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Draft decision of the Annual General Meeting of Shareholders dated 30 April 2024

AUDITO KOMITETO NUOSTATAI

I BENDROSIOS NUOSTATOS

1.1.  Sie akcinés bendrovés ,Pieno ZvaigZzdés® (toliau
— Bendrové) Audito komiteto (toliau - Audito
komitetas) nuostatai (toliau — Nuostatai) apibrézia
Audito komiteto sudarymo ir darbo tvarkg, teises ir
pareigas, Audito komiteto nariy i$silavinimo, profesinés
patirties reikalavimus, nepriklausomumo principus ir
kitus su Audito komiteto sudarymu ir jo darbo
organizavimu susijusius klausimus.

1.2. Nuostaty teisinis pagrindas - Europos
Parlamento ir Tarybos reglamentas (ES) Nr. 537/2014
dél konkre€iy vieSojo intereso jmoniy teisés akty
nustatyto audito reikalavimy, kuriuo panaikinamas
Komisijos sprendimas 2005/909/EB  (toliau —
Reglamentas), Lietuvos Respublikos finansiniy
ataskaity audito jstatymas (toliau — |statymas) bei
Lietuvos banko valdybos 2017 m. sausio 24 d.
nutarimas Nr. 03-14 Dél reikalavimy audito komitetams
apraso patvirtinimo (toliau — Aprasas).

1.3. Sie Nuostatai jsigalioja nuo jy patvirtinimo
dienos.

Il AUDITO KOMITETO SUDARYMO TVARKA

2.1. Sprendimg dél Audito komiteto formavimo,
sudéties ir Nuostaty tvirtinimo priima Bendrovés
visuotinis akcininky susirinkimas.

2.2.  Audito komitetg sudaro maziausiai 3 (trys) nariai.
Kadangi visais atvejais Audito komiteto nariy skaicius,
kompetencija ir patirtis turi leisti kompetentingai vykdyti
Audito komitetui priskirtas pareigas, Bendrovés
visuotinis akcininky susirinkimas, atsizvelgdamas |
Bendrovés veiklos sudétingumg, rizikos lygj gali
nuspresti padidinti Audito komiteto nariy skaiciy ir (ar)
pakeisti jo sudétj. Konkretus Audito komiteto nariy
skaiCius yra nustatomas Bendrovés visuotinio akcininky
susirinkimo sprendimu renkant Audito komiteto narius.

2.3.  Audito komitetas renkamas 1 (vieneriy) mety
kadencijai. Jeigu Audito komiteto kadencijos terminas
(skai€iuojant nuo Audito komiteto iSrinkimo) sueina
anksciau, negu Audito komiteto kadencijos pabaigos
metais  vykstantis Bendrovés eilinis  akcininky
susirinkimas, Audito komitetas savo funkcijas atlieka iki
Audito komiteto kadencijos pabaigos metais vyksiancio
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REGULATIONS OF AUDIT COMMITTEE

I GENERAL PROVISIONS

1.1. The following regulations of Audit Committee
(hereinafter, the “Audit Committee”) (hereinafter, the
“Regulations”) of public limited liability company Pieno
zvaigzdés (hereinafter, the “Company”) defines
formation of Audit Committee and work procedures,
rights and obligations, requirements for education and
professional experience, principles of independence
and other issues related to formation of Audit
Committee and organization of its work.

1.2. Legal basis of regulations — Regulation (EU) No.
537/2014 of the European Parliament and of the
Council of 16 April 2014 on specific requirements
regarding statutory audit of public interest entities and
repealing Commission decision 2005/909/EC
(hereinafter, the “Regulation”), Law on Financial Audit
of the Republic of Lithuania (hereinafter, the “Law on
Financial Audit”) and resolution No. 03-14 of the Board
of the Bank of Lithuania of 24 January 2017 on Approval
of Description of Requirements for Audit Committees
(hereinafter, the “Description”).

1.3. These Regulations shall come into force as of the
day of their approval.

1. PROCEDURE
FORMATION

OF AUDIT COMMITTEE

2.1. Decision on the formation, structure of the Audit
Committee and approval on Regulations shall be
adopted by the General Meeting of Shareholders of the
Company.

2.2. Audit Committee shall consist of at least 3 (three)
members. Since in all cases number, competence and
experience of the members of the Audit Committee
must allow competently perform all obligations assigned
to the Audit Committee, the General Meeting of
Shareholders of the Company, considering a difficulty
of Company activity, level of risk may decide to increase
the number of the members of the Audit Committee and
(or) may change the structure of it. The specific number
of members of the Audit Committee is determined by
the decision of the General Meeting of Shareholders of
the Company during the election of members of the
Audit Committee.

2.3. Audit Committee shall be elected for tenure of
1 (one) year. If the term of office of the Audit Committee
(counting from the election of the Audit Committee)
expires earlier than the ordinary general meeting of
shareholders of the Company held in the year of the end
of the term of office of the Audit Committee, the Audit
Committee performs its functions until the ordinary



Bendrovés eilinio visuotinio akcininky susirinkimo.

2.4. Bendrovés visuotinis akcininky susirinkimas gali
atSaukti Audito komitetg arba pavienius Audito komiteto
narius. Tuo paciu sprendimu, kuriuo yra atSaukiamas
Audito komitetas, turi bati iSrinktas naujas Audito
komitetas, o tuo atveju, jeigu yra atSaukiami pavieniai
Audito komiteto nariai — vietoje jy turi bati iSrenkami
nauji nariai, kurie yra renkami iki Audito komiteto
kadencijos pabaigos.

2.5. Audito komiteto narys turi teise atsistatydinti i$
einamy pareigy iki kadencijos pabaigos, apie tai
adresuotu rastiSku pareiSkimu praneSdamas Bendrovei
ne veéliau kaip pries 14 (keturiolika) kalendoriniy dieny.
Bendrové apie tokj gautg pranesima privalo informuoti
kitus Audito komiteto narius. Atsistatydinimas jsigalioja
praéjus 14 (keturiolikai) dieny nuo pranesimo jteikimo
Bendrovei, jeigu jame nenurodyta vélesné data.
Atsistatydinimo pareiSkimui jsigalioti atskiro sprendimo
nereikia.

2.6. Audito komiteto nariai turi bati nepriekaistingos
reputacijos, tinkamos kvalifikacijos ir patirties,
kolegialiai turintys Ziniy finansy, buhalterinés apskaitos
ar finansiniy ataskaity audito srityje ir sektoriuje,
kuriame veikia Bendrové. Dauguma Audito komiteto
nariy turi bdti nepriklausomi ir bent vienas i$
nepriklausomy Audito komiteto nariy turi turéti ne
mazesne kaip 3 (trijy) mety darbo patirtj buhalterinés
apskaitos arba finansiniy ataskaity audito srityse.

2.7. Nepriklausomu Audito komiteto nariu asmuo gali
bati laikomas tik tada, kai su Bendrove, jg
kontroliuojanciu akcininku ar nariu arba
vadovaujanciais darbuotojais jo nesieja jokie verslo,
giminystés arba kitokie santykiai, dél kuriy kyla arba gali
kilti interesy konfliktas ir kurie gali paveikti Audito
komiteto nario nuomone. Nustatant, ar Audito komiteto
narys gali bati laikomas nepriklausomu, vadovaujamasi
Aprade numatytais kriterijais.

2.8. Audito komiteto nariy atitikties keliamiems
reikalavimams perzidra atliekama kiekvienais metais.
Kiekvienas Audito komiteto narys, kartu su raSytine
ataskaita apie Audito komiteto veiklg, Bendrovés
visuotiniam akcininky susirinkimui ir stebétojy tarybai
pateikia informacija apie save, jeigu ji skiriasi nuo
paskutinés pateiktos informacijos. Visuotinis akcininky
susirinkimas vertina Audito komiteto nariy pateiktg
informacijg ir teikia savo pastabas bei pasitlymus, kurie
Audito komitetui ir atskiriems jo nariams yra privalomi.
Jeigu, visuotinio akcininky susirinkimo nuomone,
Audito komiteto nario kvalifikacija ar patirtis yra
nepakankama, tame paciame visuotinio akcininky
susirinkimo posédyje svarstomas klausimas dél Sio
nario atS8aukimo ir kito nario, kuris renkamas iki Audito
komiteto kadencijos pabaigos, rinkimo.
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general meeting of shareholders of the Company held
in the year of the end of the term of office of the Audit
Committee.

2.4. The General Meeting of Shareholders of the
Company shall have a right to remove the Audit
Committee or revoke its members. By the same
decision by which the Audit Committee was removed,
the new Audit Committee must be elected, if individual
members of the Audit Committee were revoked — new
audit members shall be elected for the remaining term
of office.

2.5. Member of the Audit Committee may resign from
the office prior to the expiry of the term of office by giving
at least 14 (fourteen) calendar days’ written notice to the
Company. The Company must notify other Audit
Committee members of such received notice. The
resignation shall take effect 14 (fourteen) calendar days
after the submission of the notice to the Company,
unless a later date is indicated in the notice. The
resignation notice shall take effect without any separate
decision.

2.6. Members of Audit Committee shall be of
impeccable reputation, appropriate qualification and
experience, collegially having knowledge of finance,
accounting or financial statements audit sphere and
sector, in which the Company operates. Majority of the
members of the Audit Committee shall be independent
and one of the independent Audit Committee members
shall have at least 3 (three) years’ experience of
working in the sphere of accounting or audit of financial
statements.

2.7. Person shall be deemed to be independent
member of the Audit Committee only if he is not linked
with the Company, controlling shareholder or member,
or managing employees by business, family or other
relations, because of which conflict of interest arises or
may arise and which may impact opinion of the member
of the Audit Committee. Whether member of the Audit
Committee shall be deemed independent shall be
determined in accordance with criteria established in
the Description.

2.8. Supervision of the members of the Audit
Committee compliance with imposed requirements
shall be carried out each year. Each member of the
Audit Committee shall submit to the General Meeting of
Shareholders and Supervisory Board of the Company
information about himself if it differs from the last
submitted information together with a written report on
the activity of the Audit Committee. The General
Meeting of Shareholders assesses information
submitted by the members of the Audit Committee and
makes comments and offers, which are mandatory to
the Audit Committee or its individual members. If
according to the opinion of the General Meeting of
Shareholders qualification or experience of the member
of the Audit Committee is insufficient, the same meeting
of the General Meeting of Shareholders shall consider
issue of revocation of this member and appointment of
other member who is elected for the remaining term of
office of the Audit Committee.



2.9. Audito komiteto pirmininkg renka Audito
komitetas. Audito komiteto pirmininkas renkamas i$
nepriklausomy Audito komiteto nariy. Audito komiteto
pirmininkas negali vadovauti jokiam kitam Bendrovéje
jsteigtam komitetui.

II. AUDITO KOMITETO PAREIGOS

3.1
3.1.1.

Audito komiteto pareigos:

informuoti Bendrovés vadovg apie finansiniy
ataskaity audito rezultatus ir paaiskinti, kaip Sis
auditas prisidéjo prie finansiniy ataskaity
patikimumo ir koks buvo Audito komiteto
vaidmuo tai atliekant;

stebéti finansinés atskaitomybés procesg ir
teikti rekomendacijas dél jo patikimumo
uztikrinimo;

stebéti Bendrovés vidaus kokybés kontrolés ir
rizikos valdymo sistemy, turinCiy jtakos
Bendrovés finansinei atskaitomybei, ir vidaus
audito veiksmingumg, nepazeidziant vidaus
audito nepriklausomumo;

3.1.2.

3.1.3.

3.1.4. stebéti metiniy finansiniy ataskaity ir
konsoliduotyjy finansiniy ataskaity auditg, ypa¢
atkreipiant démesj j jo atlikimg, atsizvelgiant |
Bendrovés tikrinimo metu nustatytus finansiniy
ataskaity audito trikumus ir padarytas iSvadas
ir vertinti bet kokius reikSmingus ir nejprastus
faktus, kurie yra ar turi bdti atspindéti
finansinése ataskaitose;

3.1.5. perziuréti ir stebéti auditoriy ar audito jmoniy
nepriklausomumg, siekiant iSvengti interesy
konflikty, kaip tai numatyta Reglamente bei
|statyme;

atsakyti uz auditoriy ar audito jmoniy atrankos
proceddros atlikimg ir rekomendacijos, kuriuos
auditorius ar audito jmones paskirti, pateikima;

3.1.6.

3.1.7. nustatyti tinkamus iSorés audito jmonés
atrankos kriterijus ir vertinti iSorés auditoriy
kvalifikacijg bei patirtj;

3.1.8. vertinti rizikg dél tikimybés, kad iSorés audito
jmoné arba iSorés auditorius atsistatydins, tirti
situacijas, dél kuriy iSorés audito jmonei arba
iSorés auditoriui atsiranda pagrindas
atsistatydinti, ir pateikti rekomendacijas dél
Siais atvejais butiny veiksmuy;

reikalauti i§ iSorés audito jmonés informacijos
apie taikomas vidaus kokybés kontrolés
proceddras ir jg vertinti;

aptarti su iSorés audito jmone arba iSorés
auditoriumi skaidrumo pranesima, taip pat kitg
prieinamg informacija apie kompetentingy
institucijy atlikty finansiniy ataskaity audito

3.1.9.

3.1.10.
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2.9. Audit Committee shall elect the Chairman of the
Audit Committee. Chairman of the Audit Committee
shall be appointed from the independent members of
the Audit Committee. Chairman of the Audit Committee
cannot manage any other committee, established in the
Company.

[ll.  OBLIGATIONS OF THE AUDIT COMMITTEE

3.1. Obligations of the Audit Committee:

3.1.1. to inform the Manager of the Company about
results of audit of financial statements and
explain how this audit contributed to the
reliability of financial statements and what was
the role of Audit Committee performing it;

to monitor the financial reporting process and to
submit recommendations on ensuring the
liability of it;

to monitor the effectiveness of Company’s
internal quality control and risk management
systems, having impact on Company’s financial
statements, and internal audit, without
prejudice to the independence of the internal
audit;

to monitor the audit of annual financial
statements and consolidated financial
statements, especially paying attention to its
performance, considering established
deficiencies of audit of financial statements
during inspection of the Company and reached
conclusions and consider any significant or
unusual items that are, or may need to be
reflected in the financial statements;

to review and monitor the independence of the
auditors and audit companies seeking to avoid
conflict of interests, as provided by the
Regulation and the Law on Financial Audit;

to be responsible for the execution of the
selection of the auditors’ or audit companies’
procedure and provision of recommendation,
which auditors or audit companies should be
chosen;

to set appropriate criteria for selection of
external audit company and assess
qualification and experience of external
auditors;

to assess the risk of possibility of resignation of
the external audit company or external auditor,
investigate situations, which may cause basis
for the resignation of external audit company or
external auditor and make recommendations
for the necessary actions in these cases;

to require information from external audit
company on applied internal quality control
procedures and assess it;

to discuss transparency report with external
audit company or external auditor, as well as,
other available information on results of
financial statements audit quality inspection

3.1.2.

3.1.3.

3.1.4.

3.1.5.

3.1.6.

3.1.7.

3.1.8.

3.1.9.

3.1.10.



3.1.11.

3.1.12.

3.1.13.

3.1.14.

3.1.15.

3.1.16.

3.1.17.

3.1.18.

3.1.19.

3.1.20.

kokybés tikrinimy ir (arba) finansiniy ataskaity
audito kokybés tyrimy rezultatus;

aptarti su iSorés audito jmone arba iSorés
auditoriumi atlyginimo uz finansiniy ataskaity
audito paslaugas dydj. Kai pasitloma nuolaida
uz finansiniy ataskaity audito paslaugas,
Audito komitetas turi jsitikinti, kad minéta
nuolaida nepadidins iSorés audito jmonés
taikomo reikSmingumo lygio ir nesumazins
finansiniy ataskaity audito paslaugy masto ir
démesio, kuris turi bati skirtas reik§mingoms
rizikoms identifikuoti;

stebéti, kad nebuty pazeisti iSorés audito
jmoniy ir pagrindiniy audito partneriy rotacijos
reikalavimai;

stebéti, koks yra ne finansiniy ataskaity audito
paslaugy pobudis ir mastas, teikti pritarima,

parengti ir patvirtinti politikg, apibréziancig
tinkamas ne finansiniy ataskaity audito
paslaugas;

aptarti galimas grésmes nepriklausomumui,
taip pat Sioms grésméms mazinti taikytas
apsaugos priemones;

jsitikinti, kad iSorés audito jmonés siulomy
iStekliy pakanka finansiniy ataskaity audito
sutartyje (plane) numatytoms uzduotims atlikti,
taip pat zinoti, kokiomis audito tinklui
priklausanciy jmoniy ir (arba) kity audito jmoniy
paslaugomis iSorés auditorius ketina naudotis ir
kokig dalj visy jo teikiamy paslaugy tokios
paslaugos sudarys;

aptarti su iSorés audito jmone arba iSorés
auditoriumi  Audito  komitetui  teikiamg
papildomg ataskaitg, klausimus, galin&ius turéti
jtakos nustatytiems kapitalo reikalavimams (kai
taikoma), atliekant finansiniy ataskaity auditg
rastus reikSmingus vidaus kontrolés sistemos
trdkumus;

Zinoti iSorés auditoriy darbo programa, jskaitant
finansiniy ataskaity audito uzduo&iy masta,
taikoma reikSmingumo lygj, reikSmingos rizikos
identifikavimo procesg;

reikalauti i§ iSorés audito jmonés patvirtinimo,
kad finansiniy ataskaity audito uzduotj
atliekan&ios grupés nariai turi pakankamai
Ziniy, kvalifikacijos ir patirties finansiniy
ataskaity audito sutartyje (plane) numatytoms
uzduotims atlikti;

stebéti, kaip  jgyvendinamos  pateiktos
rekomendacijos;
nuolat bendradarbiauti su iSorés auditoriais

visais klausimais, susijusiais su finansiniy
ataskaity audito atlikimu, aptarti atliekant
finansiniy ataskaity auditg iSkilusius sunkumus
ir (arba) visus reik8mingus nesutarimus su
valdymo organy nariais ir (arba)
vadovaujanciais darbuotojais, jei tinkama,
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3.1.11.

3.1.12.

3.1.13.

3.1.14.

3.1.15.

3.1.16.

3.1.17.

3.1.18.

3.1.19.

3.1.20.

and (or) the financial statements of audit quality

research, carried out by the competent
authorities;

to discuss the amount of remuneration of
financial statements audit services with

external audit company or external audit. When
discount is proposed, Audit Committee shall
ensure that the mentioned discount would not
increase the materiality level applicable by the
external audit company and would not reduce
the scale and attention of external audit
services, which must be dedicated to the
identification of significant risks;

to monitor that requirements of external audit
companies and main audit partners rotation
would not be violated;

to monitor the nature and scale of non-financial
statements services of audit, submit approval,
develop and approve the policy, defining
appropriate audit services of non-financial
statements;

to discuss potential threats for independence,
as well as, applied measures to reduce these
threats;

to assure that resources offered by the external
audit company are sufficient for implementation
of tasks provided in agreement (scheme) of
financial statements audit, as well as, to know
which services of the companies, belonging to
audit network and (or) other audit companies,
the external auditor intends to use and what
part of services provided by external auditor
such services would take;

to discuss with external audit company or
external auditor the additional report, provided
to the Audit Committee, issues, which may
have impact on determined capital
requirements (when applicable), significant
deficiencies of internal control system found
while carrying out financial statements audit;
to know working program of external auditors,
including the scale of financial statements’ audit
tasks, applicable materiality level, significant
risk identification process;

to require confirmation of external audit
company that the group members, performing
audit task of the financial statements, have
enough knowledge, qualification and
experience to perform tasks provided in
agreement (scheme) of the audit of financial
statements;

to monitor implementation of provided
recommendations;
to constantly cooperate with external auditors

on any issues, related to performance of
financial statements audit, to discuss
encountered difficulties and (or) all significant
disagreements with members of management
bodies and (or) managing employees while
carrying out the audit of financial statements, if



organizuoti iSorés auditoriy dalyvavimg Kkity
komitety posédziuose;

3.1.21. parengti ir rastu pateikti Bendrovei nuomone
dél sandoriy su susijusiomis Salimis, kaip
numatyta Akciniy bendroviy jstatyme ir
Bendrovés jstatuose;

3.1.22. pateikti Bendrovés stebétojy tarybai ir
visuotiniam akcininky susirinkimui savo veiklos
ataskaita;

3.1.23. aptarti su vadovybe vidaus kontrolés sistemg
siekiant uztikrinti, kad vadovybé tinkamai vykdo
pareigg uztikrinti efektyvig vidaus kontrole;

3.1.24. i anksto patvirtinti savo metinj susirinkimy
kalendoriy;
3.1.25. atlikti kitas teisés aktuose nustatytas funkcijas.

3.2. Audito komiteto nariai privalo:

3.2.1. saziningai, rdpestingai ir atsakingai veikti
Bendrovés bei akcininky naudai;

3.2.2. i8laikyti savo analizés, sprendimy priémimo ir
veiksmy objektyvuma;

3.2.3. reiksti savo prieStaravimg tuo atveju, kai mano,
kad Bendrovés organo sprendimas gali
pakenkti Bendrovei;

3.2.4. uztikrinti informacijos, kurig suzinojo eidamas
Audito komiteto nario pareigas,
konfidencialumg ir apsauga;

3.2.5. teikti informacijg Bendrovés Stebétojy tarybai
apie Audito komiteto veiklg, priimamus
sprendimus.

IV.  AUDITO KOMITETO NARIY TEISES

4.1. Audito komiteto nariai (jskaitant pirmininkg) turi

Sias teises:

4.1.1. pasinaudodami profesinémis Ziniomis ir
jgudziais  pasirinkti  veiklos tvarkg Dbei
procediras;

4.1.2. gauti iS Bendrovés reikalingus dokumentus ir
(arba) jy kopijas bei informacijg ir ja naudotis;

4.1.3. reikalauti i§ Bendrovés, kad buty teikiami
paaiSkinimai, atliekami kiti bdtini veiksmai,
reikalingi Audito komiteto funkcijoms atlikti;

4.1.4. reikalauti, kad Bendrovés ir dukteriniy jmoniy
darbuotojai teikty paaidkinimus rastu;

4.1.5. savo nuozilra kviesti j savo posédZius
Bendrovés atsakingus asmenis bei gauti i$ jy
reikiamus paaiskinimus;

4.1.6. kitas teises, numatytas taikytinuose teisés
aktuose, Bendrovés jstatuose, vidaus
dokumentuose ir organy sprendimuose.

V. AUDITO KOMITETO DARBO TVARKA
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3.1.21.

3.1.22.

3.1.23.

3.1.24.

3.1.25.

appropriate, to organise the attendance of
external auditors in meetings of other
committees;

to prepare and present in writing to the
Company an opinion regarding transactions
with related parties, as provided by the Law on
Companies and the Articles of Association;

to report on its activities to the Supervisory
Board and the General Meeting of
Shareholders of the Company;

to discuss the internal control system with
management to ensure that management has
performed its duty to have an effective internal
control system;

to approve in advance every year its calendar
of meetings;

to perform other functions prescribed by legal
acts.

3.2. Members of the Audit Committee shall:

3.2.1.

3.2.2.

3.2.3.

3.2.4.

3.2.5.

act honestly, diligently and responsibly for the
benefit of the Company and the shareholders;

maintain the objectivity of its analysis, decision-
making and actions;

express its objection in the event when he/she
considers that the decision of the body of the
Company may harm the Company;

ensure the confidentiality and protection of
information obtained in the performance of
his/her duties as a member of the Audit
Committee;

provide information to the Company’s
Supervisory Board on the activities of the Audit
Committee and decisions made.

IV. RIGHTS OF THE MEMBERS OF THE AUDIT
COMMITTEE

4.1. The members of the Audit Committee (including
the Chairman) shall have the following rights:

4.1.1.

4.1.2.

4.1.3.

4.1.4.

4.1.5.

4.1.6.

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

receive from the Company the necessary
documents and (or) their copies and
information and use it;

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

demand the employees of the Company and
the subsidiaries to provide explanations in
writing;

at its own discretion, to invite the responsible
persons of the Company to its meetings and to
receive the necessary explanations from them;
other rights specified in applicable legal acts,
the Articles of Association of the Company,
internal documents and decisions of the bodies.

V. PROCEDURE OF WORK OF THE AUDIT



5.1. Audito komitetas apie savo veiklg informuoja
Bendrovés visuotinj akcininky susirinkimg ir stebétojy
tarybg, pateikdamas jiems raSytine ataskaitg, o esant
poreikiui teikia tarpine informacijg kituose Bendrovés
visuotinio akcininky susirinkimo/stebétojy tarybos
posédZziuose.

5.2. Audito komitetas yra kolegialus organas,
sprendimus priimantis posédziy metu. Audito komitetas
gali priimti sprendimus ir jo posédis laikomas jvykusiu,
kai jame dalyvauja 2/3 ir daugiau jo nariy. Sprendimas
yra priimtas, kai uz jj balsuoja dauguma posédyje
dalyvaujanCiy Audito komiteto nariy. Balsams
pasiskirsCius po lygiai, lemia pirmininko balsas. Audito
komiteto narys savo valig — uz ar prie$ balsuojamg
sprendimg, su kurio projektu jis susipazines, gali
pranesti balsuodamas i$ anksto rastu. Balsavimui rastu
prilyginamas balsavimas telekomunikacijy galiniais
jrenginiais, jeigu yra uztikrinamas perduodamos
informacijos saugumas ir galima nustatyti balsavusio
asmens tapatybe.

5.3.  Audito komiteto posédziui pirmininkauja Audito
komiteto pirmininkas, o jei jo néra ar jis negali eiti savo
pareigy — vyriausias pagal amziy Audito komiteto narys.

5.4. Audito komiteto nariai privalo dalyvauti visuose
Audito komiteto posédziuose, iSskyrus atvejus, kai
dalyvauti posédyje Audito komiteto narys negali dél
objektyviy aplinkybiy. Audito komiteto narys, atskirais
atvejais negalintis tiesiogiai dalyvauti Audito komiteto
posédyije, privalo i§ anksto balsuoti rastu.

5.5. Audito komiteto narys atvykdamas | Audito
komiteto posédzius visuomet privalo bati susipaZines
su poseédzio darbotvarke ir visa jam pateikta Audito
komiteto posédZio medzZiaga. Audito komiteto narys turi
aktyviai dalyvauti svarstant posédZio darbotvarkéje
numatytus klausimus, radtu ar ZodZiu iSdéstyti savo
pozicijg visais svarstomais klausimais, teikti
argumentuotus pasitlymus dél svarstomy klausimy
sprendimo.

5.6. Audito komiteto narys privalo nusi8alinti nuo
klausimo, kurio rengimas, svarstymas ir (ar)
sprendimas Siuo klausimu gali sukelti Audito komiteto
nario ir Bendrovés interesy konfliktg, jskaitant, bet
neapsiribojant, negali dalyvauti rengiant, svarstant,
priimant sprendimus Siuo klausimu ar kitaip paveikti
sprendimus, kurie gali sukelti ar sukelia interesy
konfliktus. Prie§ pradedant tokio klausimo rengimo,
svarstymo ir (ar) sprendimo Siuo klausimu priémimo
procedirg arba pacios procediros metu Audito
komiteto narys privalo informuoti Audito komitetg ir
asmenis, kurie kartu dalyvauja rengiant, svarstant ar
priimant sprendimg Siuo klausimu, apie esamg interesy
konfliktg, pareiksti apie nusiSalinimg ir jokia forma
nedalyvauti toliau rengiant, svarstant klausimg ar
priimant sprendimg Siuo klausimu.
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COMMITTEE

5.1. The Audit Committee shall inform about its
activities the General Meeting of Shareholders of the
Company providing them with a written report, and, if
necessary, shall provide intermediate information
during other meetings of General meeting of
Shareholders/Supervisory Board of the Company.

5.2. 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 2/3 and more of its members participate in
it. The decision should be passed when the majority of
members of the Audit Committee attending the meeting
vote for it. In the event of a tied vote, the Chairman of
the Audit Committee shall have the casting vote. The
member of the Audit Committee may express his will —
for or against the decision, with the draft of which he or
she is familiar with — by voting in advance in writing.
Voting in writing shall be considered equal to voting by
telecommunication end devices, provided the safety of
transmitted information is ensured and the voting
person can be identified.

5.3. The meeting of the Audit Committee shall be
chaired by the Chairman of the Audit Committee or, if
he or she is absent or indisposed, by the oldest member
of the Audit Committee.

5.4. The members of the Audit Committee must attend
all the meetings of the Audit Committee, except in cases
when a member of the Audit Committee is unable to
attend the meeting due to objective circumstances. A
member of the Audit Committee who in individual cases
is unable to participate directly in the meeting of the
Audit Committee must vote in writing in advance.

5.5. A member of the Audit Committee must always be
acquainted with the agenda of the meeting and all the
material of the Audit Committee meeting submitted to
him or her when attending the meetings of the Audit
Committee. A member of the Audit Committee must
actively participate in the consideration of the issues
provided for in the agenda of the meeting, state his or
her position on all the issues under consideration in
writing or orally, submit reasoned proposals on the
solution of the issues under consideration.

5.6. A member of the Audit Committee shall withdraw
from an issue, the preparation, consideration and/or
decision which may cause a conflict of interest between
the member of the Audit Committee and the Company,
including, but not limited to, he or she shall not
participate in the preparation, consideration and/or
decision making in the regard of the matter or otherwise
affect decisions that may or may not give rise to conflicts
of interest. Before or during the procedure for preparing,
considering and/or deciding on such a matter, a
member of the Audit Committee must inform the Audit
Committee, the and the persons jointly involved in the
preparation, consideration or decision-making on the
matter of any conflict of interest, declare his or her
withdrawal and must not participate in any further
preparation, consideration or decision-making.



5.7. Audito komiteto posédziai Saukiami ne reciau
kaip 2 (du) kartus per metus. Audito komiteto posédzius
Saukia Audito komiteto pirmininkas. Audito komitety
posédziy iniciatyvos teise turi kiekvienas Audito
komiteto narys, pateikdamas praneSimg apie
inicijuojamg poséd] Audito komiteto pirmininkui. Apie
Saukiama poseédj, jame numatomus svarstyti klausimus
(darbotvarke) bei siGlomus sprendimy projektus Audito
komiteto pirmininkas informuoja Audito komiteto narius
ne veéliau kaip prie$ 5 (penkias) darbo dienas rastu (el.
pastu).

5.8. Audito komiteto posédis gali bati
organizuojamas telefoninés, vaizdo ar internetinés
konferencijos bddu, jei Audito komiteto nariai tam
nepriestarauja. Atitinkamai, tokiu atveju balsavimas taip
pat vyksta telekomunikacijy jrenginiais.

5.9. Audito komiteto posédzio darbotvarké gali bati
keiCiama ar papildoma bet kurio Audito komiteto nario
iniciatyva, jei tam neprieStarauja Audito komiteto nariai.

5.10. ] Audito komiteto posédzius be Audito komiteto
nariy gali bati kvieCiami svarstomy klausimy praneséjai
bei kiti svarstomu klausimu suinteresuoti asmenys.

5.11. Audito komiteto posédzio metu raSomas
protokolas, kurj pasiraSo posédzio pirmininkas ir
sekretorius. Visi posédyje patvirtinti  dokumentai
pridedami prie protokolo. Protokolas turi bati parengtas
ir pasiradytas ne véliau kaip per 10 (deSimt) darbo dieny
po posédzio. Audito komiteto posédzio protokole turi
bati nurodoma: posédzio data, laikas, vieta, informacija
apie posédzio suSaukimg, kvorumo buvimas, posedyje
dalyvaujantys Audito komiteto nariai (jskaitant ir
balsavusius rastu ar dalyvaujancius elektroniniy rySiy
priemonémis) ir kiti dalyviai, darbotvarkés klausimai,
svarstyti klausimai, priimti sprendimai, ,uz“ ir ,prie§*
kiekvieng i sprendimy balsavusiy Audito komiteto
nariy skai€ius, kiekvieno Audito komiteto posédyje
dalyvavusio Audito komiteto nario valia (balsavimas
LUz ar ,pries®) kiekvienu klausimu, posédZio dalyviy
kalbos, kurias Audito komiteto nariai reikalauja jradyti j
protokolg. Dalyvave posédyje asmenys turi teise
pareiksti pastabas dél protokolo per 3 (tris) darbo
dienas nuo susipazinimo su protokolu momento, bet ne
véliau kaip per 20 (dvideSimt) darbo dieny nuo
Audito komiteto posédzio. Audito komiteto nario
reikalavimu jam turi bati iSduodama posédzio protokolo

kopija.

5.12. Audito komitetas turi teise svarstyti darbotvarkés
klausimg ir priimti sprendimg, nesilaikant S$iuose
Nuostatuose nustatytos Audito komiteto posédzio
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5.7. The Audit Committee shall meet at least twice a
year. The Audit Committee meetings shall be convened
by the Chairman of the Audit Committee. The right of
initiative of convoking the meetings of the Audit
Committee is held by each member of the Audit
Committee providing a notice on initiation of the
meeting to the Chairman of the Audit Committee. The
members of the Audit Committee should be informed
about convoked meeting, questions that will be
discussed there (agenda) and the suggested drafts of
decisions by the Chairman of the Audit Committee not
later than 5 (five) business days in advance in writing
(by e-mail).

5.8. The meeting of the Audit Committee may be
organised by telephone, video or web conference, if the
members of the Audit Committee do not object thereto.
Accordingly, in such a case, voting shall also take place
via telecommunications facilities.

5.9. The agenda of a meeting of the Audit Committee
may be amended or supplemented at the initiative of
any member of the Audit Committee, unless the
members of the Audit Committee object thereto.

5.10. In addition to the members of the Audit
Committee, rapporteurs on the issues under
consideration and other persons interested in the issue
under consideration may be invited to the meetings of
the Audit Committee.

5.11. The minutes shall be taken during the Audit
Committee meetings and shall be signed by the
chairman and the secretary of the meeting. All the
documents approved at the meeting shall be appended
to the minutes. The minutes shall be written down and
signed not later than within 10 (ten) working days after
the meeting. The minutes of the Audit Committee
meeting shall specify the following information: the date,
time, place of the meeting, information on the
convocation of the meeting, quorum existence, Audit
Committee members participating at the meeting
(including those who voted in writing or participated by
means of video conference) and other participants,
items on the agenda, discussed issues, adopted
decisions, number of the Audit Committee members
who voted “in favour of’ or “against” of each of the
decisions, the will (voting “in favour of” or “against”) of
each Audit Committee member who participated in the
meeting of the Audit Committee on each item in the
agenda, speeches delivered by the participants of the
meeting, which the Audit Committee members request
to include into the minutes. Participants of the meeting
are entitled to provide their notes and comments
regarding the minutes within 3 (three) working days
after the moment of familiarization with the minutes,
however, not later than within 20 (twenty) working days
after the Audit Committee meeting. The copy of the
minutes of the Audit Committee meeting shall be
submitted to Audit Committee member upon his/her
request.

5.12. The Audit Committee shall have the right to
consider an item on the agenda and to take a decision
without following the procedure for convening a meeting



suSaukimo tvarkos, jei tam neprieStarauja nei vienas
Audito komiteto narys. Audito komitetas gali nusistatyti
kitag medzZiagos pateikimo tvarkg bei nustatyti atskirus
reikalavimus medziagos pateikimui.

5.13. Bendrovés vadovas privalo uztikrinti, kad:
5.13.1. Audito komiteto darbui bus suteiktos patalpos,
bei suteiktos kitos Audito komiteto veiklai
reikalingos priemoneés;
5.13.2. Audito komitetas bus informuotas apie iSorés
auditoriy darbo programg ir gaus i$ iSorés
auditoriaus ataskaitg, kurioje bty aprasomi visi
rySiai tarp nepriklausomo auditoriaus ir
Bendrovés bei jos grupés. Audito komitetas
laiku gaus informacijg apie visus su auditu
susijusius klausimus;
5.13.3. Audito komitetas i§ Bendrovés gaus reikiamg
finansavimg, reikalingg pasitelkti j pagalbg
treCiuosius asmenims ypatingiems tyrimams
arba kitoms uzduotims atlikti. Su treciaisiais
asmenimis sudaromuose susitarimuose dél
minéty tyrimy arba kity uzduoc€iy atlikimo turi
bati nustatyta treciyjy asmeny konfidencialumo

pareiga.
5.13.4. Esant poreikiui, suteikti ir organizuoti Audito
komiteto nariams papildomus mokymus

kuriuose jie gauty naujos informacijos arba
praplésty Zinias reikalingas tinkamai jy pareigy

atlikimui.
5.13.5. Audito komitetas bus informuotas apie
atsiskaitymy uz svarbius ir nejprastus

sandorius budus, kai atsiskaitymas gali bati
jtraukiamas j apskaitg keliais skirtingais budais.
Audito  komitetui bus pateikta iSsami
informacija, susijusi su specifiniais Bendrovés
apskaitos, finansiniais ir veiklos ypatumais.
5.13.6. Audito komitetas buty informuotas apie didelés
vertés ir Bendrovés jprastinés veiklos pobudZio
neatitinkanciy sandoriy buhalterinés apskaitos
metodus, jei 8iy sandoriy buhalteriné apskaita
gali bati tvarkoma skirtingais metodais, taip pat
apie veiklg lengvatinés prekybos zonose ir
(arba) per specialiosios paskirties subjektus
(jmones, organizacijas) vykdomg veiklg
siekiant iSsiaiskinti, ar tokia veikla pateisinama.

5.14. Audito komitetas turi teise | savo posédzZius
kviesti Bendrovés vadova, valdybos narius (narj),
stebétojy tarybos narius (narj), vyriausiajj finansininka,
darbuotojus, atsakingus uz finansus, apskaitg ir iZdo
klausimus, iSorés auditorius bei kitus asmenis, kuriy
dalyvavimg batinu svarstant Audito komiteto posédyje
numatytus  klausimus nurodo Audito komiteto
pirmininkas.

5.15. Uz darbg Audito komitete jo nariams gali bati
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of the Audit Committee provided for in these
Regulations unless any member of the Audit Committee
objects thereto. The Audit Committee may prescribe
other procedures for the submission of material and
may lay down separate requirements for the submission
of material.

5.13. The Manager of the Company should ensure that:
5.13.1. the Audit Committee would be provided with
the premises for its operation and granted
other required expedients necessary for the
Audit Committee operation;

the Audit Committee would be informed of the
work programme of external auditors, and
should obtain a report from the external
auditor, describing all relationships between
the independent auditor and the Company and
its group. The Audit Committee should obtain
information about any issues arising from the
audit on a timely manner;

the Audit Committee would be provided with
the sufficient funding for obtaining help from
third parties for the specific researches or
other tasks. Agreements concluded with third
parties regarding the performance of the
aforementioned research or other tasks must
stipulate the obligation of confidentiality of the
third parties.

If needed, provide and organize additional
training for members of the Audit committee in
which they would receive new information or
expand knowledge necessary to carry out their
duties properly.

The Audit Committee would be informed of the
settlement methods for significant and unusual
transactions where the settlement may be
accounted for in several different ways. The
Audit Committee will be provided with detailed
information related to the specific accounting,
financial and operational features of the
Company.

The Audit Committee would be informed about
the accounting methods of transactions of high
value and not corresponding to the nature of
the Company’s normal activities, if the
accounting of these transactions can be
handled by different methods, as well as about
activities carried out in preferential trade zones
and/or through special purpose entities
(companies, organizations) activities to
determine whether such activities are justified.
5.14. The Audit Committee shall have the right to invite
to its meetings the Manager of the Company, members
(member) of the Board, members (member) of the
Supervisory Board, the chief financier, employees
responsible for finance, accounting and treasury issues,
external auditors and other persons, whose presence is
admitted necessary by the Chairman of the Audit
Committee considering questions scheduled for the
Audit Committee meeting.

5.15. The members of the Audit Committee may

5.13.2.

5.13.3.

5.13.4.

5.13.5.

5.13.6.



mokamas atlyginimas. Audito komiteto nariy atlyginimo
tvarkg ir (ar) konkrecius atlygio Audito komiteto nariams
dydzius tvirtina Bendrovés visuotinis akcininky
susirinkimas.

5.16. Su Audito komiteto nariais gali biti sudaromos
sutartys dél audito komiteto nario pareigy, kuriose, be
kita ko, nustatomos Audito komiteto nariy teisés ir
pareigos. Tokias sutartis su Audito komiteto nariais
pasiraSo Bendrovés vadovas.

VI.  AUDITO KOMITETO NARIY ATSAKOMYBE

6.1. Sie Nuostatai yra privalomi visiems Audito
komiteto nariams ir kiekvienas i$ jy yra atsakingas uz
tinkamg Siy Nuostaty vykdymag ir Audito komiteto
sprendimy jgyvendinima.

6.2. Audito komiteto nariai privalo veikti Bendroveés ir
visy Bendrovés akcininky naudai. Savo veikloje Audito
komiteto narys vadovaujasi jstatymais, kitais teisés
aktais, Bendrovés jstatais, visuotinio akcininky
susirinkimo ir Stebétojy tarybos sprendimais bei Siais
Nuostatais.

6.3. Audito komiteto nariai atsako uZz Bendrovés
komercines (gamybines) paslaptis sudarancios
informacijos ir kitos konfidencialios informacijos

atskleidimg, praradimg, tokio pobudZio informacijos
perdavimg tretiesiems asmenims ar kitokj neteisétg
disponavima.

VIl.  BAIGIAMOSIOS NUOSTATOS

7.1. Jei Audito komiteto darbo eigoje Bendrovés
jstatuose atsiranda pakeitimy, susijusiy su teisés normy
pasikeitimu, kurie neaptarti Siuose Nuostatuose ar
Lietuvos Respublikos teisés aktuose priimami
papildomi reikalavimai Audito komitetui, Audito
komitetas turi vadovautis galiojancia teisés norma ir
véliau nei Sie Nuostatai patvirtintu dokumentu.

7.2. Naujai iSrinktas Audito komitetas ar pavieniai
iSrinkti Audito komiteto nariai privalo bati supazindinami
su Siais Nuostatais pasiradytinai ne véliau kaip per
5 (penkias) kalendorines dienas nuo tos dienos, kurig
pradeda veiklg Audito komitete.

7.3. Nuostaty pakeitimai tvirtinami Bendrovés
visuotinio akcininky susirinkimo surasant visg pakeisty
Nuostaty teksta.

7.4. Jeigu S8ie Nuostatai nereguliuoja atsiradusiy
santykiy ar Siuose Nuostatose nustatytas teisinis
reguliavimas neatitinka Lietuvos Respublikos teisés
akty nuostaty, privaloma vadovautis Lietuvos
Respublikos teisés aktais.
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receive remuneration for their work in the Audit
Committee. The remuneration procedure and/or
particular sums of remuneration for the Audit
Committee members is approved by the General
Meeting of Shareholders of the Company.

5.16. Contracts on the duties of a member of the audit
committee may be concluded with the members of the
Audit Committee, which shall specify, inter alia, the
rights and obligations of the members of the Audit
Committee. Such contracts with the members of the
Audit Committee are signed by the Manager of the
Company.

VI. LIABILITY OF AUDIT COMMITTEE MEMBERS

6.1. These Regulations shall be binding on all
members of the Audit Committee and each of them
shall be liable for the proper implementation of these
Regulations and the implementation of the decisions of
the Audit Committee.

6.2. The members of the Audit Committee must act
for the benefit of the Company and all shareholders of
the Company. In his or her activities, a member of the
Audit Committee shall follow the laws, other legal acts,
the Articles of Association of the Company, decisions of
the General Meeting of Shareholders and the
Supervisory Board.

6.3. The members of the Audit Committee shall be
liable for the disclosure, loss, transfer of information
constituting commercial (industrial) secrets of the
Company or other confidential information to third
parties or other illegal disposal of such information.

VIl.  FINAL PROVISIONS

7.1. If, in the course of the Audit Committee’s work,
any amendments are made to the Articles of
Association of the Company due to changes in
legislation that are not discussed herein or in case any
laws and regulations of the Republic of Lithuania start
providing for additional requirements to the Audit
Committee, the Audit Committee shall follow the
effective rule of law and any such documents approved
later than these Regulations.

7.2. Newly elected Audit Committee or particular
members of the Audit Committee shall be familiarised
with these Regulations against signature not later than
within 5 (five) calendar days after commencement of
their activities on the Audit Committee.

7.3. The amendments of the Regulations shall be
approved by the decision of the General Meeting of
Shareholders of the Company, by drawing up the entire
text of the amended Regulations.

7.4. If these Regulations do not regulate the relations
that have emerged or the legal regulation set forth by
these Regulations does not correspond to the
provisions of the legal acts of the Republic of Lithuania,
one shall follow the legal acts of the Republic of
Lithuania.



7.5. Sie Nuostatai surasyti lietuviy ir angly kalba. 7.5. These Regulations have been drawn in the
Esant neatitikimams tarp lietuviskojo ir angliSkojo
teksto, turi biti vadovaujamasi Nuostaty lietuvisku

Lithuanian and English
discrepancy between the texts in the Lithuanian and

In case of

tekstu. English languages, the text in the Lithuanian language
shall prevail.
Su Siais Audito komiteto nuostatais susipazinome ir jj vykdysime /
We have acknowledged ourselves with the Regulations of Audit Committee and shall observe it
Nr.
/ Vardas, pavarde / Name, surname Para$as / Signature Data / Date

No.
1.

2.

3.
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