
in General Shareholders’ Meetings via electronic
means of communication.

Principle VII: The avoidance of conflicts of interest and their disclosure
The corporate governance framework should encourage members of the corporate bodies to avoid
conflicts of interest and assure transparent and effective mechanism of disclosure of conflicts of interest
regarding members of the corporate bodies.
7.1. Any member of the company’s supervisory and
management body should avoid a situation, in
which his/her personal interests are in conflict or
may be in conflict with the company’s interests. In
case such a situation 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/her, 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

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 his/her personal assets or use
them or the information which he/she learns by
virtue of his/her position as a member of a
corporate body for his/her personal benefit or for
the benefit of any third person without a prior
agreement of the General Shareholders’ Meeting or
any other corporate body authorised 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 carrying out routine operations in
the company under usual conditions) must be
immediately 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
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The Board members
recommendations.

fully

comply

with

these

when decisions concerning transactions or other
issues of personal or business interest are voted
on.
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 conflicts of interest and abuse in determining
remuneration of directors, in addition it should ensure publicity and transparency both of Company’s
remuneration policy and remuneration of directors.
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.
This
remuneration
statement should be published as a part of the
company’s annual statement as well as posted on
the company’s website.

No

Information about the benefits and loans for the
members of the management bodies is provided in
the periodical reports, financial statements.

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
financial year.
8.3. Remuneration statement should
include the following information:

The Company does not prepare a remuneration
policy since the majority of VIII principle items are
not relevant for the present structure of the
Company.

leastwise

1) explanation of the relative importance of the
variable and non-variable components of directors’
remuneration;
2) sufficient information on performance criteria
that entitles directors to share options, shares or
variable components of remuneration;
3) an explanation how the choice of performance
criteria contributes to the long-term interests of the
company;
4) an explanation of the methods, applied in order
to determine whether performance criteria have
been fulfilled;
5) sufficient information on deferment periods with
regard to variable components of remuneration;
6) sufficient information on the linkage between
the remuneration and performance;
7) the main parameters and rationale for any
annual bonus scheme and any other non-cash
benefits;
8) sufficient information on the policy regarding
termination payments;
9) sufficient information with regard to vesting
periods for share-based remuneration, as referred
to in point 8.13 of this Code;
10) sufficient information on the policy regarding
retention of shares after vesting, as referred to in
point 8.15 of this Code;
11) sufficient information on the composition of
peer groups of companies the remuneration policy
of which has been examined in relation to the
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establishment of the remuneration policy of the
company concerned;
12) a description of the main characteristics of
supplementary pension or early retirement
schemes for directors;
13) remuneration 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 termination payments linked to early
termination under contracts for executive directors
and members of the management bodies.
8.5. Remuneration statement should also contain
detailed information on the entire amount of
remuneration, inclusive of other 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 of the
company at any time during the relevant financial
year.
8.5.1. The following remuneration and/or
emoluments-related
information
should
be
disclosed:
- the total amount of remuneration paid or due to
the director for services performed during the
relevant financial year, inclusive of, where relevant,
attendance fees fixed by the Annual General
Shareholders’ Meeting;
- the remuneration and advantages received from
any undertaking belonging to the same group;
- the 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 of non-cash benefits
considered as remuneration, other than the items
covered in the above points.
8.5.2. 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
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financial year and their conditions of application;
- the number of shares options exercised during
the relevant financial year and, for each of them,
the number of shares involved and the exercise
price or the value of the interest in the share
incentive scheme at the end of the financial year;
- the number of share options unexercised at the
end of the 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 occurring during the
financial year.
8.5.3. The following supplementary pension
schemes-related information 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 of that
director during the relevant financial year.
8.5.4. The statement should also state amounts
that the company or any subsidiary company or
entity included in the consolidated annual financial
report of the 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
form of loans, advance payments or guarantees,
including the amount outstanding and the interest
rate.
8.6. Where the remuneration policy includes
variable components 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 of the variable component
should be deferred 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
manifestly misstated.
8.10. Termination payments should not exceed a
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fixed amount or fixed number of years of annual
remuneration, which should, in general, not be
higher than two years of the 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 information on preparatory and decisionmaking processes, during which a policy of
remuneration of directors is being established,
should also be disclosed. Information should
include data, if applicable, on authorities and
composition of the remuneration committee, names
and surnames of external consultants whose
services have been used in determination of the
remuneration policy as well as the role of Annual
General Shareholders’ Meeting.
8.13. Shares should not vest for at least three
years after their award.
8.14. Share options or any other right to acquire
shares or to be remunerated on the basis of share
price movements should not be 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.
8.15. After vesting, directors should retain a
number of shares, until the end of their 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 nonvariable plus the variable components).
8.16.
Remuneration
of
non-executive
or
supervisory directors should not include share
options.
8.17. Shareholders, in particular institutional
shareholders, should be encouraged to attend
General Shareholders’ 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 of the Annual General Shareholders’
Meeting. Remuneration statement should be put
for voting in Annual General Shareholders’ Meeting.
The vote may be either mandatory or advisory.
8.19. Schemes
anticipating
remuneration
of
directors in shares, share options or any other right
to purchase shares or be remunerated on the basis
of share price movements should be subject to the

Not
applicable
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In 2013 the schemes, on which basis the managers
were remunerated in shares, share selection
transactions or other rights to acquire the shares or
be remunerated based on the share price movements

prior approval of Annual General Shareholders’
Meeting by way of a 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 Annual
General Shareholders’ Meeting. In such case
shareholders should be notified on all terms of
suggested changes and get an explanation on the
impact of the suggested changes.

were not applied in the Company.

8.20. The following issues should be subject to
approval by the Annual General Shareholders’
Meeting:
1) grant of share-based schemes, including share
options, to directors;
2) determination of maximum number of shares
and main conditions of share granting;
3) the term within which options can be exercised;
4) the conditions for any subsequent change in the
exercise of the options, if permissible by law;
5) 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 Shareholders’ Meeting
should also set the deadline within which the body
responsible for remuneration of directors may
award compensations listed in this article to
individual directors.
8.21. Should national law or company’s Articles of
Association
allow,
any
discounted
option
arrangement under which any rights are granted to
subscribe the shares at a price lower than the
market value of the share prevailing on the day of
the price determination, or the average of the
market values over a number of days 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 Annual General Shareholders’
Meeting.
8.23. Prior to the Annual General Shareholders’
Meeting that is intended to consider decision
stipulated in Article 8.8, 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
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also specify the relationship of the schemes and
the overall remuneration 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 of stakeholders 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.
9.1. The corporate governance framework should
assure that the rights of stakeholders that are
protected by law are respected.

Yes

9.2. The corporate governance 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 certain key
decisions for the company; consulting the
employees on corporate governance 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.

The Company respects the rights of interest holders
and allows the interest holders to participate in the
management of the Company in the manner set forth
by the laws. The detailed information about planned
events has been constantly discosed in line with
reuirements of legal acts; therefore, the investors
(shareholders) have enough opportunities to
familiarize with necessary information as well as vote
on decisions. More detailed explanation about
disclosure procedure is provided below in the part 10.

9.3. Where stakeholders participate in the
corporate governance process, they should have
access to relevant information.
Principle X: Information 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 of the Company.
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10.1. The company should disclose information on:

Yes

Information set forth in this recommendation is
disclosed in the notifications on material event,
periodical reports. This information is also published
on Company’s website.

Yes

The company discloses information via NASDAQ OMX
news distribution service so that the public in
Lithuania and other EU countries should have equal
access to the information. The information is
disclosed in Lithuanian and English.

1) the financial and operating results of the
company;
2) company objectives;
3) persons holding by the right of ownership or in
control of a block of shares in the company;
4) members of the company’s supervisory and
management bodies, Chief Financial Officer of the
company and their remuneration;
5) material foreseeable risk factors;
6) transactions between the company and
connected persons, as well as transactions
concluded outside the course of the company’s
regular operations;
7) material issues regarding employees and other
stakeholders;
8) governance structures 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 specified in this list.
10.2. It 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 1 of Recommendation 10.1 is
under disclosure.
10.3. It is recommended that information on the
professional background, qualifications of the
members of supervisory and management bodies,
Chief Financial 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
10.1 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
Financial 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.
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
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that notices about material events should be
announced before or after a trading session on the
NASDAQ OMX Vilnius, so that all the company’s
shareholders and investors should have equal
access to the information and make informed
investing decisions.

The company publishes its information prior to or
after the trade sessions on the NASDAQ OMX Vilnius.
The company does not disclose information that may
have an effect on the price of shares in the
commentaries, interview or other ways as long as
such information is publicly announced via NASDAQ
OMX news distribution service.

10.6. Channels for disseminating information
should provide for fair, timely and cost-efficient
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.

Yes

The information is disclosed in Lithuanian and English
simultaneously via NASDAQ OMX news distribution
service. It is also published on company’s website.

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 information about material events
and changes in the price of the company’s shares
on the Stock Exchange on the company’s website
too.

Yes

The company publishes all information indicated in
this recommendation on its website.

Principle XI: The selection of the Company’s auditor
The mechanism of the selection of the Company’s auditor should ensure independence of the firm of
auditor’s conclusion and opinion.
11.1. An annual audit of the 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

The annual Company’s and consolidated financial
statements and consolidated annual report are
conducted by the independent audit company. The
interim financial statements are not conducted by the
audit company.

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 Shareholders’ Meeting.

Yes

The candidate audit company is suggested to the
General Shareholders’ Meeting by the Board.

11.3. It is recommended that the company should
disclose to its shareholders the level of fees paid to
the firm of auditors 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.

Not
applicable

The audit company does not provide non-audit
services to the Company.
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