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1. Reporting term of the prepared annual report.

The consolidated annual report is prepared foyéae 2013.

2. Key information of the issuer:

Name of the issuer: Joint stock Company "Rokiskigss.

Legal base: Joint Stock Company.

Address — Pramones str. 3, LT 42150 Rokiskis, RiepuobLithuania.

Telephone: +370 458 55 200, fax +370 458 55 300.

E-mail addressiokiskio.suris@rokiskio.com

Website:.www.rokiskio.com

Registered in on 8February 1992 by the Authorities of Rokiskis regio
Re-registered in on 38November 1995 by the Ministry of Economy of thepRlelic of
Lithuania.

Company code 173057512.

Manager of registry of legal entities — State conypdRegistru centras”.

The authorized capital of AB "Rokiskio suris” eqgsiad LTL 35,867,970.

There are 35,867,970 shares. Nominal value peeswarals to LTL 1 (one litas).

3. Information on the issuer's daughter enterprises ad subsidiaries

As at 3%' December 2013, the consolidated group (hereinalfter“Group”) consists of the
Parent Company AB “Rokiskio suris”, two branchége fsubsidiaries and one joint venture. The
following table introduces the subsidiaries andhbhees included into the consolidated financial
accounting:

Actively performing as Share of the group
at 31 December 2013 (%) as at 31"
December 2013
Subsidiaries 2013 2012 Branches 2013 2012
Utenos pienas Yes Yes UAB ,Rokiskio pienas* 100.00 100.00
Ukmergss pienire | Yes Yes UAB ,Rokiskio pieno gamyba“, 100.00 -
PK ,Zalmarg:" 100.00 100.00
SIA Jekabpils piena kombinats, 100.00 100.00
SIA Kaunata* 60.00 60.00

Joint venture
UAB ,Pieno upgs" 50.00 50.00

*- The subsidiaries are not consolidated with theup due to their insignificance.
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Branches of AB “RokiSkio diris”:

UAB ,Rokiskio pienas” legal address: Praméeng. 8, LT - 28216 Utena. Company code:
300561844. AB ,Rokiskiowis* is its founder and the only shareholder havi®§ per cent of
shares.

UAB ,RokiSkio pieno gamyba“ legal address: Pragmstr. 8, LT - 28216 Utena. Company
code: 303055649. AB ,Rokiskioigs" is its founder and the only shareholder havi®® per
cent of shares.

Dairy cooperative ,Zalmakj legal address: Kalnalaukio g. 1, Sirvintos. Compacode:
178301073.

Latvian company SIA Jekabpils piena kombinats (canypcode 45402008851, legal address:
Akmenu iela 1, Jekabpils, Latvija LV-5201).

Latvian company SIA ,Kaunata“ (company code 2403#)3egal address Rogs street, Kaunata
pag., Rezeknes nov., Latvia).

Co-controlled company:
UAB ,Pieno ugs", legal address: Sa¢lty str. 9, Kaunas. Company code: 135027862.

Subsidiaries of AB “RokisSkio diris* :
AB ,Rokiskio giris* subsidiary Utenos pienas (Company code: 1108%6Pramoés str. 8, LT-
28216 Utena);

AB ,Rokiskio giris* subsidiary Ukmerés pienire (Company code: 182848454, Kauno str. 51,
LT-20119, Ukmerg).

4. Characterisation of the issuer's basic business

Basic business of the group of “Rokiskigis":
e Dairying and cheese production (EVRK 10.51);

Basic business of AB ,Rokiskiaigs" is production and sales of fermented cheeseyw
products, and skim milk powder.

Subsidiaries:

Basic business of UAB ,RokiSkio pienas” is salesreth dairy products (fluid milk, kefir,
sour milk, butter, curds, fresh cheese, sour creawgolate coated curds dessert, desserts).

Basic business of UAB ,Rokiskio pieno gamyba® i®guction of fresh dairy products
(fluid milk, kefir, sour milk, butter, curds, frestheese, sour cream, chocolate coated curds
dessert, desserts).

Basic business of KB ,Zalmattjis purchase of raw milk.

Basic business of SIA Jekabpils piena kombinatsretase of raw milk.

Basic business of SIA Kaunata — purchase of raw.mil

Co-controlled company:
Basic business of UAB ,Pieno &g’ is purchase of raw milk.
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Branches of AB "RokiSkio giris":
Basic business of AB ,RokiSkiotigs” branches Utenos pienas and Ukmésrgienire is
purchase of raw milk.

5. Contracts with financial brokers

On 24" December 2003, AB ,Rokiskioiiss* made a contract with UAB FM,Baltijos
vertybiniai popieriai“ (Gedimino pr.60, Vilnius) garding administration of shareholders of AB
,Rokiskio giris*. On 18" January 2007, the financial company changed itseniato UAB FM
,Orion securities* (A.Tumno str. 4 , LT-01109 Vilnius).

6. Trade on issuer's securities by stock exchanga@other organised markets

35,867,970 ordinary registered shares of AB “Radki&kris”. Nominal value per share LTL 1
(one litas). (VVPB symbol RSULL; ISIN code — LTOAQ@®372). Total nominal value equals to
LTL 35,867,970.

AB "Rokiskio diris* shares are traded on Vilnius Stock ExchangeSRAQ OMX, the shares
are included on the Official Trading List. The Ccan was included on the trading lists of'25
July 1995.

The Company’s shares are traded on the comparatiex of Baltic countries in OMX Baltic
Benchmark.

As from 229 November 2010, trade by the Company’s shares idenia euros on Stock
Exchange NASDAQ OMX Vilnius.

7. Authorized capital of the issuer:

As at 3%' December 2013, the Authorized capital of AB “Rédassiiris* comprised of:

Type of shares Number of Nominal value, Total nominal Share of

shares LTL value, LTL authorized

capital (%)

Ordinary registere 35,867,97 1 35,867,97 100.0(
shares

All shares of AB ,RokiSkio &ris" are paid-up, and they are not subject to amjtations of
transference.

8. Limitation on transference of securities:

There are no limitations to be applied to the blotkhares or any regulations according
to which an agreement with the company or otherev&/of securities is required.
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9. Shareholders.

Total number of shareholders (as at 31.12.2013%545shareholders.

Distribution of ownership according to holder groups

2%

Stake holders

-
17%
LIFinancizal and insurance
0.4% institutions

M Processors of agricultural
products
il Other non-financial institutions

M Treasury shares

M Physical bodies

The shareholders having or owning over 5 percent dhe issuer’s authorized capital (as at

31.12.2013);

Name, surname
Name of company

Address

Proprietary rights With associated
persons
Number of | Share of | Share | Share of | Share of
shares the of the votes %

capital % | votes | capital %
%

UAB "Pieno pramonés
investicijy valdymas”
Company code
173748857

Pramors str. 3,
Rokiskis
Lithuania

10,032,173 27.97 28.61 68.24 69.80

SIA “RSU Holding”,
reg.No.40103739795

Sliezu iela 9A-25,
Riga

8,909,347 24.84 | 2541 68.24 69.80
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Antanas Trumpa Sod; 41a, Rokiskis| 5,398,659 15.05 14.40 68.24 69.80
Lithuania

Swedbank clients Liivalaia 8, 3,162,411 8.82 9.02 - -

Company code Tallinn Estonia/

10060701 EE Balasta Dambis 1A

40003074764 LV| Latvia

SEB SA OMNIBUS | Luxemburg 1,778,605 4.96 5.07 - -

(funds/inst clients)

LUESSE22

AB ,Rokiskio siiris* Pramorgs str.3, 802,094 2.24 - - -

Company code Rokiskis

173057512 Lithuania

10. Shareholders’ rights

1)
2)

3)

4)

5)

6)
7

Shareholders have the following non-economic rights

1) to attend the general meetings of shareholders;

2) to make advance inquiries addressed to the comipamgards with the items on the
agenda of general meeting of shareholders;

3) based on the rights provided with the shares t@ \at the general meetings of
shareholders;

4) according with Part 1 of Article 18 of the Law dmetJoint Stock Companies to
obtain information on the company’s operations;

5) to address the court requesting to bring an acfatamages against the company if
the damage was caused by noncompliance or inadeguoatpliance with duties of
the company manager and board of directors asdstgtehe Law on Joint Stock
Companies of the Republic of Lithuania or otherdaws well as the Articles of
Association and or in any other cases as stateédedlyithuanian Laws;

6) other non-economic rights established by the Lithama Laws.

Shareholders have the following property rights

to receive a certain portion of the Company'’s pr@fividend);

to receive a certain portion of the company’s fundsen its authorized capital is
decreased in order to pay out the fund to sharehsild

to receive shares without payment if the authortsgaltal is increased from the funds of
the Company;

to have priority in acquiring the newly issued #saror convertible bonds of the
Company unless the General Meeting of the Sharetolasolves to waive such right
complying with the applicable Law;

to lend to the Company as determined by the LawthefRepublic of Lithuania, the
company however cannot mortgage its assets wheoviiag from shareholders. When
the company borrows from shareholders the interashot exceed the average interest
rate of the local commercial banks on the day aitraxting. In this case the company
and shareholders must not agree regarding therigteeof interest;

to receive a portion of assets of the Companyquidiation;

other property rights established by the Lithuariaws.
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The rights identified by points 1, 2, 3 and 4 arevjgled to the persons who were the company’s
shareholders at the end of the tenth working dagr @ahe corresponding general meeting of
shareholders.

11. Shareholders with special control rights and deription of the rights.

There are no shareholders with special controtsigh

12. Overall limitations of voting rights.

As at 3f' December 2013, AB ,Rokiskioiss* owns 802,094 units of own shares. The shares
are not assigned with the voting right. It makexl2 of the Authorized capital of AB “RokiSkio
suris”. There are no other shares with limited votiigts.

13. Overall agreements between shareholders.

The issuer is not aware of any agreements betwdéanelsolders which would restrict
transference of securities and (or) voting rights.

14. Employees

Management structure of the Group of AB ,Rokiskio dris”

AB ,Rokiskio siris* Group’s (hereinafter The Group) managemenicstire is formed in line
with the key functions such as Sales, Productidnarfee management, Milk procurement,
Logistics, Central services, and Development. ThacEonal Directors condition and develop
the Group’s strategy, tactics and targets in aaare with the functions.
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9
Shareholders’ meeting
Board of Directors
/ CEO of UAB "RokiSkio pienas" |——
CEO of AB "Rokigkio sris” \
CEO of UAB "Rokiskio pieno |
gamyba"
Sales and Business Central
Deputy marketing development|| services Logistics Procurement
director director CFO director director director director

Production director

Technical director

Purchasing director

b4l

Head of laboratory

Production and administration director o
UAB "RokisSkio pieno gamyba"

Production and administration director of|
UAB "Rokiskio pieno gamyba" subsidiaryj
Ukmergs pienire

Purchasing director

Chief accountant

Marketing director

Sales director

<+

<+

|

T
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The employees of AB ,Rokiskiotss” are provided with wide opportunities to deepéeir
knowledge and improve their skills in various trags. In order to obtain higher financial
resources to be used for this purpose, on Apfll 2609 it was signed a trilateral agreement
between the Ministry of Social Security and Labdupport Foundation European Social Fund
Agency and AB ,Rokiskio @&is" for the administration and support of the hunrasources
development project. Total size of the project wago LTL 2 million. The main target of the
project is to enable a group of employees of ABkRkio diris“ and UAB ,Rokiskio pienas” to
improve their essential competencies, helpful iplementation of the innovative technologies
as well as their application in dairy processingt@e Within 2010-2011, the trainings were
attended by 187 employees. As intended, the trgénwere organized in two directions:
development of general skills and specific traisintp improve production technology
knowledge. The project ended orf™April 2012. The budget was used by 100 per ceeheffits
are reflected by higher quality of products andrapens, new knowledge and competencies.

Also, the Company arranged some targeted trainamgs seminars for farmers in order to
enhance their knowledge of animal health and iéggtion, maintenance of milking equipment
as well as milk cooling and storage equipment, @nchodernize their dairy farms. A modern
dairy farm, raw milk quality and healthy herd eressuccessful dairy business.

Learning of languages is a key issue of traininggpam also. There are language lessons at the
company as well as lessons organized by extergahaations.

Employees of both companies have their right tdigpate in the activities of trade unions.

There is a Trade-Union Committee established incibrapanies which protects the economic
and social rights and interests of its membergyt bf employment, social guarantees, training,
professional improvement as well as establishmémrafessional ethics, and aim to increase
income of the food industry employees.

The company has put in practice Labour Deals. Timract is made between the director of AB
Rokiskio suris and Trade-Union Committee of AB Radd suris. The main purpose of the
contract is to harmonize performance of the cdllectand to guarantee better rights and
conditions of employment, remuneration, safety &edlth protection, social guarantees and
similar, compared to the ones established by thesland other legal documents of the Republic
of Lithuania.

Rights and responsibilities of the company empleyae provided by Job descriptions. There
are no special rights and responsibilities providggbob contracts.

In accordance with the corporate strategy apprdwethe Board of Directors the Company’s
key operational targets cover all functional areash as finance, marketing, procurement,
production and control of human resources and thelievements. In order to reach the set
targets the company has established an internalat@ystem as well as the Audit Committee.
The main functions include analyzing and evaluatialso providing recommendations for
improvement of the Company’s operational perfornearihe findings of Audit Committee are
presented to the Company’s management, and amaita is prepared accordingly in order to
eliminate identified weaknesses.

Both AB “Rokiskio suris” and UAB “Rokiskio pienasare socially responsible companies
ensuring good conditions for the employee work eatdxation as well as supporting lots of the
country’s events in the field of science, sportg] aulture. In October 2012, “Bureau Veritas
Lit” performed an audit of UAB “Rokiskio pienas”.d@sequently, the company was granted the
ISO certificate confirming that the system of sbaiasponsibility currently effective in the
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Company was evaluated and it complies with theireqents of management system standard
SA8000:2008. At the end of 2013, in the companyRdXkiskio suris it was conducted a 4-Pillar
SMETA audit which included Labour Standards, Healtid Safety Business Practices and
Environment. The SMETA Best Practice Methodologysvapplied. At the beginning of 2014,
the full report will be included into the SEDEX $% as soon as the corrective actions
improving the identified incorrectness are impleteen

As at 3%' December 2013, the number of employees workingHergroup of AB ,Rokiskio
suris“ amounted to 1,720 (average number of emplgyees

The table shows average number of employees ofSRiokdiris group and variation of average
salaries in 2013:

Average number of employees 2013.12.31 2012.12.31
Total: 1720 1688
Incl. Manage 1C 1C
Specialists 317 313
Workers 139: 136t

Average monthly salary, Lt 2013.12.31 2012.12.31
Total: 2518 2437
managers 5148 5090
specialists 2573 2200
workers 2428 2440

Education of the employees working for Rokiskioisur

2013.12.31 2012.12.31
Education
University degree 16C 16C
Vocational school 803 780
High school 727 716
Unfinished high school 30 32

15. Procedure for amendments of the Articles of Assgiation

Pursuing the Articles of Association of AB ,Rokiskairis”, the Articles may be exclusively
changed by the general meeting of shareholdergpéthe cases provided by the Law on joint
stock companies of the Republic of Lithuania. Toegpt the decision changing the Articles of
Association, it is needed 2/3 of votes of totaliggrants in general meeting of shareholders.
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16. Transactions with related parties and significat agreements

1. The Group is controlled by UAB ,Pieno prameninvesticij valdymas” (established in
Lithuania), SIA “RSU Holding” (established in La#)i and Antanas Trumpa (Director of the
Company) who altogether own 68.24 per cent of tamm@any’s Authorized Capital. The Closed
Joint stock Company ,Pieno pramsninvesticiy valdymas” is controlled by Antanas Trumpa
(as a major shareholder). SIA “RSU Holding” is coifed by Antanas Trumpa (as a major
shareholder). The rest part of 29.52 per cent efctbmpany’s shares belongs to various minor
shareholders in Lithuania and foreign countriese €mpany has acquired 802,094 own shares
(2.24 per cent). The major shareholders of AB Ra&isuris owning more than 5 per cent of the
company’s authorized capital are identified at p8inf the report.

UAB ,Pieno pramoas investiciy valdymas”, SIA “RSU Holding” and members of theaBd of
Directors and their family members are consideodoet related parties.

Some cooperative companies directed to milk pradnare considered as related parties also,
because the Company may have significant influesceghem through close relatives of the
directors and some employees.

2. There are no significant agreements whose ong gthe issuer and which would get in
power, change or terminate upon the changed isswamtrol as well as there is no such
influence except the cases when the disclosureedfiio agreements would make significant
damage on the issuer.

3. There are no agreements between the issuernts&members or employees providing any
compensation upon their resignation or dismissahfjob without reliable reason or in case of
job termination due to the change issuer’s control.

Transactions with related persons/ parties ardadisd in Remark 33 of Financial accounting.

17. Key characteristics of the securities launche the public trading:

As at 3f' December 2013, it was launched to the public tg®5,867,970 (thirty five million
eight hundred sixty seven thousand nine hundredrgg) ordinary registered shares. Nominal
value equals to LTL 1 (one litas) per share, towinal value of shares is LTL 35,867,970
(thirty five million eight hundred sixty seven thgand nine hundred seventy litas).

18. Securities listed on the official trading list

The 35,867,970 ordinary registered shares of ABki&ao diris” are listed on th@fficial List
of NASDAQ OMX Vilnius Stock Exchange (VVPB symbol RSU1L). Nominal value per
share 1 (one) litas.

The Company has not issued any debt securitighéogpublic stock trading.

The Company has not issued nor registered anysaehbtities for the non-public stock trading.
There are no securities which would not participegea part of the Authorized Capital and be
regulated by the Law on Securities.
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The shares were not traded by other stock exchangsimilar regulated markets. As from"22
November 2010 the trade on stock markets is peddrim euros. Trade by shares of AB
Rokiskio suris on NASDAQ OMX Vilnius Stock Exchangénius Stock Exchange:

Trade on central market:

Reported

pe

from

2011.01.01

2011.04.0

2011.07.01

2011.10.01

2012.01.01

2012.04.01

2012.07.01

2012.10.01

2013.01.0

2013.04.01

2013.07.01

2013.10.01

riod

to

2011.03.31

2011.06.3

2011.09.30

2011.12.30

2012.03.30

2012.06.30

2012.09.30

2012.12.31

2013.03.2

2013.06.28

2013.09.30

2013.12.31

max

1.789

1.807

1.485

1.478

1.388

1.40

1.40

1.47

15¢

1.63

1.64

1.62

min.

1.505

1.41C

1.370

1.205

1.29

1.25

1.30

1.33

138

1.44

1.48

1.50

Price (Eur)

avver.

1.696

1574

1.404

1.256

1.360

1.36

1.37

1.37

1.46

1.49

1.57

1.55

Last
session

1.750

1.44C

1.400

1.298

1.359

1.360

1.40

1.40

157

1.50

1.64

1.59

Date of last
tradir)g
session

2011.03.31

2011.06.3

2011.09.30

2011.12.30

2012.03.30

2012.06.29

2012.09.28

2012.12.28

2013.03.3

2013.06.28

2013.09.30

2013.12.30

Turnover (Eur)

max min
92,633.76 0
11849€.02 0

223,14730 O
644,770.74 0
118,945.00 O

108,953.50 O

641,665.74 0
390,622.20 O
7738€.93 0
335,690.00 O
93,753.10 O
265,880.80 O

Last
session

0
118,49€02
14,035.60
3,595.46
0
4,128.00
1,158.70
1,950.00
4,67162
5,992.78
93,753.10

1,162.22

Trade in shares of AB “RokiSkio diris” within January-December 2013

Price EUR

1.700
1.650
1.600

1.550

B RSUIL

[

t;'l_.

1| 1'._,1_r|

i +1357%

My |I| Il
-\ AMALD

1.500 | Ly
|"IL|JI
.-'I_.||.|-I|h|.n_|_."_._!
1400

1.450

1.350

Jan Feh Jun Jul Oct Mow  Dec

3000
200.0
100.0
n.o--
Data source — AB NASDAQ OMX Vilnius website:

http://www.nasdagomxbaltic.com/market/?instrumeM8000100372&list=2&pg=details&tab=historical&langFe
&currency=0&downloadcsv=0&date=&start _d=1&start ndstart y=2013&end_d=31&end m=12&end y=2013

Mar  2pr May Auy o Sep

| Yolume

Thousands

. ul;u.... 1 RTIN I J] .LI.

I. R TRPRPORS N 1 N R [ PR DY TV EYY T TN
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Trade in shares of AB “Rokiskio diris” within January-December 2012

Price EUR

| RSUIL
1.500

1.450 Jr“l

r | |r|

1400 ' e — +7 G5
1 L-r ” n: | ] i u ) VﬁIJ

1 350 'fljmﬁlr'u“ll j'n“‘hp I L Lo~ Wl (] | Lr"kﬁrll ]

[+

- | ] | IE

1.250 |

1.200

Jar Idar hay Jul Sep Moy

BO0.0
| olume

4000
2000
l:ll:l | P L . als . I.... . - I.I... -

Data source — AB NASDAQ OMX Vilnius website:

http://www.nasdagomxbaltic.com/market/?instrumeMt8000100372&list=2&date=2013-04-
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19. Capitalization of securities.

Reporting period Total turnover Date of last Capitalisation
from to (units) (Eur) trading session (Eur)
2010.01.01 2010.03.31 988 352 975 929 2010.03.31 38 983 123
2010.04.01 2010.06.30 1 384 497 1419 903 2010.06.30 37 406 882
2010.07.0 2010.09.3 829 92! 1022 02 2010.09.3 53 092 39
2010.10.0 2010.12.3 1564 68 2715 18 2010.12.3 68 893 25
2011.01.01 2011.03.31 482 039 817 582.95 2011.03.31 62 768 948
2011.04.01 2011.06.30 791936 1246 500.8¢ 2011.06.30 51 649 877
2011.07.01 2011.09.30 821016 1152 527.7C 2011.09.30 50 215 158
2011.10.01 2011.12.30 1192435 1498 010.23 2011.12.30 46 556 625
2012.01.01 2012.03.31 189 564 257 712.33 2012.03.31 48 744 571
2012.04.01 2012.06.30 228 464 310 179.89 2012.06.29 48 780 439
2012.07.01 2012.09.30 835557 1142 089.8¢ 2012.09.28 50 215 158
2012.10.01 2012.12.31 525 165 717 997.30 2012.12.28 50 215 158
2013.01.01 2013.03.31 265 841 389 055.13 2013.03.30 56 312 713
2013.04.01 2013.06.30 675596 1005 631.6€ 2013.06.28 53 801 955
2013.07.0 2013.09.3 358 98: 562 4238% 2013.(9.3C 58 823 47
2013.10.0 2013.12.3 743 43: 1 154 13497 2013.123C 57 030 07
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Indices of the Baltic markets:
(2013.01.01-2013.12.31)
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Data of the chart:

—~OMX Baltic Benchmark Gl 546.98 613.50 12.16
—~OMX Vilnius 355.08 421.60 18.73
—-OMX Baltic Benchmark PI 345.21 369.35 6.99
~RSU1L 1.40 EUR 1.59 EUR 13.57

Share price DIAGRAM: OMX Vilnius, AB ,Rokiskio diris“ (RSU1L), AB “Pieno zvaigzées*
(PZV1L), AB ,Zemaitijos pienas” (ZMP1L) and AB ,\iy3kiy pienire* (VLP1L):
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20. The Group's consolidated and parent company’s wiited financial
accounts for the year 2013

The Group's consolidated and parent company’s addihancial accounts for the year 2013 are
provided.

21. Information on purchase of issuer‘s own shares

During the financial year 2013, AB ,RokiSkiairss“ has not bought any own shares. The
currently owned treasury shares (802,094 ordinagistered shares) were bought via Stock
Exchange NASDAQ OMX Vilnius, which is affecting tlsebmarket of official tender offer. It
was paid LTL 3,865,000 for the shares. The sharaken®.24 per cent of the company’s
authorized capital.

The company does not have the right to employ ptg@ad non-property rights using the own
shares as stated by the Law on Joint Stock Comganie

22. Legal grounds of the issuer‘s performance

The performance of AB “Rokiskiaiss” is guided by the Law on Joint Stock Comparoéshe
Republic of Lithuania, the Law on Securities, thenpany’s Articles of Association and other
legal documents valid in Lithuania and applieddmpany practice.

23. Belonging to the associated organizations

AB “Rokiskio diris* is a member of the Lithuanian Dairymen Asstoia “Pieno centras".
Moreover, it participates in the activities of tB@&amber of Commerce, Industry and Trade of
Panevezys.

The activities of the Lithuanian Dairymen Asso®atiare regulated by the Law on Associations
of the Republic of Lithuania and by the ConfedematRegulations.

On 20" February 2010 AB ,Rokiskio suris* established assaxiation together with other
processors of agricultural production. The actxgtof the Association are regulated by the Law
on Associations of the Republic of Lithuania, deticof association and other legal acts.

24. Brief description of the issuer‘s history

WPNTY 1 AB “Rokiskio giris” is one of the largest and
most modern dairy production companies in
Lithuania. The main activity of the company
is production and sales of fermented cheese,
fresh dairy products, butter, milk powders,
whey and other milk products.

Specialized “RokiSkio” cheese production
was planned and started to build in 1964,
whereas at the beginning of 1966 the
company started its work. From the very
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beginning of the company’s business fermented eéhéesame its main product. In 1980 the
company started the first reconstruction phase uiting into action a new cheese production
department. The second reconstruction phase wa888 when the construction of new milk
receiving machinery and full cream milk productiepartments was completed. In 1991 a new
Finnish cheese maturation base was put into action.

In 1992, the state-owned enterprise “RokiSkioics gamykla” was privatized and reorganized
into a joint stock company “Rokiskioigs”. In 1993 the remaining governmental enterprise
shares were sold. Following the decisions of thegBument, in 1994 the company indexed its
property. During the period from 1993 to 2002 tlenpany‘s share capital increased 7 times
with the help of additional contributions, 2 tim#sanks to own means and 3 times due to
reorganization. In 2000, after affiliation of AB tehos pienas”, and in 2002, after affiliation of
In 1997, 150 000 of nominal equity were distributedhe form of international depository notes
(GDR).

To secure constant material supply and to strengite position in the local market, AB
"Rokiskio diris” affiliated “Zarag pienirg” in 1995, in 1996 — “Ukmergs pienir”, in 1998
“Salkininky pienire*, in 2000 “Utenos pienas” and in 2002 — “EiSigkpienire”. In all these
dairies the company created its subsidiary comganie

In the months of November and December, 2000 ABkifldo diris” increased the share
portfolio of AB “Svertioniy pienirg* up to 90.6%.

In December, 2000 AB “Rokiskiouss" acquired 49.9% of AB “EiSiSki pienirg" share
portfolio, whereas in March, 2002 AB “Rokiskiairss” increased the share portfolio of AB

P4

In March, 2001 AB “Rokiskio @ris" purchased 49.9% of AB “Vanos pienig" share portfolio.
In October, 2001 AB "RokiSkiotsis” purchased 49.9% of AB "Ignalinos pieafnand 100%
UAB “Jonavos pieni&” share portfolio. On 1st of June, 2005 AB "Rokiskiris“ sold the share
portfolio of AB “Varénos pienig” and AB "Ignalinos pienia”.

On 26th April, 2002 at the general shareholder mgedf AB "RokiSkio €iris” the decision to

4

"Jonavos pienié’; that is, the enterprises stopped functioningegal persons.

On 4th July, 2002 AB "Rokiskiousis“ Board decided to stop the activities of AB 'lgkio
saris” subsidiary company “S&hinky pienire” and to sign it out from the Enterprises‘ Register

On 30th December, 2002 the subsidiary company of’R&kiskio diris” “Saléininky pienirs

was signed out from the Enterprises' Register efRlepublic of Lithuania.

On 6th September, 2002 at the general meeting of "RBkiSkio diris” shareholders the

4

4

pienire” and UAB "Jonavos pienif terminated their activities as legal persons #rey were
signed out from the Enterprises’ Register.

On 14th November, 2002 AB "Rokiskiarss” Board decided to establish a subsidiary compan
“EiSiSkiy pienirg”. On 6th December, 2002 AB "Rokiskiairss” subsidiary company “EiSiSki
pienire* was registered into the Enterprises' Register. Z9th October, 2005 AB “Rokiskio
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siris* Board decided to terminate the subsidiary canys activities. In April, 2006 the
subsidiary company “EiSiSkipienire“ was signed out from the register of legal persons

On 14th February, 2003, following the decision & ARokiskio diris” Board, the activities of
AB "Rokiskio giris” subsidiary company “Zaraienire” were terminated. On 26th June, 2003
“Zarag) pienirg” was signed out from the Enterprises’ RegistethefRepublic of Lithuania.

On 20th August, 2003 AB "Rokiskiaigs” bought 12 units of UAB "Kalora” nominal equity
which composed 100% of UAB "Kalora” authorized itap In October, 2005 AB "Rokiskio
siris” sold these shares.

On 18th February, 2005 an insolvency case withitmed without the court process, was raised
against AB “Svedtioniy pienirg”. On 29th April, 2005, due to its bankruptcy, ABvVertioniy
pienire* was signed out from the register of legal persons

On 14th June, 2005 AB “Rokiskiaiss” sold 410,330 units of AB “Zemaitijos pieno sticija"
shares, that is, 11.63% of AB “Zemaitijos pienedsticija“ authorized capital.

On 3rd March 2006, in order to achieve more eféectiresh dairy production results, AB
"RokiSkio giris” Board decided to separate export-oriented ségaroduction business from
fresh dairy production business oriented to thellooarket. For this reason a new subsidiary
company was established. On 21st April, 2006 aidigvsg company UAB “Rokiskio pienas”
was registered into the register of legal persoftee subsidiary is totally owned by AB
“Rokiskio gdiris”.

After termination of the activities of subsidiarysEkiy pienire on 5th April 2006 the subsidiary

P4

Republic of Lithuania.

In the year 2007, AB ,RokiSkiousis* acquired 50 per cent of UAB ,Pieno ¢gj shares and 100
per cent of each of the following companies: UABé&Serdis ir partneriai“, UAB ,Skirpstas",

UAB ,Baténai“, UAB ,Petupe* and PK “Zalmarg’. The main activity of the companies is
purchase of raw milk.

In 2009, UAB “Skeberdis ir partneriai“ and UAB ,8gx" were liquidated and registered out of
the Registry of Legal Entities. In 2010, shareblAB ,Baténai” were sold.

In March 2011, UAB ,Skirpstas* was liquidated arebistered out of the Registry of Legal
Entities.

In January 2008, AB ,RokiSkiotusis* acquired 50.05 per cent of block of shared atvian
company SIA Jekabpils piena kombinats. SIA Jekabpiena kombinats specializes in
production of fermented cheese and sales of raw. tmiMay 2011, the Company acquired the
rest part of the shares of SIA Jekabpils piena koatb which amounted to 49.95 per cent.

AB “Rokiskio diris” owns 100 per cent of the Latvian company Sékabpils piena kombinats.

In July 2008 the company acquired UAB “Europienasibse main business is purchase of raw
milk. In 2009, UAB “Europienas” was liquidated amegistered out from Registry of Legal
Entities.

In May 2010, the company acquired 40 per cent & shares of Latvian company SIA
~Kaunata“.
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on 29" April 2013 AB ,Rokiskio suris* as a single sharéder of UAB “Rokiskio pienas”
adopted a resolution regarding implementation giasgtion of UAB ,Rokiskio pienas* —
approved the separation conditions of UAB ,Rokiski@nas” and approved the articles of
association of UAB ,Rokiskio pienas” who is conting its operations after separation and a
newly established UAB ,Rokiskio pieno gamyba“. T¢twmpany is mainly performs in the field
of dairy product production.

Separation of the companies will ensure more effecperformance of the group and
achievement of better operational results.

On 2 May 2013, the new company UAB ,Rokiskio pieno gy was registered in the
Registry of Legal Entities.

The information on the subsidiaries of AB ,RokiSlkkizis” is provided at point 3 of the report.

25. Production, description of production capacitis, and implementation of
new products
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The Group's production is developed in the townRokiskis (AB ,Rokiskio §ris“), Utena
(UAB ,Rokiskio pienas”) and Ukmerge (UAB ,RokiSkmenas” subsidiary ,Ukmetg
pienire").

A new subsidiary Rokiskio pieno gamyba UAB was lelsthed in order to optimize the group’s
performance and to reach better results. A pafRakiskio pienas UAB, which continues its
operations of product distribution, is separatedl @amew company Rokiskio pieno gamyba UAB
with equal legal form is established on the bakithe assets, rights and obligations assigned to
this part of the company, and the main businesth@fnew subsidiary is production of dairy
products.

The Group's production is developed in the townsRokiskis (AB ,RokiSkio §ris"), Utena
(UAB ,Rokiskio pieno gamyba“) and Ukmerge (UAB ,Ri8kio pieno gamyba“ subsidiary
,Ukmerges pienire").

Specialization of Rokiskis production plant — protion and sales of fermented cheese
and whey products.

Specialization of Utena production plant — freshirndaroducts for the local market,
whey protein concentrate, milk powder and buttedpction.

- Specialization of Ukmerge production plant — cund aurd cheese production.
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- Specialization of Rokiskio pienas UAB — sales o Broup’s products in Lithuania,
Latvia and Estonia.

In 2013, the group’s companies pursued a prograofpeoduction maintaining the production
volumes similar to previous periods.

The Companies are highly concerned about food ysafed quality issues in order to satisfy
customer needs and comply with the environmentalirements. The Company AB “Rokiskio
suris” was the first in Lithuania who was certifiedl accordance with the Hazard Analysis and
Critical Control Point systems (HACCP), and thetfiof dairy companies who was certified in
accordance with the Quality management and Enviemtmmanagement systems (ISO
9001:2008, ISO 14001:2004, 1SO 22000:2005).

The most important aspect of the companies’ perdoce is food safety. In order to reach
higher level of food safety effectiveness the conypm Rokiskis improved the food safety
system and in 2013 it was certified in accordandd whe scheme for certification of food
safety systems FSSC 22000. The system covers 18002205 and ISO/TS 22002-1:2009 as
well as additional requirements. The food safetiyeste is recognized by the Global Food
Safety Initiative GFSI, and it can replace someenbtpreviously recognized food safety
standards such as BRCm IFS and SQF.

In 2012, the Utena plant implemented and certifiexisocial responsibility standard SA8000.
AB ,Rokiskio saris*

The key activity of AB Rokiskio suris is productiéermented cheese.

The cheese produced by the company comprisessif,fsemi-hard and hard cheese. The group
of fresh cheese includes ,,Cagliata” (various faitent and weight), ,,Mozzarella“. The group of
semi-hard cheese includes the following produckRoKiskio siris“ (various fat content and
weight), Sauls diris, Lietuvikas, ,,Gouda“, Edamarss, Siris ,Visiems*, “Naminis”, ,Zaloji
karvug” etc., whereas Kietasis suris (various fat, maestcontent and weigth), “Montecampo*
and “Gojus” belong to the hard cheese type. Inghé of 2011, the production of long term
maturing hard cheese ROKISKIO GRAND was started.

In the international food industry exhibition in Bmow PRODEXPQO’2014 which took place on
10"-14" February, 2014, a new product of Rokiskio suris-Ae hard grating cheese
“Rokiskio GRAND” — was nominated as the best prddo¢he International Competition THE
BEST PRODUCT’2014 which was organized by the Céftaating Committee of the Russian
Ministry of Agriculture and a company Agroexposessi Rokiskio GRAND was granted a gold
medal in this competition.

RokiSkio GRAND is a classical cheeseRafrmigiano Reggiantype, produced in Lithuania
from the best quality raw milk and matured in Itidy at least 9 months.

Besides the main production of fermented cheese,”R@&kiskio diris” produces liquid whey
protein concentrate (WPC) which is followed by gireduction of WPC powder, and also milk
sugar (lactose), processed cheese, and smokedchees

In 2013, the production of fermented cheese deetkay 3 per cent compared to 2012. This
mainly was caused by volume changes in some grofigbeese, e.g. the production of hard
cheese increased by 34 per cent yet the productiother cheeses decreased and this made the
total figures less.
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The production of milk sugar increased by 3 perdenR013, and the production of WPC
undergone significant changes as it was startegrtiduction of new product — WPC80.

In 2013, the company Rokiskio suris together wtth partner Fonterra which is the biggest
world dairy processing company completed a newegtojor the production of whey protein
concentrate. The project ensures production ofdrighlue added products.

The following table and chart represent changakemproduction of AB ,,Rokiskioisis” within
5 latter years:

Production / Year 2009 2010 2011 2012 2013
Fermented cheese, t 25392 28,142 2950¢& 35,751 34807
Cream 35% fat, t 10,679 10,099 10,642 14,969 14,558
Whey cream 35% fat, t 1,464 1,542 1,347 1,503 1,612
WPC powders, t 3,92¢ 5,33¢ 6,31z 751¢% 6,224
Lactose, t 8,297 10,19C 11,03¢ 1214¢€ 1251C
Processed cheese, t 767 708 749 749 778
Smoked cheese, t 132 81 71 48 37

10.000
35.000
30.000 — OFcrmented checse, t
25000 Hm O Cream 35% fat, t
20.000 - B Whey cream 35% fat, t
BWPC powders, t
15.000 H -
mLactose. t
10.000 17 Processed cheese,
5.000 Smoked cheese, t
0

2009 2010 2011 2012 2013

In 2013, the production of butter for export in@ed by 31 per cent, yet the production of cream
decreased by 45 per cent. More than 39 per cdnittdr was produced for the local market.

Volumes of by products such as cream, WPC and suidfar directly depended on the volumes of
the production of fermented cheese. Volumes of VERE& milk sugar were also influenced by the
whey bought from other dairies.

Packaging costs had been increasing due to thetyamithe packaging types.
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The main factor which caused the increased costgder prices of raw milk. In addition, it was
influenced by the increase of prices of power reseaias well as the increase in quantities.

UAB ,RokiSkio pieno gamyba*“

UAB ,Rokiskio pieno gamyba“ specializes in the puotion fresh dairy products, i.e. fluid milk,
sour milk, kefir, cream, curds and fresh cheesecalate coated cheese bars, yogurts, butter, for
the local market, also the company provide sent@eAB ,RokiSkio diris* producing the
products for expert such as butter, cream, WPC yvpinetein concentrate) 34 and 80, and skim
milk powder.

The company is highly concerned to maintain exotliguality of the produce and its safety,
therefore the production costs are constantly redliic order to maintain high level of operations
and reduce negative impact on the environment whigsng lower quantities of hazardous
substances and generating lower amount of waste.

The line of yogurt production was modernized, cousatly a new yogurt packaging equipment
was installed. It allows production of wide randeyogurts, and desserts, also it prolongs shelf
life of the products.

In 2013, UAB ,Rokiskio pieno gamyba“ launched a nlave of yogurt production. This is a new
type of yogurt in Lithuania in whose production sugar is used and the sweetness comes from
fruits only.

Heavy investments were made in the production gfginducts. A new modern line for the
production of WPC 80 was installed, and the teabgylof this product was successfully
mastered.

Production according to groups, in tons:

Production / Year 2013 2012 2011
Fresh dairy products, t 64,606 62,772 61,880
Butter and fat blends, t 5,576 4,101 2,865
Dry milk products, t 6,537 8,442 7,360
Exported cream, t 5,063 9,165 8,212

In 2012, UAB ,Rokiskio pienas” implemented a nevar@tard of social responsibility SA8000.
The Standard covers requirements for a company hwieimploys expertise in order to
demonstrate its socially responsible attitude tplegment conditions.

Purpose of Standard SA8000 is to establish reqeingsnbased on international norms related
with human rights and national legislation concegniemployment in order to secure all

employees throughout the management chain, asawelll other employees who produce goods
or supply services to the company, including thelegees hired directly by the company, and
its suppliers and subcontractors.
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Keeping in line with the standard’s requirementscbmpany will be able to:

- create, maintain and implement the politics aratedures related with the issues being in its
control or sphere of influence.

- demonstrate to the third parties that the comsapglitics, procedures and practices conform
to the standard requirements.

Politics of the company:

The company’s business operations are based onrhamd employee rights recognized
internationally. We endeavor honest and honoralelatinent of all employees. We expect and
seek our suppliers and subcontractors as well réisefuchain of supply to follow similar rules.
We believe that the dialogue between the emplogdreanployees is and can contribute to the
sustainable success for the company and its engdoye

Fundamentals of social responsibility:

Accountability(for impact on the society, economics, and envirenth
Transparency (decisions and the operations infingrtbe society and environment)
Ethical conduct

Honor in regards with the third parties’ intere$tsar and react)

Honor the superiority of laws

Follow the international conduct norms

Honor human rights

Subsidiary of UAB ,RokiSkio pieno gamyba“ Ukmerges pieniné

Specialization of Ukmerge production plant —proéuciof curds, flavoured fresh cheeses, curd
cheese, chocolate coated cheese bars, process=® cfeemented cheese and soft non-matured
cheese.

In order to implement the set targets the plant wexlernized including the technological
process.

In 2013, there were equipped new facilities for gmeduction of fermented cheese, including
brining room, wrapping in film, and maturing roorAll the technological equipment was

mounted, and the piping system was equipped as Wadire is a new cleaning line for the

cleaning and disinfection of cheese moulds. Allghent production supervisors were trained for
the procedures of milk preparation, brining anduriag. In June, the plant started production of
fermented cheese namely semi hard cheese Rokisk#4$6% in dm.

In June 2013, the subsidiary launched a series e mhocolate coated cheese bars
NAMINUKAS of 5 flavours: vanilla, berries, caramelpndensed milk and with poppyseed. The
new equipment was installed: a freezer to cool olate, pre-press for preparation of curds when
producing cheese bars.

There was also installed a new tank for raw mill6@ma3.

Production according to groups, in tons:

Group of products 2013 2012 2011
Curds and curd products 5353 5228 5094
Fermented cheese 83 - -

Total production in tons: 543¢ 522¢ 509«
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26. Sales and marketing

The biggest part of production is
exported. As before, the main
direction of export is European Union
(mainly Italy, Germany) and Russian
markets.

Gam, !
Kviename oS dalels
"3 pakelyjer

In 2013, it was started to export whey
protein concentrate to N.Zealand.

& Non-matured cheese is exported to
& Latvia, Spain and UAE. The export to
Spain increased by 40 per cent
compared to 2012, and the export to
UAE increased by 15 per cent.

The biggest part of exported production is ferméntkeese. In the EU region the main part of
sales make unmatured cheese, in the Russian masgahi hard cheese and hard cheese which
becomes more and more popular.

The Group’s export sales of traditional productshsas butter, cream, milk powder and by-
products (Whey protein concentrate and lactose)nareasing.

Rokiskis group is one of the dairy leaders on teal market with market share of 25 per cent.
The company distributes its production throughdwg tocal chains. In Lithuania Rokiskis is

famous for its cheese and also other fresh dawgymts such as kefir, fluid milk, sour cream,
butter, curd products, yogurts, chocolate coated bars.

The company owns a range of strong brands tardetearious customer groups, the brands are
perceived as high quality production. The produssocatment produced by the group's

companies is added with new qualitative value adoedlucts and packaging every year. In

2012, the product family TIKRAS was expanded, né&avdurs of yogurts and curd bars were

introduced to the market.

In spite of rather weak market situation, the safeRokiskio group in Lithuania in 2013 reached
LTL 260 million and were by 8 per cent higher comgzhto 2012 when it was LTL 241 million.
The sales in Lithuania made 30 per cent of toti@lssaf the company’s products.

The Group aims to further increase reliability tsf produce, encourage healthy life style, and to
increase consumption of dairy products per person.
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Brands as follows:

6 SURIS @ ¥

ROKISKIO
MERAS

Giras prodluttes m

A key factor is stability of the produce quality mh is essential for implementation of
marketing strategy, as well as continuous stremgtigethe company’s brands.
In 2013, the company implemented some major prejed. fermented cheese Grand Rokiskio

Siris; chocolate coated cheese bars Naminukas; fiiiid with vitamin D, yogurt with 100 per
cent sweetness from fruit.
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The most popular product in Lithuania remains - iBkik diris and processed cheese ,Visiems*,
also kefir ,RokiSkio Naminis*.

In accordance with the Lithuanian trade associatien most popular goods of AB Rokiskio
suris in 2013 were as follows:
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e Kefir, sour cream, sour butter milkRokiskio NAMINIS kefir, 2,5% 0,9 kg pack,
Fermented cheesdROKISKIO ferment. cheese, 45%, 240 g,
e Processed cheesesaris Lydytas

Sales markets

2013-2012
Countries Sales
2013 2012
KLTL % KLTL %

Lithuania 247 947 28.79 241 38 30.31
Europear 445 01: 51.6€ 400 36¢ 5027
countries

Other 168 397 19.55 154 65: 19.42
Total 861 355 100.00 796 40 100.00

2013 2012

W Lithuania

M European
countries
Other
countries

m European countries

Other countries

The consolidated audited sales of 2013 of AB ,Rkikissiris“ Group made LTL 861.355
million, i.e. 8.16 per cent more than during thenegperiod of last year. The consolidated sales
of the same period of 2012 made LTL 796.407 million

The improved results compared to the same periddstfyear were caused by the increased
prices in the export market.

27. Purchase of raw milk

In 2013 in Lithuania it was bought 1,339
thousand tons of natural milk, i.e. more
by 1.5 per cent compared to 2012 (1,360
thousand tons). Within nine months of
2013-2014, the national raw milk quota
was consumed by 61.6 per cent. In the
same period of last year this figure
amounted to 63.1 per cent.

The key changes in the raw milk sector
were caused by the significantly
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increased raw milk prices. The average purchase @i raw milk in 2013 was LTL1,092.6/t,
and this is higher by 21.7 per cent compared t@2@ien it was LTL898/t.

The December 2013 price for natural milk paid t® thrmers with more than 40 tons of
milk per month increased by 23.7 per cent compé&ddecember 2012 (from LTL 1,179/ t to
LTL 1,458/ t).

The table below shows prices of raw milk paid bg Broup to large farmers with the
farms of European size delivering over 40 tons mailk per month during 2012-2013.

Month Price of purchased natural
milk
2012 (Lt/t) = 2013 (Lt/t)

January 1,173 1,178
February 1,204 1,160
March 1,15¢ 1,16¢
April 1,130 1,114
May 1,01z 1,14
June 948 1,118
July 931 1,156
August 93¢ 1,21¢
September 982 1,355
October 1,12¢ 1,46(
November 1,139 1,439
December 1,164 1,431
Average milk purchasing 1,072 1,239

price for 12 months

The quantity of raw milk purchased in 2013 decrdase 1.5 per cent compared to 2012 which
resulted into a slight decrease in the productiocheese. This is also related with the changes in
cheese assortment.

28. Risk factors related with the issuer's performace.

Economic factors:

Unfavourable influences related with raw milk protion and sales of finished products:
a) decrease in number of cows in Lithuania;
b) lowering purchasing power of Lithuanian residents;
c) cheaper Polish products on Lithuanian market;
d) high competition;
e) substitution of dry milk products with cheaper iedients for further production;
f) uncontrollable increase of prices for fuel/power;
g) abolishment of EU export subsidies to third cowstyi
h) bureaucratic restrains;
i) volatility in export prices;
j) inadequate attention of the government in regaitls usiness;
k) volatility in the Russia market;
) inflexible politics in regards with VAT and excitzxes;
m) volatile competition due to instable currency mati®tween euro and Russian ruble;
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n) weakened currencies in non-EU markets;
0) oncoming crisis in the EU.

Lithuania is dominated by small milk farmSuch a high number of raw milk suppliers
causes increase of costs for raw milk quality testand raw milk collection and accounting
costs.

Inadequate government support for dairy farms coetpto Latvia and Estonia.

In addition, small farms cannot ensure sufficiamd aonsistent raw milk quality, and impede
investment into milk farms. Average dairy farm iithHuania is the least in EU, moreover it is
smaller thirteen times as much compared to theagesiigure in EU.

Raw milk production in Lithuania is heavily influeed by seasonalitycollection of raw
milk in summer period is almost twice as much coragao winter period. It has a negative
impact on the effectiveness of milk processindjzatiion of equipment capacities and cut of
work places during the low session period.

Low productivity of milking cows:

Low productivity of cows is caused by insufficiegenetic potential of herd and poor
feedstuffs. Diminishing small farms. Decrease gfyation in rural areas.

Unsteady dairy industry regulatory measures impteate by the StateDevelopment of
family based dairy farms was and still is too sl@viasence of consequent State politics to
develop this sector, frequent changes of subsigyirements and its amounts, concentration
into milk prices rather than into investment suppoave had negative influence on the
development of milk farms and improvement of vetary-sanitary conditions.

Social factors

During the past few years, emigration of resideftsithuania increased. Now it is experienced
lack of qualified work power. Decrease in reimbunsat system. Low birthrate.

People lose their trust in the government, andethisrno certainty in the future. Passive
residents.

Farming is dominated by older farmers. Communityvidlages is getting older also. High
unemployment rate. Bankruptcy of companies. Consiempdecrease due to higher taxes
applied to residents. Uncontrolled rise in the gsidor fuel and power resources strongly
influences decrease of consumption and lower satisih of customer needs.

Inefficiency of the government to create new labglaces, high level of unemployment, politics
of allowances, which do not encourage the will tarky lost of trust in the government politics,
and the government’s inefficiency.

Risk factors related to food safety issues:
Food safety risk factors of AB ,Rokiskiaigs” are determined by HACCP program.

The main parts of HACCP program are Prerequisites FACCP plans. They identify hazard
points in every production step, as well as thetical control limits, their analysis, verificato
and correction actions.

The company has the following Pre-requisites:
Raw milk quality;

Maintenance of buildings and premises;
Sanitary;

Training of personnel;

PwbhrE
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Supply of water, steam and electricity. Water aaintr

Supply of water, steam and electricity. Water aaintr
Purchase and storage of additional materials;

Maintenance of equipment. Calibration of measurdrdewices;
Maintenance of equipment. Calibration of measurdrdewices;
10 Product traceability and recall;

11.Monitoring of logistics;

12.Pest control.

©oo~No O

To monitor every production process there are pegharocedures, technological instructions,
and their control procedures (both microbiologiead chemical), provided records. Final
products are handled according the company’s stdadahich concerns their specifications,
chemical content, nourishment, energetic valuekagiag, terms of storage, shelf life etc.

Ecological:

Based on Regulation of European Parliament and Qoniyn2008/1/EB “Regarding integrated
prevention and control of pollution” (TIPK), AB Rkio suris is attributed to the equipment of
Annex 1 which obliges to obtain the TIPK permissi®he first TIPK permission was obtained
on 30-12-2005, it was issued by the Departmenneirenment protection of Panevezys region.
Following the submitted application to regional Eegzys department of environment
protection, on 28 December 2009 the License for integrated preveriim control of pollution
(TIPK) was renewed, later on it was corrected orD02011. The company introduced most
effective production forms (GPGB), and the consuampbf resources and emission of pollution
complies with the EU regulations.

In 2001, the company implemented environment ptimecsystem 1SO 14001. The certification
and auditing is made by an international companyeBu Veritas Lietuva. In 2013, the
environmental protection system was successfutlgnéied.

The environment protection politics of AB "RokiSkmuris” covers continuous decrease of
negative impact on environment, ensuring minimaistonption of resources, and strengthening
waste treatment in order to minimize negative imacair, water and earth. In 2013, during the
external and internal audit it was identified 5 egks and no non-compliancy. The targets are set
for every year in order to improve the system aeduce ecological risks. The 2013
Environmental Protection Program was implementedhe Tevaluation and analysis of
performance is made periodically.

In 2013, the following five programs were implenmeghin the company in order to evaluate and
analyze the impact on environment: 1) Monitoringgram for field fertilization by waste from
AB “Rokiskio giris”, 2) Monitoring program for treated waste frodB ,Rokiskio diris” to
Ruopiskis (Alseta) lake in Rokiskis district, 3) Mworing program for underground water of AB
“Rokiskio giris”, 4) Monitoring program for underground watar petrol stations of AB
“Rokiskio diris” in RokiSkis and Obeliai. The monitoring is neaddy a research company UAB
Geoaplinka, 5) The monitoring testing of pollutisaurces is made by the following certified
laboratories: UAB Ekometrija, UAB Rokvesta. Cediftes are submitted to Pasgys RAAD.
There is no objectionable influence identified.

In 2013, the stationary air pollution resourceschiésged 2.434 t of pollutants. The transport
department consisted of 278 vehicles: 193 traidsautomobiles, 5 other vehicles. 60 per cent
of the vehicles comply with the requirements of ENR-5.
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The company has constructed its own waste watatntent plant in order to target loads for
pollutants as required by the EU standards. In 2@18as treated 1,120 thousand af waste,
15.6 per cent of waste was directed to the outsidste treatment plant UAB “Rokiskio
vandenys”. 6,347 t of sludge was used for fieldilfeing. The effectiveness of waste treatment
is equal to 96-99%.

AB “Rokiskio suris” uses modern technologies toagege water from whey and to purify it, up
to 36 per cent of this water is used for the eqgeiphtleaning, and it helps to save underground
water.

The company has undergone through risk analysisezpently a plan of preventive actions and
accident liquidation was prepared. The most dangecompany’s sites: ammonium compressor
room, storage of chemical materials of waste wéatestment plant, warehouse of chemical

materials, petrol station. The company’s buildimgse evaluated and marked as required by the
fire protection regulations. Fire alarms were epeib were necessary in order to improve fire-

protection and minimize potential risk.

Key environmental indices
2011 2012 2013 @ GPGB -

ES*
Fee for pollution per ton of raw material 0.07 0.06 0.06 -
Quantity of waste pollutants according to BDS7 ¢gngder ton 0.26 0.37 0.42 -
of raw material
Quantity of waste per ton of raw material, m3 1.31 1.22 1.38 0.7-6
Consumption of chemical materials in kg per torrasf 1.9 1.86 2.02 1.1-10.7
material

Power consumption in kWh per ton of raw material 39.6 35.4 38.05 60-208
Thermo-power consumption in kWh per ton of raw miate = 66.2 62.8 69.97 60-820

*- GPGB- “Integrated Pollution Prevention and ContRiference Document on Best Available TechniquethénFood,
Drink and Milk Industries “ August 2006

Environmental activities, LTL million

2011 2012 2013
Taxes for environment polluti 0.108 0.210 0.208
Income from the environment 0.628 1.334 0.732
operations
Investment into envonment 0.526 0.699 1.546
protection

Expenditure for environment 3.300 3.414 3.870
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Walstybiniai aplinkesaugo s mokesfiai
National E nvire nm ental taxes.

29. Key aspects of formation of consolidated financial accounting
related with the systems of internal control and risk management

These consolidated financial statements have bespaped according to International Financial
Reporting Standards (IFRS) as adopted by the Earopaion.

The preparation of consolidated and parent comgafigancial statements in conformity with
IFRS requires the use of estimates and assumgtiahaffect the reported amounts of assets and
liabilities and disclosure of contingent assets katallities at the date of the financial statengent
and the reported amounts of revenues and expensieg dhe reporting period. The estimates
are based on the knowledge obtained by the managesevell as current situation and actions.
The financial accounts include consolidated finaheiccounting of the Group and individual
financial accounting of the Company.

Subsidiaries are all entities (including speciatpmse entities) over which the group has the
power to govern the financial and operating pofigienerally accompanying a shareholding of
more than one half of the voting rights. The exiseeand effect of potential voting rights that

are currently exercisable or convertible are cargid when assessing whether the group
controls another entity. Subsidiaries are fully smidated from the date on which control is

transferred to the group. They are deconsolidated the date that control ceases.

The group uses the acquisition method of accountiraccount for business combinations. The
consideration transferred for the acquisition ofubsidiary is the fair values of the assets
transferred, the liabilities incurred and the egjinterests issued by the group. The consideration
transferred includes the fair value of any assetliability resulting from a contingent
consideration arrangement. Acquisition-relatedsast expensed as incurred. Identifiable assets
acquired and liabilities and contingent liabilitiessumed in a business combination are
measured initially at their fair values at the dsiion date. On an acquisition-by-acquisition
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basis, the group recognizes any non-controllingregt in the acquirer either at fair value or at
the non-controlling interest’s proportionate shafréhe acquirer’s net assets.

The excess of the consideration transferred, theuamof any non-controlling interest in the
acquirer and the acquisition-date fair value of prgvious equity interest in the acquire over the
fair value of the group’s share of the identifiablet assets acquired is recorded as goodwill. If
this is less than the fair value of the net asskthe subsidiary acquired in the case of a bargain
purchase, the difference is recognized directihenstatement of comprehensive income.

Inter-company transactions, balances and unrealgads on transactions between group
companies are eliminated. Unrealized losses are alsninated. Accounting policies of
subsidiaries have been changed where necessanguoeeconsistency with the policies adopted
by the group.

The group treats transactions with non-controllimt@rests as transactions with equity owners of
the group. For purchases from non-controlling e$es, the difference between any

consideration paid and the relevant share acquwfeithe carrying value of net assets of the

subsidiary is recorded in equity. Gains or losseslisposals to non-controlling interests are also
recorded in equity.

When the group ceases to have control or significdluence, any retained interest in the entity

is re-measured to its fair value, with the changearrying amount recognized in profit or loss.

The fair value is the initial carrying amount ftyetpurposes of subsequently accounting for the
retained interest as an associate, joint venturdéinancial asset. In addition, any amounts

previously recognized in other comprehensive incame@spect of that entity are accounted for

as if the group had directly disposed of the relassets or liabilities. This may mean that

amounts previously recognized in other comprehenisivome are reclassified to profit or loss.

The group’s interests in jointly controlled entitieare accounted for by proportionate
consolidation. The group combines its share of jthiet ventures’ individual income and
expenses assets and liabilities and cash flows limeéy-line basis with similar items in the
group’s financial statements. The group recognikesportion of gains or losses on the sale of
assets by the group to the joint venture thattitbatable to the other ventures. The group does
not recognise its share of profits or losses frbm jpint venture that result from the group’s
purchase of assets from the joint venture untilegells the assets to an independent party.
However a loss on the transaction is recognisedediately if the loss provides evidence of a
reduction in the net realizable value of curresess or an impairment loss.

30. Financial risk monitoring

In its operations the Company and the Group facasows financial risks. Overall risk
monitoring program of the Group focuses on uncetites of the financial markets and it aims to
diminish any expected impact onto the financialitssof the Group’s operations.

The risk factors faced by the Company and the Gerepdescribed upon Remark 3 (page 22) of
the 3f' December 2013 financial report of consolidated aadent company AB ,Rokiskio
stris”.
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31. Information about the authorization given by the Board members

Members of the Board of Directors have not autleatiany other third parties to perform the
functions attributable to the Board of Directors.

32. Key ratios of the company performance, their dynamics

The table below shows consolidated figures desggibie Group’s operations.

No. Ratios 2009 2010 2011 2012 2013
1. Net profit % Net profit 2.7 4.4 4.0 3.7 3.8
Sales and services

2. Average return Net profit 0.04 0.07 0.07 0.06 0.07
on assets Average assets

3. Debt ratio Liabilities 0.47 0.40 0.35 0.31 0.33

Assets

4. Debt-to-equity Liabilities 0.88 0.66 0.55 0.44 0.49
ratio Equity

5. General Current assets 1.42 1.63 1.85 2.16 2.09
liquidity ratio Current liabilities

6. Assets turnover Revenues 1.61 1.72 1.54 1.75 1.68
ratio Assets

7. Book value per Equity 4.82 5.06 8.07 8.79 9.60
share, Lt Number of ordinary shares

8. Net earnings pel Net profit 0.38 0.65 0.79 0.84 0.93
share, Lt (EPS) | Number of ordinary share

9. Price to profit Market share price 7.90 9.52 5.75 5.75 5.90
per share ratio, Profit per share
Lt (P/E)

No. Ratios 2009 2010 2011 2012 2013
1. Income (thousand litas) 560 395/ 553 760[ 688 025/ 796 407 861 355
2. EBITDA (thousand litas) 52 272 55413 58 821 70 886 71 965
3. EBITDA margin (%) 9.33 10.01 8.55 8.90 8.35
4. Operational profit (thousand litas) 22 358 29 663 35141 35971 36 227
5. Operational profit margin (9 3.9¢ 5.3¢€ 5.11 4.52 4.21
6. Return on equity ROE (%) 8.08 12.65 9.56 9.35 9.52
7. Profitability margin (EBT margin) (%) 3.59 5.18 4.83 4.32 4.07

33. Investment projects implemented during the lasB fiscal years:

Every year AB ,RokiSkio &ris" give great attention to new investment int@ throduction
procedures, modernization of existing productiotilitees and their maintenance, procurement
of raw material, continuation of environmental giton, and transport.

During 6 latter fiscal years, the company’s investis were mainly directed to modernize
cheese production facilities and equipment.

In general, AB Rokiskio suris investments are oigeoh in the way to ensure food safety
requirements within the production procedures axireal surrounding including raw milk
processing, production, slicing, packaging, loading delivery of produce to the customer.
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In 2007-2010, AB ,Rokiskio @is" continued the investment program, consequestiyie new
equipment and milk trucks were bought, and the ypectdn equipment was modernized which
also resulted into the better work conditions forpdoyees, lowered power consumption, and
supported environment protection program.

A part of investment was directed into improvemaintaw milk quality. In 2007-1010, the main
investments were made in accordance with KPP pnodga the period of 2007-2013. The
investments were used not only for the parent comppdd Rokiskio suris but for the subsidiary
UAB Rokiskio pienas also. The subsidiary prepama business plans to employ the support.
Total sum of the investment plans amounts to LTI813nillion.

In 2007, AB ,Rokiskio @ris* and its subsidiary UAB Rokiskio pienas premhimisiness plans
according to 2007-2013 KPP measure ,Processingridwdtural products and increase of added
value” first section ,Marketing of agricultural ptacts“. In 2008, a part of the investment was
made from the fund and the other part from own ueses. In 2007, the Group invested LTL
19.6 million.

In 2008, the group's allocation to investment antedrup to 34.7 million litas, in 2009 it was
8.5 million litas.

Also, it was purchased some new vehicles for ra¥ gollection and transportation, and also
the trucks with refrigeration system for transpbota of finished products.

In 2010, AB Rokiskio suris prepared two businessiplin accordance with 2007-2013 program.
They are ,Modernization, of raw milk processing A Rokiskio suris in order to increase
competitive ability of the company“ and ,Modernimat, of raw milk processing by AB
Rokiskio pienas in order to increase competitiviitstof the company*”.

Total sum of investment in 2010 amounted to LTL ®i8ion.

Total sum of investment in 2011 amounted to LTL41@illion.

Total sum of investment in 2012 amounted to LTL42rillion.

Total sum of investment in 2013 amounted to LTL22million.

In 2013, the main part of investment was directevhey treatment as a new product WPC80
was started. Rokiskio suris together with its partRonterra as a global dairy producer have
completed implementation of whey processing projddth enhances cooperation in production
and supply of higher value added product.

For this reason, AB ,Rokiskiotsis* group invested the following: LTL 7.1 milliom AB
»ROKiSkio diris* and LTL 7.7 million in UAB ,RokiSkio pieno gayiba“ in Utena.

The company equipped new machinery for the prodnatif this product and modernized the
facilities.

Fluid whey protein concentrate is produced in ABKkEkio diris”, and the product is dried in
the subsidiary UAB “Rokiskio pieno gamyba®“.

In addition, a part of investment is directed te PP 2007-2013 programme, as well as
completion of the projects in progress in ordeetsure smooth and stabile operations of the
equipment and creation of new products. A partneestments will be directed to creation of

new product packaging designs and production of fnesh dairy products.

In 2013, the group was completing all the investraealated with the support provided by the

KPP 2007-2013 program. The total support receiwetheé Group amounts to LTL 13,8 million.
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The main directions of the investment in 2013:

Investments for the production of WPC80.

Acquisition of Mozzarella cheese pre-press desidoethe production of cheese blocks.

Modernization of lactose packaging, having acquadxhg palletising robot.

Acquisition of packaging equipment for the cheelsgokg.

Modernization of technological process of whey piatd.

Further modernization of whey treatment.

Modernization of the departments servicing productfacilities (thermo and energy

supply departments, compressor room, water suggpadment, laboratory).

e Acquisition of most modern laboratory equipment faw milk and finished product
testing.

¢ Renewal of assortment and packaging of fresh gmogucts and fermented cheese.

e Maintenance of competitive ability level in the ket

e Improvement of sanitary and hygiene level in thedpiction facilities (in the way of
equipment of ventilation systems, humidity collestand CIP sites).

e Improvement of quality, control and monitoring.

Software engagement into the equipment of cheeskagag and scaling, also

visualization of technological process, surveilenaf cleaning process of pipes and

equipment.

Implementation of new technologies.

Saving power resources complying with EU requiretsien

Construction of new compressor room in Utena.

Construction of solar power stations in Utena aon#iskis.

Continuation of environment protection politics.

Increase of competitive ability by high added vghueducts.

Modernization of warehouses of finished productscgnstruction of premises and

equipment).

Modernization of internal transport.

Modernization of cheese packaging complying witstomer needs.

¢ Improvement of work conditions of employees;

All investments were made in Lithuania: Rokiskisldne related sites in Utena and Ukmerge.

34. Future plans, forecasts and investments enviged in 2014

In 2014, the group of AB ,Rokiskiotsis* is going to make investments amounting to LT2
million.

Mainly the investments in 2014 will be directedoirthe main production departments of the
company — acquisition and reconstruction of productquipment, and acquisition of the
equipment for supporting departments (power sugppartment, laboratory, compressor room).
The cleaning centre of milk trucks will be fullyo@nstructed in Rokiskis and Utena.
Construction of a compressor room will be completedAB Rokiskio pieno gamyba.

The main target of the investments is to continffiecéve usage of current and new equipment
by modernization and improvement of technologicabcpdures, effective use of power
resources, improving the quality of water consuimgthe production.
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It is provided that acquisition of equipment shotilgt satisfy customer needs in terms of
finished production. It is aimed the equipment wadbehsure safety and quality of the product as
well as variability of packaging responding to gimegvmarket demand.

As usual, in 2014, great attention was paid to departments providing services to the
production plants and modernization of their equepin cooling systems, power supply, waste
utilization, ventilation systems.

Also, to the storage and delivery of ready-to-coiducts and finished products within the
company’s departments. Therefore, some more nevcleshwere acquired to replace the old
ones.

The 2014 investments are targeted to enhance thepain/’s competitiveness, as well as
improved employment of production facilities by imenting additional equipment and
considering environment protection.

It is mostly likeable that the export markets vii# growing continuously and this will cause
higher raw milk prices.

It is not expected the local market would grow heseathe purchasing power will be reduced by
emigration despite the rise of wages.

The risk related with export to Russian marketguige high as usual.

35. Dividends paid

Dividends paid according share types and class dung the last 6 years:

2007 9,902,13120 0.24 0.81 0.3C
2008 No dividends paid

2009 844,483.40 0.10 0.38 0.26
2010 3,586,797.00 0.10 0.65 0.15
2011 3,506,588.00 0.10 0.79 0.13
2012 3,506,58¢00 0.1C 0.84 0.12

36. Management bodies of the issuer

In accordance with the Articles of Association d8 ARokiskio diris”, the managing bodies of
the company are as follows: General shareholdeegtimg, the Board of Directors and the Chief
Executive Officer.

The right of initiative to convene the General Megtshall be vested in the Supervisory Board,
the Board (the manager of the company, where treedBs not formed) and the shareholders
who have at least 1/10 of all votes, unless theckes of Assoaciation provide for a smaller
number of votes.



6 SO b Consolidated audited annual report of AB "ROKISKIO SURIS” for 2013 39

As AB ,Rokiskio diris* does not have the Supervisory Board the rightinitiate general
shareholder’s meetings belong to the Board of Dorsc

The initiators of the General Meeting shall subaiequest to the Board where they must state
the reasons for convening the General Meeting sngurposes, submit proposals regarding the
agenda, date and venue of the Meeting, draftseoptbposed decisions. The General Meeting
shall be held within 30 days after the date of ifgcef the request. It shall not be mandatory to
convene the General Meeting if the request doesaraply with all the requirements set forth in
this paragraph and the required documents havéeear submitted or the issues proposed for
the agenda are not within the scope of powers el Meeting.

An Annual General Meeting must be held every caenygar at least within four months from
the end of the financial year.

A notice of the General Meeting must be publishedhie daily indicated in the Articles of
Association or delivered against acknowledgementeggipt sent by registered post to each
shareholder not later than 21 days before the GeNaeting.

The shareholders present at the General Meeting) blearegistered in the shareholder

registration list. The shareholder registration $isall indicate the number of votes granted to
each shareholder by the shares held by him.

A person attending the General Meeting and entitbeebte shall produce a document which is a
proof of his personal identity. A person who is @oshareholder shall in addition produce a
document certifying his right to vote at the Geh&taeting. The current provision shall apply if

the voting is held in writing by filling in the Hat papers.

If the General Meeting is not held, the repeat @&rndeeting should be convened at least 5
days and not more than 21 day after the day oGiweeral Meeting which was not held. The
shareholders must be notified of the repeat Gendesdting in the manner specified in
paragraph 4 of this Article at least 5 days betbesday of this General Meeting.

Persons who were shareholders at the end of tledrelate shall have the right to attend and
vote at the General Meeting or repeat General Mgedtiemselves, unless otherwise provided
for by laws, or may authorise other persons to fmtéhem as proxies or may transfer their right
to vote to other persons with whom an agreementerntransfer of the voting right has been
concluded. The right of shareholder to attend tlemaBal Meeting also provides the right to
speak and interrogate. The record date of the liblited-liability company shall be the fifth
working day before the General Meeting or the fifitbrking day before the repeat General
Meeting.

Shareholders may vote in writing by filling in thallot papers. Voting by telecommunication
terminal equipment shall be equivalent to votingwriting provided that confidentiality of
communications is guaranteed and there are meansrifying the identity of shareholder.

The voting right at other General Shareholders’ fitgs is granted by fully paid paid-up shares
only. Each share provides one vote at a generatisblalers’ meeting.

General meeting of shareholders have the followxgusivity rights:
1. to amend the articles of association;
2. to change the company’s legal address;
3. to elect a supervisory body, yet if this is notnfied then to elect the management
board members. In case both bodies are not forthed, to elect the company’s
executive manager;
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4. to recall the supervisory body or its members, &l ws the elected board of
directors and the company’s executive manager;

5. to elect and recall the company’s auditor executamual financial reports,
determine its payment module;

6. to establish the class, number, nominal value andmal price of share emission;

7. to convert of one type of shares into the sharesmther type, approval of
exchange procedure of the Company’s shares;

8. to approve annual financial reports;

9. to adopt resolution regarding distribution of pr@foss);

10.to form, use, decrease or cancel reserves;

11.to approve interim financial accounting preparedpoinpose to accept resolution
regarding dividends payout for the period shoitanta financial year,

12.to accept resolution regarding dividends payout tfog period shorter than a
financial year;

13.to resolve regarding emission of convertible bonds;

14.to resolve regarding cancellation of prerogatightito all shareholders to acquire
the Company’s shares of a certain emission;

15.to resolve regarding increase of the authorizedalap

16.to resolve regarding decrease of the authorizetiatap

17.to resolve regarding purchase of the company’seshar

18.to resolve regarding reorganization or segregasiothe Company and approval of
terms for reorganization or segregation;

19.to resolve regarding reformation of the Company;

20.to resolve regarding restructuration of the Company

21.to resolve regarding liquidation of the Companycease of liquidation unless the
Law on Joint Stock Companies provides differently;

22.to elect and recall the company’s liquidator unlége Law on Joint Stock
Companies provides differently;

General meeting of shareholders may discuss otbaes assigned by the articles of association
of the company if the Law on Joint Stock Comparmiess not assign those functions to other
management bodies and in general they are nottietiéns of management body.

A resolution of general meeting of shareholdergdasidered to be accepted when a simple
majority votes for the resolution rather than aggiexcept in case of points 1, 6, 7, 9, 10, 12, 13
15, 16, 18, 19, 20, 21 which requires the partigiganajority of 2/3 of shares with the voting
right. Resolution for an item of point 14 may bejpigd with the participated majority of 3/4 of
shares with the voting right.

37. Committees formed in the Company

Audit Committee of AB Rokiskio suris:

The company‘s Audit Committee is made of 3 memlmrs of which is independent. The
cadency of the Audit Committee is four years. Uppecommendation of the company‘s Board of
Directors the members of Audit Committee are ebkbdte the general meeting of shareholders.
The members of Audit Committee were elected by 26&h April 2013 general meeting of
shareholders. Cadency period of the Audit Commegteds in April 2017.

The Audit Committee is a collegial body acceptitg decisions at the meetings. The Audit
Committee may adopt resolutions and its meetimpisidered to be valid when it is attended by
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at least 2 (two) members of the committee. A rasmiuis adopted when it is voted for by at
least two members of the Audit Committee.

In 2013, the Audit Committee convened 4 meetindsm&etings were attended by all members
of the Audit Committee.

Key functions of Audit Committee include the followng:

1) supervision of preparation of financial accounts;

2) supervision of functional internal control of thengpany, risk management and internal
audit system,

3) supervision of the Company’s auditing procedure;

4)  supervision how an auditor pursues the principfésdependency and impartiality;

5) honest and responsible operation in favour of the@any and its shareholders.

Members of Audit Committee:

Kestutis Kirejevas — independent member, directddAB ,EuropaPrint”, has no shares of AB
~Rokiskio giris";

Rasa Zukauskait— works for AB ,Rokiskio suris®, in the financiglepartment, has 2 shares of
AB ,Rokiskio siris®;

Asta Keliuotyt - works for AB ,Rokiskio suris®, in the financialepartment, has no shares of
AB ,Rokiskio siris”.

There are no other committees formed in the company

38. Management bodies

Management of the company:

Chief Executive Officer - Antanas Trumpa
Deputy CEO - Dalius Trumpa

Chief Financial Officer - Antanas Kavaliauskas
Development Director — Ramas Vanagas
Central Services Director — Jonas Kvedatiasg
Logistics Director — Jonas Kubilius
Procurement Director — Evaldas Dikmonas
Sales and Marketing Director — Darius Norkus

System of bonuses for the management:

As the management of the company consists of thee saembers as the Board of Directors,
they receive tantiemes in accordance with the colyipgerformance results, also all members
of the management receive wages and variable paywbich depend on the company’s
performance results, market situation and othdofac
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39. Members of collegial bodies

The Board of Directors of AB “Rokiskio suris”

The Board of Directors is a collegial managemerdyboomprised of 4 (four) members. The
Board members are elected and recalled by the alesbareholders’ meeting pursuing the
procedure set by the Law on Joint Stock Companies.

Members of managing bodies:

Dalius Trumpa (Chairman), Antanas Kavaliauskas (Deghairman), Rammas Vanagas, and
Darius Norkus.

The members were elected by the"1July 2012 general meeting of shareholders of AB
»ROKiSkio diris“. Term of service of the Board of Directorsdigears.

In 2013, the Board held 9 meetings of the Board. Bdard meetings were attended by all
members of the Board.

Board of Directors:
(as at 31.12.2013)

Dalius Trumpa — Board Chairman (elected on"A3uly 2012). Owns
135,550 ordinary registered shares, i.e. 0.34%e®uthorized capital
and 0.39% of votes of AB ,RokiSkidigs".
Education — university degree. Works for the conypsince 1991. As
from 2002 in the capacity of production directors Arom 2007
appointed a deputy director. Also the director @&BJRokiskio pienas
from 2007.
Participation in the activities of other companies:
Shareholder of UAB” Pieno pramés investicij valdymas”, having
_ 3.91% of the company’s shares and votes;

uh Chief executive officer of a subsidiary UAB ,Roki8kpienas", having
no shares;
Chief executive officer of a subsidiary UAB ,Roki8kpieno gamyba“, having no shares;
Director of UAB “Rokvalda”, having 100% of sharasdavotes;

Antanas Kavaliauskas - Deputy Chairman (elected on ™7uly
2012), the Chief Financial Officer of AB ,RokiSksairis”, having no
ownership of AB ,Rokiskio &ris".

Works for the company since 2002 in the capacitfir@nce director.
Education — university degree. In 1997, obtainethaster degree of
finance management in Kaunas technology university.
Participation in the activities of other companies:

Shareholder of UAB "Pieno pramés investicijj valdymas” owning
3.91% of shares of UAB” Pieno pramé@ninvesticij valdymas”.
Board Chairman of Latvian company SIA Jekabpilsnpigkombinats,
having no shares;
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Ramiinas Vanagas -Board member (elected on "17uly 2012),

Development Director of AB ,Rokiskioisis”, having no ownership of
shares of AB ,Rokiskiotwis".

Education — university degree. Works for the conypsimce 2005 in
the capacity of business development director.

Participation in the activities of other companies:

Shareholder of UAB "Pieno pramés investicijy valdymas”, having
3.91 % of the company’s shares and votes.

Darius Norkus - Board member, (elected on"1July 2012), Sales and
Marketing director of AB ,RokiSkio ®is“, having no shares of the
company.

Education — university degree. Works for the conypsimce 2001 in
the capacity of the sales and marketing director.

Participation in the activities of other companies:

Shareholder of UAB "Pieno pramés investicij valdymas”, having
3.91 % of the company’s shares and votes;

Cadence period of the Board of Directors is 4 yeHne cadence ends on™July 2016.

Manager of the Company:

The Chief Executive Officer is a one-man managerbediy who organizes everyday activities
of the company. Within relationship between the pany and other persons, the Chief
Executive Officer acts determinatively on behalftud company.

Information on the company’s manager (director):
The CEO of the Company:

Antanas Trumpa owning 5,398,659 ordinary registered shares of AB
~ROkiskio diris®, i.e. 15.05% of the authorized capital of ARJkiskio
siris and 15.40% of votes.

Education — university degree. Works for the conypas from 1966.
In 1979, prepared a dissertation "Organizing thekwof vacuum
apparatus in Kaunas Polytechnic Institute, consatiy on 12th
October 1994 was granted a doctor degree by LithnaScience
Council.

Participation in the activities of other companies:

Shareholder of UAB "Pieno pramés investicijj valdymas” with
6,758, i.e. 67.04% of the shares and votes of UREBno pramoés
investicijy valdymas”.
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Information on the company’s finance director:
Chief Financial Officer Antanas Kavaliauskas

For more informatiorabout theChief Financial Officesee point 39 as per information about the
management bodies.

Data on the allocated funds

In 2013, it was allocated the following sums to thembers of the Board of Directors of AB
.RoKiSkio diris“, manager of the Company and the chief financeverage amounts are
calculated falling on one member of managementdsydas well as transferred property and
guarantees:

Members of | Number | Total allocated | Average amount | Transferr | Guarante

collegial of sums (wages per person, ed es given,
bodies persons | and tantiemes), (wages and property, thou Lt
thou Lt tantiemes), thou thou Lt
Lt
Members of 4 1280.5 320.1 - -
the Board of
Directors
Manager of 2 166.0* 83.0* - -
the company
and chief
financier
* As they are not members of the Board of Directibrate are no tantiemes, only income in form of veage

40. Information on observance of the Company manageent codex.

Annex to the Consolidated Annual Report

Rokiskio suris AB disclosure of compliance with theGovernance Code of the companies
whose securities are traded on a regulated markes iprovided as an annex and it is a part
to the consolidated annual report.

41. Information on the publicly announced data

1. Resolutions of the 26April 2013 general meeting of shareholders of AB
Rokiskio suris:

1.Auditor’s findings regarding the consolidatedafitial reports and annual report.
Resolution:
To endorse the auditor’s report.

2.The Audit Committee report.
Resolution:
To endorse the report of the Audit Committee.
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3.The Company's annual report for the year 2012.
Debriefed with the annual report of AB “Rokiskirs” for the year 2012 which was reviewed
by the auditors and approved by the Board of Damect

4 .Approval of the company’s consolidated finanaetounting for the year 2012.
Resolution:
To approve the consolidated financial reports lieryear 2012.

5.Allocation of the Company'’s profit of 2012.
Resolution:
To approve allocation of the Company’s profit (los62012.

Title thou LTL thou EUR
1. | Non-distributable profit (loss) at beginning of yea 74,045 21,445
2. | Approved by shareholders dividends related to gy (3,507) (1,016)
2011
3. | Transfers to reserves provided by law 9,940 2,879
4. | Non-distributable profit (loss) at beginning of yedter 80,478 23,308
dividend payout and transfer to rese
5. | Net profit (loss) of fiscal year 14,320 4,147
6. | Distributable profit (loss) 94,798 27,455
7. | Profit share for mandatory reserve - -
8. | Profit share for other reserves - -
9. | Profit share for dividend payout (3,507) (1,016)
10. | Profit share for annual payments (tantiemes) to the 1,168 338
Board of Directors, employee bonuses and other
11. | Non-distributable profit (loss) at end of year sfared 91,291 26,439
to the next fiscal year

! Distributed the profit earned until 2009

Allotted for the dividends related to 2012 — LTI1586,588 (EUR 1,015,578), i.e. LTL 0.10 (EUR 0.029)
per share (before taxes).

The Law on Companies of the Republic of Lithuamavjmles that dividends shall be paid to the
shareholders who at the end of the tenth busirees$otlowing the Annual General Meeting that
adopts a decision on dividend payment (rights atitog day) will be on the Shareholders' List
of the Company, i.e. the shareholders of AB Rokiskiris on 13 May 2013.

Following Lithuanian laws dividends paid to natugarsons-residents of the Republic of
Lithuania and natural persons-residents of foreiguntries are subject to withholding Personal
income tax of 20 per cent. Dividends paid to legygities of the Republic of Lithuania and legal
entities-residents of foreign countries are suleatithholding Corporate income tax of 15 per
cent, unless otherwise provided for by the laws.

6.Election of the Company’s auditor and establishinoé payment conditions.

Resolution:

To appoint UAB “PriceWaterhouseCoopers* as an Aurdif JSC Rokiskio suris. The Board of
Directors shall establish the fee for the auditertgk. The Company’s Chief Executive Officer
shall sign a contract with the auditor.

7.Reqgarding purchase of own shares.
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Resolution:

1) To purchase up to 10 per cent of own shares.

2) Purpose of acquisition of own shares — maintaid increase the price of the company’s
shares.

3) Period during which the company may purchase sivares - 18 months from the approval of
resolution.

4) Maximal purchase price per share set as — EMR53(LTL 12.00) minimal purchase price
per share is set equally to nominal value of shaieUR 0.290 ( LTL 1.00).

5) Minimal sales price per share of the treasuaresh is equal to the price at which the shares
were purchased.

When selling treasury shares it should be estaaliggual opportunities for all shareholders to
acquire the company’s shares. Also, it shall beidem the opportunity to annul treasury shares.
6) To authorize the Board of Directors to organmechase and sales of the own shares,
establish an order for purchase and sales of threshares, as well as their price and number,
and also complete all other related actions pugsthie resolutions and requirements of the Law
on Joint Stock Companies.

8.Regarding compounding the reserve to acquiresianes.

Resolution:

Reserve for acquisition of own shares accumulateduats up to LTL 40,287 thousand (EUR
11,668 thousand).

9.Election of an independent member of the Audim@uttee and establishment of payment
conditions.

Resolution:

To elect Kstutis Kirejevas as an independent member of thaitALommittee.

The Board of Directors shall establish the fee tfee auditor's work. The Company’s Chief
Executive Officer shall sign a contract with thelior.

10.Confirmation of members of the Audit Committee.

Resolution:

To approve the following members of the Audit Cortted of AB ,Rokiskio suris”: Kstutis
Kirejevas, Rasa Zukauskaite and Asta Keliuotyte.

2. Regarding reorganization of the company’s subsydiar

The 28" February 2013 Board of Directors of AB Rokiskiorisuresolved to reorganize the
daughter company UAB Rokiskio pienas in the marofesegregation of the company’s long
term assets and establishing a new company whiadwoe 100 per cent owned by AB
Rokiskio suris. This kind of segregation will noave any significant influence onto the
consolidated financial results of the group of ABkigkio suris as well as the ownership of the
shareholders.

3. Regarding separation of UAB “Rokiskio pienas”

On 29" April 2013 AB ,Rokiskio suris* adopted a resolutidegarding implementation of
separation of UAB ,Rokiskio pienas* — approved separation conditions of UAB ,Rokiskio
pienas* and approved the articles of associatiddA ,Rokiskio pienas” who is continuing its
operations after separation and a newly establisl#d8l ,,Rokiskio pieno gamyba“.
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4. Regarding registration procedure of a subsidiary

On 2 May 2013, following the separation procedure okiBkio pienas UAB, the Articles of
Association of Rokiskio pieno gamyba UAB were régied in the Registry of Legal Entities.
Rokiskio suris AB is a holder of 100 per cent ¢ #hares of both companies.

5. Consolidated financial interim statements and clidated interim report for 6 month
2013

The consolidated non-audited sales of the AB "Rakisuris” group for 6 months 2013 made
LTL 408.455 million (EUR 118.297 million), i.e. 118 per cent more compared to the same
period last year. In 2012, the consolidated salesxanonths made LTL 360.882 million (EUR
104.519 million).

The consolidated non-audited net profit of the growithin six months 2013 made LTL
10.520million (EUR 3.047 million), i.e. 4 per ceess compared to the same period last year.
During six months of 2012, net profit of the groomde LTL 10.958 million (EUR 3.174
million).

6. Regarding implementation of whey processing project

Rokiskio suris AB together with its partner Fonéeas a global dairy producer have completed
implementation of whey processing project which aerdes cooperation in production and
supply of higher value added product.

7. Regarding the suspension of the dairy product deéeg to the Russian Federation

Considering the information about the halt of Lahian dairy products import into the Russian
Federation (received form the Russian Federatiztoo-house), from 2013 Octobef &he
company AB “Rokiskio 8ris” suspended the dairy products deliveries toRbesian Federation.
Company AB “RokiSkio &ris” used to sell approximately 20 per cent ofgteduction to the
Russian Federation.

8. Report of the operational performance and consddinancial statements for 9
months 2013

The consolidated non-audited sales of AB "Rokisdiois” group for 9 months 2013 made LTL
655.565 million (EUR 189.865 million), i.e. 12.7@rmpcent more compared to the same period
last year. In 2012, the consolidated sales of mmaths made LTL 581.697 million (EUR
168.471 million).

The consolidated non-audited net profit of the graithin nine months 2013 made LTL 19.522
million (EUR 5.654 million), i.e. 3.23 per cent fesompared to the same period last year.
During nine months of 2012, net profit of the grooqgade LTL 20.174 million (EUR 5.843
million).
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9. Regarding situation with Ukio Bankas AB

Rokiskio suris AB notifies that the company andgitsup have no deposits or securities in Ukio
bankas AB, therefore the i2February 2013 resolution made by the Bank of latiia to
temporarily suspend the operations of Ukio bankBswAll not influence the operational results
of the group of Rokiskio suris AB.

10.Regarding the export renewal to Russia

On 20" January 2014, Russian Federal Service on CustsniRights Protection and Human
Well-Being Surveillance "Rospotrebnadzor" renewgdoets of the products of Rokiskio suris
group companies to Russian Federation.

11.Regarding evaluation in the exhibition PRODEXPO’'201

In the international food industry exhibition in Blmw PRODEXPO’2014 which took place on
10M-14" February, 2014, a new product of Rokiskio suris ABthe hard grating cheese
“Rokiskio GRAND” — was nominated as the best pradodhe International Competition THE

BEST PRODUCT’2014 which was organized by the Cefitesting Committee of the Russian
Ministry of Agriculture and a company Agroexposessi Rokiskio GRAND was granted a gold
medal in this competition.

RokiSkio GRAND is a classical cheese Rérmigiano Reggiandype, produced in Lithuania

from the best quality raw milk and matured in Itidy at least 9 months.

All information on the company’s material eventpissented following Article 28 of the
Law on Securities of the Republic of Lithuania.

The company publishes its information through thsebof Central Public Information,
on the website of Vilnius Securities Exchartuép://www.baltic.omxnordicexchange.coand
the company’s websit@ww.rokiskio.com

42. Information on the publicly announced data aftethe end of fiscal year

Other information on the important events after ¢ine of fiscal year is presented with the 31st
December 2013 consolidated and parent company ABskKio suris financial reports, under
Remark 34 (page 49).

43. Information on audit

The audit of AB “RokisSkio aris” (The Group) consolidated balance sheet andteadl
comprehensive income statement as &t3dcember 2013, as well as cash flow and changes in
equity statements were prepared by UAB “PricewatesbeCoopers”. The audit company is
elected by the General Shareholders’ Meeting.

The AB Rokiskio suris Group paid for the audit LTL7 thousand for the work done in 2013.



6 SURIS b Consolidated audited annual report of AB "ROKISKIO SURIS” for 2013 49

44, Performance strategy and evaluated changes ing nearest fiscal year
Mission

AB ,Rokiskio saris“ = Reliable Dairy Industry Professionals (Patikimi Pieno Pramores
Profesionalai).

Key values
e Professional approach.
e Impeccable attention to the satisfaction of thedses our clients and consumers.
e Respect for and trust in employees.
¢ Constant improvement.

Long-term Objectives
e Creation of a solid and profitable EU market for ARokiSkio diris” products and
services
e Ensuring of a stable and coordinated waste-fredymtion programme
¢ Maintenance of stabile relationships with raw nsillppliers.

Key values and strengths

Harmonized team and sustainable management.

Modern technologies.

Experience.

Financial stability.

Fast and flexible decision making and reactionetkternal changes.
Continuous improvement.

L L e

In the Baltic region we are:

» The most effective dairy producer because:
/7 We have a reliable quality management system,
17 We are a reliable partner of milk producers,
7/ We are attractive employer,
7/ The company’s brand is a guarantee of reliabilitg guality, well known

in the Baltic region, and the Eastern and Westeaarkats.
* Leader of dairy industry in Lithuania and the Badtiin accordance with the
following:

7 Quantity of processed milk,
7 Production of fermented cheese,
7 Turnover and profit.
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SURIS

SUPPLEMENT TO THE CONSOLIDATED ANNUAL REPORT
2013

Rokiskio suris AB disclosure of compliance with th&sovernance Code of
the companies whose securities are traded on a rdgted market

Rokiskio suris AB, following Article 21 paragrapho8 the Law on Securities of the Republic
of Lithuania and item 24.5 of the Listing RulesABB NASDAQ OMX Vilnius, discloses its
compliance with the Corporate Governance Code tlier Gompanies Listed on NASDAQ

OMX Vilnius, and its specific provisions.

PRINCIPLES/ RECOMMENDATIONS

YES/NO
INOT
APPLIC
ABLE

COMMENTARY

Principle I: Basic Provisions

The overriding objective of a company should be tooperate in

optimizing over time shareholder value.

common interests of all the shareholderdy

1.1. A company should adopt and make public
company’s development strategy and objectives bgrbf
declaring how the company intends to meet the ésts

of its shareholders and optimize shareholder value.

thves

The Company announces its developm

ent

strategy and objectives publicly in its ann

al

reports and interim reports which are submitted

via the central base of regulated information

the company’s website.

nd

1.2. All management bodies of a company shouldira
furtherance of the declared strategic objectivegiémw of

the need to optimize shareholder value.

Yes

The Company’'s managing bodies act
furtherance of the strategic plan according
which the mission is to form a strong, financia
sound and technically modern enterprise crea
and constantly increasing its value f

shareholders.

to
Iy
ting

or

1.3. A company’s supervisory and management bo
should act in close co-operation in order to att

maximum benefit for the company and its sharehalder

diéas

ain

As the Company does not have a supervig
body — a Supervisory Board, the function
supervision is acted by the Audit Committee,

well as the Board of Directors and the Comparj

ory
of

as

y's
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manager in the manner of close cooperation
Company’s manager, and members of the Bg

when needed, are invited to participate at

the
ard
the

meetings of the Audit Committee. They submit

reports on the company's performan
implementation of strategic plan and budgeti
provide recommendations for the financ

reporting), which benefits to both the Compa
and shareholders.

e,
ng,
al

ny

1.4. A company’s supervisory and management bodiss The Company's Board of Directors and managjing

should ensure that the rights and interests ofopersther bodies ensure the rights and interests| of

than the company's shareholders (e.g. employees, shareholders, employees, raw material suppliers

creditors, suppliers, clients, local community), are duly respected. Employees can enjoy

participating in or connected with the company's opportunities to improve their qualification gt

operation, are duly respected. various seminars and courses in Lithuania and
abroad, development of milk farms is supported,
and organic farms are encouraged. The great|part
of employees and milk producers are
shareholders of the Company.

Principle II: The corporate governance framework

The corporate governance framework should ensure thstrategic guidance of the company, the effectiaversight of

the company’s management bodies, an appropriate baice and distribution of functions between the comgny’s

bodies, protection of the shareholders’ interests.

2.1. Besides obligatory bodies provided for in ltlaev on | No The Company’s managing bodies are a ger

Companies of the Republic of Lithuania — a general shareholders’ meeting, the Board of Directors and

shareholders’ meeting and the chief executive effit is the Chief Executive Officer. The Company dages

recommended that a company should set up both a not have a collegial supervisory body, and |its

collegial supervisory body and a collegial manageme functions are overtaken by the Board |of

body. The setting up of collegial bodies for supgon Directors. The Company’s CEO is accountable to

and management facilitates clear separation | of the Board of Directors.

management and supervisory functions in the company

accountability and control on the part of the chief

executive officer, which, in its turn, facilitate more

efficient and transparent management process.

2.2. A collegial management body is responsibletiier| Yes Functions of the collegial management body fare

strategic management of the company and perfortres ot carried out by the Board of Directors.

key functions of corporate governance. A collegial

supervisory body is responsible for the effective

supervision of the company’s management bodies.
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2.3. Where a company chooses to form only one gialle No

body, it is recommended that it should be a superyi
body, i.e. the supervisory board. In such a cake,
supervisory board is responsible for
monitoring of the functions performed by the comparn

chief executive officer.

—

the effective

The Company has only one collegial managen
body and it is the Board of Directors.

nent

2.4. The collegial supervisory body to be electgdtie
general shareholders’ meeting should be set ushodld
act in the manner defined in Principles Ill and Where
a company should decide not to set up a collg
supervisory body but rather a collegial managerbedty,
i.e. the board, Principles Ill and IV should appythe
board as long as that does not contradict the essamnd

purpose of this body.

Yes

gial

The Company has a collegial management bo
the Board of Directors. Principles Il and IV
the Code are applied to the Board of Direct
which do not contradict with the function

assigned to the Board of Directors.

ly —

ors

2.5. Company's meagement and supervisory bod
should comprise such number of board (execu
directors) and supervisory (non-executive diregtbrmsard
members that no individual or small group of indivéls

can dominate decision-making on the part of theskes.

According to the Articles of Association t
Board of Directors consists of 5 membe
Currently there are 4 Board members. One se

vacant and it is expected for an independ

rs.
at is

ent

candidate. As soon as the company's shareholders

find an independent Board member, he/she
be introduced for election. The Company belie
that 5 members are able to ensure produg
work of the Board of Directors enabling to adg
resolutions and it is assumed that an individ

member or small group do not dominate

will
ves
tive
pt
ual
he

decisions of the Board of Directors. Every Board

member has one vote.

2.6. Non-executive directors or members of

supervisory board should be appointed for spectféechs
subject to individual re-election, at maximum inis
provided for in the Lithuanian legislation with &ew to
ensuring necessary development of professi
experience and sufficiently frequent reconfirmatioh

their status. A possibility to remove them shoukbabe

stipulated however this procedure should not beeeas

than the removal procedure for an executive directa

member of the management board.

thées

bnal

According to the Articles of the Association t
Board of Directors is elected for the 4 ye
period. Number of cadencies is not limited.
possibility to resign or remove a member of
Board of Directors is regulated by the Lithuan
legislation — a Board member may resign bef
his/her cadency is ended if the company
informed about it in written not later than 14 d3
in advance. A Board member may be recalled
the same institution which elected, i.e. geng

meeting of shareholders.

2.7. Chairman of the collegial body elected bygkeaeral
shareholders’ meeting may be a person whose cuore

No

past office constitutes no obstacle to conduct pedédent

The Company’s Board Chairman is not the Ch

Executive Officer, but he is a director of daugh

ne

eral

ief

ter

company.
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and impartial supervision. Where a company should
decide not to set up a supervisory board but rather
board, it is recommended that the chairman of thardb
and chief executive officer of the company shouid e
different person. Former company's chief executive
officer should not be immediately nominated as (the
chairman of the collegial body elected by the gahgr
shareholders’ meeting. When a company chooses to
departure from these recommendations, it shouldighr
information on the measures it has taken to ensure

impartiality of the supervision.

Principle IIl: The order of the formation of a coll egial body to be elected by a general shareholdensieeting

The order of the formation a collegial body to be lected by a general shareholders’ meeting should sure

representation of minority shareholders, accountabity of this body to the shareholders and objectivanonitoring of

the company’s operation and its management bodies.

3.1. The mechanism of the formation of a colledpatly | Yes
to be elected by a general shareholders’ meeting
(hereinafter in this Principle referred to as thkellegial
body’) should ensure objective and fair monitorofghe
company’s management bodies as well as represamtati

of minority shareholders.

Only 1 Member of the Board of Directors of to
4 is a shareholder of the Company. Ot

ner

members are not shareholders.  Minor

shareholders are not limited in their right
represent their interests and have
representative on the Board of Directg
Pursuing the resolution of general meeting
shareholders according to the Law on Joint St
Companies the Board members are provi
remuneration in the form of tantiemes

to
eir
rs.
of
ock
ded

3.2. Names and surnames of the candidates to befafes
members of a collegial body, information about ithei
education, qualification, professional backgroupd,
positions taken and potential conflicts of interskbuld
be disclosed early enough before the general sbialeis’
meeting so that the shareholders would have seifigi
time to make an informed voting decision. All fasto
affecting the candidate’s independence, the satigblef
which is set out in Recommendation 3.7, should Ibe g
disclosed. The collegial body should also be infdnon
any subsequent changes in the provided informalfibe.
collegial body should, on yearly basis, collect adat

provided in this item on its members and discldss in

the company’s annual report.

Information about the members of the Board
Directors (names, education, qualificatio

professional experience, participation in

of
ns,
he

activities of other companies, other important

professional obligations) is provided in t

periodical reports.

ne
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3.3. Should a person be nominated for members
collegial body, such nomination should be follovimcdthe
disclosure of

competences relevant to his/her service on theegiall

oiv¥as

information on candidate’s particular

A candidate to the members of the Board infgrm

general meeting of shareholders about his/
education, professional performance, position

participation in the activities of other compani

body. In order shareholders and investors are #&ble Members of the Board provide information on the
ascertain whether member’s competence is further participation in qualification programs related
relevant, the collegial body should, in its annceport, with activities on the Board.

disclose the information on its composition andipatar

competences of individual members which are relet@n

their service on the collegial body.

3.4. In order to maintain a proper balance in teofthe | Yes The members of Company’s collegial body — the
current qualifications possessed by its members,| th Board of Directors — are the Company's
desired composition of the collegial body shall |be Functional Directors leading some specific areas
determined with regard to the company’'s structund |a of the Company's performance, they are
activities, and have this periodically evaluatedneT competent and qualified to maintain their
collegial body should ensure that it is composed| of functions.

members who, as a whole, have the required diyeo$i The Audit Committee consists of 3 members, one

knowledge, judgment and experience to completer thei

tasks properly. The members of the audit committee,

collectively, should have a recent knowledge atevesnt

of which is independent and has at least 5 year

experience in accounting. Other members of

Audit Committee are also qualified to maintain

the

experience in the fields of finance, accounting/and their functions. The Auditing Committee carries
audit for the stock exchange listed companies. eaist out independent and objective activities
one of the members of the remuneration committeeldh analyzing, evaluating and consulting the
have knowledge of and experience in the field | of Company in order to improve the Company’s
remuneration policy. performance and increase its added value.

3.5. All new members ofhe collegial body should k| No All new Board members are informed on
offered a tailored program focused on introducing a Company’'s performance, organization and
member with his/her duties, corporate organizatowl changes in the meetings of the Board | of
activities. The collegial body should conduct amuwzal Directors.

review to identify fields where its members needpoate

their skills and knowledge.

3.6. In order to ensure that all material conflictsnterest| No Currently there are no independent member:

related with a member of the collegial body areohesd
properly, the collegial body should comprise a isight

number of independent members.

the Board of Directors, however there is one ¢

left for an independent member of the Board.

eat
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3.7. A member of the collegial body should be cdestd
to be independent only if he is free of any busnémily
or other relationship with the company, its corlingl
shareholder or the management of either, that esea
conflict of interest such as to impair his judgme®ince

all cases when member of the collegial body islyike

No

become dependent are impossible to list, moreqver,

relationships and circumstances associated with
determination of
companies and the best practices of solving thablpm
are yet to evolve in the course of time, assessré
independence of a member of the collegial body lshiogi
based on the contents of the relationship
circumstances rather than their form. The key KGatéor
identifying whether a member of the collegial bady be
considered to be independent are the following:
1)He/she is not an executive director or membe
the board (if a collegial body elected by t
general shareholders’ meeting is the supervis
board) of the company or any associa
company and has not been such during the
five years;
2)Helshe is not an employee of the company or s
any company and has not been such during

last three years, except for cases when a me;lnber
h

of the collegial body does not belong to

senior management and was elected to

collegial body as a representative of
employees;

3)He/she is not receiving or has been not recei
significant additional
company or associated company other t
remuneration for the office in the collegial bod
Such

participation in share options or some ot

additional ~ remuneration  includ
performance based pay systems; it does
include compensation payments for the previ
office in the company (provided that su
payment is no way related with later position)
per pension plans (inclusive of deferr

compensations);

the

independence may vary amongst

nt

and

of

ory
ted

last

bme
the

e
the

he

ing

remuneration from the

nan

y.

As from 1995 until 2006, the greatest part of
Board of the Company was made of indepenc
members. When the structure of shareholg
changed, and the Board of Directors resigned,
new members were elected, and they do

comply with the Code’s independency criteria.

he

ent
ers
the

not
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4)He/she is not a controling shareholder |or
representative of such shareholder (control| as
defined in the Council Directive 83/349/EHC
Article 1 Part 1);
5) He/she does not have and did not have any material
business relations with the company |or
associated company within the past year directly
or as a partner, shareholder, director or superior
p.
A subject is considered to have business relatjons

employee of the subject having such relationshi

when it is a major supplier or service provider
(inclusive of financial, legal, counseling 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 lasé thr
years, partner or employee of the current| or
former external audit company of the company
or associated company;
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 executjve
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 collegjal
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 (common-law

spouse), children and parents.
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3.8. The determination of what constitutes inde pece
is fundamentally an issue for the collegial bodselit to
determine. The collegial body may decide that, ilesp
particular member meets all the criteria of indejmite
laid down in this Code, he cannot be conside
independent due to special personal or compantete

circumstances.

red

3.9. Necessary information on conclusions the gale
body has come to in its determination of whethe
particular member of the body should be considévduae
independent should be disclosed. When a perso
nominated to become a member of the collegial btuy
company should disclose whether it considers thegpe
to be independent. When a particular member of
collegial body does not meet one or more criterfig
independence set out in this Code, the companyldHh
disclose its reasons for nevertheless considerimg
member to be independent. In addition, the comg
should annually disclose which members of the galle

body it considers to be independent.

No

n is

At present, there are no members who coni

with the independency criteria.

ply

3.10. When one or more criteria of independenceose
in this Code has not been met throughout the ythar
company should disclose its reasons for considesr]
particular member of the collegial body to be inelegent.
To ensure accuracy of the information disclosed
relation with the independence of the members ef
collegial body, the company should require indepen
members to have their independence periodically

confirmed.

No

)

re-

At present, there are no members who comply

with the independency criteria.

No other group of shareholders having

relations with the company’s management h
not raised a will to have their member on

Company’s Board, so they didn't offer
candidacy.

Presently, it is expected to receive a proposg

regards with an independent Board member.

lin

3.11. In order to remunerate members of a collduialy
for their work and participation in the meetings tbe
collegial body, they may be remunerated from

company's funds. The general shareholders’ meg

No

the
ting

should approve the amount of such remuneration.

At present, there are no members who conj

with the independency criteria.

ply

Principle IV: The duties and liabilities of a collegial body elected by the general shareholders’ meey

The corporate governance framework should ensure mper and effective functioning of the collegial boy elected by
the general shareholders’ meeting, and the powersanted to the collegial body should ensure effectermonitoring of

the company’s management bodies and protection dfiterests of all the company’s shareholders.

4.1. The collegial ody elected by

the genel| Yes

The Board of Directors approves and subi
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shareholders’ meeting (hereinafter in this Prireipl reciprocations and recommendations to a general
referred to as the ‘collegial body’) should ensumegrity meeting of shareholders regarding annual
and transparency of the company’s financial statgse accountability of the Company, distribution of the

and the control system. The collegial body shoskleé profit, annual report of the Company, as well|as
recommendations to the company’s management bodies carries out other functions.

and monitor and control the company’'s manager]:ent

performance.

4.2. Members of the collegial body should act irodo Yes By the Company's information, all Board

faith, with care and responsibility for the benefitd in
the interests of the company and its shareholdérsdue
regard to the interests of employees and publidanel
Independent members of the collegial body shou)d
under all circumstances maintain independence @i
analysis, decision-making and actions (b) do neks:d
accept any unjustified privileges that might commpise
their independence, and (c) clearly express t
objections should a member consider that decisfaheo
collegial body is against the interests of the camp
Should a collegial body have passed decisi
independent member has serious doubts about,
member should make adequate conclusions. Shoul
independent member resign from his office, he gh
explain the reasons in a letter addressed to thegal
body or audit committee and, if necessary, respe(

company-not-pertaining body (institution).

(a

heir

ons
the
d an

oul

members act in good willis-a-visthe Company
They are guided by the Company’s interests
not their own or any third parties seeking
maintain their independency when accept

decisions.

4.3. Each member should devote sufficient time

attention to perform his duties as a member of
collegial body. Each member of the collegial botdgud
limit other professional obligations of his (in penlar
any directorships held in other companies) in sac
manner they do not interfere with proper perforngant
duties of a member of the collegial body. In thergva
member of the collegial body should be presentess
than a half of the meetings of the collegial bad
throughout the financial the

year of compa

shareholders of the company should be notified.

Yes
the

ny.

Each member of the collegial body fulfills h
her functions properly: actively participates &t
meetings of collegial body, and devotes suffici
time to perform his/ her duties as a member of
collegial body. The quorum of each meeting v
regulated so the Board of Directors would
enabled to accept decisions constructively.
2013, there were 9 meetings of the Board.
Board meetings were participated by all memb
of the Board.

ent
the
as
be
n
All

ers

4.4. Where decisions of a collegial body may ha\
different effect on the company’'s shareholders,
collegial body should treat all shareholders impHyt
and fairly. It should ensure that shareholderspaoperly
informed on the company’s affairs, strategies,

Yes
the

isk

The Company acts honestly and without bias

its shareholders. The shareholders are infor

on the Company's activities in accordance wi

the Lithuanian legislation by announcing t

information in annual reports, through the Cen
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management and resolution of conflicts of inter@ste

information base and the company’s website.

company should have a clearly established role of

members of the collegial body when communicatinthwi

and committing to shareholders.

45. It is recommended that transactions (exc¢eyes The Company's collegial body concludes
insignificant ones due to their low value or comdd transactions according to the Articles |of
when carrying out routine operations in the company Association of the Company and Work
under usual conditions), concluded between the eoyp regulations of the collegial body.

and its shareholders, members of the supervisory or

managing bodies or other natural or legal perstias |t

exert or may exert influence on the company's

management should be subject to approval of tHegial

body. The decision concerning approval of slich

transactions should be deemed adopted only provtued

majority of the independent members of the collegia

body voted for such a decision.

4.6. The collegial body should be independent isspay | No The Company’'s Board members are not
decisions that are significant for the company’sragions independent from the Executive management of
and strategy. Taken separately, the collegial sityuld the Company. All four board members are the
be independent of the company’s management bofies. company’'s employees. There is one seat left| for
Members of the collegial body should act and pass an independent member. The Board of Directors
decisions without an outside influence from thespes pursues the Work Regulations of the Board| in
who have elected it. Companies should ensure tief t order to pass decisions. They work for benefit of
collegial body and its committees are provided with the Company, and ensure continuous rise| of
sufficient administrative and financial resources |t shareholder value.

discharge their duties, including the right to dttan The Company ensures that the collegial body —
particular from employees of the company, all the the Board of Directors — is provided with
necessary information or to seek independent legal, sufficient resources (including financial) to
accounting or any other advice on issues pertaiturtge discharge their duties, including the right |to
competence of the collegial body and its committees obtain, in particular from employees of the
When using the services of a consultant with a viey company, all the necessary information or to seek
obtaining information on market standards for independent legal, accounting or any other adyice
remuneration systems, the remuneration committeelgdh on issues pertaining to the competence of |the
ensure that the consultant concerned does not ataime collegial body and its committees.

time advice the human resources department, executi The Remuneration Committee is not formed| at
directors or collegial management organs of the paomg the Company.

concerned.

4.7. Activities of the collegial body should be anized in| Yes/No Pursuing the Law on Audit Article 52 parttiie

a manner that independent members of the collbgidy Company established the Audit Committee
could have major influence in relevant areas where complying with the 2% August 2008 Resolution
chances of occurrence of conflicts of interest eeey No. 1K-18 of the Securities Commission.
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high. Such areas to be considered as highly retessmn

issues of nomination of company's
determination of directors’ remuneration and cdnénmd
assessment of company’s audit. Therefore when
mentioned issues are attributable to the competehtie
collegial body, it is recommended that the collegiady

should establish nomination, remuneration, and ta

committees. Companies should ensure that the fumxt

attributable to the nomination, remuneration, andit
committees are carried out. However they may detid
merge these functions and set up less than f{
committees. In such case a company should expla
detail reasons behind the selection of alternaijwgroach
and how the selected approach complies with
objectives set forth for the three different conees.
Should the collegial body of the company comprisels
number of members, the functions assigned to theet
committees may be performed by the collegial basksif,
provided that it

meets composition requireme

advocated for the committees and that

information is provided in this respect. In suchsea

provisions of this Code relating to the committeéshe
collegial body (in particular with respect to thewle,
operation, and transparency) should apply, whdevaet,

to the collegial body as a whole.

directors,

the

udi

hree

n i

the

->

nts

adequate

Following the above requirements, the"24pril
2009 general meeting of shareholders apprqved
Regulations of establishment and performance of
the Audit
independent member of the committee, and
the Audijt

Committee, also it elected an

approved full
The Audit

composition  of
Committee. Committee is an
independent, and objective committee carrying
out the functions of supervision, analyzing,

evaluation and consultation in order to imprqve

general organization and create value added.|The

main function of the Committee is systematic and
versatile evaluation, as well as encouragement of
better risk management, and sufficient confrol
and maintenance procedures resulting | in
submission of recommendations to the Board of

Directors and management.

The nomination and remuneration committees|are

not formed at the Company.

4.8. The key objective of the committees is to éase

efficiency of the activities of the collegial bodlyy

ensuring that decisions are based on due consmgrat

and to help organize its work with a view to ensgrthat
the decisions it takes are free of material cot#liof
interest. Committees should exercise indepen
judgment and integrity when exercising its functioss
well as present the collegial body with recommeiodet
concerning the decisions of the collegial bo
Nevertheless the final decision shall be adoptedhay
collegial body. The recommendation on creation
committees is not intended, in principle, to caostthe
competence of the collegial body or to remove tlatens
considered from the purview of the collegial botself,
which remains fully responsible for the decisioaketn in

its field of competence.

No

dent

dy.

of

The elected Audit
Regulations of the Audit Committee, including

Committee pursues the

supervision of preparation of financial accounts,
as well as functional internal control of the
company, risk management and internal audit
system, consequently the Committee will submit
recommendations to the general meeting| of
shareholders in relation with the company’'s
annual financial accounting and related matters.
The collegial body remains fully responsible for
the decisions made within its competence and

adopts final decisions.
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4.9. Committees established by the collegial bduyuid

normally be composed of at least three members.

companies with small number of members of the galle
body, they could exceptionally be composed of t
members. Majority of the members of each commi
should be constituted from independent membershef
collegial body. In cases when the company chooseson
set up a supervisory board, remuneration and g
committees should be entirely comprised of non-atiee
directors. Chairmanship and membership of

committees should be decided with due regard toéeel
to ensure that committee membership is refreshddheat
undue reliance is not placed on particular indigidu
Chairmanship and membership of the committees gh
be decided with due regard to the need to enswae
committee membership is refreshed and that un

reliance is not placed on particular individuals.

Yes
In

WO

tee

—

udit

the

oul

due

The Audit Committee consists of 3 members,
of which is an independent member.

bne

4.10. Authority of each of the committees should
determined by the collegial body. Committees shg
perform their duties in line with authority delegdtto
them and inform the collegial body on their actestand
performance on regular basis. Authority of ev
committee stipulating the role and rights and dutiéthe
committee should be made public at least once & (psg
part of the information disclosed by the companguedly
on its corporate governance structures and prajti
Companies should also make public annually a sexté
by existing committees on their composition, numbg
meetings and attendance over the year, and thein
activities. Audit committee should confirm that i
satisfied with the independence of the audit procasd
describe briefly the actions it has taken to re#ul

conclusion.

bées
uld

ory

=

ma

The Audit Committee pursues its duties followi
the work regulations approved by the gene
meeting of shareholders. The Committee
accountable to the

general meeting

ng
eral
is

of

shareholders providing the information on the

independency of auditing procedure.

4.11. In order to ensure independence and impigytiail
the committees, members of the collegial body Hrat
not members of the committee should commonly ha
right to participate in the meetings of the comedtbnly
if invited by the committee. A committee may invibe
demand participation in the meeting of particulfiicers
or experts. Chairman of each of the committees lsh

have a possibility to maintain direct communicatieith

Yes

e a

ou

The Audit Committee will invite the CEO of tt
Company as well as other employees related
the discussed issues to their meetings. Also,
Chairman of the Committee is provided with t

right to communicate with shareholders.

with
the
he
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the shareholders. Events when such are to be petor
should be specified in the regulations for comraitte

activities.

4.12. Nomination Committe No
4.12.1. Key functions of the nomination committeewdd
be the following:

e Identify and recommend, for the approval of the
collegial body, candidates to fill board vacancigfe
nomination committee should evaluate the balance of
skills, knowledge and experience on the management
body, prepare a description of the roles and céipabi
required to assume a particular office, and asbestime
commitment expected. Nomination committee can also
consider candidates to members of the collegialyhjod
delegated by the shareholders of the company;

» Assess on regular basis the structure, size, ositign
and performance of the supervisory and management
bodies, and make recommendations to the collegidyr
regarding the means of achieving necessary changes;
e Assess on regular basis the skills, knowledge |and
experience of individual directors and report ois tb the
collegial body;

* Properly consider issues related to successempig;

« Review the policy of the management bodies |for

selection and appointment of senior management.

4.12.2. Nomination committee should consider prafss
by other parties, including management and shadehsl
When dealing with issues related to executive tirscor
members of the board (if a collegial body electgcthe
general shareholders’ meeting is the supervisord)a
and senior management, chief executive officer haf |t
company should be consulted by, and entitled tongup

proposals to the nomination committee.

There is not a Nomination Committee in -

Company.

4.13. Remuneration Committ No
4.13.1. Key functions of the remuneration committee
should be the following:

» Make proposals, for the approval of the collediaty,
on the remuneration policy for members of managemen

bodies and executive directors. Such policy should

There is not a Remuneration Committee in

Company.
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address all forms of compensation, including thedi
remuneration, performance-based remuneration sc)€

pension arrangements, and termination payme

me

nts.

Proposals considering performance-based remuneratio

schemes should be accompanied with recommendations

on the related objectives and evaluation critewigh a

view to properly aligning the pay of executive dicr

and members of the management bodies with the lpng-

term interests of the shareholders and the obgstet by
the collegial body;

» Make proposals to the collegial body on the irlial
remuneration for executive directors and member
management bodies in order their remunerations
consistent with company’'s remuneration policy ahd
evaluation of the performance of these personseroed.
In doing so, the committee should be properly inmfed
on the total compensation obtained by executivecttirs
and members of the management bodies from
affiliated companies;

e Ensure that remuneration of individual execut

directors or members of management body

of
are

—

the

ve

proportionate to the remuneration of other exeeutiv

directors or members of management body and ota#r
members of the company;

» Periodically review the remuneration policy for

(7]

executive directors or members of management bpdy,

including the policy regarding share-based remuimra
and its implementation;

» Make proposals to the collegial body on suitdblens
of contracts for executive directors and membershef
management bodies;

« Assist the collegial body in overseeing how tbenpany
complies with applicable provisions regarding
remuneration-related information disclosure (intisatar
the remuneration policy applied and individd
remuneration of directors);
« Make general recommendations to the execu
directors and members of the management bodieseo
level and structure of remuneration for sen
management (as defined by the collegial body) Vv
regard to the respective information provided by

al

tive
nt
ior
vith
th
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executive directors and members of the management

bodies.

4.13.2. With respect to stock options and otherresh
based incentives which may be granted to director
other employees, the committee should:

» Consider general policy regarding the grantingthef
above mentioned schemes, in particular stock optiand
make any related proposals to the collegial body;

« Examine the related information that is giventlre
company’s annual report and documents intendedhfo
use during the shareholders meeting;

» Make proposals to the collegial body regarding
choice between granting options to subscribe share
granting options to purchase shares, specifying
reasons for its choice as well as the consequéhagethis
choice has.

4.13.3. Upon resolution of the issues attributetblehe
competence of the remuneration committee,
committee should at least address the chairmarhei
collegial body and/or chief executive officer ofet
company for their opinion on the remuneration dieot
executive directors or members of the managen
bodies.

4.13.4. The remuneration committee should reporthen
exercise of its functions to the shareholders angrbsent

at the annual general meeting for this purpose.

th

the

the

nent

4.14. Audit Committes

4.14.1. Key functions of the audit committee shobé&l
the following:

* Observe the integrity of the financial informati
provided by the company, in particular by reviewthg
relevance and consistency of the accounting methseld
by the company and its group (including the crétefior
the consolidation of the accounts of companies hia
group);

« At least once a year review the systems of irte
control and risk management to ensure that theriskyg
(inclusive of the risks in relation with complianedth

existing laws and regulations) are properly idéedif

Yes

—

n

The Audit Committee is independent, object

committee carrying out the functions

supervision, analyzing, evaluation a

consultation in order to improve gene
organization and create value added. The

function of the Committee is systematic a
versatile evaluation, as well as encouragemer;
better risk management, and sufficient con
and maintenance procedures resulting

submission of recommendations to the gen
meeting of shareholders and the board
directors in order to implement set objectives.

The Audit Committee analyses the consolida
information and the)

financial provide

ted
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managed and reflected in the information provided;

» Ensure the efficiency of the internal audit fuont
among other things, by making recommendations en
selection, appointment, reappointment and remaofivétie

head of the internal audit department and on ttigéuof

the department, and by monitoring the responsiseés

the management to its findings and recommendations.

Should there be no internal audit authority in
company, the need for one should be reviewed &t
annually;

* Make recommendations to the collegial body rel3

with selection, appointment, reappointment and nexhp

he
ea

of the external auditor (to be done by the general

shareholders’ meeting) and with the terms and d¢amdi
of his engagement. The committee should investi
situations that lead to a resignation of the aaditpany
or auditor and make recommendations on requiredrec
in such situations;

* Monitor independence and impartiality of the emsd
auditor, in particular by reviewing the audit comps
compliance with applicable guidance relating to

rotation of audit partners, the level of fees phidthe
company, and similar issues. In order to prey
occurrence of material conflicts of interest, tloentnittee,
based on the auditor's disclosed inter alia dataabr
remunerations paid by the company to the auditat
network, should at all times monitor nature andeakiof
the non-audit services. Having regard to the ppalsi and
guidelines established in the 16 May 2002 Commis
Recommendation 2002/590/EC, the committee sh
determine and apply a formal policy establishingety of
non-audit services that are (a) excluded, (b) pesiiie
only after review by the committee, and (c) pertibiss

without referral to the committee;

* Review efficiency of the external audit processl a

responsiveness of management to recommendations

in the external auditor's management letter.

4.14.2. All members of the committee should beigirad
with complete information on particulars of accongt

financial and other operations of the compa

jate

the

ent

an

510

buld

mad

the
Committee

recommendations for

information, the make

recommendations regarding selection of

integrity of such
their

he

external auditor and inspects effectiveness of|the

external auditor's performance as well as the

reaction of the Company’s management to their

recommendations which are provided by
letter to the management.

All members of the committee are furnished w
complete information on particulars
accounting, financial and other operations of
company. Company's management informs
Audit Committee of the methods used to accqg
for significant and unusual transactions.

The Audit Committee has a right to demand t
the Board Chairman, Chief Executive Officer
the company, Chief Financial Officer wou
participate at its meetings. The committee is @
entitled, when needed, to meet with any reley
person without executive directors and memi
of the management bodies present.
The Audit

performance report for the general meeting

Committee  will present it
shareholders, when the annual financial rep

are being approved.

he

ith
Df
the
the

unt

hat
of
d
lso
ant

ers

S
of

prts
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Company’s management should inform the aldit

committee of the methods used to account for Siganif
and unusual transactions where the accountingntesdt]
may be open to different approaches. In such ca
special consideration should be given to compa
operations in offshore centers and/or activitiesied out
through special purpose vehicles (organizationsj

justification of such operations.

4.14.3. The audit committee should decide whe
participation of the chairman of the collegial bopdhief
executive officer of the company, chief financidficer
(or superior employees in charge of finances, tngaand
accounting), or internal and external auditors e
meetings of the committee is required (if requingtien).
The committee should be entitled, when needed, det
with any relevant person without executive direstand

members of the management bodies present.

4.14.4. Internal and external auditors should beurssl
with not only effective working relationship wit]
management, but also with free access to the dallg
body. For this purpose the audit committee shouatdaa
the principal contact person for the internal artemnal

auditors.

4.14.5. The audit committee should be informed hef
internal auditor’'s work program, and should be fsied
with internal audit’s reports or periodic summaridée
audit committee should also be informed of the w|
program of the external auditor and should be &ired
with report disclosing all relationships betweene
independent auditor and the company and its grobp.
committee should be timely furnished information aih

issues arising from the audit.

4.14.6. The audit committee should examine whetiner
company is following applicable provisions regaglihe
possibility for employees to report alleged sigrafit
irregularities in the company, by way of complaimts
through anonymous submissions (normally to

an

her

¢/

ork

an
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independent member of the collegial body), and khou

ensure that there is a procedure established
proportionate and independent investigation of eh

issues and for appropriate follow-up action.

4.14.7. The audit committee should report on itsvaies
to the collegial body at least once in every sixths, at
the time the yearly and half-yearly statements

approved.

for

es

are

4.15. Every year the collegial body should condinet
assessment of its activities. The assessment shldle
evaluation of collegial body’s structure, work angaation
and ability to act as a group, evaluation of eatlihe
collegial body member's and committee’s compete
and work efficiency and assessment whether thegiall
body has achieved its objectives. The collegial yb
should, at least once a year, make public (as gfatite
information the company annually discloses on
management structures and practices) respe
information on its internal organization and worki
procedures, and specify what material changes mewe
as a result of the assessment of the collegial lwdis

own activities.

No

nce

od

its

ctive

n

There is no practice of collegial body assessm

ent.

Principle V: The working procedure of the company’scollegial bodies

The working procedure of supervisory and managemenbodies established in the company should ensurdiefent

operation of these bodies and decision-making ancheourage active co-operation between the companybedies.

5.1. The company’s supervisory and management §(¢
(hereinafter in this Principle the concept ‘colidbodies’
covers both the collegial bodies of supervision #mg
collegial bodies of management) should be chairgd
chairpersons of these bodies. The chairperson

collegial body is responsible for proper convoaatid the
collegial body meetings. The chairperson shoulduen
that information about the meeting being convenedlits
agenda are communicated to all members of the b
The chairperson of a collegial body should ens
appropriate conducting of the meetings of the gidle
body. The chairperson should ensure order and wor

atmosphere during the meeting.

dres

of a

The Company’s Board of Directors is chaired
the Board Chairman acting in accordance with
The
Chairman is responsible for sufficient informati

approved Work Regulations. Bog
about the meeting being convened and its age
communication to all members of the body. H
she also ensures order and working atmosp

during the meeting.

the
rd
on
2nda
le/

here
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5.2. It is recommended that meetings of the com’sa
collegial bodies should be carried out accordinghe
schedule approved in advance at certain intervatisne.
Each company is free to decide how often to cony
meetings of the collegial bodies, but it is recomoded
that these meetings should be convened at suatvatge
which would guarantee an interrupted resolutionthaf
essential corporate governance issues. Meetingthe
company’s supervisory board should be convenedast
once in a quarter, and the company’s board shoelet @t

least once a month.

nyes

ene

The company’s collegial bodies should be carr
out according to the schedule approved
advance at certain intervals of time, i.e. not |
than once per three month period.

5 (five) days prior a meeting each Board mem
is provided with the announcement of the mee
to be convened and its agenda. Planned B
meetings are convened by the Board Chairma

his absence — the Deputy Board Chairman.

ied
n

eSS

ber
ing
pard

n, in

5.3. Members of a collegial body should be notifédxbut
the meeting being convened in advance in ordetloava
sufficient time for proper preparation for the isswon the
agenda of the meeting and to ensure fruitful disicus
and adoption of appropriate decisions. Alongsiden wie
notice about the meeting being convened, all

documents relevant to the issues on the agendéeg
meeting should be submitted to the members of
collegial body. The agenda of the meeting shouldb®o
changed or supplemented during the meeting, uradkg
members of the collegial body are present or aertsiues
of great importance to the company require immed

resolution.

Yes

the
f ot
the

n

iat

5 (five) days prior a meeting each Board men
is provided with the announcement of the mee
to be convened and its agenda. Planned B
meetings are convened by the Board Chairma
his absence — the Deputy Board Chairman.

The agenda might be supplemented only if
members of the Board of Directors present at
meeting, and they all agree that the item

important enough to be put on the agenda.

ing
pard

N, in

all
the

is

5.4. In order to co-ordinate operation of the comps
collegial bodies and ensure effective decision-mgk
process, chairpersons of the company’s collegidigsoof
supervision and management should closely co-opénsa
co-coordinating dates of the meetings, their ageratal
resolving other issues of corporate governance. iéeg1
of the company’s board should be free to attendtimgs
of the company's supervisory board, especially wh
issues concerning removal of the board members:;

liability or remuneration are discussed.

No

[

the

The Company does not have a Supervisory B
and this statement is not applied.

ard

Principle VI: The equitable treatment of shareholdes and shareholder rights

The corporate governance framework should ensure thequitable treatment of all shareholders, includig minority

and foreign shareholders. The corporate governandeamework should protect the rights of the sharehalers.

6.1. It is recommended that the company’s capitalikh

Yes

consist only of the shares that grant the sametsigh

As at 3 December 201, the authorized capit;

of AB Rokiskio suris amounted up to 35,867,9
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voting, ownership, dividend and other rights to thkir
holders.

ordinary registered shares. Nominal value of the

shares amounts to LTL 1. All company’s owners

have the same property and non-property rights,

except treasury shares are not entitled to enpjoy

these rights. The company had bought 802,094

the

to

on
the

e

ce,
ose
V'S
ns

ner

the

y of

rior

treasury shares which made 2.24 per cent o
company's authorized capital.
The shares with voting right equals
35,065,876.
6.2. It is recommended that investors should haeess| Yes Investors have access to the informat
to the information concerning the rights attachedhe concerning the rights attached to the shares o
shares of the new issue or those issued earliadvance, new issue or those issued earlier in advance.
i.e. before they purchase shares.
6.3. Transactions that are important to the compamy| No According to the Articles of Association of th
its shareholders, such as transfer, investment,pteabe Company, important transactions, i.e. the
of the company’s assets or any other type of encande decisions regarding investment, transfere
should be subject to approval of the general slwdehs’ lease or mortgage of non-current assets wih
meeting. All shareholders should be furnished \eigual book value makes over 1/5 of the Compan
opportunity to familiarize with and participate itne Authorized Capital, as well as the decisiqg
decision-making process when significant corporate regarding execution, warranty or pledge of ot
issues, including approval of transactions referted bodies’ liabilities whose total sum is over 1/5
above, are discussed. the Company’'s Authorized Capital, and t
decisions to acquire non-current assets wh
price is over 1/5 of the Company’s Authoriz
Capital, do not require approbation
shareholders. Such resolutions (according to
Articles of Association) are approved by t
Board of Directors.
6.4. Procedures of convening and conducting a gé| Yes Sharelolder meetings are held in the compar
shareholders’ meeting should ensure equal oppatigani office in Rokiskis, Pramass str. 3. Usually
for the shareholders to effectively participate the general meetings of shareholders are held on
meetings and should not prejudice the rights atetésts last Friday of April. In 2013, general meeting
of the shareholders. The venue, date, and timehef t shareholders was held on”2ApriI 2013.
shareholders’ meeting should not hinder wide atiend
of the shareholders.
6.5. It is possible, in order to ensure sharehsldising | Yes The documents prepared for General meetin
abroad the right to access to the information, sit] i shareholders including draft resolutions of
recommended that documents on the course of therglgn meeting are available not later than 21 day p

shareholders’ meeting should be placed on the gybli

accessible website of the company not only in lathian

language, but in English and /or other foreign leages

the date of general meeting of shareholders
required by the Law on Joint stock compan
the website

as

of

The documents placed on
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in advance. It is recommended that the minuteshef
general shareholders’ meeting after signing theilan
adopted resolutions should be also placed on tbhécpu
accessible website of the company. Seeking to erther,

right of foreigners to familiarize with the inforrian,

—

NASDAQ OMX security exchange and tIe

company website are available in Lithuanian

English languages.

nd

Resolutions accepted by the general meeting of

shareholders including financial reports, the audit

whenever feasible, documents referred to in this report, annual report, amendments of articles of

recommendation should be published in Lithuanian, association etc. are announce in Lithuanian jand

English and/or other foreign languages. Documents English languages are announced via the central

referred to in this recommendation may be publisbed base of regulated information of NASDAQ OMX

the publicly accessible website of the company he |t security exchange and the company website

extent that publishing of these documents is |not www.rokiskio.com

detrimental to the company or the company’s comiakfc

secrets are not revealed.

6.6. Shareholders should be fished with the| Yes Shareholders of the company have theht to

opportunity to vote in the general shareholdersetimg participate at general meeting of shareholders

in person and in absentia. Shareholders shouldbagt personally or appoint a representative if thera |is

prevented from voting in writing in advance by proper Power of Attorney or Agreement to pass

completing the general voting ballot. votes according to the applicable legislation.
Also, the Company provides its shareholders with
the right to fill in a common voting bulletin as|it
is required by the Law on Joint Stock Companies.

6.7. With a view to increasing the shareholderslo This statement is not followed by the Company

opportunities to participate effectively at sharelecs’ because there is not an opportunity to secgure

meetings, the companies are recommended to expand u safety of the transmitted information and it|is

of modern technologies by allowing the shareholders impossible to identify personality of the

participate and vote in general meetings via ebedtr participator and voter.

means of communication. In such cases security of

transmitted information and a possibility to idéntthe

identity of the participating and voting person slidobe

guaranteed. Moreover, companies could furnish | its

shareholders, especially shareholders living abroath

the opportunity to watch shareholder meetings bamae

of modern technologies.

Principle VII: The avoidance of conflicts of interest and their disclosure

The corporate governance framework should encouragenembers of the corporate bodies to avoid conflictef

interest and assure transparent and effective mechém of disclosure of conflicts of interest regardig members of

the corporate bodies.

7.1. Any member of the company's supervisory | Yes Management bodies conduct in a way to en

management body should avoid a situation, in which there is no personal interest conflicts. There have
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his/her personal interests are in conflict or may ib
conflict with the company’s interests. In case such

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 eleéct
him/her, or to the company's shareholders about
situation of a conflict of interest, indicate thature of the

conflict and value, where possible.

7.2. Any member of the company's supervisory antes
management body may not mix the company’s asseis, t

use of which has not been mutually agreed upory wit

his/her personal assets or use them or the infawmat
which he/she learns by virtue of his/her positich &
member of a corporate body for his/her personaéfieor
for the benefit of any third person without a prfor
agreement of the general shareholders’ meetingngr| a
other corporate body authorized by the meeting.

not been any such situations so far.

7.3. Any member of the company's supervisory antes

management body may conclude a transaction with| the

company, a member of a corporate body of whichHee/s
is. Such a transaction (except insignificant onas tb
their low value or concluded when carrying out noeit
operations in the company under usual conditiong¥tm
be immediately reported in writing or orally, bycoeding
this in the minutes of the meeting, to other memslwéthe
same corporate body or to the corporate body that| h

elected him/her or to the company's shareholders.

Transactions specified in this recommendation dse [a

subject to recommendation 4.5.

The company follows the recommendation.

Board member abstains from voting, when

discussing the transactions or other issues in

which he/ she has certain interests.

7.4. Any memberof the company’'s supervisory a| Yes

management body should abstain from voting when

decisions concerning transactions or other issuks$

personal or business interest are voted on.

The company follows the recommendation.
Board member abstains from voting, wh
discussing the transactions or other issues

which he/ she has certain interests.
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Principle VIII: Company’s remuneration policy

Remuneration policy and procedure for approval, revsion and disclosure of directors’ remuneration estblished in
the company should prevent potential conflicts ofriterest and abuse in determining remuneration of dectors, in

addition it should ensure publicity and transpareny both of company’s remuneration policy and remuneation of

directors.

8.1. A company should make a public statement ef

policy
remuneration statement) which should be clear asdye

company’s remuneration (hereinafter
understandable. This remuneration statement shbel
published as a part of the company’'s annual stateas

well as posted on the company’s website.

tNo

the

The company does not announce any report
the remuneration system because it is regarde
be an internal confidential document. Geneg

information on the remuneration politics, avers

5 0N
dto
ral

\ge

wages of the Company employees according to

groups and total annual payouts to

Company’'s top management are publica
announced in the Company’s consolidated an

report and consolidated financial accounts.

he

ly
nual

8.2. Remuneration statement should mainly focus
directors’ remuneration policy for the followingareand,
if appropriate, the subsequent years. The statesentid
contain a summary of the implementation of

remuneration policy in the previous financial yegpecial
attention should be given to any significant change
company’s remuneration policy as compared to

previous financial year.

¥es

he

the

As from 2004 and up to date, the Compg

ny

applies a remuneration system which confofms

all the statements of this point. The system
approved by the Company’s manager, but it is
announced publicly.

annual

Information on total payouts to t

Company’'s top management are publicg
announced in the Company’s consolidated an

report and consolidated financial accounts.

is

not

he

ly
nual

8.3. Remuneration statement should leastwise iecthd
following information:

» Explanation of the relative importance of theiahle
and non-variable components of directors’ remuinamat
« Sufficient information on performance criteriaath
entitles directors to share options, shares orab#gi
components of remuneration;

« An explanation how the choice of performanceecidt
contributes to the long-term interests of the comypa

* An explanation of the methods, applied in order
determine whether
fulfilled;

« Sufficient information on deferment periods witgard

performance criteria have b

to variable components of remuneration;
« Sufficient information on the linkage between f

remuneration and performance;

No

een

As there is not a Remuneration Committee,
statements are not determined.
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» The main parameters and rationale for any anools
scheme and any other non-cash benefits;

e Sufficient information on the policy regardin
termination payments;

« Sufficient information with regard to vesting poets for
share-based remuneration, as referred to in pol& &f
this Code;

« Sufficient information on the policy regardingegtion
of shares after vesting, as referred to in poithd &f this
Code;

« Sufficient information on the composition of pegoups
of companies the remuneration policy of which hasrj
examined in relation to the establishment of
remuneration policy of the company concerned;

e A description of the main characteristics
supplementary pension or early retirement schernes

directors;

the

of

* Remuneration statement should not include

commercially sensitive information.

8.4. Remuneration statement should also summaride
explain company’'s policy regarding the terms of

contracts executed with executive directors and beem
of the management bodies. It should include, ialé,

information on the duration of contracts with exte
directors and members of the management bodies
applicable notice periods and details of provisidos
termination payments linked to early terminationden
contracts for executive directors and members @f

management bodies.

No
the

the

The company does not announce any informe
on remuneration amounts or any other bene
received by the directors because the comp
believes this is a confidential information.

fits

any

8.5. Remuneration statement should also contaiaileét
information on the entire amount of remunerati
inclusive of other benefits, that was paid to indial
directors over the relevant financial year. Thiswoent
should list at least the information set out imige8.5.1 to
8.5.4 for each person who has served as a direttie

company at any time during the relevant financesdry

No

on,

8.5.1. The following remuneration and/or emoluments

related information should be disclosed:
» The total amount of remuneration paid or duehe
director for services performed during the relev

financial year, inclusive of, where relevant, attence

ant
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fees fixed by the annual general shareholders nggeti

* The remuneration and advantages received from
undertaking belonging to the same group;

e The remuneration paid in the form of profit shar
and/or bonus payments and the reasons why suclsl
payments and/or profit sharing were granted;

« If permissible by the law, any significant addital
remuneration paid to directors for special serviogtside
the scope of the usual functions of a director;

« Compensation receivable or paid to each for
executive director or member of the management lacd
a result of his resignation from the office duritige
previous financial year;

* Total estimated value of non-cash benefits cansid as
remuneration, other than the items covered in theve
points.

8.5.2. As regards shares and/or rights to acquiereg
options and/or all other share-incentive schemaés,
following information should be disclosed:

e The number of share options offered or sharestgdg
by the company during the relevant financial yead
their conditions of application;

* The number of shares options exercised during
relevant financial year and, for each of them, nbhenber
of shares involved and the exercise price or tHeevaf
the interest in the share incentive scheme atrndeoéthe
financial year;

e The number of share options unexercised at tideogn
the financial year; their exercise price, the eiseraate
and the main conditions for the exercise of thatsg

« All changes in the terms and conditions of erigtshare

options occurring during the financial year.

any

onu

nmer

—

the

8.5.3. The following supplementary pension schemes-

related information should be disclosed:

* When the pension scheme is a defined-benefitnseh
changes in the directors’ accrued benefits undet
scheme during the relevant financial year;

« When the pension scheme is defined-contribu
scheme, detailed information on contributions paid
payable by the company in respect of that diredtoing
the relevant financial year.

D

ion
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8.5.4. The statement should also state amountstttleg
company or any subsidiary company or entity inctlde
the consolidated annual financial report of the pany
has paid to each person who has served as a dinedte

company at any time during the relevant financesryin

the form of loans, advance payments or guaraniees,

including the amount outstanding and the interatst. r

8.6. Where the remuneration policy includes vadgbYes The Company applies the remuneration system

components of remuneration, companies should rsés| according to which compensation for wark

on the variable component(s). The non-varigble consists of variable parts. The variable

component of remuneration should be sufficient/towa constituents are allocated to every functjon

the company to withhold variable components | of according to the overall functional managemgnt

remuneration when performance criteria are not met. system.

8.7. Award of variable components of remuneratiorfes The variable constituents are allocated by [the

should be subject to predetermined and measurable Company’s management, taking into account|the

performance criteria. results of the Company’s performance, numbey of
employees, market situation and other factors.

8.8. Where a variable component of remuneratio| Yes When a variable part of compensation

awarded, a major part of the variable componentishp allocated, the biggest part of the payment| of

be deferred for a minimum period of time. The pdrthe variable part of compensation is reserved to |the

variable component subject to deferment should| be first quarter.

determined in relation to the relative weight ofe th

variable component compared to the non-variable

component of remuneration.

8.9. Contractual arrangements with executive oragary | No The variable part of compensation is only paid

directors should include provisions that permit the when its validity is fully certain.

company to reclaim variable components of remui@rdt

that were awarded on the basis of data which suieseky

proved to be manifestly misstated.

8.10. Termination payments should not exceed adi| Yes Termination payments are paid in accorda

amount or fixed number of years of annual remuira with the statements of Work Codex of the

which should, in general, not be higher than twargeof Republic of Lithuania article 140, and the

the non-variable component of remuneration or |the statements of Corporate Agreement approved by

equivalent thereof. the Company.

8.11. Termination payments should not be paid & [tiYes Termination payments are not paid out if the job

termination is due to inadequate performance. contract is terminated due to bad performance
results.

8.12. The information on preparatory and decisioio The company doesn't have any other

making processes, during which a policy of remuthana remuneration system designed to the directors

of directors is being established, should alsoibelased. except the variable part of salary which depends

Information should include data, if applicable, pn on the company's performance results, market
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authorities and composition of the remunerat
committee, names and surnames of external conts
whose services have been used in determinatiomeo
remuneration policy as well as the role of shareéis’

annual general meeting.

on
tan
t

situation and other factors.

8.13. Shares should not vest for at least threesyafter
their award.

No

Remuneration is not based on share av

8.14. Share options or any other right to acquir@es or
to be remunerated on the basis of share price memwes
should not be exercisable for at least three yafes their
award. Vesting of shares and the right to exersiszre
options or any other right to acquire shares orbéo
remunerated on the basis of share price movem
should be subject to predetermined and measu

performance criteria.

No

ents,

able

Remuneration is not based on share award.

8.15. After vesting, directors should retain a nembf
shares, until the end of their mandate, subjethe¢oneed
to finance any costs related to acquisition of shares.
The number of shares to be retained should be fifad
example, twice the value of total annual remunenratihe

non-variable plus the variable components).

No

See point 8.1.

8.16. Remuneration of n-executive or supervisa

directors should not include share options.

No

See point 8.1

8.17. Shareholders, in particular institutionalrehalders,
should be encouraged to attend general meetingsew
appropriate and make considered use of their

regarding directors’ remuneration.

No
he

otes

Shareholders are encouraged to attend ge
meetings of shareholders, yet the meetings dg
consider issues of the directors’ remunerat
system. It is considered to be a prerogative of

Board of Directors.

neral
not

ion
the

8.18. Without prejudice to the role and organizatd the

relevant bodies responsible for setting direct(
remunerations, the remuneration policy or any o
significant change in remuneration policy should
included into the agenda of the shareholders’ an
general meeting. Remuneration statement shouldube
for voting in shareholders’ annual general meetifige

vote may be either mandatory or advisory.

No

=

S
her
be

nua

Y

See point 8.13.

8.19. Schemes anticipating remuneration of direcfa
shares, share options or any other right to pueckhares
or be remunerated on the basis of share price mewes
should be subject to the prior approval of sharddral

annual general meeting by way of a resolution ptm

No

Schemes anticipating remuneration of director
shares, share options or any other right
purchase shares or be remunerated on the ba
share price movements are not determined a

Company.

to
5is of
the
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their adoption. The approval of scheme should tetaé
with the scheme itself and not to the grant of ssichre-
based benefits under that scheme to individualtiirs.
All significant changes in scheme provisions shaalsb
be subject to shareholders’ approval prior to their

adoption; the approval decision should be madeg in

shareholders’ annual general meeting. In such case
shareholders should be notified on all terms ofgssted
changes and get an explanation on the impact of| the

suggested changes.

8.20. The following issues should be subject torayg | No
by the shareholders’ annual general meeting:

» Grant of share-based schemes, including shaienspt
to directors;

 Determination of maximum number of shares andnmai
conditions of share granting;

 The term within which options can be exercised,;
» The conditions for any subsequent change in |the

exercise of the options, if permissible by law;

(2]
=

e All other long-term incentive schemes for whi
directors are eligible and which are not availabl@ther
employees of the company under similar terms. Ahnua
general meeting should also set the deadline wittiich
the body responsible for remuneration of directorsy
award compensations listed in this article to iidiral

directors.

Schemes anticipating remuneration of director

shares are not determined at the Company.

50N

8.21. Should national law or company's Articles |dflo
Association allow, any discounted option arrangemen
under which any rights are granted to subscribshtres
at a price lower than the market value of the share
prevailing on the day of the price determination,tiwe
average of the market values over a number of days
preceding the date when the exercise price is mated,

should also be subject to the shareholders’ approva

There are no share subscription transaction

grants based on share price fluctuation.

5 Or

8.22. Provisions of Articles 8.19 and 8.20 shoutd be | No
applicable to schemes allowing for participationdemn
similar conditions to company’s employees or emeé&s/
of any subsidiary company whose employees arebigigi
to participate in the scheme and which has beeroapg

in the shareholders’ annual general meeting.

The employees of the company and subsidig

do not get remuneration with shares.

ries

8.23. Prior to the annual general meeting thabtiended| No

See point 8.19.
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to consider decision stipulated in Article 8.19,e
shareholders must be provided an opportunity
familiarize with draft resolution and project-reddtnotice
(the documents should be posted on the comp3g
website). The notice should contain the full tekttlee
share-based remuneration schemes or a descripfid
their key terms, as well as full names of the pgyéints in
the schemes. Notice should also specify the relship of
the schemes and the overall remuneration policyhef
directors. Draft resolution must have a clear rgiee to
the scheme itself or to the summary of its key ter
Shareholders must also be presented with informatio
how the company intends to provide for the shg
required to meet its obligations under incentivbesues.
It should be clearly stated whether the compargnids to
buy shares in the market, hold the shares in reser
issue new ones. There should also be a summar
scheme-related expenses the company will suffertdy
the anticipated application of the scheme. All infation
given in this article must be posted on the comfsa

website.

h
to

ny's

m

Ares

y on

ny

Principle IX: The role of stakeholders in corporategove

The corporate governance framework should recognizehe rights of stakeholders as established by lawnd
encourage active co-operation between companies argfakeholders in creating the company value, jobsna
financial sustainability. For the purposes of thisPrinciple, the concept “stakeholders” includes invstors, employees

creditors, suppliers, clients, local community andther persons having certain interest in the companconcerned.

rnance

9.1. The corporate governance framework shouldre:
that the rights of stakeholders that are protebtelhw are

respected.

Yes

9.2. The corporate governance framework shouldte

conditions for the stakeholders to participate anporate

governance in the manner prescribed by law. Exasngfie

mechanisms of stakeholder participation in corgo
governance include: employee participation in aidopof
certain key decisions for the company; consultihg
employees on corporate governance and other imyqg
issues; employee participation in the company’sres

capital; creditor involvement in governance in tuatext

rat

—

na

of the company’s insolvency, etc.

The corporate governance framework assure:
rights of stakeholders that are protected by
are respected. The company applies a Corpg
Contract with employees, and the contract
signed by the CEO and Trade Union. Also it
ensured the interest holders are able to partiei
in governance. For example, participation of
company’'s employees and raw milk suppliers
the company governance. The greatest par
shareholders is the company’s employees and
milk suppliers. The interest holders have the ri

to receive information required.

aw

rate

is

pat
the

n
t of
raw
ght
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9.3. Where stakeholders participate in the corporat

governance process, they should have access tmntle

information.

Principle X: Information disclosure and transparency

The corporate governance framework should ensure #t timely and accurate disclosure is made on all nterial

information regarding the company, including the fnancial situation, performance and governance of #&company.

10.1. The company should disclose information on: Yes The company announces the information
* The financial and operating results of the conypan immediately via the central base of regulated
» Company objectives; information in both the Lithuanian and English
« Persons holding by the right of ownership or @mtcol languages. The information is placed immediately
of a block of shares in the company; so the information would be accessible to each
e Members of the company's supervisory gnd shareholder simultaneously. In addition, the
management bodies, chief executive officer of fthe company when possible provides information
company and their remuneration; before or after trading sessions of NASDAQ
* Material foreseeable risk factors; OMX Vilnius in order to ensure all shareholders
e Transactions between the company and conngcted and investors of the Company would have equal
persons, as well as transactions concluded outside opportunities to get the information needed| to
course of the company's regular operations; make appropriate investment decisions. The
» Material issues regarding employees and other company does not disclose any informatjon
stakeholders; possibly influencing share price prior it |is
« Governance structures and strategy. announced publicly via the central data base of
the regulated information.
This list should be deemed as a minimum
recommendation, while the companies are encouraged
to limit themselves to disclosure of the informatio
specified in this list.
10.2. It is recommended to the company, which &| Yes The Company’s consolidated annual reports
parent of other companies, that consolidated resilthe consolidated financial accounts disclose sgqme
whole group to which the company belongs should be information on the annual payments |to
disclosed when information specified in item 1 |of employees, total sums annually paid to the [top
Recommendation 10.1 is under disclosure. management and amount of tantiemes paid tq the
Board members. The information on the Board
and top management is provided separately.
10.3. It is recommended that information on the The company's annual reports include
professional background, qualifications of the merslof information about the activites of Board
supervisory and management bodies, chief executive members, participation in the activities of other
officer of the company should be disclosed as asl companies as well as the amount of shares of the
potential conflicts of interest that may have afeefon company owned by the members. Also, there is
their decisions when information specified in itehof information about the average payment amounts.
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Recommendation 10.1 about the members of |the

company’s supervisory and management bodies isrynde

disclosure. It is also recommended that informatibout

the amount of remuneration received from the compgan

and other income should be disclosed with regard to

members of the company’s supervisory and management

bodies and chief executive officer as per Princifilé.

10.4. It is recommended that information aboutlthkes | Yes Also, consolidated report includes information| if

between the company and its stakeholders, incluging the Board of Directors or top management were

employees, creditors, suppliers, local communisywall granted any loans, guarantees or support, as|well

as the company'’s policy with regard to human reses) as the information on any payments received|for

employee participation schemes in the company’'sesha the work done at the collegial body.

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 ey | Yes The company announces the information

neither shareholders nor investors are discriméthatith immediately via the central base of regulated

regard to the manner or scope of access to infiowmat information in both the Lithuanian and English

Information should be disclosed to all simultanéypus is languages. The information is placed immediately

recommended that notices about material eventddheu so the information would be accessible to each

announced before or after a trading session oWitheus shareholder simultaneously. In addition, the

Stock Exchange, so that all the company’s shares|d company when possible provides information

and investors should have equal access to theniation before or after trading sessions of NASDAQ

and make informed investing decisions. OMX Vilnius in order to ensure all shareholders
and investors of the Company would have equal
opportunities to get the information needed| to
make appropriate investment decisions. The
company does not disclose any informatjon
possibly influencing share price prior it |is
announced publicly via the central data base of
the regulated information.

10.6. Channels for disseminating information shc¢| Yes In the company’s website, the company publis

provide for fair, timely and cost-efficient or inages all its reports which are placed in the central

provided by the legal acts free of charge accesslévant information base in Lithuanian and English,

information by users. It is recommended that infation including the Company’s annual report, a set of

technologies should be employed for wider dissetiina financial statements and other periodical reports

of information, for instance, by placing the infation on prepared by the Company, as well as other stock

the company's website. It is recommended that events.

information should be published and placed on |the

company’s website not only in Lithuanian, but aiso

English, and, whenever possible and necessarythier o




6 SURIS @ Consolidated audited annual report of AB "ROKISKIO SURIS” for 2013

81

languages as well.

10.7. It is recommended that the company's annués

reports and other periodical accounts prepared hay|
company should be placed on the company’s website.
that
information about material events and changeserptite

recommended

of the company’'s shares on the Stock Exchange en

company’s website too.

the company should announce

th

In the company’s website, the company publishes

all its reports which are placed in the cent
information base in Lithuanian and Englis
including the Company’s annual report, a set

ral

>

of

financial statements and other periodical reports

prepared by the Company, as well as other s

events.

Principle XI: The selection of the company’s audito

The mechanism of the selection of the company’s aor should

conclusion and opinion.

ensure independence of the firm of auddr's

11.1. An annual audit of the company’s financigdarts

and interim reports should be conducted by
independent firm of auditors in order to provide
external and objective opinion on the company'aiiicial

statements.

Yes
an

an

An independent audit company performs audit

ock

ing

of the Company’s and its subsidiaries individual

and consolidated (the group) annual finan

reports in accordance with Internation
Accounting Standards applicable in the EU.
independent auditing company also evalua
conformity of annual report to the audit

financial statements.

11.2. It is recommended that the company’s supetyi
board and, where it is not set up, the companyard
should propose a candidate firm of auditors togéeeral
shareholders’ meeting.

Yes

The Board of Directors proposes an auditing 1

to the general meeting of shareholders.

11.3. It is recommended that the company shouldlatie
to its shareholders the level of fees paid to tha fof
auditors for non-audit services rendered to the paomy.
This information should be also known to the conmya
supervisory board and, where it is not formed,

company’s board upon their consideration which fifm

Yes

the

auditors to propose for the general shareholdeegtimg.

The Audit Company has been paid for the ser
to supervise tax management. Such informa
shall be provided to the general meeting
shareholders.

cial

al
AN

ites

ice
ion

of




