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This prospectus (the “Prospectus”) was prepared by Agrowill Group AB (the “Company” or the “Issuer”) for the
purpose of admission of up to 102,595,266 new shares of the Company (the “New Shares™), to be issued following
the decision of 13 March 2014 of the general meeting of shareholders of the Company (the “General Meeting”) to
trading on the Secondary List of NASDAQ OMX Vilnius AB ("OMX") and on the Parallel Market of the Warsaw Stock
Exchange (in Polish: Giefda Papieréw WartoSciowych w Warszawie S.A., the “WSE”), i. e. on the regulated markets,
trading on which all the currently issued shares of the Issuer are admitted to. No other securities issued by the
Company are currently admitted to trading on any other regulated market.

No public offering of the New Shares shall be executed by the Company. Consequently, information communicated
by this Prospectus does not constitute or form part of, and should not be construed as, an offer, solicitation or
invitation to subscribe for, underwrite or otherwise acquire, any securities of the Company or any member of its
group nor should it or any part of it form the basis of, or be relied on in connection with, any contract to purchase
or subscribe for any securities of the Company or any member of its group, nor shall it or any part of it form the
basis of or be relied on in connection with any contract or commitment whatsoever.

Distribution of this Prospectus in certain jurisdictions may be restricted by law. Thus, persons in possession of this
Prospectus are required to inform themselves about and to observe any such restrictions. Any failure to comply
with these restrictions may constitute a violation of the securities laws of any such jurisdiction.

The New Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
"U.S. Securities Act”), or under any securities laws of any state or other jurisdiction of the United States and may
not be offered or sold within the United States or to, or for the account or benefit of, any U.S. persons (as defined
in Regulation S), except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act.

This Prospectus constitutes a prospectus for the purposes of Articles 3.3 and 5.3 of Directive 2003/71/EC of the
European Parliament and of the Council, as amended (the “Prospectus Directive”) and Articles 5(6) and 6(4) of the
Law on Securities of the Republic of Lithuania, as amended (the “Law on Securities”) and Commission Regulation
(EC) 809/2004 of 29 April 2004, as amended (the “Prospectus Regulation”). The Bank of Lithuania (in Lithuanian:
Lietuvos bankas, the “LB") in its capacity as the competent authority in Lithuania under the Law on Securities, has
approved this document as a prospectus. Following the requirements of the applicable legal acts, the LB has
provided to the competent authority in Poland, Polish Financial Supervision Authority (in Polish: Komisja Nadzoru
Finansowego, the “PFSA") (i) a certificate of approval attesting that this Prospectus has been drawn up in
accordance with the Prospectus Directive, (ii) a copy of the Prospectus in English, (iii) a Polish translation of the
Prospectus summary, and (iv) website address of the LB, on which the electronic version of the Prospectus is
published. The Issuer will be authorised to apply for introduction of the New Shares to trading on the WSE and
OMX, once the LB has provided the PFSA with a certificate of approval of this Prospectus and after the Prospectus
has been made available to the public together with a translation of the Prospectus summary into Polish and
Lithuanian languages.

All the Shares are ordinary registered shares and are registered with the Central Securities Depository of Lithuania
(in Lithuanian: Lietuves centrinis vertybiniy popieriy depozitoriumas, the “CSDL") under ISIN code LT0000127466,
as well as in the Polish clearing and settlement institution’s, the National Depository for Securities (in Polish:
Krajowy Depozyt Papieréw Wartosciowych S.A., the "NDS") foreign account in the CSDL. Upon registration of the
New Shares with the CSDL they will also be registered with the NDS as indicated above, which is acting as a
secondary depaository for the Shares.

Based on this Prospectus, the Issuer intends to apply for up to 102,595,266 New Shares to be admitted and
introduced to listing and trading on the WSE and OMX (the "Admission”). The Issuer expects that trading in the
New Shares on the WSE and OMX will commence in the beginning of April 2014.

The date of this Prospectus
31 March 2014
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I IMPORTANT INFORMATION

Governing Law. The listing and trading of the New Shares on the WSE and OMX shall be conducted in accordance
with and governed by the Polish and Lithuanian laws and the WSE and NDS, as well as OMX and CSDL rules. The
Company is organised and exists under the Lithuanian law. Also the Lithuanian law will be applicable with regards
to the procedure of approval of this Prospectus and its supplements (if applicable) and certain other Issues, related
to the capital increase of the Company.

Prospectus. This Prospectus has been prepared by the Company in connection with the Admission, solely for the
informational purposes. The Information contained in the Prospectus has been provided by the Issuer and other
sources identified herein. This Prospectus is a prospectus in the form of a single document within the meaning of
the Prospectus Directive and the Prospectus Regulation. This Prospectus has been prepared in accordance with
Annex I (Minimum Disclosure Requirements for the Share Registration Document), Annex II (Pro forma financial
information building block) and Annex III (Minimum Disclosure Requirements for the Share Securitles Note) of the
Prospectus Regulation. A summary of the Prospectus contains the key information items set out in Annex XXII
(Disclosure Requirements in Summaries) of the Prospectus Regulation, This Prospectus was approved by the LB
and notified to the PFSA according to the Law on Securities and other applicable legal acts and regulations.

1.1 Responsibility for this Prospectus

Persons Responsible. The person responsible for the information provided In this Prospectus is Agrowill
Group AB, corporate ID code 126264360, with the registered office at Smolensko str. 10, Vilnius, Lithuania. The
Company accepts responsibility for the information contained in this Prospectus. To the best of the knowledge and
bellef of the Company and members of its Management Board — Mr. Viadas Bagavi€ius (Chairman), Mr. Domantas
Savitius, Mr. Linas Strélis, Mr. Marius Zutautas and Mr. Vytautas Buivydas, having taken all reasonable care to
ensure that such/'is the case, the information contained in this Prospéctus is in accordance with the facts and
contains no omission likely to affect its import.

ﬁ A1

Vladds Bagdvitius Dor@:s‘—s%:éms Linas Strélis

Vytautas Buivy“dals/

hairman of the Member-of-the Member of the Member of the
Managemen ard Management Board Management Board anagement Board Management Board

Limitations of Liability. Without prejudice to the above, no responsibility is accepted by the persons responsible
for the information given in this Prospectus solely on the basis of the summary of this Prospectus, unless such
summary is misleading, inaccurate or inconsistent when read together with the other parts of the Prospectus or it
does not provide, when read together with the other parts of the Prospectus, key information.

The persons responsible do not accept any responsibility for the information pertaining to the Admission of the New
Shares to trading on the WSE and/or OMX, the Group or its operations, where such information is disseminated or
otherwise made public by third parties either in connection with the Admission or otherwise.

Any persons in possession of this Prospectus should not assume that the information in this Prospectus is accurate
as of any other date than the date of this Prospectus. The delivery of this Prospectus at any time after the
conclusion of it will not, under any circumstances, create any implication that there has been no change in the
Company’s (its Group’s) affairs since the date hereof or that the information set forth in this Prospectus is correct
as of any time since its date. In case until the term of validity of this Prospectus or until Admission (depending on
what will happen earlier), material changes in operations of the Issuer occur, they will be reflected in supplements
to the Prospectus, which will be subject to an approval by the LB and notification to the PFSA. The supplement (if
any) will be published in the same manner as the Prospectus.

In case of a dispute related to this Prospectus, the plaintiff may have to resort to the jurisdiction of the Lithuanian
courts and consequently a need may arise for the plaintiff to cover relevant state fees and translation costs in
respect of this Prospectus or other relevant documents.

1.2 Presentation of Financial and Other Information

Financial Information. This Prospectus contains incorporate by reference financlal statements of, and financial
information relating to the Company and its subsidiaries (the “Group”).

The Prospectus contains incorporated by reference the Group’s and Company’s audited consolidated and stand-
alone financial statements for the year ended 31 December 2012 (the “2012 Financial Statements”), the Group’s
and Company’s audited consolidated and stand-alone financial statements for the year ended 31 December 2011

AGROWILL
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(the “2011 Financial Statements”) and the Group’s audited consolidated financial statements for the years ended
31 December 2008, 2009, 2010 (the “2010 Financial Statements”, together with the 2012 Financial Statements
and 2011 Financial Statements, the “Consolidated Financial Statements”) prepared in accordance with International
Financial Reporting Standards as adopted by the European Union (IFRS), as well as the Group’s unaudited
consolidated financial information for the twelve months ended 31 December 2013 (the “Consolidated Interim
Information”) prepared in accordance with International Accounting Standard 34 “Interim Financial Reporting” (IAS
34). Furthermore, the Prospectus contains the pro forma financial information, pro forma balance sheet as of
31 December 2013 and 31 December 2012, and pro forma income statement for the period ended on 31 December
2013, and related notes (the “Pro Forma Financial Information”).

The presentation of financial information in accordance with IFRS requires Management to make various estimates
and assumptions which may impact the values shown in the financial statements and notes thereto. The actual
values may differ from such assumptions.

The Consolidated Financial Statements were audited by PricewaterhouseCoopers UAB, with its registered office in
Vilnius, Lithuania (see Section 4.1 Statutory Auditors). The Consolidated Interim Information was neither audited
nor subject to a review by the auditor. Independent auditor’s assurance report on the compilation of the Pro Forma
Financial Information, included in the Prospectus, as required under Article 7 of Annex II of the Prospectus
Regulation, was issued by IDG auditoriai UAB.

In the Group’s and Company’s audited consolidated and stand-alone financial statements for the year ended
31 December 2012 the comparative data as of and for the year ended 31 December 2011 was adjusted to reflect
the effects of restatements on the 2011 Financial Statements being a result of identified prior year errors. The
financial information as of and for the year ended 31 December 2011 presented in this prospectus is presented on
a restated basis.

Approximation of Numbers. Numerical and quantitative values in this Prospectus (e.g. monetary values,
percentage values, etc.) are presented with such precision which the Company deems sufficient in order to convey
adequate and appropriate information on the relevant matter. From time to time, quantitative values, have been
rounded up to the nearest reasonable decimal or whole value in order to avoid excessive level of detail. As a result,
certain values presented as percentages do not necessarily add up to 100% due to the effects of approximation.
Exact numbers may be derived from the financial statements of the Group, to the extent that the relevant
information is reflected therein.

Dating of Information. This Prospectus is drawn up based on information which was valid on 31 December 2013.
Where not expressly indicated otherwise, all information presented in this Prospectus (including the consolidated
unaudited financial information of the Group, the facts concerning its operations and any information on the
markets in which it operates) must be understood to refer to the state of affairs as of the aforementioned date.
Where information is presented as of a date other than 31 December 2013, this is identified by either specifying
the relevant date or by the use of expressions as “the date of this Prospectus”, “to date”, “until the date hereof”
and other similar expressions, which must all be construed to mean the date of this Prospectus (31 March 2014),

Currencies. In this Prospectus, financial information is presented either in Lithuanian Litas (LTL), i.e. the official
currency of the Republic of Lithuania, in Euro (EUR), i.e. the official currency of the EU Member States participating
in the Economic and Monetary Union, or US Dollars (USD), i.e. the official currency of the United States of America.
On the date of this Prospectus, the exchange rate between Euro and Lithuanian Litas is fixed to be LTL 3.4528 for
EUR 1. Amounts originally available in other currencies have been converted to Euros or Lithuanian Litas as of the
date for which such information is expressed to be valid. With respect to the state fees, taxes and similar country
specific values, information may occasionally be presented in currencies other than LTL or EUR. The exchange rates
between such currencies and Euro may change from time to time. Lithuania aims to introduce Euro as its currency
as from 1 January 2015 and has initiated the procedures in connection therewith. If Lithuania becomes one of the
European Union Member States that adopted the single currency as indicated above, all the quantity values,
currently expressed in Lithuanian Litas (Company’s financial data, its production tarrifs, etc.) will be converted into
Euro.

Updates. The Company will update the information contained in this Prospectus only to such extent, at such
intervals and by such means as required by applicable law or considered necessary and appropriate by the
Company. The Company is under no obligation to update or modify forward-looking statements included in this
Prospectus.

Third Party Information and Market Information. With respect to certain portions of this Prospectus, some
information may have been sourced from third parties. Such information has been accurately reproduced as far as
the Company is aware and is able to ascertain from the information published by such other third parties that no
facts have been omitted, which would render the reproduced information inaccurate or misleading. Certain
information with respect to the markets, on which the Company and its Subsidiaries are operating, is based on the
best assessment made by the Management Board. With respect to the industry, in which the Group is active, and
certain jurisdictions, in which its operations are being conducted, reliable market information might be unavailable
or incomplete. While every reasonable care was taken to provide the best possible estimate of the relevant market
situation and the information on the relevant industry, such information may not be relied upon as final and
conclusive. Investors are encouraged to conduct their own investigation into the relevant market or seek
professional advice. Information on market shares represents the Management Board’s views, unless specifically
indicated otherwise.

- “AGROWILL
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1.3 Forward Looking Statements

This Prospectus includes forward-looking statements. Such forward-looking statements are based on current
expectations and projections about future events, which are in turn made on the basis of the best judgment of the
Management. Certain statements are based on the belief of the Management as well as assumptions made by and
information currently available to the Management. Any forward-looking statements included in this Prospectus are
subject to risks, uncertainties and assumptions about the future operations of the Group, the macro-economic
environment and other similar factors.

In particular, such forward-looking statements may be identified by use of words such as strategy, expect,
forecast, plan, anticipate, believe, will, continue, estimate, intend, project, goals, targets and other words and
expressions of similar meaning. Forward-looking statements can also be identified by the fact that they do not
relate strictly to historical or current facts. As with any projection or forecast, they are inherently susceptible to
uncertainty and changes in circumstances, and the Company is under no obligation to, and expressly disclaims any
obligation to, update or alter its forward-looking statements contained in this Prospectus whether as a result of
such changes, new information, subsequent events or otherwise.

The validity and accuracy of any forward-looking statements is affected by the fact that the Group operates in a
competitive business. This business is affected by changes in domestic and foreign laws and regulations, taxes,
developments in competition, economic, strategic, political and social conditions and other factors. The Group's
actual results may differ materially from the Management's expectations because of the changes in such factors.
Other factors and risks could adversely affect the operations, business or financial results of the Group (please see
Section III Risk Factors for a discussion of the risks which are identifiable and deemed material at the date hereof).

1.4 Information Incorporated by Reference

The following information is incorporated in this Prospectus by reference in accordance with Article 28 of the
Prospectus Regulation:

e the Group’s audited consolidated financial statements for the years ended 31 December 2008, 2009, 2010
together with the consolidated annual report and the independent auditor’s report;

e the Group's and the Company’s audited consolidated and stand-alone financial statements for the year
ended 31 December 2011 together with the consolidated annual report and the independent auditor’s
report;

o the Group’s and the Company’s audited consolidated and stand-alone financial statements for the year
ended 31 December 2012 together with the consolidated annual report and the independent auditor’s
report;

= the Group’s unaudited consolidated financial information for the twelve months ended 31 December 2013
together with the consolidated interim report;

e Articles of Association.

It is possible to get acquaintance with the aforementioned documents on the website of the Company at
http://www.agrowill.It also at http://www.crib.It, https://newsclient.omxgroup.com, www.gpwinfostrefa.pl, and at

Documents on Display. Throughout the lifetime of this Prospectus, the aforementioned documents as well as the
Pro Forma Financial Information, the Certificate on Establishment of Market Value of shares of Baltic Champs UAB
(Business Valuation Certificate No. 21330 VAT_2014 SVA VHAN), prepared by an asset appraiser Ober-Haus
Nekilnojamas Turtas UAB and Certificate on Establishment of Market Value of shares of eTime invest UAB (Business
Valuation Certificate No. 21809 VAT_2014 SVA VHAN), prepared by an asset appraiser Ober-Haus Nekilnojamas
Turtas UAB are attached to this Prospectus (for more information please see Section 4.23 Third Party Information
and Statement by Experts and Declarations of any Interest) may also be inspected at the head office of the
Company located at Smolensko str. 10, Vilnius, Lithuania. Any interested party may obtain a copy of these
documents from the Company without charge.

To the extent that documents other than mentioned above (i.e. reports, letters, valuations, statements) are not
reflected in this Prospectus with reasonable fullness and do not at the sole discretion of the Company constitute
business secrets of the Company, physical inspection of such documents will be arranged at the office of the
Company or via electronic mail at the request of any interested party and subject to an agreement between the
Company and such interested party regarding the means of inspection of the relevant documents. Reference to the
Company’s website in this Prospectus should not be deemed to incorporate the information on the Company’s
website by reference.

1.5 Definitions used in the Prospectus

In this Prospectus, the definitions in capital letters will have the meaning indicated below unless the context of the
Prospectus requires otherwise. Definitions are listed in alphabetical order and the list is limited to the definitions
which are considered to be of more importance. Other definitions may be defined elsewhere in the Prospectus.

 “Admission” | Admission of the New Shares to trading on the WSE and on the OMX.
| "Articles of Association” | I§rticles_hpf Associratior_v_gf_tpe Company.

| Audit Committee of the Company. o
i Polish Act of 15 February 15 1992 on Corporate Income Tax (as amended from_i
| time to time).

LUl 5o
Tll
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; “Commlttees"
"Company” or “Issuer”

“Consolidated Financial
Statements”

Information”

“csou”

w ESPI"

“EU”

“Consolidated Interim_

i transmnssnon of lnformatlon operated by the PFSA

Aud|t Commlttee collec_tl_yely W|th the Nomlnatlon and Remunerat|on Commlttee i

Agrowill Group AB - a public Ilmlted liability company orgamzed and existing
under the laws of the Republic of Lithuania, corporate ID code 126264360, VAT

code LT100001193419, registered at the address Smolensko str. 10, Vilnius,

Lithuania, Company's data is collected and stored with the Register of Legal

Persons.

The Group's and Company’s audited consolidated and stand-alone financial
statements for the year ended 31 December 2012, the Group’s and Company’s
audited consolidated and stand-alone financial statements for the year ended
31 December 2011 and the Group’s audited consolidated financial statements for
the years ended 31 December 2008, 2009, 2010, prepared in accordance with
IFRS

i The Groups unaudlted consolldated |nter|m financial |nformat|on for the twelve ‘
- months ended 31 December 2013, prepared in accordance with International
Accountlng Standard 34 ® _n_terlm F|nanC|aI Reportlng

- Lithuanian Central Securltles Dep05|tory (in thhuaman Lietuvos Centrinis -
Vertybiniy Popieriy Depozitoriumas), the clearing and settlement institution in '
L|thuan|a

Elektronlczny System Plzekazywama InformaCJl, electrontc system for

European Union.

| “EUR”, cl “Euro”

The lawful currency of the European Union Member States that adopted the
single currency.

“General Meetlng

General Meeting of Shareh_o_lders_o_f _the Company.

“"Group” The Issuer and all the Subsidiaries of the Issuer, as set out in Section !
4. 6 Organlsatlonal Structure ) o o i _ !

| “IAS” o o “ Internatlonal Accountlng Standards as adopted by the EU — '
'—“I—I-:RS" . International Flnanaal_Re_por:tlng Standards_a_s adopted by the EU. |
"Issue” | The issue of up to 102,595,266 New Shares, 88,444,014 of which shall be

subscribed, paid and acquired by Baltic Champs Group UAB and 14,151,252 by |
Vretola Holdlngs Limited.

“Key Executives”

“Law on Companles

“Law on Securities”

i The General Manager, the Chief Financial Officer and the Chief Accountant of the |
| Company collectively.

e e e e — ]

B Law on Companles of the Republlc of L|thuan|a (as amended from time to tlme)

| Law on Securities of the Republic of L|thuan|a (as amended from time to time).

“LB"

“LTL”, “Lithuanian Litas“

The Bank of Lithuania (|n_|:|£h_uan|an. Lletulvos bankas). !
! Litas, the lawful currency of the R_epublic of Lithuania.

“Major Shareholders”

“Management"

The Company’s major shareholders Volemer Holdings Limitgd, Vretola Holdings :
- Limited, Mr. Linas Strélis, Eastern Agro Holdings UAB and Mr. Romualdas
Antanas Petros|us, as |nd|cated in Sectlon“4 17 Ma]or Shareholders

_._Management Board and Key Executives of the Company

“Management Board” or
\\Boardll

: Management Board of the Company.

“Member State"
“Merger Agreement"

‘ A Member State of the European Economlc Area.

: Merger Agreement, concluded on 14 February 2014 by the Company and certaln

, of its current shareholders (Volemer Holdings Limited, Vretola Holdings Limited, :
. Eastern Agro Holdings UAB, Novitum UAB, Inovacinis Zemes Ukis UAB, |
Romualdas Antanas PetroSius, Aldona PetroSiené, Jurgis PetroSius, Marius
Zutautas Vladas Bagavitius, Domantas Savitius), a party of the one part, and
- Baltic Champs Group UAB and Kestutis JuSCius, a party of the other part, .
regarding merger of the Company with Baltic Champs UAB and eTime invest
UAB, as well as regarding sale of 100% of blocks of shares of AGRO Ramuciai

- UAB and Luganta UAB, held by Kestutis Justius to the Company.

“MiFID”

Directive 2004/39/EC of the European.Parliament and of the Council of 21 April
2004 on markets in financial instruments amending Council Directives
85/611/EEC and 93/6/EEC and Directive 2000/12/EC of the European Parliament
and of the Council and repealing Council Directive 93/22/EEC (as amended from
time to time).

w N , A"
“NDS"

‘ “New Sha res"

) - e

' ‘not applicable’. i

Kra]owy Depozyt Paplerow Wartosc:owych S.A. (KDPW S.A), the National
Depository for Securities - the clearlng and settlement |nst|tut|on |n Poland.

! Up to 102 595 266 ordlnary reglstered Shares to be newly |ssued by the lssuer
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‘based on the decision of the extraordinary General Meeting of 13 March 2014.

“Nomination and ' Nomination and Remuneration Committee of the Company.
. Remuneration
| Committee” _
“Issue Pr|ce" 3 The issue price per each New“ $_ha_re, equal toLTL 1
, “OMX"” l NASDAQ OMX Vilnius AB - Vilnius Stock Exchange.
i “"OMX Corporate f Corporate Governance Code for the Companies Listed on the OMX.
l Governance Code" )
- “PESA” Polish Financial Supervision Authority (in Polish: Komisja Nadzoru Finansowego),
0 the capital market regulatory authority of the Reﬁpu__blic of Poland.
“PLN" “Pollsh zloty" The Iawful currency of the Republlc of Poland
“Pro Forma Flnanual Pro forma balance sheet as of 31 December 2013 and 31 December 2012, and
Information” pro forma income statement for the period ended on 31 December 2013, and
related notes.
"Prospectus” This document, prepared for the purpose of the Admission, including its annexes

“Prospectus blrective" '

“Prospectus Regulatlon"

“Publlc Offering Act"

and supplements |f F any.

' Directive 2003/71/EC of the European Parliament and of the Councﬂ of
4 November 2003 on the prospectus to be published when securities are offered
to the public or admitted to trading and amending Directive 2001/34/EC (as
| amended from time to time).

| Commlsswn Regulation (EC) No 809/2004 of 29 Aprll 2004 |mplement|ng
Directive 2003/71/EC of the European Parliament and of the Council as regards

information contained in prospectuses as well as the format, incorporation by '

I reference and publication of such prospectuses and dissemination of
__| advertisements (as amended from time to time).

. Polish Act of 29 July 2005 on Public Offerlngs and Conditions governing the
Admission of Financial Instruments to Trading on Organized Markets, and on
| Listed Companles (as amended from t|me to tlme)

t‘Register of Legal l Register of Legal Persons of the Repubilic of Lithuania.

Persons” L | e

“Related Partles" | As defined in International Accounting Standard 24 Related Party Disclosures.

“Section” o l A section of this Prospectus.

“"Shares” Yy Any ordlnary registered shares of the Company W|th the nomlnal value of LTL 1
| each |ssued and outstandmg at any tim time.

“Subsudlarles" Subsndlarles of the Issuer, as set out in Sectlon 4 6 Organisational Structure

“Summary" The summary of this Prospectus.

i

“Superwsory Council”

Superwsory Council of the Company o

“Takeover Directive”

| “Trading in Financial |
Instruments Act”

i Directive 2004/25/EC of the Europeanw Parllamentvand of the Councll of 21 .Aprll
2004 on ta takeover bIdS (as amended from tlme to tlme)

P0|lSh Act of 29 JuIy 2005 on Tradlng in FlnanC|aI Instruments (as amended from
time to time).

“USD" “$"’ “Us Dollars”

The lawful currency of the United States of America.

\\v AT"

“‘lll;SE Corporate
Governance Code"

3 The value added tax apphcable in the Republlc of thhuama

S/l ), a regulated market in Poland

Code of Best Practlce for WSE Listed Companles

._‘L__ﬂ PRE_N— - - S — —————== S e Y

Warsaw Stock Exchange (In Pollsh Glelda Paplerow Wartosc:owych w WarszaWIe
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II. SUMMARY

This Summary is made u

p of disclosure requirements known as “Elements” in accordance with the Annex XXII

(Disclosure Requirements in Summaries) of the Prospectus Regulation. These elements are numbered in Sections A
- E (A.1 - E.7) below. This Summary contains all the Elements required to be included in a summary for this type
of securities and issuer. Because some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements. Even though an Element may be required to be inserted in the Summary
because of the type of securities and issuer, it is possible that no relevant information can be given regarding the
Element. In this case a short description of the Element is included in the Summary with the mention of ‘not

applicable’.

Fle-  Title
. ment

A.l Introduction

and warnings

Section A — Il_|troductlon in_d _warrllng_s
Disclosure

This Summary is not the prospectus for the listing of the Company’s New Shares and
should be read merely as an introduction to the same. This Summary presents the
facts and circumstances that the Company considers important with respect to the
Company’s business and the Admission and is a summary of certain information
appearing in more detail elsewhere in the Prospectus. Any decision to invest in the
Company’s Shares on the secondary market (WSE or OMX) should be based by each

| investor on the Prospectus (including any amendments or supplements thereto, if
any) as a whole and not merely on this Summary.

Investors are cautioned that where a claim relating to the information contained in
the Prospectus (or this Summary) is brought before a court, the plaintiff investor
might, under the national legislation of the relevant state, have to bear the costs of
translating the entire Prospectus before court proceedings are initiated. The Company
accepts civil liability in respect of this Summary (including any translation hereof)
solely in the case where this Summary is found to be misleading, inaccurate or
inconsistent when read together with the Prospectus as a whole or it does not

provide, when read together with the other parts of the Prospectus, key information |

in order to aid investors when considering whether to invest in such securities.

Not applicable.
) o o ______Section B — Issuer o L _
1 Ele- « Title Disclosure
. ment -
!—B.l Legal and Agrowill Group AB.
; | commercial
name |
I B.2 Domicile / legal The Issuer is a public limited liability company with its statutory seat in Vilnius,
| form / Lithuania, and its registered office at Smolensko str. 10A, Vilnius, Lithuania. It is
legislation / registered with the Register of Legal Persons under number 126264360. The Issuer is
country of incorporated and operates under the laws of the Republic of Lithuania.
incorporation
B.3 . Key factors The Issuer is one of the largest primary agricultural production producers in Lithuania
regarding and manages one of the largest agricultural land portfolios in the country. The Group
current carries out its activities in Lithuania managing agricultural companies in the stock-
' operations, breeding and crop growing sectors. Through the land management Subsidiaries, which
l principal control arable land, the Group also manages the land which is leased to farmers and
' activities, other businesses.
: categories of
products sold The Group divides its operations into the following segments:
and services
performed. 1. Stock-breeding. This activity is the most stable among all segments. Stock-
Principal breeding is one of the two main activities of the Group (the other is crop
markets growing), which historically generates between 12 to 23% of total Group

revenues. Stock-breeding activities are particulariy important for the Group,
as revenues received from stock-breeding covers expenses for other sectors,
while the main commercial crops - rapeseeds and wheat - are being grown.
As of 31 December 2013 the Group held 2,985 dairy cows 3,107 heifers of all
ages. Revenues from production of milk and cattle-meat in 2013 amounted
to LTL 29.6 million.

2. Crop-growing. Crop growing constitutes the largest operational segment -
historically from 38 to 61% of the total Group revenues were generated from
crop growing. Winter and summer wheat and rapeseeds are mainly grown by
the Group. Grain for cattle feed is grown from barley and triticale, while
green feed is grown from corns and a variety of perennial grasses. The Group
currently operates about 22,400 ha. In 2013 the Group’s revenues from crop
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growing amounted to LTL 45.1 million.

3. Other segments. The Group currently owns 11.8 thousand ha of land,
4.3 thousand ha of which is owned by or leased to the Group’s agricultural
companies, while 7.5 thousand ha is leased to other agricultural subjects.
The Group has also founded new companies for investments in alternative
energy, however as of the date of this Prospectus none of the investment
projects had been started. In 2013 revenues from land rent and other
activities amounted to LTL 6.8 million.

i Year . Year 3 month 3 month
Item ended Year ended Year ended ended
(amounts are 3i Dec. ended 31 Dec. ended 31 Dec. 31 Dec.
inLTL 2013 31 Dec. 2011 31 Dec. 2013 2012

| thousand) (unaudit 2012 ;. (restafe 2010 (unaudit - (unaudit

: ed) | d) ed) ° ed)
Staick- | 29,605 | 22,710 19,067 | 18,654 | 8477 | 5.964
breeding ’ ! ! ' ’ [ i

Milk 26,138 | 18,171 16,514 | 16,802 | 7,800 5,281 |
Cattle meat 3,467 3,999 2,552 1,852 677 | 683 |
e E e e st -
gro"”vinL 45,120 | 61,186 31,304| 20,812' zo,o44| 36,487
Wheat 27,372 | 34,994 | 16,434 | 11,905 | 11,240JI 24,538
Rapeseed 15,873 | 22,931 | 13,749 6,717 7,504 | 9,008
Other crops 1,875 3,261 1,121 2,190 1 1,300 | 2,941
Trade ' 1,085 219 713 | 2,285| 615 139
Other I l — :

| segments | %762 | 3113| 4,993 3,234| 3,344 724
Total |
s e ‘ 82,572 | 86,688 | 56,078 | 45,165 32,470 | 43,314 |

Source: Consolidated Financial Statements, Consolidated Interim Information and the
Company

After the capital increase of the Company under the decisions of the General Meeting

| of 13 March 2014, as well as after acquisition of AGRO Ramudiai UAB and
Luganta UAB by the Company under the agreement on sale-purchase of shares of the
indicated companies to be concluded with Kestutis Jus¢ius, the Group’s operations will
expand to new fields of champignon growing, compost production, and peat coating
layer production:

1. Champignon growing. Historically champignon growing constituted the
largest part of Baltic Champs UAB and its predecessor company Kestutis
Juscius Farm business. In 2012 sales of champignons generated LTL 56.1
million in revenues. Over 11,400 tons of fresh white and brown champignons
were sold during this period for the average price of LTL 4.9 per kg.
Historically revenues of champignon growing segment have been showing
moderate growth - in 2011 the revenues increased by 2.5% while in 2012 it
grew by 6%. During the twelve months of 2013! over 10,800 tons of
champignons were sold which generated sales revenues of LTL 58.2 million.

2. Compost production. Production of mycelium in its growth medium
(compost) is the second largest business segment of Baltic Champs UAB. The
compost is sold to other champignon cultivation companies in Lithuania,
Poland and Russia. In 2012 over 22,600 tons of compost was sold which
generated LTL 14.3 million in revenues. This segment has increased
significantly (+33%) in 2011 while in 2012 revenue growth has slowed down
to 2.9%. During the twelve months of 2013! over 23,200 tons of compost
was sold for LTL 15.4 million.

3. Peat coating layer production. Production of peat coating layer, which is
used for the champignons cultivation, is the smallest business segment of
Baltic Champs UAB. In 2012 this activity has generated LTL 0.5 million in
revenues while 4,700 m? of product was sold. Peat coating layer production is
the newest business segment of Baltic Champs UAB and has been growing
significantly in recent years - from 2010 till 2012 the sales of the layer have

! Encompasses period fram 1 January 2013 till 31 July 2013, when champlignon cultivation business was consolidated under
Kestutis Judtius Farm and period from 1 August 2013 to 31 December 2013, when champignon cultivation business was undertaken
by Baltic Champs UAB.
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B.4a Significant
recent trends
affecting the
issuer and the
industry

"B.5  Group

description.
Position of the
Company within
the Group

" been on average growing by 24% per year. During the twelve months of

2013! 4,500 m?® of peat coating layer were sold for LTL 474 thousand.

{ ; pean Year Year Year
i Item (amounts are in LTL ended 31 . ended31 . ended 31 ended 31
thousand) e Dec 2012 ' Dec. 2011 Dec. 2010
|_Champignon growing i 58,158 56,058 I 52,938 51,665j
Compost production 15,413 14,313 | 13,904 10,421
Peat coating layer production 474 ! 497 | 414 321
— 1 ; —em
Total revenues 74,046 ; 70,869 67,257 | 62,407

Source: unaudited financial statements and consolidated interim information for the
twelve months period of Baltic Champs UAB and Kestutis Juséius Farm

The global demand for dairy products has been growing very rapidly in recent years,
the growth being driven mainly by the developing economies, but in 2008, together
with starting worldwide financial crisis and melamine scandal in China, the demand
for milk products decreased significantly. Due to abovementioned influence, the milk
prices were on continuous decline until May 2009, when the price bottom was
reached - LTL 0.58 per kg of milk (almost half from top price in the end of 2007).
Currently, the demand for milk products has increased up to 2007 levels again, with
the most rapid growth in the demand for dairy products coming from China, India and
Mexico, which are major importers of dairy products. In the end of 2013, the Group
sold raw milk at farm gate for a price of LTL 1.2 per kg. The Group increased milking
cow herd to around 3.5 thousand in 2013-2014 with expected increase up until
4.5 thousand in 3 years’ time. In addition, it is planned to establish couple of

“programming centres” for growing of heifers in order to specialize different .

companies and increase efficiency and profitability.

The main crop growing cultures grown for sales are wheat and rapeseed. The
remaining area (roughly 25%) is planted with various feed cultures - corn, barley,
perennial grasses. The grown green feed is used for feeding of the animal herds. In
the nearest future the Group plans to expand the production capacity also focusing on
making this business line more efficient. The Group intends to shift most of the crop
rotation to winter crops, in order to benefit from better harvest and increased
profitability of land cultivation business. The Group plans to increase the working area
by at least 20-25 percent over the next 3 years.

The revenues of the Group decreased as compared to previous year due to a

significantly larger harvest in 2012 together with higher crop prices in international
markets. The decrease in crop revenues was partly compensated by increase in
production and prices of raw milk, as well as increase in other revenues as the Group
started new activities in 2013 (cow feed sales, different IT services for agricultural
sector).

Mushroom production and consumption has been steadily growing in recent years
globaly. The growth has been mainly driven by increasing demand for organic
products. In Lithuania alone procurement of champignongs by quantity for fresh
consumption and processing has increased by 9% in 2013 while average price has
risen by 1%. Baltic Champs UAB total revenues have reached LTL 74 million in 2013,
4.5% higher than in 2012. Revenues from champignon and mycelium compost sales
have respectively increased by 4% and 8% in 2013 while revenues from peat coating
layer sales have decreased by 5%. The average price of one kg of champignons and
mycelium compost sold has respectively increased by 9.4% and 4.7% to 5.4 LTL/kg
and 0.7 LTL/kg in 2013. The price of peat coating layer has marginally decreased by
0.4% and reached 105 LTL/m? in 2013. Baltic Champs UAB expects to see marginally
increasing production of all product types mainly driven by improving efficiency of
cultivation processes.

' Founded in 2003, the Issuer is an investment company focusing on investments in

and development of Lithuanian agricultural sector. The Issuer directs its investments
into three directions:

- Acquisition of agricultural entities;
- Purchase of land for controlled agricultural entities;
- iModernization of agricultural entities.

The Issuer is one of the largest primary agricultural production producers in Lithuania
and manages one of the largest agricultural land portfolios in the country. The main
areas of activity are production of raw milk, crop-growing and land rent.
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Persons,
directly or
indirectly,
having interest
in the
Company’s
capital or voting
rights notifiable
under
Lithuanian law
and the amount
of such interest.
Voting rights of
major

' shareholders.

Direct or
indirect control
of the Company

The Issuer is a holding company operating through its Subsidiaries and associated
companies. As of the date of this Prospectus the Group controlled 91 Subsidiaries:
18 Agricultural Companies (Z20B) and the remaining being responsible for land
acquisition, rent, management and other activities.

Following the registration of the capital increase of the Company according to the
decisions of the General Meeting of 13 March 2014, as well as after acquisition of
AGRO Ramuciai UAB and Luganta UAB by the Company under the agreement on sale-
purchase of shares of the indicated companies, to be concluded under the terms of
the Merger Agreement in addition to the aforementioned Subsidiaries, the Company
will own 100% stakes in the following companies: (i) Baltic Champs UAB (code
302942064, registered at Siauliai district municipality, Povili$kiai village, Lithuania;
activities - mushroom growing), (ii) eTime invest UAB (code 300578676, registered
at Saltoniskiy str. 29, Vilnius, Lithuania; this company possesses land plots through
its subsidiary in Ukraine as the lessee), (iii) AGRO Ramutiai UAB (code 302854479,
registered at Siauliai district municipality, Povili¥kiai village, Lithuania, activities -
crop activities), and (iv) Luganta UAB (code 300045023, registered at Kelmes district
municipality, PaSiau3és village, Lithuania, activities - crop activities).

The holdings of Major Shareholders of the Issuer as on the date of this Prospectus are

provided below:

! Namef sumame/  ‘Votes and shares Votes and shares

| ighIE gfaE cmpary : sha!ezgflg'ebr{ units . sbar};?z!glggr %
Vretola Holdings Limited ' 17,522,426 20.66 |

' Volemer Holdings Limited ’ 16,575,672 19.54 .
Linas Strélis o 10,837,572 ! 12.78
Eastern Agro Holdings UAB _l_ 8,343,609 | L 9.84 |
‘Romualdas Antanas Petroius ! 6468984 . 7.63|
Clients of Finvesta UAB FM] i 4,616,805 ' 5.44 :

Source: the Company

All Issuer’s Shares (including the New Shares) provide the same voting rights for all
the shareholders.

The control of the Issuer is exercised by the Issuer’'s shareholders. The Issuer is not
aware of any direct or indirect control links, except that on 12 May 2011 Volemer
Holdings Limited, Mr. Romualdas PetroSius and two minority shareholders of the
Company (Mr. Jurgis PetroSius and Ms. Aldona Petrodiené) reached 31.03% of total
voting shares in the Company (the reason for overstepping the threshold - acquisition
of voting rights by acquiring the control of legal entity (shareholder of the
Company)). Mr. Jurgis Petrodius controls the company, which indirectly controls one
of the shareholders of the Company (Volemer Holdings Limited). Others of the
indicated persons are related to Mr. Jurgis PetroSius, also holding shares in the
Company, thus, are (and deem themselves) as persons acting in concert.

The Company is not aware of any arrangements the operation of which may at a
subsequent date result in a change in control of the Company. Also, the Company is
not aware of any common control agreements between its shareholders. As of the
date of the Prospectus, the Company is not aware of any existing agreements
between the shareholders of the Company on the use of voting rights in effect
following the completion of the capital increase of the Company.

However, pursuant to the Shareholders’ Agreement to be concluded on the closing
day of the transaction under the Merger Agreement by the existing shareholders of
the Company Volemer Holdings Limited, Vretola Holdings Limited, Eastern Agro
Holdings UAB, Novitum UAB, Inovacinis Zemeés Uk|s UAB, Romualdas Antanas
Petrodius, Aldona Petrosiené, Jurgis Petroius, Marius Zutautas, Vladas BagaviCius,
Domantas Savitius, by the new shareholder Baltic Champs Group UAB and by the
Company, the indicated persons will agree in addition to the issues related to the
management of the Company, that following the capital increase under the decisions
of the General Meeting, dated 13 March 2014 the mandatory takeover bid to buy-up
the remaining voting shares in the Company will be submitted and implemented by
the above-indicated current shareholders of the Company together with the new
shareholder Baltic Champs Group UAB pro rata to the number of the Company's
shares held by them.
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' B.7

"Selected ~ Summary financial information is provided in the table below. The information is
historical key extracted from the Consolidated Financial Statements and the Consolidated Interim
financial Information. Unless otherwise stated, this information should be read in conjunction
information. with, and is qualified in its entirety by reference to, such financial statements and
Narrative related notes.
description of
significant f Year ended . i \
change to the « Item (amounts are in LTL - 31 Dec, Yearended Yearended - Year ended

, { 31 Dec. 31 Dec. 31 Dec. -
Company’s ! thousand) 2013 2012 2011 2010 |
financial : (unaudited) "
condition and ]

operating ' Income statement . ) o
results  Revenues _82,572!__ 86,688 _ 56,078] 45,165
the poioq° | Operating profit _..8559| 140240 12231 7,736
covered by . Profit before tax I (3,801) 7,590 | (6,544) 912
selected | Net profit (loss) for the

. historical key Lyear | L. (4893)1_ 5897 (5042)| _ _ 7,297
financial ; Balance sheet
information
frormati ' Property, plant and I

| equipment 147,596 | 148,110 | 139,711 | 140,442
_Investment property _ _ 70,863_| 69,048 | _ 68,732 | 81,794
|
| Intangible assets 1,761 1,717 1,446 2,916
Long term receivables - - 4,926 | 5,512 430
Financialassets | 3l 13| 70 757
| Deferred tax asset 926 1,333 | 3,181 3,543
Biological assets -
livestock o ___.20,152 18,459 1 16,660 | 13,009
Total non-current
| assets 241,301 243,606 235,944 242,891
I
Biological assest — crops | 15,663 | 12,139 12,239 ' 10,384
|
I Inventory 14,017 18,343 | _ 15845 11,588
I Trade receivables, .
advance payments and
. other receivables . . 11,095! _ 18,023 ! _ 12,859 ! 22,779
' Cash and cash ’ {
i_equivalents 6,215 3,118 2,756 1,322
'. Total current assets 46,990 51,623 43,699 46,073
Totalassets | 288,291 | 295,229 [ ..279,643 | 288,964
Share capital _ ; 84,8211 84,821 L_~_8_4,821_i_ _ 71,552
Share premium ! 24,639 1 24,639 24,639 | _ 25,595
| Revaluationreserves | 29,000 | __ 41,555 44,182 | __ 45885
_Legal reserves _— l _.._.20001 20001 _ ZJOOQ‘!_ __ 2,000
Retained earnings | (23,738) | (32,566) | (40,566) | (38,326)
] i
. Minority interest J 1,325 2,581 2,057 | 2,431
Totalequity | _ 118,137 123,030| 117,33 109,137
Borrowings and financial | d !
lease 64,302 7,409 2,022 | 29,128
Grants .l 14010 _ 11,683 | 10262 9,905
| ]
.Restructured liabilities | 36,478 1 49,493 ! 51,296 | __ 22,152
: !
Deferred tax liability 6,835__‘ 7,906 8,061 10,870
Total non-current
liabilities . = 121,625 ; 76,491 71,641 ' 72,055
Current portion of non- |
current borrowings and
financial lease 8073 62,608 72,627 | 73,392
Current borrowings 1,149 2,771 ;. = 816 _ 6,128
Current portion of i . | i
restructured liabilities 18,146 3,842 ; ] -
___Trade payables 11,689 14,248 i 10,987 ' 16,084
- AGROWILL
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Other payables and -
current liabilities L9472 12,239 6439 12,168

!
48,529 95708 ! 90,869 | 107,772
170,154 _ 172,199 | 162,510 | 179,827

. Total current liabilities

Total ljabllities
' Total equity and
liabilities | 288,291 | 295229 | 279,643 ! 288,964
Financial debt (current i
and non-current,

including financial lease) | 128,148 | _ 126,123 | 126,761 | 130,800
Invested capital (financial
debt and equity) 246,285 249,153 243,894 239,937

. Cash flow statement
' Cash flow from/ (to)

—— —_—

! operating activities 25,305 23,338 (3,591) 133

I Cash flow from/ (to)

| investing activites | _ (16,627) | (16,160) | _ (4,150) | __ (990)
Cash flow from/ (to) J

_financing activities ! (5,581) (6,816) 9,175 | (1,546) '

|

:_Key ratios and indicators _ _

| Equity ratio, % | a0ss% | a167% | 41.89% |  37.77%

| Working capital (1,539) |  (44,085) (47,170) (61,699)

i_Cyrrent ratio 0.97 0.54 0.48 0.43

| Quick ratio | __ o068l _ 035|  031] 032

| ROA, % _l 20|  ame%|  oa3% | 276%

| ROE, % : (4.06%) | 4.91% (4.46%) 9.33% |

Source: Consolidated Financial Statements, Consolidated Interim Information and the
Company

Equity ratio = Total equity / Total assets

Working capital = Current assets — Current liabilities

Current ratio = Current assets / Current liabilities

Quick ratio = (Current assets - Inventory) / Current liabilities

' ROA = Operating profit / Average total assets

ROE = Net profit / Average total equity

o (mourts s 01T ool S0 508]  eni S

! (unaudited) (unaudited)

. Income statement - I ]

Revenues | 32,470 S

g Operating profit _ 7,943 3,162 ,

. 1_Profit before tax o 1,529 1,923_“
Net profit (loss) | 480 229

Source: Consolidated Interim Information

Over the fourth quarter of 2013, the Group’s revenues amounted to LTL 32,470
thousand and were almost 25% lower than during the same period of 2012. This was
a result of lower crop yields as well as decreased prices of grain in international
markets.

During the year ended 31 December 2013 the Group reached an agreement to offset
its long-term receivables against amounts payable. Therefore long-term receivables
have decreased to zero.

Also, a portion of borrowings that in previous years were classified as current liabilities
due to breach of covenants have as of 31 December 2013 been classified as long-term
borrowings because covenants are now met. Some of the borrowings were also repaid
as per their respective repayment schedules. Furthermore, several new lease
agreements for agricultural machinery were signed during the year. All this resulted in
a decrease of the current portion of non-current borrowings and financial lease and an
increase in borrowings and financial lease as compared to the balance sheet of
31 December 2012.

During 2013 the Group generated LTL 82.6 million in agricultural activity revenues,
what constituted a 4.7% decrease from 2012 when LTL 86.7 million was generated. The
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Group's operating profit decreased from LTL 14.0 million in 2012 to LTL 8.6 million in_
2013. In the year 2013 the Group’s operating profit margin approximated to 10% and
the Group generated a net loss of LTL 4.9 million.

As of 31 December 2013 the Group’s total equity capital was LTL 118.1 million, or
4.0% lower as compared with the end of year 2012. The major effects came from the
decrease in revaluation reserve and the net loss of 2013.

Non-current liabilities of the Group increased by 59% during 2013 and as of
31 December 2013 amounted to LTL 121.6 million. This was mainly the result of
agreements reached with banks to postpone payment of a portion of current
borrowings as well as a portion of borrowings previously classified as current
borrowings being reclassified as long-term borrowings during 2013. Total liabilities of
the Group decreased by LTL 2.0 million (1.2%) and in 2013 amounted to LTL 170.2
million. Total financial debt increased by LTL 2.0 million and amounted to LTL 128.1
million. The Group’s invested capital (financial debt and equity) decreased by 1.2%
and in 2013 amounted to LTL 246.3 million.

Significant decrease in current liabilities over the year 2013 resulted in improved
current ratio which was 0.97 (2012: 0.54, 2011: 0.48; 2010: 0.43). The quick ratio
also improved in 2013 and as of 31 December 2013 equaled 0.68 (2012: 0.35, 2011:
0.31; 2010: 0.32).

Return on equity, after being negative in year 2011, turned positive and increased to
5.01% in 2012. For 2013 Return on equity was again negative at (4.06%). Return on
assets also decreased from 4.88% in 2012 to 2.93% in 2013 (2011: 0.43%).

B.8

Selected key
pro forma

| financial
information

The Prospectus contains Pro Forma Financial Information, which is attached as Annex
II to the Prospectus. Pro Forma Financial Information is prepared in order to indicate
consolidated financial information of Agrowill Group AB if the Group would have
acquired Baltic Champs UAB as at 1 January 2013.

Summary Pro forma financial information is provided in the table below. The '
information is extracted from Pro forma Financial Information. Unless otherwise
stated, this information should be read in conjunction with, and is qualified in its
entirety by reference to, such financial statements and related notes.

| Item (amounts are in LTL thousand) 31 December 31 December

2013 2012
Consolidated Income statement N
| Revenues  _ _ _ _  _ _ ___ ____i{___ 156,483 | _____ =
| Operating profit __ R R _201_‘}_92_J__ ______ -
I Profit/(loss) before income tax _ 7,180 _7 -
Net profit/(loss) for the year ..>818 -
|_Consolidated Balance sheet e S
; Property, plant and equipment r— 258,947 l 263,903
| Investment property _.70,863 | 69,048
_Intangible assets R B} 1,763 .. 1,717
i Long term receivables ! __  ___ -. 4926
Lfinancial assets ' 31 13
| Deferred taxasset s | 1,333
| Biological assets - livestock ...20,152 18,459
Total non-current assets 352,654 359,399
Biological assets - crops L 15663~ 12,139
Inventory . _ |\ __ 26347 25,928
Trade receivables, advance payments and other |
_receivables - ] _21,411 129,905
_Cash and cash equivalents _ _i.,. 6,742 4,176
| Total current assets I 70,163 | 72,148
Totalassets | 422817 ___ 431,547
,_Share capital | 180,325 180,325
“AGROWILL
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| Share premium S — S S— I
| Revaluation reserves ——— | S——Y
? Legal reserves . = o o —— B
l, Retained earnings _ B 5,818 .
| Minority interest - ]
; Total equity _ _ . 186,143 180,325
!__Bo_rrowings_an_d financial lease 107,182 | 53,128
| Grants ) - 14,010 11,683
| Restructured liabilities — 36478 49,493
' Deferred tax liability - | 6,835 7,906
|_Total non-current liabilities _164,505 122,210
Current portion of non-current borrowings and |
. financial lease_ _ ,= 15,971 83,970 |
:_Currerlt borrowings _ I - 3,149 . _ 2,771
| Current portion of restructured liabilities | _ 18,146 3,842
Trade payables _ ) B 23,496 | 24,720 |
! Other payables and current liabilities 11,407 13,709 |
| Total current liabilities _ _ I _ . 72369 129,012
_Total liabilities o 236,674 . 251,222
i_ Total equity and liabilities B B | 422,817 431,547
Financial debt (current and non-current, including
! financial lease) o . 180,926 193,204
Invested capital (financial debt and equity) __ 367,069 , 373,529
! Key ratios and indicators
1 Equity ratio, %_ — 44.02% 41.79% ]
| Working capital I ot (2006) | (56,864)
. Current ratio _ e _ _0.97 ' __ 056
l_Quick ratio - 0.61 0.36
I ROA, % ] ) o _ 4.80%_ e
| ROE, % | 3.18% -

Source: Pro Forma Financial Information

Equity ratio = Total equity / Total assets

Working capital = Current assets - Current liabilities
Current ratio = Current assets / Current liabilities

Quick ratio = (Current assets - Inventory) / Current liabilities

ROA = Operating profit / Average total assets
ROE = Net profit / Average total equity

B.9 Profit forecast Not applicable. The Issuer has not made a decision to include the financial forecasts
or estimate or estimates in the Prospectus.
B.10 Qualifications in | In the independent auditors’ reports on the 2012 Financial Statements, the 2011

the audit report
on the historical
financial
information

Financial Statements and the 2010 Financial Statements, the Issuer’s auditors
included an emphasis of matter. In the emphasis of matter the auditors called
attention to the Company’s assumptions about its ability to continue as a going
is dependent on the successful
implementation of the Restructuring plans as well as the Group’s and the Company’s
possibilities to operate at a profit in the future. These conditions, along with other
matters, indicate the existence of a material uncertainty which may cast significant
doubt about the Group’s and the Company’s ability to continue as a going concern.

concern. The going concern assumption

The independent auditor’s report on the 2011 Financial Statements included a

qualified opinion on:

O] value of investment in and receivables from certain subsidiaries (in stand-
alone financial statements). In the independent auditor’s opinion investment in
and receivables from certain subsidiaries as of 31 December 2011 and net
profit of Agrowill Group AB for the year then ended should be decreased by the
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aggregate of LTL 12,100 thousand;

(i) error related to interest income calculation in 2010 financial statements
(stand-alone financial statements). In the independent auditor’s opinion net
profit for the year ended 31 December 2010 should be increased and net profit
for the year ended 31 December 2011 should be reduced by LTL 2,145
thousand, representing the interest income referred to above reduced by
income tax effect;

(i)  value of goodwill (in consolidated financial statements). In the independent
auditor’s opinion the Group’s net profit for the year ended 31 December 2011
should be decreased by LTL 1,818 thousand;

(iv) fair value on equity investment (consolidated financial statements). In the
independent auditor’s opinion the carrying amount of financial assets as of
31 December 2011 and the Group's net profit for the year then ended should
be decreased by LTL 3,776 thousand;

() acquisition of additional interest in subsidiary. In the independent auditor's
opinion changes in a parent’s ownership interest in a subsidiary that do not
result in a change of control are accounted for as equity transactions.
Therefore, the Group’s net profit for the year ended 31 December 2011 should
be decreased by LTL 711 thousand.

The independent auditor’'s report on the 2010 Financial Statements included a
qualified opinion with limitation of scope related to physical inventory count.

B.11 Working capital | The Management is of the opinion that the working capital available to the Group is
sufficient to meet its present requirements for at least the next 12 months following
the date of the Prospectus.

Section C — Securities

Ele- Title Disclosure

ment

(of } Type and class | All the Shares (including the New Shares) are ordinary registered shares with a

of securities nominal value of LTL 1 each and are registered with the Central Securities Depository
and security of Lithuania under ISIN code LT0000127466, as well as in the Polish clearing and
identification settlement institution’s NDS foreign account in the CSDL.
number
After issuance of the New Shares and assimilation of the previous issue, ISIN number
of the New Shares will be the same as the number of Shares, already issued.
This Prospectus was not prepared for the public offering of the New Shares of the
Company and was drafted exclusively for the purpose of Admission of the New Shares
to trading on the Secondary List of OMX and on the Parallel Market of the WSE.
All the Shares, including the New Shares, are pari passu (at an equal pace. without
preference) with regard to property and non-property rights they grant to
shareholders.
C.2 Currency of the | LTL (Lithuanian Litas).
issue

C.3 Number of As of the date of this Prospectus, the Company’s share capital is LTL 84,820,986 and
shares issued is divided into 84,820,986 registered Shares with a nominal value of LTL 1 each.
and fully paid /
issued but not As of the date of this Prospectus, all of the issued and outstanding Shares are fully
fully paid. Par paid up.
value per share

Cc4 Rights attached | Pursuant to Article 4 of the Articles of Association, rights conferred by the shares of

to the securities

the Company are as follows:

~ Toreceive a part of the profit of the Company (a dividend);

- To receive funds of the Company where the authorised capital of the
Company is reduced for the purpose of paying the funds of the Company to
Shareholders;

- To receive a part of assets of the Company In liquidation;

— To receive shares without payment where the authorised capital of the
Company is increased out of the funds of the Company, except in cases
provided by the Law on Companies;

- To have the pre-emptive right in acquiring the shares or convertible
debentures issued by the Company, except when the General Meeting
resolves to withdraw the pre-emptive right for all the Shareholders following
the procedure provided by the Law on Companies;

- To transfer all or any of the shares to other persons following the procedure
established by the Articles of Association and the laws and regulations of the
Republic of Lithuania. Shareholders shall have the right to transfer only fully
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paid up shares to other persons;

- To lend money to the Company following the procedure and as provided by
the laws of the Republic of Lithuania. However, when borrowing from its
Shareholders, the Company may not pledge its assets to the Shareholders.
When the Company borrows from a Shareholder, the interest may not be
higher than the average interest rate offered by commercial banks of the
locality where the lender has his place of residence or business, which was in
effect on the day of conclusions of the loan agreement. In this case the
Company and Shareholders shall be prohibited from negotiating a higher
interest rate;

- To attend General Meetings with the right to vote and to vote at General
Meetings according to voting rights carried by their shares;

~  To provide the questions to the Company in advance relating to the items on
the agenda of the General Meetings;

- To receive information about the Company specified in the Law on
Companies;

- To file a claim with the court for reparation of damage resulting from
nonfeasance or malfeasance by the Manager of the Company and members
of the Board of their obligations established by the laws of the Republic of
Lithuania and these Articles of Association, as well as in other cases laid
down by law of the Republic of Lithuania;

~  Other property and non-property rights provided by the laws and the Articles
of Association.

C.5

Restrictions on
free
transferability
of securities

There are no restrictions on transfer of Shares (including the New Shares) as they are
described in the applicable laws.

Two of the Major Shareholders holding together approx. 22.62% of Shares (Eastern
Agro Holdings UAB and Mr. Linas Strélis), pledged all of their Shares to the banks as
the security for the granted facility.

c.6

Admission to
trading / Names
of the regulated
markets

As of the date of this Prospectus, all the existing Shares of the Issuer (84,820,986
units) are dual-listed on the Secondary List of OMX and on the Parallel Market of the
WSE. Following the registration of capital increase under the decisions of the General
Meeting, dated 13 March 2014 with the Register of Legal Persons and registration of
the New Shares in the CSDL, as well as in the NDS foreign account in the CSDL, the
Issuer also intends to make an application to the WSE and OMX for the Admission of
New Shares (up to 102,595,266 units) to trading on the aforementioned regulated
markets.

Thus, this Prospectus was prepared exclusively for the purpose of Admission of the
New Shares (up to 102,595,266 units) to trading on the Secondary List of OMX and
on the Parallel Market of the WSE. In this Prospectus a public offering of the New
Shares is not foreseen, as all the New Shares will not be offered publically and will be
subscribed and acquired solely by Baltic Champs Group UAB and Vretola Holdings
Limited, following the withdrawal of the pre-emptive right of the existing Company’s
shareholders to acquire the New Shares as indicated in the decision of the General
Meeting, dated 13 March 2014.

Cc.7

Dividend policy

The Company does not have an approved policy on dividend distributions and any
restrictions thereon.

The Company's and the Group's current priority is to use profits for the development
of the Company, rather than for the distribution of dividends and it has not paid out
dividends in the last three years. However, the Company does not rule out paying
dividends in the future depending on its financial performance, cash flows, financial
condition, capital requirements and the results of the investment projects currently
underway.

Section D — Risks

Ele-
ment

Title

Disclosure

D.1

Key risks
specific to the
Company or the
industry

General Risk Factors of the Business, in which the Group Operates:

The Group conducts its business in Lithuania, which is also the principle sales market
for the milk and grain produced by the Group. However, milk and grain prices in
Lithuania are dependent on the prices in global commodity markets and in turn
depend on global economic developments. As a result, economic downturn and
volatile business conditions may adversely influence the Group’s ability to execute its
business strategy and may negatively affect its operating results or possibilities to
obtain external financing.

Dependence on external financing. Further development of the Group’s activities will
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require substantial amounts of capital to fund operating activities and capital
expenditures. For this reason, failure to secure adequate levels of external financing
might limit the Group’s growth plans and place it at competitive disadvantage as
compared to well-capitalized peers.

The recent global sovereign debt crisis could result in higher borrowing costs and
more limited availability of credit, as well as impact the overall industry, in which the
Group operates and the financial health of the Group’s counterparties.

Insolvencies among major customers and contracting parties could result in losses for
the Group and may have a material adverse effect on the Group’s revenues and
results of operations.

The Group conducts its business operations in multiple currencies. Therefore,
unfavourable currency movements may adversely affect business transactions of the
Group and consequently impair its financial position.

Success of previous, current, and future investment projects is uncertain.

The upcoming years may entail considerable inflation. Relevant expenses of the

Issuer, e.g., investment to equipment and workforce, are closely related to the

general price level. Thus, strong inflation may have a considerable adverse influence
| on the Issuer's financial situation and business results.

| Labour costs make a considerable part of the cost of the Issuer’s products. Though
workforce is cheaper in Lithuania than in old EU Member States, the difference should
decrease constantly as the Lithuanian economy is catching up with the average of the
EU. If the Issuer fails to increase labour efficiency and effectiveness by increasing
| these costs, this may have a considerable adverse effect on the Issuer’s financial
| situation and business results.

Different unexpected events and accidents may impede the Issuer’s business.
Unstable political situation in the Autonomous Republic of Crimea.
Group Specific Risk Factors:

Issuer’s financial reporting accuracy risk. In the independent auditor’s report on the

2012 Financial Statements,the Issuer’s auditors included an emphasis of matter. In

the emphasis of matter the auditors called attention to the Company’s assumptions

about its ability to continue as a going concern, which are disclosed in Note 2.1 of the

| financial statements. Also, a risk exsists that the financial data for 2013 included in |
the Prospectus may materially change upon the publication of the audited 2013

financial statements as a result of the audit.

| The Pro Forma Financial Information, included in the Prospectus does not reflect the
| factual situation or financial information of Agrowill Group AB.

The level of the Group's borrowed capital may lead to restricted financing
opportunities of the Group and cause difficulties in settlement with creditors.

Group’s capital risk. The Group’s objectives when managing capital are to safeguard
the Group’s ability to continue as a going concern in order to provide returns for
shareholders and benefits for other stakeholders and to maintain an optimal capital
structure to reduce the cost of capital.

Group’s credit risk. Investors assume the risk that due to the existing adverse
changes in product markets, deterioration in the Group's financial situation, decrease

. of loan re-financing possibilities or other risk factors, the Group may be unable to
settle with its creditors and this would have a negative effect on the Group’s business
and the value of the Group’s shares respectively.

A notable part of the Group’s financial liabilities will become due in 2014, the Group’s
liquidity ratio is below 1 for last couple of years.

Group's cash flow and fair value interest rate risk.

Dependence on key executives and personnel. Each area of the Group’s activities
depends on the Issuer’s and Group’s executive team responsible for the development,
growth and proper day-to-day operation of a separate field. Loss of these employees
or the Issuer’s incapability to hire new executives having appropriate knowledge and
skills, or shortfall of these people in the market may have a considerable adverse
effect on the Issuer’s business perspectives, financial situation and results.
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. The insurance policies held by the Group do not cover all risk types, which may affect

the Group’s business. Although the insurance policies held cover the main risk factors,
the insurance amount may be insufficient to cover all damages incurred by the Group
in relevant circumstances.

The Issuer is a holding company operating through its Subsidiaries and associated
companies. Thus, the Issuer’s financial situation is subject to the possibilities of the
Issuer’s Subsidiaries and associated companies to pay management fees, to declare
and pay dividends. Any decrease in these payments may have a considerable adverse
effect on the Issuer’s financial situation, business and its results.

Business results of the Group also depend on its ability to attract qualified and less
qualified workforce.

The Group has to comply with environmental rules and it may be held liable for
improper compliance with such rules.

The Group may need to update existing and operational equipment significantly.

Most of the land parcels owned by the Group companies were formed according to
preliminary measurements and upon performance of geodesy measurements, the
land parcels owned by the Group companies may be adjusted.

The Issuer has undertaken contractual obligations the non-performance of which may |
incur sanctions upon the Group companies.

The Group is dependent on the availability of third party suppliers of equipment and
raw materials.

The payments under the Group’s land lease agreements may increase.

Considerable amount of shares of Group companies’ is pledged. Shareholder cannot
dispose of the pledged shares without the written consent of the creditors.
Furthermore, in case obligations secured by pledge will be not fulfilled (which is the
case in certain of the aforementioned pledges), pledged shares could be taken over
by the creditors of the Group companies.

Certain extended loans of the Company to its Subsidiaries may be recognized as ‘
concluded at the interest rate that is higher than the market standard.

Insolvency of one of agricultural companies of the Group may have a significant
negative effect to the financial standing of other agricultural companies.

Credit Agreement concluded with Zemés vystymo fondas 6 UAB, amounting to
EUR 408 thousand was terminated.

The Group companies have extensive commercial relations with each other, which
may create negative tax implications.

Expansion of agricultural activities in geographically distant market.
New business consolidation risk.

eTime invest UAB equity value can significantly decrease due current political crisis in
the Autonomous Republic of Crimea. After the subscription of New Shares by Vretola
Holdings Limited under the terms and conditions of the Merger Agreement, the Group
will consolidate eTime invest UAB, which, through a subsidiary company Karakash
Agro 00O operates agricultural land in Autonomous Republic of Crimea. In the eTime
invest UAB share appraisal report appraiser has identified, that the share value was
determined using assumption that current political crisis in the Crimean region will
not significantly affect business environment of Karakash Agro 000. If after
annexation by Russia business regulations are adversely changed (e.q. it is decided
to nationalize real estate or business owned by foreign entities), it can significantly
decrease the market value of eTime invest UAB shares. Such decrease in price would
adversely affect Groups financial results and financial position.

Industry Specific Risk Factors:

The Issuer's business is related to raw materials of vegetable or animal origin. An
epidemic of pig or cattle diseases may adversely affect the manufacture and decrease
demand of products due to fear of diseases.

Risk of adverse consequences resulting from decrease of sales volumes.
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D.3

. S =S S
Key risks that

! are specific to
, the Shares

effect on the Issuer’s activities and business perspectives.

Climatic conditions are one of the most significant risk factors of agricultural activities.
Poor or adverse meteorological conditions have a dominant influence on productivity
and may negatively affect the Issuer’s financial situation, business and results.

Prices of agricultural products are beyond the Group’s control and may decline.

Expressed or implied dangers related to the quality, safety or health effects of
products offered by the Group could give rise to liability of the Group and prejudice its
business and reputation.

The Group is subject to fluctuation of prices of seeds, fertilisers, compound foodstuffs.

{ National policies and regulation in the field of agriculture and related business areas
' may adversely affect the Issuer’s activities and profitability.

| Risk Factors Related to Company’s Shares: S T T
The price of the Company’s Shares may fluctuate. The market price of shares listed

on a regulated market is determined by supply and demand, which depends on a
number of factors as well as reactions of investors that are difficult to predict.

Turmoil in emerging markets could cause the value of the Shares to suffer. Financial
or other turmoil in emerging markets has in the recent past adversely affected market
prices in the world’s securities markets for companies operating in the affected
developing economies.

[ The market value of Shares may be adversely affected by future sales or issues of
i substantial amounts of Shares.

Intended increase of number of Shares of the Issuer may reduce the price thereof.

| The marketability of the Shares may decline and the market price of the Company’s
| Shares may fluctuate disproportionately in response to adverse developments that
I are unrelated to the Company’s operating performance.

. Securities or industry analysts may cease to publish research or reports about the
| Company’s business or may change their recommendations regarding the Shares.

| No guarantee of dividend payment to the Issuer’s shareholders. The Company is

 under no lasting and definite obligation to pay regular dividends to its shareholders

i and no representation can be made with respect to the payment and amount of future
dividends, if any.

There is no guarantee that the Company will remain listed on the WSE or on OMX.
Trading in the Company’s Shares on the WSE or on OMX may be suspended.

There can be no assurance regarding the future development of the market for the
Shares and its liquidity. The existing Shares are listed on the WSE and on OMX.
However, the past performance of such Shares on the WSE and/or on OMX cannot be
treated as indicative of likely future development of market and future demand for
the Shares.

Dual listing of the Shares results in differences in liquidity, settlement and clearing
systems, trading currencies and transaction costs between the two exchanges where
the Shares are listed. These and other factors may hinder the transferability of the
Shares between the two exchanges.

Legal and Taxation Risk Factors:

The rights of Lithuanian company shareholders may differ from the rights of the
shareholders of a Polish company and the legislation, interpretation and application of
legal acts may be different in Lithuania from that in Poland.

Judgments of Polish courts against the Company may be more difficult to enforce
than if the Company and its management were located in Poland.

Tax treatment for non-Lithuanian investors in a Lithuania company may vary.

The Issuer does not follow the OMX Corporate Governance Code and the WSE
Corporate Governance Code to their full extent.
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Considerable part of Group companies is undergoing the procedure of restructuring.

Formal requirement regarding possible Board members of the Group’s agricultural
companies is not followed.

The right of use of a number of buildings owned by Group companies has not been
duly established.

Section E — Offer

Ele- Title Disclosure

ment

E.1 Total net No monetary proceeds will be received by the Company as a result of the Issue.
proceeds.

Estimate of Following the preliminary calculations, the Issuer’s fixed expenses, related to this
total expenses issue, shall comprise of up to EUR 20 thousand (including, without limitation, the
of the Issue fixed fees (if any) for the Lithuanian and Polish legal counsels, fees to the LB for
(including approval of the Prospectus, fees to the CSDL, OMX, NDS and WSE, fees for
estimated preparation of the Prospectus).

expenses

charged to the The Issuer does not intend to charge any expenses to the investors.

investor)

E.2a Reasons for the | The Issue is organized in order to implement a merger of the Group with the
Issue / Use of companies Baltic Champs UAB and eTime invest UAB under the Merger Agreement,
proceeds / concluded on 14 February 2014 by the Company and its certain current shareholders
Estimated net (Volemer Holdings Limited, Vretola Holdings Limited, Eastern Agro Holdings UAB,
amount of Novitum UAB, Inovacinis Zemés Ukis UAB, Romualdas Antanas Petrofius, Aldona
proceeds PetroSiené, Jurgis Petro$ius, Marius Zutautas, Vladas BagaviCius, Domantas Savidius),

a party of the one part, and Baltic Champs Group UAB and Kestutis Jus&ius, a party
of the other part. The merger will be implemented by way of capital increase of the
Company, whereby Baltic Champs Group UAB, the sole shareholder of
Baltic Champs UAB and Vretola Holdings Limited, the sole shareholder of eTime
invest UAB shall subscribe all the newly issued Shares of the Issuer and pay them up
with a non-monetary contribution, 100% of shares of Baltic Champs UAB and 100%
of shares of eTime invest UAB respectively. Thus, no monetary proceeds will be
received by the Company as a result of the Issue.

As it is indicated in the Certificate on Establishment of Market Value of shares of
Baitic Champs UAB (Business Valuation Certificate No. 21330 VAT_2014 SVA VHAN),
attached to this Prospectus, the market value of 100% of shares of Baltic Champs
UAB is LTL 88,500,000.

As it is indicated in the Certificate on Establishment of Market Value of shares of
eTime invest UAB (Business Valuation Certificate No. 21809 VAT_2014 SVA VHAN),
attached to this Prospectus, the market value of 100% of shares of eTime invest UAB
is LTL 16,700,000.

The difference between the issue price of New Shares and the market values of
shares of Baltic Champs UAB and eTime invest UAB, as indicated above, will be
accounted as share premium by the Company.

Apart from subscription of the New Shares, Baltic Champs Group UAB on the day of
closing of the transaction under the Merger Agreement will additionally acquire from
Vretola Holdings Limited a block of shares of the Company, which will constitute 3%
from the increased authorised capital of the Company.

E.3 Terms and Not applicable. This Prospectus was not prepared for the public offering of the New
conditions of Shares of the Company and was drafted exclusively for the purpose of Admission of
the offer the New Shares to trading on the Secondary List of OMX and on the Parallel Market of

the WSE. The Company expects that the New Shares will be admitted to trading on
the WSE and OMX in the beginning of April 2014.

E.4 Interests The Issuer is not aware on any interests of natural or legal persons, including the
material to the | conflicting ones that could be material to the issue of New Shares under the decision
Issue / of the General Meeting of 13 March 2014, except that all the New Shares shall be
Conflicting subscribed and acquired by Baltic Champs Group UAB and Vretola Holdings Limited.
interests

E.5 Name of the Not applicable. This Prospectus was not prepared for the public offering of the New

person or entity
offering to sell
the security.
Lock-up

Shares of the Company and was drafted exclusively for the purpose of Admission of
the New Shares to trading on the Secondary List of OMX and on the Parallel Market of
the WSE.
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. agreements:

| parties

' involved; period
. of lock-up

i Immediate

i dilution

E.6

Estimated
Expenses
charged to the
investor by the
Company

E.7

The Issuer's share capital consists of 84,820,986 ordinary registered shares with a
nominal value of LTL 1 each (nominal share capital: LTL 84,820,986). During the new
Issue it is planned to issue up to 102,595,266 ordinary registered Shares with a
nominal value of LTL 1 each. After the new Issue (in case all the New Shares will be
subscribed and acquired), the Issuer's share capital will increase from
LTL 84,820,986 to LTL 187,416,252. Due to this, current shareholders of the
Company who will not acquire equivalent amounts of Shares in a new Issue (due to
withdrawal of their pre-emptive right) will bear a dilution effect equal to 45.26%:
shareholders stake in the Issuer's share capital before the new Issue will be equal to
45.26% after the new Issue, i.e. such shareholders’ stake will be reduced by 54.74%.

Not applicable. The Issuer does not intend to charge any expenses to the investors.
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III. RISK FACTORS

The risk factors exist, related to activities of the Issuer and investment into its securities. If any of the events
described below actually occur, the Group’s business, financial condition or results of operations could be materially
adversely affected, and the value and trading price of the Shares may decline, resulting in a loss of all or a part of
any investment in the Shares. Furthermore, the risks described below are not the only risks the Group faces. The
order of the risk factors described below is not an indication of their relative importance for the Group, the
probability of their occurrence or their potential influence on the Group’s activity. Additional risks not currently
known or which are currently believed to be immaterial may also have a material adverse effect on the business,
financial condition and results of operations of the Group.

3.1 General Risk Factors of the Business, in which the Group Operates

Economic instability. The Group conducts its business in Lithuania, which is also the principle sales market for the
milk and grain produced by the Group. However, milk and grain prices in Lithuania are dependent on the prices in
global commodity markets and in turn depend on global economic developments. Both developed and emerging
markets are subject to impacts of the continuing economic downturn, including decreased global demand for
agricultural products and conservative lending policy of credit institutions. In addition, profit margins for various
products are influenced by economic conditions and tend to decrease during economic recessions. As a result,
economic downturn and volatile business conditions may adversely influence the Group’s ability to execute its
business strategy and may negatively affect its operating results or possibilities to obtain external financing.

Dependence on external financing. Further development of the Group's activities will require substantial
amounts of capital to fund operating activities and capital expenditures. For this reason, failure to secure adequate
levels of external financing might limit the Group’s growth plans and place it at competitive disadvantage as
compared to well-capitalized peers.

Furthermore, credit facilities of the Company’s Subsidiaries contain covenants placing certain restrictions and
limiting the discretion of the Subsidiaries’” management by the necessity to meet certain financial ratios and
existence of restrictions to grant or receive loans, to establish new entities, etc. without an approval of the
financing party. In case of a failure to comply with these covenants, the Company’s Subsidiaries run the risk of
certain credit facilities being cancelled or a demand being made to repay certain loans. Such events may cause
interruptions in regular business activities, loss of collateral or, in extreme cases, a financial distress in the
respective Subsidiary.

The recent global sovereign debt crisis could result in higher borrowing costs and more limited
availability of credit, as well as impact the overall industry, in which the Group operates and the
financial health of the Group’s counterpartlies. Due to on-going recession and financial disturbance in Europe
the availability of capital can be limited and therefore the cost of borrowing can increase. Poor economic situation
in Greece, Spain, Ireland, Cyprus and other EU Member States might further negatively affect the commercial
situation of many banks operating in Europe. In addition, the risk of lower consumer confidence can have an
adverse impact on financial markets and economic conditions in the EU and throughout the world and, in turn, the
market’s anticipation or reflection of these impacts could have a material adverse effect on the Group’s business in
a variety of ways:

» difficulty or inability to acquire capital for further business expansion and to cover financial obligations of
current debt;

e increased risk of weak financial condition of the Group's counterparties resulting from current economic
situation;

¢ exposure to increased bank risk, if banks issue letters of credit or other forms of guarantees to the Group in
lieu of cash security deposit from its counterparties, such banks may fail to pay when the Group seeks to
draw on these letters of credit.

Insolvencies among major customers and contracting parties. Insolvencies among the Group’s customers or
contracting parties could result in losses for the Group and may have a material adverse effect on the Group’s
revenues and results of operations.

Exposure to currency fluctuations. The Group conducts its business operations in multiple currencies. The major
currencies are Euros and Lithuanian Litas. Lithuanian Litas is pegged to the Euro at the exchange rate of
EUR 1 = LTL 3.4528. However, when any other currency aree used, exposure to currency fluctuations results from
currency mismatches in purchasing and sales activities, i.e. goods and services are bought and sold in different
currencies. Therefore, unfavourable currency movements may adversely affect business transactions of the Group
and consequently impair its financial position.

Success of previous, current, and future investment projects. The Issuer has implemented and may
implement in the future investment projects of a large scope. Though the Issuer and its employees invoke all
available information and analytical resources when planning investments, there is no guarantee, that all
information on which the investments planned were based was true and exhaustive. Furthermore, there is no
guarantee that the investment plans and the investments made will generate anticipated or planned return on
investment; there is no guarantee that investment will not cost more than it was anticipated. Failure of already
implemented or anticipated investment projects, where return on investment from these projects is lower than it
was expected or prices of such investments are higher than it was planned, may have a significant adverse effect
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on the Issuer’s activities, its financial situation and business results. The Issuer develops its business by acquiring
inefficient agricultural undertakings and investing in their modernisation and management of their business aiming
to increase the efficiency of these agricultural undertakings. There is no guarantee, however, that the Issuer's
investments will succeed, i.e. that the undertakings will grow, modern agricultural technologies will be introduced
properly and successfully, and it will be ensured that all the agricultural undertakings acquired will manufacture
high-quality agricultural products. Failure to ensure effective modernisation of the agricultural undertakings
acquired may significantly adversely affect the Issuer’s activities, financial situation and results.

Inflation. The upcoming years may entail considerable inflation. Relevant expenses of the Issuer, e.g., investment
to equipment and workforce, are closely related to the general price level. Growing inflation may prevent the Issuer
from changing the prices of its products respectively to preserve the existing profit margin or may lead to higher
losses. Thus, the Issuer’s expenditures would increase considerably due to inflation and the Issuer would have to
cover its increased costs from internal resources, unless the Issuer manages to increase its prices. Thus, strong
inflation may have a considerable adverse influence on the Issuer’s financial situation and business results.

Increase of salaries. Labour costs make a considerable part of the cost of the Issuer’s products. Though
workforce is cheaper in Lithuania than in old EU Member States, the difference should decrease constantly as the
Lithuanian economy is catching up with the average of the EU. Willing to remain competitive and retain its
employees, the Issuer may be forced to increase its labour costs at a faster pace than it used to do previously. If
the Issuer fails to increase labour efficiency and effectiveness by increasing these costs, this may have a
considerable adverse effect on the Issuer’s financial situation and business resulits.

Different unexpected events and accidents may impede the Issuer’s business. The Issuer’s business may
be affected by different unexpected events, such as fire, transportation problems, breakdown of equipment, etc.
The companies controlled by the Issuer possess a lot of different assets and equipment, which are used in the
Group’s business. Considering that the Group uses much technical equipment and operates in a large area,
occurrence of any unexpected events (an accident, explosion, fire, etc.) in the area or premises controlled by the
Group is possible. Any of these events may destroy prepared grain crops, seeds, fertilisers, feedstuffs, etc.
accumulated and kept by the Group. There is no guarantee that the limits of the insurance policies held would be
sufficient to cover all the damages suffered in case of any of these events. Furthermore, there is no guarantee that
elimination of the consequences of these events would be successful. There is a threat that any of these events
may disrupt the business of the entire Group or considerably affect its day-to-day business. The Group has insured
its business against a wide range of possible events and resulting damages, but not against all events and
damages. Thus, insurance premiums may fail to cover all damages should these events occur. In such
circumstances, arising damages may entail considerable adverse effects on the Company’s financial situation and
business results.

Unstable political situation in the Autonomous Republic of Crimea. After the subscription.of New Shares by
Vretola Holdings Limited under the terms and conditions of the Merger Agreement, the Group will consolidate
eTime invest UAB, which, through a subsidiary company Karakash Agro OOO operates 11 thousand? hectares of
agricultural land in Autonomous Republic of Crimea. At the date of the Prospectus unstable political situation was
present in the Crimean region with the potential of Autonomous Republic of Crimea being annexed to the Russian
Federation. If political instability escalates further, it can create negative changes in legal, political and business
environment of the region. Such negative change could adversely affect agricultural business of Karakash Agro
000 and subsequently result in losses for the Group.

3.2 Group Specific Risk Factors

Issuer’s financial reporting accuracy risk. In the respective independent auditor’'s reports on the Consolidated
Financial Statements, the Issuer’s auditors included an emphasis of matter and in the respective independent
auditor’s reports on 2011 Financial Statements and 2010 Financial Statements included qualified opinion. For the
detailed description of qualifications and emphasis of matters included in the independent auditor’s reports please
refer to Section 4.3 Qualifications and emphasis of matter. Also, a risk exsists that the financial data for 2013
included in the Prospectus may materially change upon the publication of the audited 2013 financial statements as
a result of the audit.

The Pro Forma Financian Information, included in the Prospectus does not reflect the factual situation
or financial information of Agrowill Group AB. The Company included Pro Forma Financial Information into the
Prospectus. Pro Forma Financial Information is prepared in order to indicate consolidated financial information of
Agrowill Group AB if the Group would have acquired Baltic Champs UAB under the terms and condition of the
Merger Agreement as at 1 January 2013. Pro Forma Financial Information is prepared solely for information and
clarification purposes within this Prospectus and should not be used in any other context.

The Pro Forma Financial Information is prepared to show the hypothetical situation of the above-mentioned
acquisition being carried out as at 1 January 2013, rather than in 2014, in order to indicate the readers of the
Prospectus the possible financial situation of the merged group consisting of Agrowill Group AB and Baltic Champs
UAB. This Pro Forma Information does not reflect the factual situation or financial information of Agrowill Group AB.

The level of the Group’s borrowed capital may lead to restricted financing opportunities of the Group
and cause difficulties in settlement with creditors. The Issuer's Group’s borrowed capital is significant. As of

2 Around 8 thousand hectares are operated under direct lease agreements between Karakash Agro OO0 and local landiords and
around 3 thousand hectares are operated under joint venture agreement with Crimean agricultural company Karakash CSP.
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31 December 2013, the aggregate debt of the Group amounted to LTL 170,154 thousand (31 December 2012:
172,199 thousand); long-term tangible property in the value of LTL 67,703 thousand (31 December 2012: 72,854
thousand) has been mortgaged for the benefit of banks. Additionally, as of 31 December 2013 the carrying amount
of investment property in the amount of LTL 62,685 thousand (as of 31 December 2012: LTL 66,200 thousand)
have been pledged as security for bank borrowings. Total amount of assets pledged for borrowings amount to more
than 48% of total Group’s assets. The level of the borrowed capital may be decisive for the Group and give rise to
complications in attracting additional financing in the future. The level of the borrowed capital may also influence
that in the future, the Group would have to direct a considerable portion of generated cash flows to serve the debt
and pay interest. This may limit the Group’s development possibilities, reclamation of new land parcels and
aggravate the surveillance and maintenance of increased number of cows. These factors may have considerable
adverse effect on the Group’s business results. Furthermore, taking into account that a considerable part of the
assets of the Issuer and the Group are mortgaged in order to secure the performance of financial obligations under
the credit agreements, there are no assurances or guarantees that if the Group fails to fulfil its debt obligations
timely, its creditors will not refer their claims to recover their funds from the assets of the Issuer or the Group.
Using the Group’s assets for covering its own debt obligations may aggravate or suspend the Group’s operations.
This may worsen its financial situation considerably and adversely affect its activities and results. Moreover, the
indebtedness level may impede active implementation of development due to business and financial obligations
contained in credit agreements, which restrict the Group’s possibilities of borrowing more funds, mortgaging
property and/or participating in mergers or amalgamations of other type. The level of indebtedness of the Group
may also entail significant consequences, including without limitation: (i) the Group’s ability to obtain additional
financing for working capital, capital expenditure, acquisitions, servicing the debt, or other targets may be
restricted; (ii) the Group’s flexibility to adapt to changing market conditions may be limited; (iii) the Group’s
competitive advantages may decrease. Furthermore, major loans of the Group are with floating interest rates; thus,
increase of interest rates may adversely affect the Group’s cash flows and business results. Any of the factors
mentioned above may have an adverse considerable influence on the Group’s financial situation, its operations and
results.

Group’s capital risk. The Group’s objectives when managing capital are to safeguard the Group’s ability to
continue as a going concern in order to provide returns for shareholders and benefits for other stakeholders and to
maintain an optimal capital structure to reduce the cost of capital. In order to maintain or adjust the capital
structure, the Group may adjust the amount of dividends paid to shareholders, return capital to shareholders, issue
new shares or sell assets to reduce debt.

Group’s credit risk. Investors assume the risk that due to the existing adverse changes in product markets,
deterioration in the Group’s financial situation, decrease of loan re-financing possibilities or other risk factors, the
Group may be unable to settle with its creditors and this would have a negative effect on the Group’s business and
the value of the Group’s shares respectively. The Group’s business during the year 2013 has not been profitable.
Credit risk related to the funds in banks is limited as the Group works with the major Lithuanian banks only. As of
31 December 2013, the ratio of total (consolidated) liabilities and total assets was 0.59 (0.58 as of 31 December
2012). The balance of total financial loans, including liabilities related to leasing, amounted to LTL 128,148
thousand on 31 December 2013 (LTL 126,123 thousand on 31 December 2012),

The Group plans to sell a significant portion of owned agricultural land to outside investors, primarily land currently
leased to third parties. If the sale of land is successful, the Group would receive additional cash flow and invest
more into its core activities of growing crops and cattle. However, there is a risk the Group will not be able to sell
the planned amount of land or will receive a lower price than expected. In such a case the Group might have to
look for additional sources of financing to carry out its business operations.

A notable part of the Group’s financial liabilities will become due in 2014, the Group’s liquidity ratio Is
below 1 for last couple of years. Around LTL 12.6 million of principal payments of the bank credit facilities
drewn by the Group for the purpose of arable land acquisition will need to be repaid in 2014. Furthermore, the
Issuer and the Group’s agricultural companies will have to repay around LTL 25.4 million of restructured debts and
payables according to their restructuring plans. Also, Gruduva UAB along with several other Group companies that
have acquired agricultural machinery via financial leasing agreements will have to pay around LTL 5.8 million in
installments. It is highly probable that the Group will look for additional external financing to cover these
payments, including debt refinancing and/or sale of certain assets. If additional sources of financing will not be
obtained, there is a possibility that the Group will not be able to repay the amounts due on time, what could
potentially have a significantly negative effect on the viability of business operations conducted by the Group.

Group's cash flow and fair value interest rate risk. The Group’s interest rate risk arises from borrowings.
Borrowings issued at variable rates expose the Group to cash flow interest rate risk. Borrowings issued at fixed
rates do not expose the Group to cash flow or fair value interest rate risk, because all borrowings are carried at
amortised cost. The Group’s borrowings include loans with floating interest rate, which is related to EURIBOR and
VILIBOR. Absolute majority of bank borrowings and finance lease liabilities are re-priced each 6 months. Other
borrowings are re-priced each 12 months. In 2012, total Group borrowings at variable rates amounted to LTL 41.1
million (2011: LTL 51.8 million, 2010: LTL 91.1 million), LTL 1.8 million (2011: LTL 4.9 million, 2010: LTL 11.5
million) of which were denominated in LTL, while the remaining LTL 39.3 million (2011: LTL 46.9 million, 2010:
LTL 79.6 million) borrowings were denominated in EUR. Following the unaudited data of the Consolidated Interim
Information of the twelve months period, ended 31 December 2013, total Group borrowings at variable rates
amounted to LTL 78.9 million, LTL 4.2 million of which were denominated in LTL, while the remaining LTL 74.7
million in EUR. If floating rate interest (influenced by EURIBOR or VILIBOR) changed by 1 percentage point, the
annual effect on the Group would amount to LTL 789 thousand before taxes (2012: LTL 411 thousand, 2011:
LTL 518 thousand). As at 31 December 2013 and 31 December 2012 the Group’s bonds were classified with
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restructured liabilities and had a fixed rate of 10.1% (2011, 2010: 10.1% to 10.1%). Trade and other receivables
and payables are interest-free and have settlement dates within one year.

Dependence on key executives and personnel. Each area of the Group’s activities depends on the Issuer’'s and
Group’s executive team responsible for the development, growth and proper day-to-day operation of a separate
field. Therefore, the Group's ability to remain competitive and implement the growth strategy is determined largely
by the experience, knowledge, personal relations and other characteristics of these people. The Group’s capability
to attract and hire executives of high qualification also attributes to the Issuer's success. It is likely that the Issuer's
executives and major employees may decide to change their place of employment and cease their work with the
Issuer as permanent and severe competition for high qualification personnel is taking place in the labour market.
Loss of these employees or the Issuer’s incapability to hire new executives having appropriate knowledge and skills,
or shortfall of these people in the market may have a considerable adverse effect on the Issuer's business
perspectives, financial situation and results.

Furthermore, neither the key executives and personnel of the Group, nor any other employees could be restrained
by non-competition obligation, as according to the non-competition and non-solicitation agreements, used by the
Group companies, payment of any compensation for the non-competition obligation is not foreseen, which
according to the relevant case law makes non-competition agreement unenforceable following the termination of
the employment. Thus, in principle the employees of the Group companies may work in/ provide services to the
competitors of the Group companies as well as have their shares or otherwise participate in their capital, which
could contradict to the interests of the Group and have negative influence to its perspectives and results.

Insurance. The insurance policies held by the Group do not cover all risk types, which may affect the Group’s
business. Although the insurance policies held cover the main risk factors, the insurance amount may be insufficient
to cover all damages incurred by the Group in relevant circumstances. The Issuer makes no provisions that would
be allotted to indemnify for non-covered damages of third parties. In case of any events which may inflict
considerable damages to the Group or during which the Issuer causes damages to third parties, provided the limits
of insurance are insufficient to cover these damages, the Group’s activities may be severely disturbed as the Group
may be forced to allot considerable resources to reduce damages or to pay larger premiums to cover damages.
There is no guarantee that these expenses will be compensated in full or at least in part. This may have a
considerable adverse effect on the Group’s business, financial situation and resuits.

The Group insures all buildings, cattle, and a significant part of machinery, but does not insure any of its crop
fields. Therefore, the agricultural companies of the Group are not protected from losses arising from meteorological
and/or environmental risks.

The Issuer is a holding company. The Issuer is a holding company operating through its Subsidiaries and
associated companies. Apart from the investments to operating companies, the Issuer has no other considerable
property and thus its functioning is subject to management fees collected from controlled companies. In the future,
the Issuer may also be subject to the dividends paid by its Subsidiaries. The dividends, however, may not be paid,
unless the paying companies generate appropriate profits. The Issuer's possibilities of benefiting from sale of the
assets of these companies in case of liquidation thereof or in other cases also depend on whether these companies
manage to settle with all their creditors properly. Thus, the Issuer’s financial situation is subject to the possibilities
of the Issuer’s Subsidiaries and assoclated companies to pay management fees, to declare and pay dividends. Any
decrease in these payments may have a considerable adverse effect on the Issuer’s financial situation, business
and its results.

Business results of the Group also depends on its ability to attract qualified and less qualified
workforce. The success of the Group’s activities depends on supply of qualified and less qualified workforce on the
labour market. The shortfall of workforce necessary for the Group may considerably increase labour costs, suspend
the Group’s development and thus have a significant adverse effect on it business results and financial situation.

Possible risks, related to environmental regulation. The Group has to comply with environmental rules and it
may be held liable for improper compliance with such rules. In its operations, the Group must comply with different
environmental rules regulating labelling, use, and storage of different hazardous substances used in the Group’s
activities. These rules require installing procedures and technologies for proper treatment of any hazardous
substances, and provide for the Group’s liability in managing and eliminating any pollution of the environment. In
addition to the liability for current activities, the Group may also be liable for any previous operations if it appears
that such operations caused damages to the environment. Furthermore, any changes in environmental regulations,
both national and international, may bind the Group to introduce the measures that would meet the new standards.
This may have an adverse effect on the Issuer’s activities, financial situation and results.

The Group may need to update existing and operational equipment significantly. The Group uses a variety
of equipment and technologies in its business. Therefore, the Group encounters a risk of breakdown or wear of
parts of the most important equipment and technologies prematurely. In this case, the Group should allot
considerable funds for repair or update of the equipment thus limiting its possibilities of investing in its
development and entering new markets. This may cause a significant damage to its financial situation and
perspectives. Failures, breakdowns, etc. of the most important technological equipment used in the business of the
Group companies may directly adversely affect the scope of the Issuer’s activities and sales as well as the Group’s
financial situation and business resuits.

Inaccuracy of preliminary measurements. Most of the land parcels owned by the Group companies were
formed according to preliminary measurements. Precise boundaries of these land parcels will be determined after
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geodesy measurements. Upon performance of geodesy measurements, the land parcels owned by the Group
companies may be adjusted, i.e. their total area may decrease or increase respectively.

Contractual obligations. The Issuer has undertaken contractual obligations the non-performance of which may
incur sanctions upon the Group companies. This may affect the Issuer’s business results and profitability. For
example, pursuant to the agreements entered into by the Group’s agricultural undertakings selling milk produced
by them, if any party breaches a contractual obligation related to the supply and/or purchase of products, the
defaulting party has to pay the other party a penalty equal to the value of milk that has not been supplied and/or
purchased properly.

The Group is dependent on the availability of third party suppliers of equipment and raw materials. If
the Group is unable to secure sufficient supplies of equipment and materials, such as seeds, fuel, feed, fertilizer and
other, and at reasonable prices, in order to carry out its operations, or that any of its third party suppliers do not
perform as expected, it may have a material adverse effect on the Group’s business, financial conditions, result of
operations and prospects.

The payments under the Group’s land lease agreements may increase. As of 31 December 2013 the Group
owned over 11.8 thou. hectares of agricultural land and cultivated 22.4 thou. hectares, of which around 18.1 thou.
hectares were leased. The plots leased are of significant acreage, so any increase of the land lease payments above
the Group’s current expectations could materially adversely affect the Group’s business, results of operations and
financial condition.

Considerable amount of shares of Group companies’ is pledged. All shares of Zemes vystymo fondas UAB,
Zemes vystymo fondas 3 UAB, Zemes vystymo fondas 4 UAB, Zemés vystymo fondas 6 UAB, Zemes vystymo
fondas 7 UAB, Zemés vystymo fondas 11 UAB, Zemeés vystymo fondas 12 UAB, Zemés vystymo fondas 15 UAB,
Zemes vystymo fondas 16 UAB, Zemeés vystymo fondas 19 UAB and Baltic Farming Land Management UAB are

ledged. Shares of the Group’s agricultural entities are pledged in the following proportions: Agrowill Zadzitinai
ZUB 98.96 percent, Agrowill Spindulys_ Z0B 99.96 percent, Agrowill Veriskés Z20B 99.84 percent, Agrowill Smilgiai
ZUB 97.84 percent, Agrowill Skémiai ZUB 99.75 percent, Agrowill Nausode ZU§_99 80 percent, Agrowill Mantviliskis
Z0B 98.77 percent, Agrowill Kairénai 2UB 86.19 percent, Agrowlll Jurbarkai ZUB 87.77 percent, Agrowill Eimuiai
Z0B 97.83 percent, Agrowill Dumgigkés Z0B 99.25 percent, Agrowill Alanta ZOB 98.05 percent, Agrowill Zelsvele
20B in the amount of LTL 574.7 thousand.

Shareholder cannot dispose of the pledged shares without the written consent of the creditors. Furthermore, in
case obligations secured by pledge will be not fulfilled (which is the case in certain of the aforementioned pledges),
pledged shares could be taken over by the creditors of the Group companies.

Certain extended loans of the Company to its Subsidiaries may be recognized as concluded at the
interest rate that is higher than the market standard. The Company has extended loans to some of its
Subsidiaries at the interest rate, which may be recognized as exceeding the market interest rate and as a result
the Company may be deemed to have received or is entitled to additional “excess” interest income of approx.
EUR 345 thousand as of 31 December 2013.

Insolvency of one of agricultural companies of the Group may have a significant negative effect to the
financial standing of other agricultural companies. According to credit agreement concluded with one of
Lithuanian banks all agricultural companies of the Group (2UB) (except Gustoniai ZUB and Griduva UAB) are
jointly and severally liable with other agricultural companies for the repayment of all debt which as of 31 December
2013 was equal to LTL 33,725 thousand. This loan Is also secured by a guarantee issued by the Company in full
amount. In addition, a number of agricultural companies of the Group have secured obligations to the bank of
other agricultural companies. Thus, the insolvency of one of agricultural companies of the Group may have
significant negative effect to financial standing of other agricultural companies and possibly cause insolvency of
other agricultural companies.

Credit Agreement concluded with Zemés vystymo fondas 6 UAB, amounting to EUR 408 thousand was
terminated. Zemés vystymo fondas 6 UAB has failed to make timely payments under credit agreement concluded
with one of Lithuanian banks. As a result, the bank, having failed to reach the agreement with the debtor has
terminated the credit agreement with the indicated Group company. As of 31 December 2013 unpaid amount
under this credit agreement amounts to EUR 408 thousand. In 2012 an agreement was reached on the repayment
of the unpaid amount in 2014, disallowing the bank to start procedures to recover the indicated unpaid loan as
long as the repayment schedule is met. However, there is no guarantee that Zemes vystymo fondas 6 UAB will be
able to repay the loan in 2014, which may lead to recovery of the debt from the assets of Zemés vystymo fondas
6 UAB as well as insolvency of the company.

The Group companies have extensive commercial relations with each other, which may create negative
tax implications. The Group companies have extensive dealings with each other. The Company renders
management and accounting services to all of the Group companies. Furthermore, loans among Group companies
as of 31 December 2013 amounted to LTL 179,849 thousand.

Most of the largest suppliers of Group's agricultural companies are other Group companies. Total turnover of
transactions between related parties in 2013 amounted to LTL 82,830 thousand for sale of goods and LTL 31,017
thousand for provision of services, which amount to 58.0% of the consolidated turnover of the Group companies.
For more information on such transactions please see Section 4.18 Related Party Transactions.
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According to the applicable tax laws, transactions between the related parties must be concluded at arm’s length.
In addition, none of the Group companies has transfer pricing documentation prepared in accordance with the
applicable laws.

The transactions with related parties could raise potential tax implications if it were determined by the State Tax
Inspectorate that the agreement is executed not at conditions, which are comparable to market conditions
provided at arm’s length. There is also a risk that the agreement may be considered as a simulated agreement,
due to which fact the negative tax implications may occur, as services would be considered as not provided.

Expansion of agricultural activities in geographically distant market. After the subscription of New Shares
by Vretola Holdings Limited under the terms and conditions of the Merger Agreement, the Group will consolidate
eTime invest UAB, which, through a subsidiary company Karakash Agro OOO operates 11 thousand® hectares of
agricultural land in Autonomous Republic of Crimea. The Group has no prior experience of executing agricultural
activities in geographically distant market and under significantly different agrometeorogical conditions. Such lack
of experience could result in additional losses and thus could adversely affect Group’s financial results and position.

New business consolidation risk. After the subscription of New Shares by Vretola Holdings Limited and Baltic
Champs Group UAB, as well as after acquisition of AGRO Ramuciai UAB and Luganta UAB following the terms and
conditions of the Merger Agreement, the Group will acquire businesses of Baltic Champs UAB, eTime invest UAB as
well as of other two of the indicated companies. Baltic Champs UAB, AGRO Ramudiai UAB and Luganta UAB operate
champignon cultivation and other related businesses with which the Group has no prior business experience. As a
result, additional costs can be incurred while undergoing managerial and financial consolidation of newly acquired
business which could adversely affect financial results and position of the Group.

eTime invest UAB equity value can significantly decrease due current political crisis in the Autonomous
Republic of Crimea. After the subscription of New Shares by Vretola Holdings Limited under the terms and
conditions of the Merger Agreement, the Group will consolidate eTime invest UAB, which, through a subsidiary
company Karakash Agro OOO operates 11 thousand hectares of agricultural land in Autonomous Republic of
Crimea. In the eTime invest UAB share appraisal report appraiser has identified, that the share value was
determined using assumption that current political crisis in the Crimean region will not significantly affect business
environment of Karakash Agro 00Q. If after annexation by Russia business regulations are adversely changed (e.g.
it is decided to nationalize real estate or business owned by foreign entities), it can significantly decrease the
market value of eTime invest UAB shares. Such decrease in price would adversely affect Groups financial results
and financial position.

3.3 Industry Specific Risk Factors

Risk of diseases. The Issuer's business is related to raw materials of vegetable or animal origin. An epidemic of
pig or cattle diseases (e.g., bovine spongiform encephalopathy or mad cow disease) may adversely affect the
manufacture and decrease demand of products due to fear of diseases. These changes may lead to aggravation of
the Issuer’s financial situation.

Risk of adverse consequences resulting from decrease of sales volumes. The Issuer generates a major part
of its income from sales of milk, grain crops, and rapeseed. In turn, apart from the price, these sales are also
contingent on certain specific factors. Milk sales volumes are dependent on the number of cows and milk yield (cow
performance). Sales of grain crops and rape are dependent on sown areas and productivity of land. There is no
guarantee that the Issuer will manage to maintain a required number of cows or areas of land and to ensure the
performance and productivity level. If any of these factors become unfavourable for the Issuer, the Issuer’s sales
would decrease significantly. This may adversely affect the Issuer’s financial situation, its activities and results.

Failure to comply with the legal acts regulating agriculture may have a significant effect on the Issuer’'s
activities and business perspectives. Failure to comply with the legal acts regulating manufacture of agricultural
products may result in contingency cots necessary for implementing relevant obligations or paylng penalties. In
case the Issuer commits severe violations of appropriate legal acts, supervising authorities may restrict the
operations of the Group companies in a relevant field or in general.

Climatic conditions. Climatic conditions are one of the most significant risk factors of agricultural activities. Poor
or adverse meteorological conditions have a dominant influence on productivity and may significantly adversely
affect the yield of agricultural products, cause harm to preparation of foodstuffs, destroy crops and cause other
damages. Any damage arising due to adverse climatic conditions may negatively affect the Issuer's financial
situation, business and results.

Prices of agricultural products. The Group’s income and business results are subject to many factors, including
the prices of agricultural products, which are beyond the Group’s control. Various hardly predictable factors, which
are beyond the Group’s control (climatic conditions, national agricultural policy, changes in worldwide demand
determined by changes in the world population, changes of living conditions and volumes of competing products in
other countries), also have a significant influence on the prices of agricultural products. The factors, such as
climatic conditions, infections, pest infestations, national agricultural policy of different countries, etc., may have a
strong effect on supply of primary agricultural products and prices. Changes in demand of primary agricultural
materials may be greatly affected by different international and local programmes implemented in compliance with

3 Around 8 thousand hectares are operated under direct lease agreements between Karakash Agro 000 and local landlords and
around 3 thousand hectares are operated under joInt venture agreement with Crimean agricultural company Karakash CSP.
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the national agricultural policy, changes in international demand determined by changes in the world population
and changes of living conditions in different countries of the world. These factors may cause significant fluctuation
of prices of agricultural products and consequently adversely affect the Group’s activities, financial situation and
results. It should be noted that in compliance with the relevant provisions of supply agreements entered into by the
undertakings controlled by the Issuer, product supply terms and conditions (including the price of products) may be
adjusted in cases provided for in the agreements and thus affect the Issuer’s income and business results.

Expressed or implied dangers related to the quality, safety or health effects of products offered by the
Group could give rise to liability of the Group and prejudice its business and reputation. Notwithstanding
the control mechanisms applied by the Group in its activities, there are no guarantees that any of the products
offered by the Group (milk, grain crops) could not be recognised as incompatible with quality requirements or
unsuitable for further processing and use. Therefore, the Group may be forced to recall or destroy these agricultural
products and to assume liability for causing risk posed by these products to health of consumers. Recall of a
significant part of its products and any claims to indemnify for damages caused by use of these products may result
in long-term restrictions for access of these products to the market and loss of confidence in the Group and its
products. Even where it is revealed that allegations concerning product safety are unjust, negative public opinion
may strongly adversely affect the Group’s reputation, image and name. Furthermore, the limits of civil liability
insurance held by the Group may be insufficient to cover the damages caused; therefore, the Group would have to
indemnify for any non-covered damages from its own resources, which may also have a significant adverse
influence on its financial situation, business and results. The Group’s activities may also sustain adverse effects
where the users of primary agricultural materials offered by the Group (processors or their clients) lose confidence
in the Group’s products and products produced from them, their quality or safety. A negative opinion could make
business partners to refuse to consume certain products supplied by the Group. This may reduce supplies to the
market and adversely affect the Group’s financial situation and business results.

The Group is subject to fluctuation of prices of seeds, fertilisers, compound foodstuffs. The Group’s
business strongly depends on fluctuation of prices paid for the products used in the Group’s activities. Prices of
seeds, fertilisers, compound foodstuffs used by the Group fluctuated in the past and they may also fluctuate
significantly in the future. The Group has not entered into long-term agreements with long-term fixed prices for
acquisition of seeds, fertilisers, compound foodstuffs used in its business. Thus, the probability exists that in the
future, the Group would have to purchase required seeds, fertilisers or compound foodstuffs at less favourable
conditions than it can do now, or for preserving the level of acquired commodities favourable for the Group, would
have to choose other suppliers who might offer seeds, fertilisers or compound foodstuffs of a poorer quality.
Consequently, this may adversely affect the Group’s financial situation, business and results.

National policies and regulation in the field of agriculture and related business areas may adversely
affect the Issuer’s activities and profitability. National policies and regulation by the institutions of the EU
strongly affect agriculture and manufacture of agricultural products and their supply to the market. Regulation of
agricultural activities is expressed through regulation of taxes, tariffs, quotas, subsidies, import, export, etc. Any
change in this area may have a significant influence on profitability of agricultural activities, lead to the choice of
crops to grow, increase or decrease production volumes or imports and exports of primary agricultural products.
Furthermore, any international commercial disputes may adversely affect international trade flows restricting cross-
border or regional trade. Future policies in the relevant area may have a negative influence on the prices of
agricultural products offered by the Issuer or restrict business possibilities of the Issuer in relevant markets. This
may adversely affect the Issuer’s business, financial situation and results.

3.4 Risk Factors Related to Company’s Shares

The price of the Company’'s Shares may fluctuate. The market price of shares listed on a regulated market is
determined by supply and demand, which depends on a number of factors (including changes in Company’s
financial results, differences between the financial results and market expectations, changes in the profit estimates
made by analysts, comparison of the prospects of various sectors of the economy, the overall economic situation,
changes in laws applicable to the sector in which the Group companies and the Company operate and other events
and factors which are independent of the Company), as well as reactions of investors that are difficult to predict. In
the event of significant price fluctuations, the shareholders may fail to achieve their planned gains or incur losses.
This is possible, in particular, as a result of periodic changes in the Company’s financial results, the liquidity of the
stock market, the conditions prevailing on the WSE or the OMX, the conditions prevailing on world markets, as well
as changes in economic and political factors.

Turmoil in emerging markets could cause the value of the Shares to suffer. Financial or other turmoil in
emerging markets has in the recent past adversely affected market prices in the world’s securities markets for
companies operating in the affected developing economies. There can be no assurance that renewed volatility
stemming from future financial turmoil, or other factors, such as political unrests, that may arise in other emerging
markets or otherwise, will not adversely affect the value of the Shares even if the Lithuanian economy remains
relatively stable.

The market value of Shares may be adversely affected by future sales or issues of substantial amounts
of Shares. All the Shares of the Company (except the Shares, indicated in paragraph below) may be provided for
sale without any restrictions and there can be no assurance as to whether or not they will be sold on the market.

However, two of the Major Shareholders holding together approx. 22.62% of Shares (Eastern Agro Holdings UAB
and Mr. Linas Strélis), pledged all of their Shares to the banks as the security for the granted facility. According to
the pledge agreements banks in case of the default may sell the Shares in order to satisfy their claims under the
facility agreements. Sell of the pledged Shares by the bank may cause drastic drop of the Share price.
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The Company cannot predict what effect such future sales or offerings of Shares, if any, may have on the market
price of the Shares. However, such transactions may have a material adverse effect, even if temporary, on the
market price of the Shares. Therefore, there can be no assurance that the market price of the Shares will not
decrease due to subsequent sales of the Shares held by the existing shareholders of the Company or a new Share
issue by the Company.

Intended Increase of number of Shares of the Issuer may reduce the price thereof. The increase of the
number of Issuer’s Shares may have a negative effect on their price. Following the capital increase of the Company
(presuming that all 102,595,266 New Shares shall be subscribed and paid), shareholders stake in the Issuer's
share capital before the new Issue will be equal to 45.26% after the new Issue, i.e. such shareholders’ stake will be
reduced by 54.74%.

The marketabllity of the Shares may decline and the market price of the Company’s Shares may
fluctuate disproportionately in response to adverse developments that are unrelated to the Company’s
operating performance. The Company cannot assure that the marketability of the Shares will improve or remain
consistent. Shares listed on regulated markets, such as the WSE or the OMX, have from time to time experienced,
and may experience in the future, significant price fluctuations in response to developments that are unrelated to
the operating performance of particular companies. The market price of the Shares may fluctuate widely,
depending on many factors beyond the Company’s control. These factors include, amongst other things, actual or
anticipated variations in operating results and earnings by the Group companies and/or its competitors, changes in
financial estimates by securities analysts, market conditions in the industry and in general the status of the
securities market, governmental legislation and regulations, as well as general economic and market conditions,
such as recession. These and other factors may cause the market price and demand for the Shares to fluctuate
substantially and any such development, if adverse, may have an adverse effect on the market price of the Shares
which may decline disproportionately to the Group companies’ operating performance. The market price of the
Shares is also subject to fluctuations in response to further issuance of shares by the Company, sales of Shares by
the Company’s Major Shareholders, the liquidity of trading in the Shares and capital reduction or purchases of
Shares by the Company as well as investor perception.

Securities or industry analysts may cease to publish research or reports about the Company’s business
or may change their recommendations regarding the Shares. The market price and/or trading volume of the
Shares may be influenced by the researches and reports that industry or securities analysts publish about the
Company's business or the business of the Subsidiaries. There can be no guarantee of continued and sufficient
analyst research coverage for the Company, as the Company has no influence on analysts who prepare such
researches and reports. If analysts fail to publish researches and reports on the Company regularly, or cease to
publish such reports at all, the Company may lose visibility in the capital markets, which in turn could cause the
Company’s shares price and/or trading volume to decline. Furthermore, analysts may downgrade the Company’s
shares or give negative recommendations regarding the Company’s Shares, which could result in a decline of the
Share price.

No guarantee of dividend payment to the Issuer’s shareholders. The Company is under no lasting and
definite obligation to pay regular dividends to its shareholders and no representation can be made with respect to
the payment and amount of future dividends, if any. The Management’s recommendations for the distribution of
profit will be based on financial performance, working capital requirements, reinvestment needs and strategic
considerations which may not necessarily coincide with the short-term interests of all shareholders. The payment of
dividends and the amount thereof will be subject to the ultimate discretion of the majority of the Company’s
shareholders. Furthermore, for payment of dividend as well as execution of many other actions (e.qg.
(i) undertaking any financial obligations under credit, financial leasing, operative lease, or other financing
agreements; (i) undertaking any obligations towards third parties under guarantee, surety, mortgage, pledge or
similar undertakings; (iii) issuing loans to third parties, etc.) prior written consents of certain banks, with which the
relevant credit agreements were sighed, would be needed.

There is no guarantee that the Company will remain listed on the WSE or on OMX. If the Company fails to
fulfil certain requirements or obligations under the applicable provisions of securities laws, including in particular
the requirements and obligations provided for under the Public Offering Act and the Trading in Financial
Instruments Act, the Law on Securities, the PFSA and/ or the LB could impose a fine on the Company or delist its
Shares from trading on the WSE and/or on OMX.

The WSE management board will delist the Shares from trading upon the request of the PFSA, if the PFSA
concludes that trading in the Shares imposes a significant threat to the proper functioning of the WSE or the safety
of trading on that exchange, or infringes investors’ interests. The mandatory delisting will also be effected by the
WSE management board where: (i) transferability of Shares has become restricted, (ii) Shares are no longer in
book entry form, (iii) the PFSA has requested so in accordance with the Trading in Finance Instruments Act, (iv) the
Shares have been delisted from regulated market by LB or another competent supervisory authority over such
market.

The WSE management board may also delist the Shares where, (i) the Shares cease meeting all requirements for
admission to trading on the WSE; (ii) the Company persistently violates the regulations of the WSE; (iii) the
Company has requested so; (iv) the Company has been declared bankrupt or a petition for bankruptcy has been
dismissed by the court because the Company’s assets do not suffice to cover the costs of the bankruptcy
proceedings; (v) the WSE considers it necessary in order to protect the interests of the market participants;
(vi) following a decision on a merger, split or transformation of the Company; (vii) no trading was effected in the
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Shares within a period of three previous months; (viii) the Company has become involved in a business that is
illegal under the applicable provisions of laws; and (ix) the Company has entered into liquidation proceedings.

Quite similar rules of delisting the company’s shares as described above are also applicable as far as the delisting
from the OMX is concerned.

The Company believes that as at the date hereof there are no circumstances which could give grounds for delisting
of the Shares from the WSE and/or from OMX in the foreseeable future. However, there can be no assurance that
any of such circumstances will not arise in relation to the Shares in the future. Delisting of the Shares from the
WSE and/ or from OMX could have an adverse effect on the liquidity of the Shares and, consequently, on investors’
ability to sell the Shares at a satisfactory price.

Trading in the Company's Shares on the WSE or on OMX may be suspended. The WSE management board
has the right to suspend trading in the Shares for up to three months (i) at the request of the Company, (ii) if the
Company fails to comply with the respective regulations of the WSE (such as specific disclosure requirements), or
(iif) If it concludes that such a suspension is necessary to protect the interests and safety of market participants.

Furthermore, the WSE management board will suspend trading in Shares for up to one month upon the request of
the PFSA, if the PFSA concludes that trading in the Shares is carried out in circumstances which may pose a
possible threat to the proper functioning of the WSE or the safety of trading on that exchange, or may harm
investors’ interests.

Quite similar rules of suspension of the trading in company’s shares as described above are also applicable as far as
the suspension of trading on OMX is concerned.

The Company will make all endeavours to comply with all applicable regulations in this respect. However, there can
be no assurance that trading in the Shares will not be suspended on the WSE and/or on OMX. Any suspension of
trading could adversely affect the Share price.

There can be no assurance regarding the future development of the market for the Shares and its
liquidity. The existing Shares are listed on the WSE and on OMX. However, the past performance of such Shares
on the WSE and/or on OMX cannot be treated as indicative of likely future development of market and future
demand for the Shares. The lack of liquid public market for the Shares may have a negative effect on the ability of
shareholders to sell their shares, or adversely affect the price at which the holders are able to sell their shares.
There can be no assurance as to the liquidity of any trading in the Shares, or that the Shares will be actively traded
on the WSE or on OMX in the future.

Dual listing of the Shares results in differences in liquidity, settlement and clearing systems, trading
currencles and transaction costs between the two exchanges where the Shares are listed. These and
other factors may hinder the transferability of the Shares between the two exchanges. The existing
Shares are listed on the WSE and on OMX. Therefore trading and liquidity of the Shares are split between those two
exchanges. Furthermore, the price of the Shares may fluctuate and may at any time be lower on the OMX than the
price at which the shares are traded on the WSE and vice versa.

Differences in settlement and clearing systems, trading currencies, transaction costs and other factors may hinder
the transferability of shares between the two exchanges. This could adversely affect the trading of the shares on
these exchanges and increase their price volatility and/or adversely affect the price and liquidity of the shares on
these exchanges.

The shares are quoted and traded in EUR on OMX and are quoted and traded in PLN on the WSE. The shares traded
on the OMX are settled and cleared through the CSDL. The shares traded on the WSE are settled and cleared
through NDS. The transfer of the shares between the OMX and the WSE are effectuated through a direct settlement
link between the CSDL and the NDS. Although the Polish and Lithuanian settlement systems operated by the NDS
and the CSDL currently settle transfers of shares between NDS and CSDL participants, they are under no obligation
to perform or to continue to perform such procedures and such procedures may be discontinued at any time, which
may limit the liquidity of the Shares and have a negative impact on the efficiency of the pricing mechanisms of the
secondary market of the Shares.

3.5 Legal and Taxation Risk Factors

The rights of Lithuanian company shareholders may differ from the rights of the shareholders of a
Polish company and the legislation, interpretation and application of legal acts may be different in
Lithuania from that in Poland. The Company is organized and exists under the laws of Lithuania; the existing
Shares are listed on the WSE and on OMX. Accordingly, the Company’s corporate structure as well as rights and
obligations of the shareholders may be different from the rights and obligations of shareholders in Polish companies
listed on the WSE. The exercise of certain shareholders’ rights for non-Lithuanian investors in a Lithuanian company
may be more difficult and costly than the exercise of rights in a Polish company. For example, an action with view
of declaring a resolution invalid must be filed with, and will be reviewed by the Lithuanian court, in accordance with
the Lithuanian law. In addition, Lithuanian regulations may provide shareholders with particular rights and
privileges which could not exist in Poland and, vice versa, certain rights and privileges that shareholders may
benefit from in Polish companies may not be guaranteed under the applicable Lithuanian laws.

Even though Directive 2007/36/EC of the European Parliament and of the Council of 11 July 2007 on the exercise of
certain rights of shareholders in listed companies should be transposed into the national law of Poland and
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Lithuania, there still might be differences in regulation of the shareholder rights and exercise thereof across the
countries. In addition, even where the regulation is comparable, there still might be differences in its interpretation
and application.

Lithuania is the home Member State of the Issuer for the purpose of the European Union securities regulations, and
Poland is its host Member State. The EU directives provide different competences for the home Member State and
host Member State with respect to rights and obligations of the investors in public companies, depending on the
subject of regulations. In addition, the directives are not always implemented in the proper manner at a national
level. Consequently, investors in the Shares may be forced to seek complex legal advice in order to comply with all
regulations when exercising their rights or when fulfilling their obligations. In case an investor fails to fulfil its
obligations or violates law when exercising rights from or regarding the Shares, he or she may be fined or
sentenced for such non-compliance or be unable to exercise rights from the Shares.

Also 2 thresholds applicable with regard to the voting rights of the Issuer should be considered if it comes to the
takeover bid, i.e. 33% and 33 %%. According to the applicable Polish laws a shareholder that wishes to exceed the
33% voting rights threshold in the company is obliged to launch a public tender for shares that will entitle it to hold
66% of votes. It should be noted that the Polish law explicitly excludes application of the Polish regulations
concerning thresholds only with respect to the 66% threshold as the mandatory threshold under the Takeover
Directive. In such a case, the Lithuanian threshold of 33 %% should apply. On the other hand, the additional
threshold of 33% stipulated in the Polish law is a separate obligation imposed by Poland irrespective of the
Takeover Directive. Therefore, the announcement of a take-over bid when exceeding 33 %% of votes to satisfy the
obligations imposed by the Takeover Directive should be deemed a different obligation from the obligation to
announce a bid for 66% of votes when exceeding 33% of votes to satisfy additional Polish requirements. For more
information on this issue please see Section Certain Lithuanian and Polish Securities Market Regulations.

In addition, the exercise of pre-emption and certain other shareholder rights for Polish or non-Lithuanian investors
in a Lithuanian company may be more difficult and costly than the exercise of rights in a Polish company listed on
the WSE. Resolutions of the General Meeting may be taken with majorities different from the majorities required for
adoption of equivalent resolutions in Polish companies. Action with a view to declaring a resolution invalid must be
filed with, and will be reviewed by a Lithuanian court in accordance with Lithuanian law. Moreover, certain
protections such as anti-takeover measures may not be available to holders of the Shares or their application may
be uncertain.

Judgments of Polish courts against the Company may be more difficult to enforce than if the Company
and its management were located in Poland. The Company and the Group were formed in accordance with the
Lithuanian law and their registered offices are in Lithuania (two Subsidiaries of the Company were formed in
accordance with Moldavian and one in accordance with Russian law and their registered offices are registered in
these countries respectively). The majority of assets of the Company are located in markets outside Poland and the
majority of the management personnel working for the Company reside in countries other than Poland. For this
reason Polish investors may encounter difficulties in serving summons and other documents relating to court
proceedings on any of the entities within the Group and/or the management personnel working for the Group. For
the same reason it may be more difficult for Polish investors to enforce a judgment of the Polish courts issued
against any entities within the Group and/or the management personnel working for the Group than if those
entities and/or the management personnel were located in Poland.

Tax treatment for non-Lithuanian investors in a Lithuania company may vary. The Company is organised
and existing under the laws of Lithuania and, as such, the Lithuanian tax regime applies to the distribution of profit
and other payments from the Company to its investors. The taxation of income from such payments as well as
other income, for instance, from the sale of the Shares, may vary depending on the tax residence of particular
investors as well as the existence and the provisions of double tax treaties between an investor's country of
residence and Lithuania. Tax provisions applying to particular investors may be unfavourable and/or may change in
the future in a way which has an adverse effect on the tax treatment of an investor's holding of the Shares.

The Issuer does not follow the OMX Corporate Governance Code and the WSE Corporate Governance
Code to their full extent. The Issuer does not follow the OMX Corporate Governance Code and the WSE
Corporate Governance Code to their full extent: no independent member of the Audit Committee was elected, the
meetings of the bodies of the Company are not convened regularly according to the schedule approved in advance,
the Company does not publish its report on policy of remuneration, etc. Detailed information on the compliance of
the Issuer with the corporate governance regime of OMX and the WSE is provided in the annex to the Annual
Report for the year 2012 of the Company.

Considerable part of Group companies is undergoing the procedure of restructuring. Considerable part of
Group companies (i.e. Agrowill Alanta ZUB, Agrowill Dumsgigkes ZUB, Agrowill Eimuciai ZUB, Agrowill Jurbarkai
Z0B, Agrowill Kairénai ZUB, Agrowill Lankesa ZUB, Agrowill MantviliSkis ZUB, Agrowill Nausode Z2UB, Agrowill
Skemiai Z0B, Agrowill Smilgiai Z0B, Agrowill Spindulys ZUB, Agrowill Vériskes zUB, Agrowill Zadzitnal Z20B,
Agrowill Zelsvele ZOB and the Company itself), having financial difficulties, are undergoing the procedure of
restructuring. Thus, there is a risk, that these companies, if the restructuring procedures would be terminated with
regard to them, may be declared bankrupted, unless other financial sources would be found for them. Furthermore,
being under the restructuring procedure means that the respective Group companies has to adjust certain of its
activities with the restructuring plan and the creditors, e.g. the Group companies under restructuring are obliged to
receive the creditors' consents for sale of the intangible assets, acquire state land, amend the restructuring plan,
etc. For more information on the restructuring of the Group companies, please see Section Restructuring procedires.
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Formal requirement regarding possible Board members of the Group’s agricultural companies is not
followed. According to applicable law, only members (shareholders) of agricultural companies may be appointed to
their Management Board. However, in current Management Boards of the Group’s agricultural companies either no
member or only one member is also member (shareholder) of the company. However, the applicable Lithuanian
laws do not solve the question, who may be elected as the members of the Board of agricultural companies, in case
all of the members of such company (or major part of them) are legal persons, which is the case in major part of
Group’s agricultural companies.

The right of use of a number of buildings owned by Group companies has not been duly established. A
number of buildings owned by Group companies are located on the state owned land, the right of use whereof has
not been duly established (formalised). However, there are no claims or other procedures regarding the indicated
usage of land, preceded by the Group companies.
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IV. INFORMATION ABOUT THE ISSUER
4.1 Statutory Auditors

The Consolidated Financial Statements for the years ended 31 December 2012, 31 December 2011 and
31 December 2010 prepared in accordance with IFRS were audited by PricewaterhouseCoopers UAB.
PricewaterhouseCoopers UAB headquarters are registered at J. Jasinskio str. 16B, LT-03163 Vilnius, Lithuania,
tel. +370 5 239 2300, fax +370 5 239 2301. PricewaterhouseCoopers UAB audit licence number is 000173. The
audit for the years 2012 and 2010 was executed by Mr. Rimvydas Jogéla, auditor’s licence No. 000457. The audit
for the year 2011 was executed by Mr. Christopher C. Butler and by Jurgita Krik8¢&iliniené, auditor’s licence
No. 000495.

Independent auditor’s assurance report on the compilation of the Pro Forma Financial Information, included in the
Prospectus, was issued by IDG auditoriai UAB. IDG auditoriai UAB headquarters are registered at Dvaro str. 98,
Siauliai, Lithuania, code 300128946. IDG auditoriai UAB audit licence number is 01208. The report was signed by
auditor Grazina Ribinskiene, auditor certification No. 000234,

4.2 Selected Financial Information

Summary financial information is provided in the table below. The information is extracted from Consolidated
Financial Statements and Consolidated Interim Information. Unless otherwise stated, this information should be
read in conjunction with, and is qualified in its entirety by reference to, such financial statements and related
notes.

Table 1: Selected financial information of the Group (LTL'000)
| a1

[ 31 Decernber 2013 ' 31 Decermnber | 31 December 31 December |

| Ztem (unaudited) 2012 | 2011 (restated) 2010
L Consolidated Income statement —— = = e . i
 Revenues | _. 82572 86688 |_ 56078 45,65 |
._Operating profit 8,559 14,024 1,223 | 7,736_!
i _Profit/ (loss) before income tax (3,801) 7,590 (6,544) ! 912
. Net profit/ (loss) fortheyear |  _  (4893)| 5897 _ _ (5042) _,ZL297.i
| Balance sheet I . 4
Property, plant and equipment 147,596 148,110 139,711 | 140,442 |
Investmentproperty | _ 70,863 ...69048! 68,732 _;*_.__ __ 81,794 |
| Intangible assets | Cyzerl a7l 14! o016
' Long term receivables i = 4,926 5,512 430 ‘
Financial assets o 3y _ 13 702 ) 7571
_Deferred taxasset _ | _____ __926; _ 1,333} _ 3,181 l L _..3,543 -
: Biological assets - livestock 20,152 18,459 16,660 E 13,009 i
. Total non-current assets N 241,301 | 243,606 235,944 L 242,891_ﬁ
| Biological assets -crops ‘_1_5L663,J 12139 12239 10,384
mventory | 1a017! 18343 _ 15845| 11588
Trade receivables, advance | |
payments and other receivables |  ~_ 11,095! @ 18,023 | 12,859 ; _ 22,779
Cash and cash equivalents 6,215 3,118 2,756 1322 |
Eﬁlg_t_awlm current assets 46,990 51,623 43,699 46,073 |
Totalassets | oassze1| 1295229 ! = 279,643 | _____ 288,964
' Share capital 84,821 84,821 | 84,821 ! 71,552
| Share premium 24,639 24,639 ' 24,639 25,595
Revaluationreserves 29000 | 41,555 44182 ___ — 45_;8_85__,?
: Legal reserves o . Z_LOO_O___!!_ .. _ .2,000 {__w B 2000 _ 2_,OOOV!
Retained earnings (23,738) (32,566) i ,A(4~(_),_§§,6)h___! (38,326) i
i Minority interest N S 4325, 2,581 ?_h__ — 2,057 —— 2,431,..%
| Total equity R __118,137| 123030 | 117,33 _ _ 109,137 |
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! !
Borrowings and financial lease 64302 7409 . = 2022 29,128
Grants, _ ____ ___ _ 1 14010’ 11,683 | 10,262 9,905
Restructured liabilities 36,478 | 49,493 | 51,296 . 22,152
y { i
..Deferred tax liability 6,835 7,906 | 8,061 10,870
i !
._Total non-current liabilities | 121,625 | = 76,491, 71,641 72,055
Current portion of non-current
borrowings and financial lease | _ 8,073 | 62,6081 72,627 73,392
| £3,392
Current borrowings. ___ | __ _ 1,149} 27711 816 6,128
Current portion of restructured
liabilities 18,146 3,842 - =
_Trade payables = _ _..11,689 14248 : 10987 16,084
- Other payables and current |
_liabilities 9,472 12,239 6,439 12,168 .
Total current liabilities __ e . .48,529! = 95708, 90,869 ___ 107,772
._Total liabilities | 170,154 | 172,199 _..162,510 _ 179,827
._Total equity and liabilities 288,291 | 295,229 279,643 - 288,964
~ Financial debt (current and non- f
. current, including financial |
._lease) 1 128,148 | 126,123 | __ 126,761 130,800 -
 Invested capital (financial debt ' !
_and _equity) I 246,285 249,153 1 243894 239,937
. Cash flow statement ] S i
Cash flow from/ (to) operating | [
- _activities _ 25,305 23,338 (3,591) - 133
Cash flow from/ (to) investing i
activities 1 (16,627) (16,160) i (4,150) _ __ (990)
Cash flow from/ (to) financing I
_activities o _. (5,581) (6,816) | 9,175 | (1,546) ;
. Key ratios and indicators _ U
[ Equity ratio, % 40.98% | 41.67% 41.89% - 37.77% :
! Working capital (1,539) (44,085) (47,170) ! £61,699) ‘
. Currentratio R N L0977 . 0541 . .0.48 043!
:_Quick ratio  _ __0.68 | _ 035} _ 031 _ 0.32
i ROA, % 2,93% | 4.88% 0.43% - 2.76%
| ROE, % (4.06%) 4.91% (4.46%) ! 9.33%

Source: Consolidated Financial Statements, Consolidated Interim Information and the Company

Equity ratio = Total equity / Total assets

Working capital = Current assets - Current liabilities

Current ratio = Current assets / Current liabilities

Quick ratio = (Current assets — Inventory) / Current liabilities
ROA = Operating profit / Average total assets

ROE = Net profit / Average total equity

Table 2: Selected financial information of the Group for the 3 month period ended 31 December 2013
(LTL'000)

': 3 month period ended 3 month period ended

i Itemn 31 December 2013 31 December 2012

i (unaudited) (unaudited)

' Income statement l

' Revenues - - ___EE{‘ZQ,'_ 43,314 1

| Operating profit I 7,943 3182
_Profit beforetax 1,529 | e ME22

' Net profit (loss) 480 i 229

Source: Consolidated Interim Information

Over the fourth quarter of 2013 the Group’s revenues amounted to LTL 32,470 thousand and was almost 25%
lower than during the same period of 2012. This was a result of lower crop yields as well as decreased prices of
grain in international markets.
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During the year ended 31 December 2013 the Group reached an agreement to offset its long-term receivables
against amounts payable. Therefore long-term receivables have decreased to zero.

Also, a portion of borrowings that in previous years were classified as current liabilities due to breach of covenants
have as of 31 December 2013 been classified as long-term borrowings because covenants are now met. Some of
the borrowings were also repaid as per their respective repayment schedules. Furthermore, several new lease
agreements for agricultural machinery were signed during the year. All this resulted in a decrease of the current
portion of non-current borrowings and financial lease and an increase in borrowings and financial lease as
compared to the balance sheet of 31 December 2012.

In the year 2012 the Group’s revenue amounted to LTL 86.7 million and was 54.6% higher than a year ago. The
Group’s operating profit improved from LTL 1.2 million to LTL 14.0 million in 2012. In the year 2012 operating
profit margin approximated to 16% and the Group’s net profit was LTL 5.9 million.

As of 31 December 2012 the Group’s total equity capital was LTL 123.0 million, or 5.0% greater as compared with
the end of year 2011. The major effects came from the net profit of 2012.

Non-current liabilities of the Group increased by 6.8% during 2012 and as of 31 December 2012 amounted to
LTL 76.5 million. This was mainly influenced by the increase in non-current borrowings and financial lease. Over the
year 2012 total current liabilities increased by 5.3% and amounted to LTL 95.7 million. Total liabilities of the Group
increased by LTL 9.7 million (6.0%) and in 2012 amounted to LTL 172.2 million. Total financial debt has remained
at the same level in 2012 and amounted to LTL 126.1 million. The Group’s invested capital (financial debt and
equity) increased by 2.2% and in 2012 amounted to LTL 249.2 million.

Significant increase in current assets and only slight increase in current liabilities over the year 2012 resulted in
improved current ratio which was 0.54 (2011: 0.48; 2010: 0.43). Meanwhile, quick ratio in 2012 improved and
was 0.35 (2011: 0.31; 2010: 0.32).

Return on equity, after being negative in year 2011, turned positive and increased to 5.01% in 2012. Return on
assets also increased from 0.43% in 2011 to 4.88% in 2012.

4.3 Qualifications and emphasis of matter

PricewaterhouseCoopers UAB issued a modified opinion on the Group’s and the Company’s audited consolidated
and stand-alone financial statements for the year ended 31 December 2012. In its independent auditor’s report in
respect of those financial statements PricewaterhouseCoopers UAB included the following emphasis of matter:

We draw attention to Note 2.1 in the financial statements which discloses the Group’s and the Company’s
assumptions about its ability to continue as a going concern. The going concern assumption is dependent on
successful implementation of the Restructuring plans as well as the Group’s and the Company’s possibilities to
operate at a profit in the future. These conditions, along with the other matters as set forth in Note 2.1, indicate
the existence of a material uncertainty which may cast significant doubt about the Group’s and Company’s ability
to continue as a going concern. Our opinion is not qualified in respect of this matter.

PricewaterhouseCoopers UAB issued a qualified opinion on the Group’s and the Company’s audited consolidated
and stand-alone financial statements for the year ended 31 December 2011 and included emphasis of matter on
going concern assumption. In its independent auditor’s report in respect of those financial statements
PricewaterhouseCoopers UAB included the following qualifications and emphasis of matter:

Basis for Qualified Opinion — Material Misstatement - stand alone financial statements

As discussed in Note 4, as of 31 December 2011 the Company tested investments in and receivables from those
subsidiaries that had impairment indications. As a result of those tests, management decided that no additional
impairment losses should be recorded in the year ended 31 December 2011. In our opinion, the management used
too optimistic profitability forecasts for certain subsidiaries. Based on our audit evidence, using more prudent
profitability forecasts, cost of investment in and receivables from Agrowill Vériskés 208, Agrowill Kairénai 208,
Agrowill Jurbarkai ZUB and AWG Investment 1 UAB as of 31 December 2011 should be decreased by LTL 1,100
thousand, LTL 900 thousand, LTL 2,000 thousand and LTL 8,100 thousand, respectively, and net profit of the
Company for the year then ended should be decreased by the aggregate of LTL 12,100 thousand.

In 2011 the Company discovered the following error: in the year ended 31 December 2010 the Company did not
calculate any of interest income amounting to LTL 2,524 thousand from the loan granted to Zemés vystymo fondas
20 UAB. The error was corrected prospectively and the above mentioned amount was recorded as interest income
in the year ended 31 December 2011. In our opinion, this is a material error and should be corrected
retrospectively. Therefore, the Company’s net profit for the year ended 31 December 2010 should be increased and
net profit for the year ended 31 December 2011 should be reduced by LTL 2,145 thousand, representing the
interest income referred to above reduced by income tax effect.

Basis for Qualified Opinion - Material Misstatement — consolidated financial statements

As discussed in Note 4, as of 31 December 2011 the Group tested goodwill for impairment. As a result of those
tests, management decided that goodwill in the amount of LTL 1,818 thousand related to acquisition of Griduva
UAB is not impaired as of 31 December 2011. In our opinion, the management used too optimistic profitability
forecasts in their tests. Based on our audit evidence, using more prudent profitability forecasts, above mentioned
goodwill should be written off. Consequently, the Group’s net profit for the year ended 31 December 2011 should
be decreased by LTL 1,818 thousand.
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As disclosed in Note 26, during the year ended 31 Decmber 2011 the Group increased the holding in the subsidiary
Gustoniai 2B’ share capital from 63% to 75% for nil consideration. Non-controlling interest was adjusted by
LTL 711 thousand, and gain on acquisition of subsidiaries in the same amount was recognized in the Group’s
income statement. Based on IAS 27 Consolidated and separate financial statements, changes in a parent’s
ownership interest in a subsidiary that do not result in a change of control are accounted for as equity transactions.
Therefore, the Group’s net profit for the year ended 31 December 2011 should be decreased by LTL 711 thousand.

During the year ended 31 December 2011 the Group has fair valued certain equity investments and has recorded a
gain of LTL 3,776 thousand in the Group’s income statement. The above mentioned equity investments do not
have a quoted market price and the management has determined their fair values using valuation technigues.
These equity instruments should be classified as available-for-sale financial assets, and in case fair value is reliably
measurable, the changes in fair value should be recognized in other comprehensive income, and not in the income
statement. However, in our opinion, fair values of the above mentioned equity investments cannot be reliably
measured, and therefore these investments should be measured at cost. Consequently, the carrying amount of
financial assets as of 31 December 2011 and the Group’s net profit for the year then ended should decreased by
LTL 3,776 thousand.

Emphasis of matter

We draw attention to Note 2.1 in the Financial statements which discloses the Group’s and the Company’s
assumptions about its ability to continue as a going concern. The going concern assumption is dependent on
successful implementation of the Restructuring plans as well as the Group’s and the Company’s possibilities to
operate at a profit in the future. These conditions, along with the other matters as set forth in Note 2.1, indicate
the existence of a material uncertainty which may cast significant doubt about the Group’s and Company’s ability
to continue as a going concern. Our opinion is not qualified in respect of this matter.

PricewaterhouseCoopers UAB issued a qualified opinion on Group’s audited consolidated financial statements for
the years ended 31 December 2008, 2009 and 2010 and included emphasis of matter on going concern
assumption. In its independent auditor’s report in respect of those financial statements PricewaterhouseCoopers
UAB included the following qualification and emphasis of matter:

Basis for Qualified Opinion — Limitation of Scope

We did not observe the counting of the group’s physical inventory stated at LTL 7,255 thousand as of 31 December
2009 since this date was prior to our appointment as auditors of the statutory financial statements as of
31 December 2009. We are unable to satisfy ourselves as to the inventory quantities at this date by other audit
procedures.

Emphasis of matter

We draw attention to Note 2.1 in the financial statements which discloses the Group’s assumptions about ability to
continue as a going concern. The going concern assumption is dependent on the successful approval and
implementation of the Restructuring plans as well as the Group’s possibilities to operate at a profit in the future.
These conditions, along with other matters as set forth in Note 2.1, indicate the existence of a material uncertainty
which may cast significant doubts about the Group’s ability to continue as a going concern. Qur opinion is not
qualified in respect of this matter.

More information on the audit of the Consolidated Financial Statements of the Company is provided in Section
4.19.2 Audited Financial Statements.

4.4 Information about the Group

Founded in 2003, the Issuer is an investment company focusing on investments in and development of Lithuanian
agricultural sector. The Issuer directs its investments into three directions:

- Acquisition of agricultural entities;
- Purchase of land for controlled agricultural entities;

- Modernization of agricultural entities.
The Issuer is one of the largest primary agricultural production producers in Lithuania and manages one of the
largest agricultural land portfolios in the country. The main areas of activity are production of raw milk, crop-
growing and land rent.

Table 3: Key information about the Issuer

Legal and commercial name of the Agrowill Group AB
Issuer |
ng_:_-_xl _form _ 4! Publlc |Im‘It43§E:|*|IabI|Ity company - B - o
Head office (place of reglstratlon) | Smolensko str. 10, LT-03201 Vilnius
#lgglggailon number. I ., AB 2003 - 926 o - |
Country of registration o . Republic of Lithuania . _W’—
"I;eugamlﬂ_?e‘l_'son;ode - N i 126264360 B o :
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Legislation under which it operates The laws of the Republic of Lithuania

Date of incorporation !25 June 2003

 Operating period Indefinite

‘Phone number | +370(5) 2335340

Fax | +370(5)2335345 -
E-mail info@agrowill.lt

‘A Webgfte [httn://www.aqrowill.lt - - o

Source: the ComFény
4.4.1 History and Development of the Group

On 25 June 2003 Galuvé UAB was established and in the same year, the Company changed its name to
Agrovaldymo grupé UAB. On 26 January 2006 Agrovaldymo grupé UAB was transformed from a limited liability
company (UAB) into a public limited company (AB). On 5 December 2007 the Company registered a new company
name - Agrowill Group AB.

In January - March of 2007 the Issuer acquired group of land management companies Zemes vystymo fondas.
Zemeés vystymo fondas business activities are closely connected with the Issuer. The land management companies
lease part of their owned agricultural land to the Group agricultural entities. The rest of land is leased to third
parties (farmers and other third party agricultural entities).

By the end of 2007 the Group established 7 new land management companies. The Group owned 12,100 ha of land
and cultivated in total 26,000 ha of land {own and rented land) at that time.

In March of 2008 the Company successfully completed the Initial Public Offering and listed its Shares on the Vilnius
Stock Exchange (currently OMX). During the IPO in total 6,777,777 shares were sold at LTL 5 per share.
Institutional investors subscribed for 6,594,193 shares (approximately 97.3% of the total offering).

In July of 2008 the Issuer acquired the Estonian milk production company Polva Agro AS with 2,200 cattle and
2,300 ha of cultivated land and in September of 2008 the Issuer acquired Lithuanian agricultural company
Griiduva UAB with 1,900 cattle and 4,000 ha of cultivated land.

At the end of 2008 the global economic crisis adversely affected activities and results of the Issuer - a decrease in
grain prices resulted in net loss of LTL 16.4 million in 2008. Due to the turmoil in commodity market and frozen
credit markets the Issuer in June 2009 was unable to redeem LTL 27 million bond issue. As of 20 May 2010 the
Issuer entered into the restructuring process.

On 3 October 2009 Polva Agro AS was sold to Estonian investors.
In October of 2010 the restructuring plan of the Company was approved.

In June of 2011 the Company successfully completed the Secondary Public Offering and listed its shares on the
WSE (as well as listed the newly issued shares of OMX). During the SPO in total 13,268,732 shares were sold at
LTL 1 per share. Institutional investors subscribed for 13,000,000 shares (approximately 97.98% of the total
offering).

In November of 2011 the Group increased the area of cultivated land by 15 per cent. During the 2012-2013
season, the Group cultivated about 22 thousand hectares of land, where continued to grow cereals and oilseed rape
for external sale as well as fodder crops for Agrowill Group milk farms activities.

In March of 2013 the Group and the bank Snoras BAB signed an agreement for prolongation of the repayment term
of the loan in an amount of LTL 22.1 million until 20 March 2016.

In April of 2013 the Company successfully completed the sale of shares of its subsidiary companies Zemés vystymo
fondas 1 UAB, Zemes vystymo fondas 2 UAB and Zemés vystymo fondas 8 UAB. These subsidiaries totally owned
1,900 ha of land and were sold for LTL 17.7 million.

As of 31 December 2013 Group's subsidiary land buying entities owned around 10 thousand ha of land, agricultural
entities owned around 1.9 thousand ha, and additionally around 18.1 thousand ha were rented from other subjects.

As of the date of this Prospectus the Group controlled 91 subsidiaries: 18 Agricultural Companies (20B) and the
remaining being responsible for land acquisition, rent, management and other activities. Most of the agricultural
companies were established in 1991-1993 and have been intensively modernized by the Group. The full list of
Subsidiaries is provided in Section 4.6 Organisational Structure.

Following the registration of the capital increase of the Company according to the decisions of the General Meeting
of 13 March 2014 in addition to the aforementioned Subsidiaries, the Company will own 100% stakes in the
following companies: (i) Baltic Champs UAB (code 302942064, registered at Siauliai district municipality, PoviliSkiai
village, Lithuania; activities - mushroom growing) and (ii) eTime invest UAB (code 300578676, registered at
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Saltonidkiy str. 29, Vilnius, Lithuania; this company possesses land plots through its subsidiary in Ukraine as the
lessee).

Furthermore, following the sale of 100% blocks of shares of AGRO Ramuciai UAB (code 302854479, registered at
Siauliai district municipality, PoviliSkiai village, Lithuania, activities - crop activities) and Luganta UAB (code
300045023, registered at Kelmés district municipality, PaSiau3és village, Lithuania, activities — crop activities) to
the Company by Kestutis Justius, according to the respective share sale-purchase agreement, as agreed in the
Merger Agreement, the Company will also own 100% stakes in the aforementioned companies. For more
information on this transaction please see Section 4.4.2 Investments.

4.4.2 Investments

The investment history of the Issuer can be divided into two periods: 1) acquisition of agricultural entities and
2) development and modernization of agricultural entities. During the years 2004-2005 the Issuer has focused all
its resources and capital for acquisition of new agricultural entities. Meanwhile in the years 2006-2009 the majority
of investments were directed into the modernization of acquired agricultural entities: building reconstruction,
acquisition of livestock, investments into machinery and vehicles. After reconstruction and refitting of majority of
farms, with expanded capacity the Group has directed its investments into acquisition of livestock.

The Company did not acquire significant stakes in subsidiaries over the last years (2011-2013). Fixed assets of the
Group increased significantly over the year, as the Group made some significant investments into renewal of
agricultural machinery park and grain storage facilities.

The table below provides investments (additions) by category for the financial years 2010-2013.

Table 4: Additions of tangible assets by the Group (LTL'000)

31 December 31 © 31 December ;
| rem 2013 . December 2017 | 34 De"’e?gfg _
| | (unaudited) - 2012 _. (restated) . :

tand i o 4®s2) 3050 15641 19
Buildings b a2 age1t 3171 206
i Constructions and machinery ! 17,267J 12,143 , 1,035 | 940 .
* Vehicles, equipmen't and other property, | :
. .plant and equipment . - - ; - _1'3.?4. | 491 | I ﬂ...ABBA_‘_! e
A Constr_!.!;fcior:l |n progress L o ~1_,_279 | 2,333 “1,175_1 345
Total | 28,884 | 20,263 4,476 | 1,877

Source: Consolidated Financial Statements and Consolidated Interim Information

During the period of 2008-2010 the Issuer continued acquiring good quality and undervalued agricultural land. In
more recent years, however, the amount spent on additions of land was subject to decreases. No major
investments in agricultural land were made during 2010-2013. In 2011 operations were restarted in two
agricultural companies in Siauliai region, and some agricultural land that was previously rented to third parties was
transferred from investment property into PPE in the Group’s balance sheet.

Investments in constructions and machinery during the period of 2010-2012 have been made for upgrading
agricultural machinery for land cultivation. In 2012 the Group acquired new tractors and land cultivating machinery
as well as invested into the renewal and expansion of its grain storage facilities. During 2013 the Group continued
these investments by acquiring new combine harvesters and three new grain dryers. Also the Group invested into
expanding the land plots owned by agricultural entities through acquisitions of state-owned land. Total investments
in constructions and machinery during 2013 should amount to around LTL 30 million. The investments were partly
financed by EU funds and lease.

In 2011 the Group started to expand its livestock herd through acquisitions and in-house breeding of heifers. To
this end, 1,104 heifers were acquired in 2011 followed by 1,217 heifers and 350 milking cows acquired in 2012. In
2013 the Group increased its cow herd by another 180 heads to 2,985 and also added 475 heifers.

Following the agreement on sale-purchase of shares, to be concluded with Kestutis JusCius on the day of closing of
the transaction under the Merger Agreement, the Company will acquire 100% blocks of shares of AGRO
Ramuctiai UAB and Luganta UAB for a total price of LTL 5,705,215. LTL 356,867.45 of the total price will be paid by
the Company for the shares of AGRO Ramuciai UAB, and LTL 5,348,347.55 - for the shares of Luganta UAB. The
Company will pay the price from its operational cash flow.

4.5 Business Overview
4.5.1 Principal Activities
The Group divides its operations into the following segments:
1. Stock-breeding. This activity is the most stable among all segments. Stock-breeding is one of the two
main activities of the Group (the other is crop growing), which historically generates between 12 to 23% of
total Group revenues. Stock-breeding activities are particularly important for the Group, as revenues

received from stock-breeding covers expenses for other sectors, while the main commercial crops -
rapeseeds and wheat - are being grown. As of 31 December 2013 the Group held 2,985 dairy cows 3,107
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heifers of all ages. Revenues from production of milk and cattle-meat in 2013 amounted to LTL 29.6
million.

2. Crop-growing. Crop growing constitutes the largest operational segment - historically from 38 to 61% of
the total Group revenues were generated from crop growing. Winter and summer wheat and rapeseeds are
mainly grown by the Group. Grain for cattle feed is grown from barley and triticale, while green feed is
grown from corns and a variety of perennial grasses. The Group currently operates about 22,400 ha. In
2013 the Group’s revenues from crop growing amounted to LTL 45.1 million.

3. Other segments. The Group currently owns 11.8 thousand ha of land, 4.3 thousand ha of which is owned
by or leased to the Group’s agricultural companies, while 7.5 thousand ha is leased to other agricultural
subjects. The Group has also founded new companies for investments in alternative energy, however as of
the date of this Prospectus none of the investment projects had been started. In 2013 revenues from land
rent and other activities amounted to LTL 6.8 million.

All of the Group’s operating revenues during the period 2010 - 2013 were earned in the Lithuanian market.
Therefore, the Group's operations are not divided geographically.

Table 5: Revenue breakdown (LTL’000)
I .
, Year ended 31 Year ended 31 Year ended 31 | Year ended 31

Stock-breeding ! 29,605 | 22,710 | 19,067 | 18,654 |
| milk | 26,138 | 18,171 | 16,514 ° 16,802 |
| Cattlemeat | 3ae7| 3899 2,552 1,852 ¢
| crop growing ! 45,120 61,186 | 31,304 20812 |
" Wheat ! 27,372 34,994 16,434 11,905 |
' Rapeseed N 15873 |  22931| 13,749 6,717 |
Cothercrops | 15l 32e1| 1121 2,190
“Trade N 1,085 210 713 2,285
| Other segments 6,762 3,113 ! 4,993 3,234
Totalrevenues |  82572| 86,688 56,078 45,165

Source: Consolidated Financial State}nents and Consolidated Interim Information

Table 6: Revenue breakdown for the 3 month ended 31 December 2013 (LTL’000)

. 3 months ended 3 months ended
I Item 31 December 2013 31 December 2012
. (unaudited) (unaudited)
| itock-breeding ] 8,477 ‘ 5,964 |
L Milk I 7,800 5,281 |
| Cattle meat i | - er7! 683
' Crop ért-)wing o |w o .__._____zgioi“_ ___ - 37—,(“)78
' Trade ) | 61s. 139
E—Other segments i 3,344 133
| Total revenues o | 32,470 . 43314

Source: Consolidated Interim Information

After the capital increase of the Company under the decisions of the General Meeting of 13 March 2014, as well as
after acquisition of AGRO Ramudiai UAB and Luganta UAB by the Company under the agreement on sale-purchase
of shares of the indicated companies to be concluded with Kestutis Jus&ius, the Group’s operations will expand to
new fields of champignon growing, compost production, and peat coating layer production:

1. Champignon growing. Historically champignon growing constituted the largest part of Baltic
Champs UAB and its predecessor company Kestutis Jus¢ius Farm business. In 2012 sales of champignons
generated LTL 56.1 million in revenues. Over 11,400 tons of fresh white and brown champignons were
sold during this period for the average price of LTL 4.9 per kg. Historically revenues of champignon
growing segment have been showing moderate growth - in 2011 the revenues increased by 2.5% while in
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2012 it grew by 6%. During the twelve months of 2013* over 10,800 tons of champignons were sold which
generated sales revenues of LTL 58.2 million.

2. Compost production. Production of mycelium in its growth medium (compost) is the second largest
business segment of Baltic Champs UAB. The compost is sold to other champignon cultivation companies
in Lithuania, Poland and Russia. In 2012 over 22,600 tons of compost was sold which generated LTL 14.3
million in revenues. This segment has increased significantly (+33%) in 2011 while in 2012 revenue
growth has slowed down to 2.9%. During the twelve months of 2013 over 23,200 tons of compost was
sold for LTL 15.4 million.

3. Peat coating layer production. Production of peat coating layer, which is used for the champignons
cultivation, is the smallest business segment of Baltic Champs UAB. In 2012 this activity has generated
LTL 0.5 million in revenues while 4,700 m® of product was sold. Peat coating layer production is the newest
business segment of Baltic Champs UAB and has been growing significantly in recent years - from 2010 till
2012 the sales of the layer have been on average growing by 24% per year. During the twelve months of
2013* 4,500 m® of peat coating layer were sold for LTL 474 thousand.

Table 7: Revenue breakdown (LTL’000)

r Item ‘ Year ended 31  Year ended 31 Year ended 31 - A l;:cienﬂbilr
i December 2013 * December 2012 December 2011 . 2010
Champignon growing 58,158 56,058 52,938 51,665
Compost production 15,413 14,313 13,904 10,421
Peat coating layer production 474 497 414 321
Total revenues ] 74,046 70,869 67,257 62,407 |

Source: unaudited financial statements and consolidated interim information for the twelve months period of Baltic
Champs UAB and Kestutis Juséius Farm

4.5.2 Principal Markets
Global grain market review

The crop-growing market in Lithuania is very dependent on the global grain market. As is the case for most
commodities, the price of grains, such as wheat or barley, anywhere in the world is determined by global supply
and demand as well as local factors. As the global population increases, the demand for grain and other food
products grows as well. However, the supply of grain is limited by the supply of agricultural land and the
productivity of agricultural operations.

According to Food and Agriculture Organization of the United Nations, the largest global producers of wheat are
China, India, the USA, and the Russian Federation together producing around 45% of the world’s wheat. However,
these countries are also the world’s largest wheat consumers and consume most of the wheat produced
themselves. Lithuania produces only about 0.3% of the total wheat production in the world.

Another important metric defining the global grain market is the import/export balance. Historically the largest net
importers of wheat have been countries like Brazil, Egypt, Algeria, Indonesia and Japan. These countries lack the
agricultural land to sustain their consumption and usually choose to import. The largest net exporting countries
have historically been countries like the USA, Canada, Australia, the Russian Federation and Argentina - with
ample supply of agricultural land and a relatively lower population. Because the global grain market is so widely
integrated, it is sensitive to a variety of factors such as weather conditions in major crop-growing countries and the
political and economic conditions in major grain importing countries. In recent years the political unrest in Northern
Africa has been harmful for the global demand of grain. However the demand for grain will continue to increase
due to the growing global population as well as the increasing demand for biofuels.

Table 8_: Largest net importers and exporters of grain, million of tons, 2012

: . Country (Importers) 2012 Country (Exporters) 2012
1 | Brazil | 24.0 ; United States 49.0
2 | Egypt ] 14.7 ' Argentina 32.0
3 | Algeria ] 14.2 * Australia 21.9
4 ! Indonesia ’ 12.9 ' Canada j 21.9
5 [i;;;a;l i 112.6 | Ukraine l 20.7
.6 | Spain | 10.0 | India 17.5 |
___7.{ Netherlands | .93 Russia 129 |
8 | Iran ! 8.2 Brazil 10.4 |

* Encompasses period from 1 January 2013 till 31 July 2013, when champignon cultivation business was consolidated under
Kestutis Jus¢ius Farm and period from 1 August 2013 to 31 December 2013, when champignon cultivation business was undertaken
by Baltic Champs UAB.
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] Country (Importers) 2012 Country (Exporters) 2012
.9 | Republic of Korea 8.1, Kezakhstan L 7.2
™10 | Nigeria 7.1 | European Union 7.0 |

Source: Earth Policy Institute, http://Www. earth-policy.org/
Lithuanian milk market review

The market for raw milk is not as globally integrated as it is for grain primarily because of the limited
transportability of raw milk. Therefore, Lithuanian milk producers are more dependent on local dairy processors
then global trends.

During the past decade the Lithuanian milk industry has seen a steady decline in the number of dairy cows and a
seemingly compensating growth in milk yields per cow. This has been mostly due to the continuing consolidation of
small, less effective family farms into larger industrial milk farms. However, having increased by over 25% during
the last decade Lithuanian average milk yields are still around 20% below the EU-28 average.

Scheme 1: Dairy cows and milk yields in Lithuania, 2003-2012

Dairy cows and milk yields in Lithuania
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Source: Lithuanian Department of Statistics

The annual production of milk in Lithuania reached its peak of over 1.9 million tons in 2008, just before the recent
economic crisis. Milk prices dropped sharply during the next few years, which forced many farmers to downscale
production or exit the milk sector entirely. In 2011-2012 the situation seems to have stabilized and total milk
production in slowly starting to increase again.

Scheme 2: Annual production of raw milk in Lithuania, 2003-2012

Annual production of raw milk, thous. tons
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Source: Lithuanian Department of Statistics

Lithuanian dairy processing market is dominated by four major companies, holding circa. 80% of the market share.
These companies are increasingly focusing on exporting their milk products as the Lithuanian market is already
saturated. Growth of the processors through exports would lead to increased demand for raw milk in the local
market.
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Scheme 3: Revenues of top Lithuanian milk processors, 2006-2012

( Revenues of top Lithuanian milk processors, LTL million
1000

800

2006 2007 2008 2009 2010 2011 2012 '

B Rokigkio siris M Pieno Zvaigidés * Zemaitijos pienas ¥ VilkyZkiy pieniné I

Sources: Financial statements of the companies
Champignon cultivation industry overview
Mushroom growing market review

Mushrooms are grown in almost every country of the world. Most of them are cultivated in China and USA - 73%
and 7% respectively in 2010.

Largest producers in Europe are Holland and Poland producing 250 and 180 thousand tons respectively. There are
approximately 200 mushroom producers in Europe; most of them are located in southern part of the continent.
About 10,000 people are employed in the mushroom production sector. The average yield of production is 25-35
kilos of mushroom per square meter of cultivated land. Almost 80% of production is exported, of which 65% are
sold in canned or frozen form. Mushrooms are important export products in pickled vegetables segment, where
most of these pickled goods are exported to Germany. German and French people consume more mushrooms than
any other nation in Europe: 2.9 and 2.4 kilos per person respectively, where French usually prefer pickled
products. Dutch mostly consume fresh mushrooms. In total (including pickled and fresh mushrooms), Dutch
consume 1.2 kilos of mushrooms per person annually.

Great PBritain produces more than 100 thousand tons of mushrooms per year. There are approximately
150 mushroom producers and 280 mushroom farms located in the country. Northern Ireland is an important region
in terms of mushroom production, having more than 300 mushroom farms mostly supplying Great Britain
consumers. Fresh mushrooms are preferred to pickled in Great Britain and Ireland region and constitute 7% of
total vegetable consumption in the country. Almost all (95%) of consumed mushrooms are white champignons,
from which 65% are sold in a closed package.

Scheme 4: Sum of mushrooms and truffles

SUM of MUSHRODMS AND TRUFFLES |
Metrri Tonnes by Courtry i

|

. 396,596 - 4,182,075 i
BB 235000 - 3953556 i
1

|

;

i

v

126,700 - 235,000
27,500 - 125,700

o - 27,500

Source: http://www.targetmap.com/viewer.aspx?reportld=17849
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Table 9: World mushrooms and truffle-growing market: production in tons, 1997-2010

1997 1958 1929 2000 2 2002 2003 2004 2005 2006 2007 2008 2009 2010

Cuima  |4462 196 1895691 285006 2408234 2E6EA4T 2SSO B0E 3000468 3360515 3409636 SEBLMZ 406888 4710 5TS 4680.7T6 4 1A 7O
Usa SEE810 I/A5MC  I|THO  IBIEN  FEGH INT0E0 BTEOI  IBTEC IBEES4 IBINT IO 60 MBS0 366 DT 365566
Holend 740000 GO0 0000 WEOO0 HNEOM OO, 63000 260000 148000 Z3SO00 4000T 2E5000 235.000 235006
Poland 101785 075N 0648 347 110000 10000 130496 150000 160000 ! ':53_4;1" 180.000 164025 I76.869 175.500
Span 21304 80000 93600 6325+ (UG0S 134660 120208 13BVED 13T TBA 135419 135574 133548 136000 %6 OO
France | 73000 131861 151689 203891 196254 175285 (BS 647 IBS46R 13834 <1586 1G4S0 150450 TS 155 126
Raly S6i6 830 6163 (4L 72000 T2700 9600 9445 $8361 100400 85511 100000 405000 52000
GreatBrifam | 107355 409500 i04700. 89900 5600 84700 SL000 74000 74000 6RO00 V200 45 TSI 45000 68300
feland | Eo0 6z0m0 G4m0’ 59800 GROOC 69000 69000 BSO00  K2000  7SO00  A0S00 55884 STWY  65.000

60000 60007 6GOON 620D 6300C 6Z00C SO000 50000  SOO00  5S000 S 37 50000 52000 4 400
5.008 {;.f:sm 14000 24000 zan\cp:_ ';;L_;q_w 4§o'qo:_ &1 gc_n__‘ ;and $1000  37.000° 57 sms0 41900
0000 0000 gngj 4630 40500, 42500 45000. 34526 41008, 41712 t:asi :;d_mc @we 1o
SS9 14428 15807 (603 184 2023, 2236, 183 1974 I1WE NG HKE 2550
7408 6507 76w 72 0w 702 BE10] 8415 BB 847 . 1o
768 B3 SN0 sew  sem. asw  Tim: 0B s0ms '
| 200 35m ® so0

3

5.000

IREC Y. 7500° 9500
nd | 72 raw  Taw, im0 tow.  74m. a0 a0
Belus | oow 4300 4300 sow: som,  som 0w T8 acm
v .| 1500 _ 3500' SE00; 60K GUDS. T.000. ?:?m;,...F.QW{.,- B0 &
22 3 isml skl e iTs 2om 22w ises 2

Bulgare | G000 11000) tozo0) iS00 10900  8SGi) 934 11000 o0,

e T T I T -
Atve | s sm ewl  em s sm ew: S0 w0 m0 S0 a0 s
Estoni s 80 8 20 40, im0 100 ® s w0 wo s
Workd 3420.269 $565459 SI5291 49204 LS4 4 TIZIH 4 20207 S.2KTI 5271909 'S 5916 5ITERN 6TS.E,6.595.

Source: usda.mannlib.cornell.edu.

Scale of global mushroom production is growing and in the year 2010 exceeded 5 million tons or $16 billion worth
of champignons. Mushrooms are traded in processed form throughout the world, though in recent years, the EU
countries and USA give preference to fresh mushrooms. Largest exporters of fresh mushrooms are the
Netherlands, Poland, Ireland and Belgium. China is the largest exporter of canned mushrooms, its market share
amounts to 41.82%. Holland and Spain are other important canned mushroom production regions with their
market shares amounting to 25.11% and 7.37% respectively. Main importers of canned mushroom products are
Germany, USA, France, while the largest importers of fresh mushrooms are Great Britain, Germany, USA and
France.

Scheme 5: Global mushroom consumption, 2007
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Source: www.nistads.res.in.

Demand and supply of champignons in USA and Europe is imbalanced - more mushrooms are consumed than
produced, therefore the level of imports of both fresh and processed mushrooms in these regions is high. There are
number of countries which are net exporters of mushrooms - €. g. India is one of the largest suppliers of imported
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mushrooms to the USA while Holland and China are global leaders producing and selling more than half of global
mushroom exports.

In the EU more than 1 million tons of champignons are produced per year. The graph below presents the EU
mushroom production trend during the period of 1996-2011. During this period the smallest amount of mushrooms
was produced in 2006, while the largest production occurred in 2011, surpassing the 2008 before-crisis production
level by 50 thousand tons.

Scheme 6: EU production button mushroom, 1996-2012
EU PRODUCTION BUTTON MUSHROOM (19986-2012) care

[ mtoial production  Biresh praduction for pracessing  Ciresh production for fresh macket |

2 500 000 -

2 000 000

1 500 000

i

ToNCUT

500 DOO 4

FPELEL P ST LEE PS5

Source: GEPC the FEuropean Mushrooms Producers Board. http://www.infochampi.eu/pdf/INT-DOC-GEPC-
RODUCTION. pdf

During the recent years, constant increase in production quantities was observed - starting from 2009 more
mushrooms are grown each year. Annual growth exceeded 5% in 2010 and in 2011. Increasing growth is driven by
rising demand for mushrooms, while ameliorative technologies allow increasing efficiency and cultivating more
mushrooms with the same level of inputs.

Lithuanian mushroom market is dominated by local production - imported products constitute only a marginal
amount of supply. 1.5 thousand of tons were purchased from local producers in 2012 to satisfy the demand for
fresh mushroom consumption, which is 20% more than in 2011. A smaller growth of 9.5% was registered in 2013
when purchased quantity for fresh consumption increased to 1.7 thousand tons. Mushroom purchases for
processing is rather volatile — 178 tons were purchased in 2009, in 2011 only 97 tons while in 2012 purchases for
processing increased by 62.5% and reached 158 tons. In 2013 additional increase of 6.5% to 168 tons was
registered. Mushrooms for processing are usually bought by companies producing preserved/canned goods,
restaurants or cafeterias. The level of purchases in this segment highly depends on the price, as processing
companies search for best prices not only in local markets but also abroad (e.g. Poland).

Table 10: Mushroom procurement quantities and prices (Lithuanian market)

Quantities ‘ 2009 2010 - 2011 2012 2013

Procurement of champignons for fresh i |
| consumption, local producers (t) -..__~_1'3E?;404_ 1A419.30 1.297.20 | 1.554.80 J Bl
| Procurement of champignons for i | i
:_processing, local producers (t) a3 | 145.5 | 97.2 | 157.9 | 168.2
{ Prices 2009 2010 2011 2012 2013
. Average procurement price for fresh i i i i ‘
| consumption (LTL/kilo) N 497| 4|y 2 4m|  4ss]  am

Average procurement price for i 3.61 3.94 4.01 4.07 4.15

processing (LTL/kilo)

Source: www.vic.lt

According to Statistical Department of Lithuania, average procurement price of mushrooms was highest in 2003
(5,452 LTL/t), while the lowest in 2006 (4,013 LTL/t). Starting from 2008 the average price has fluctuated around
4,800 LTL/t, reaching 4,922 LTL/t in 2011 - the largest price level reached since 2003. Rather stable and gradually
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increasing prices allow create favourable conditions for producers to increase production capacities in the coming
periods.

Table 11: Procurement prices of agricultural productior_: in Lithuania, LTL/t

: Item 2000 2001 2002 2003 2004 2005 2006
' Champignons ! 5,064 5,012 4,844 5,452 ' 4,573 | 4,141 4,013 °
' 2007 2008 2009 2010 2011 2012

4,460 4,878 | 4,812 ! 4,858 | 4,922 4,783

Source: Lithuanian Department of Statistics

Scheme 7: Baltic Champs UAB sales market overview, 2010-2012

Sales structure according to markets
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Source: Baltic Champs UAB
The largest part of Baltic Champs UAB production is sold abroad - exports amounted to 88% of total sales in 2012.
Despite relatively low share of income, sales in Lithuania have been steadily increasing - revenues from mushroom

sales increased by 33% reaching LTL 8.5 m in 2012 (as compared to 2011).

Scheme 8: Baltic Champs UAB structure of exports, 2012
Structure of exports, 2012
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Source: Baltic Champs UAB

Company’s main export markets are in Scandinavia - sales in Sweden, Norway and Denmark constituted 64% of
total exports. Sales in Sweden alone amounted to 44% of all exported production. Russia is also an important
market - sales in this country reached LTL 6.4 m in 2012 and constituted 15% of total export revenues. Even
though sales in Latvia amounts only to 11% of exports, this market showed the largest growth in sales - revenues
increased by 40% and generated LTL 5.3 m in 2012. Baltic Champs UAB export is based on long-term agreements
with its clients.

4.6 Organizational Structure

Graphical structure of the Issuer is provided in the scheme below.

- "AGROWILL

GROUP




dNOND

MNIMOUDY . ¢

ALY SR B J0 SUOTHRUCO BLT SAPUN AuedwoD 3@ o SHENT FRTOSIDL AQ IRYS JO WIS Byl BUADNGS S LM S8 $IOZ \PUSW CT

PP "OURSII (RPUID ME IO ma Spun (ades g3 Suwmono; Unoull 5 AURGLI0D B4R $0 10d BTG (M EHURNICD IEMY] 5 on
“DOEA FEMRUO Jiud S0} MUOAME A P 306 ENEYS SHMWL ja Jusand gy asEypund o wawssacde vaado g sy doous pesally .
PIDT-ZI-FE AQ 3uwusadly undo sup apun suaaed D5 2520020 01 WK R0 R -

T LORMISOSER SINEN :‘-UE‘!!
=S| g § .h!v uﬂmhi

LR WMOREDOER 586N II-HPiE.__
= SRR SREEd RSP SARNSSG

_ SPLT; WMLHOAADN PLB| SROUEA 1_

*

avn pEyeioud 1Az o, mo s

VYN DT SERUD; CUAEAA spRZ

[ S— \mJ aed U _ FYN 6T SEPUD; DWAISAA SPLIT
i SYN 9T SEPUA; CuAISAL Spua
# g SVN ST SEPUR; CRMAISAA SHUIT
= 99N PT SEPUB) OAISAR SRUTZ |
e evmemere = VYN TT SEPUD, OWAISAA SIUAZ ,.
NG, g ¥ SYN OT SERRIC, OWAISAR STWBT - o &
W:lh.\ = i QUL 6 SEPUO) CUAISAA SIUSE
| ®ioRT = a¥N £ SEpucy SHLE
L menE u..m wuery ;:sE-« i marn | lebbi ORAYSAA _
W B3 xin01dy ﬁ‘ B, ; ‘ S¥N S SEpUD; CWATSAA SpeR |
r YO ¥ TEPLC, CUAISAA SPUIZ
FERGRD ﬂ«mﬂﬂ.ﬁcui #._Eaum _
;owams - » o B SOYUR) OFRAIH _ — : uﬁ.,, Caa e n(bmﬂﬂ.bcﬂ% uw.:nu |
koo e 2591 SOPIEA SRRATUIOD | aEe g s siEuq T wu@“ ) n!..uuuuu:&uE.ﬁ?uchu _
. = R ! ntau:u!.&!t.f?umﬁam TV_EJ
| WOOT ree »29) SOAR sOlEOW NG | L.l-mﬁ} n:ﬁ _u..._na.zé!nﬁq TE.:.. ; _yl e
SR = i Sl e 7 ;
. . — I RR y . "ol
- Nt | u:ﬂ!_ I.._S_ _ udjr n@uuuxm.m:._..nE r&.ﬁﬂ? f avn A
— = i 4 EOEO'SE!!UEEE!HH i
- WS e +DZ JIZ SN0 - e ,\.-dn 1
N0 ..B_aﬂa-b_ul:i | d ,|i_r ud-..uuv:a- E?IEUN o mogE -
i -
.G »a WOZ BPIEA PURNEIS | PN 10 v
- E m— 1 ry
L aogy GO0 Syedmuopant — - _ 00T |
= . i BYN EANPDID
SR T AL 4DCH sjRlaruez _ nmw.!ﬁn.ﬂn oy It ia iu..mn.
= 1y, ¢ | ot e covs]
»ea 8V BRI | %oot Pl 400 SHp opiERs L AND w0z SAmpUIds Qo [ A av_..!Eu!.i_ 28y ===
— e
v o B9 fEIPOWIEY QIBY - mo ] HOOAE=RIEA nﬂﬁ!u.!ﬁﬁiuhc | mrras AVN OF-E ‘T nes auly
. o || anz insoaly B ..Hd _
BV 1SAL WL - WO =T - 3 oz},
rirod s . AT iy n:.n N jumolly o BEYiS _ - o il - -
g oS e paai o — wed - - | AV BT DAY o zom £ VERNIY JI.ﬂ.

P v dneip [jimoily

isa jonpsoudy
= “g
W NG ooy
ey
wEC OQN—H.EIP—,
5 in:
,Lvnn.fr a.-mﬂ Eﬂnnu( IGER
_ Ht\ -
R e J.-nn Eﬂ ipnosty
S— .
R e v SECEEY

_
|
-
]
N

|

{%00T nom sepuc) spusag
| AT
TR s
L e ;n |
- H—
1. 0305 s AYIN T LIS DAY
wom

. i,
9¥N 17 400S OI8 Ywidg

. mo§ .!_ 907 sduoisan T |

AR gYN SEUS toopuyaeraty

avn

I soanepsed soaonu huowyel

™ gen senues sousmnu hzoe.s

snpadsold siyl Jo jep ay) JO sk JanssT ay) Aq pajjoijuod SALIRIPISANS 6 AWLLDS

Ly d

snadsoud gy dnods) jjimouby




Agrowill Group AB prospectus p. 48

Following the registration of the capital increase of the Company according to the decisions of the General Meeting
of 13 March 2014, as well as after acquisition of AGRO Ramudiai UAB and Luganta UAB by the Company under the
agreement on sale-purchase of shares of the indicated companies, to be concluded under the terms of the Merger
Agreement in addition to the aforementioned Subsidiaries, the Company will own 100% stakes in the following
companies: (i) Baltic Champs UAB (code 302942064, registered at Siauliai district municipality, Poviliskiai village,
Lithuania; activities - mushroom growing), (ii) eTime invest UAB (code 300578676, registered at Saltoniskiy str.
29, Vilnius, Lithuania; this company possesses land plots through its subsidiary in Ukraine as the lessee),
(iii) AGRO Ramudiai UAB (code 302854479, registered at Siauliai district municipality, Povili&kiai village, Lithuania,
activities — crop activities), and (iv) Luganta UAB (code 300045023, registered at Kelmeés district municipality,
Pasiausés village, Lithuania, activities — crop activities).

Currently the Issuer does not belong to the group of companies as it is described in the applicable Lithuanian laws,
i.e. the Issuer is not controlled by any persons, as it is indicated in the Law on Companies — none of shareholders
of the Company has shares thereof, entitling to more than 1/2 of votes in the General Meeting.

However, following the registration of the capital increase of the Company according to the decisions of the General
Meeting of 13 March 2014, as well as after Vretola Holdings Limited will transfer to Baltic Champs Group UAB
5,622,488 Shares of the Company, as agreed under the Merger Agreement (on the closing day of the transaction),
Baltic Champs Group UAB will become the controlling shareholder of the Company, holding 50.2% of all the Shares
and votes in the General Meeting. For more information on this issue please see Section 4.17 Major Shareholders.

As of the date of this Prospectus the Group controlled 91 Subsidiaries: 18 Agricultural Companies (ZUB) and the
remaining being responsible for land acquisition, rent, management and other activities. The detailed list of
Subsidiaries is provided in the table below.

Table 12: Subsidiaries controlied by the Issuer as of the date of this Prospectus

I ‘ ' Group ownership
| subsidiary Country interest (including Profile
| , . the votin hts), %
AVG Investment UAB ! Lithuania : 100.00 | Management company :
AWG Investment 1 UAB i Lithuania 100.0_0 Management com?ény 7 f
AWG Investment 2UAB ! Lthuamia | 10000 | Management company |
| AGROSSUAB  Lithuania | 100.00 | Management company |
Abagrain BUAB : Lithuani;_ i 100.00 | Trade activities
| Grain Lt UAB ~ Lthuania | 100.00 | Trade activities
|AMTZemeUAB . Lthuania 90.00 | Trade and logistics
sgrocisuae (s | som| SRRSO
Baltic farming land management UAB . Lithuania ) 100.00 ! Acquisitions and rent of land :
Agro Management Team UAB 'ALithuania = 90.00 : Land management company ;
| _A;"rotechnikos centras UAB il Lithuania ' 100.00 ; Lease of machinery ]
' Prima Bio Coop LT UAB " Lthuania ©100.00 | Trade activites
ZemesfondasZ0B  Lthuamia | 100.00 | Rentofland B
Agroprom ZAO B ] Russia , 75.00 | Management of subsidiaries
Natur Agro Group S.R.L. . Moldova | ] o _19990_ Acguisitions and rent of land
AgrowillgroupS.RL. ' Moldova | 100.00 | Acquisitions and rent of land |
Zemés vystymo fondas UAB o ; Lithuania | 10();99“ _"__I-‘\u_(iguisitic;ns and rent of land
iemé“v;stymo fondas 3 UAB ;Ii;hyania | o 19000 Acqunsnl-tlons and rent Bf land .
ﬁiemes _\_/ystymo fondas 4 UAB . ENLVithuiarli'Vliia _ﬁ, o 190_90 - At;(—:|u15|t|onsand ;'entof Iand—
Jemes vystymo fondas 5 UAB ! Lthuania | 100.00 | Acquisitions and rent of land |
Zemes vystymo fondas 6 UAB i Lithuan_i_a __: S _1_0000# Acquisitions and rent of land R
 Zemes wystymo fondas 7 UAB | Lithuania ' 100.00 | Acquisitions and rent of land
Zemeés vystymo fondas 9UAB | Lithuania | 100.00 | Acquisitions and rent of land |
L . | e e p— . 3 |
Zemés vystymo fondas 10 UAB | Lithvania 100.00 . Acquisitions and rent of land i
Zemés vystymo fondas 11 UAB | Lithuania | 100.00  Acquisitions and rent of land |
Zemés vystymo fondas 12 UAB Lithuania _!_____ o 100.00 ;_A_b._t\cr:quiksiitiqns an__d rent of land i
| Zemes vystymo fondas 14 UAB | Lithuania 100.00  Acquisitions and rent of land

e —— ey
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Group ownership

| Subsidiary Country interest (including Profile

) the voting rights), %
Zemes vystymo fondas 15 UAB Lithuania 100._00 ‘ Acquisitions and rent of land

. 2.a—m-és“vystymo fondas 16 UAB N i thhuania N _‘_____——— 10000 iAcqmsntions andi;ont of Iand ._-—i
Zemés vystymo fondas 19 UAB —i Lithuania . o - miOi).OOﬂi Acqmsitlonsand mrént of land

Egn:;; vystymo fondas 20 UAB ; Lithuania 100.00“;_ Acquisitions and rent of land .
Zemes vystymo fondas 22AL"JAB i ‘i__ii:nuanla _:_ o _10000 '___Acyquisitﬂionsta“na rent of Iand T
ls\g;'ri]%uullt;isral company Agrowill } Lithuania ] 100'0(_),.,_1 Agrionitural operations
Agricultural company Agrowill Smilgiai | Lithuania 999§ Agricultural operations

Aoricultural company Agno-viill- Skén1ia| i Litnnanla B i 9—?87 . Agricultural operations - ,

| Agrlciiiti.iralcomﬁpany;\grownl Nausode © Lithuania o ——;_ §981 ~ Agrlcultuiral”operaiions - :
gﬁm:;g'fggl coinpany Agrowill o “-LLEh‘Liania L 99;18_ _Agrflilt_ural opganoni“_ B
‘Z\g(';';ﬂ::';al company Agrowill Lithuania | 99.02 | Agricultural operations '
g TS uane | 9879 el opwtens
Agricultural oompany Agrownli Alanta . Lithuania 98.55 Agricultural operations

: Agricultural company A Agrownll Eimudciai Lithuania 98.41 | Agricultural operations i
Agricultural company Agrowull vériskés  Lithuania 99'96_,: Agricultural operations

(G_riidiiva uss ."L.'t“ﬁﬂémé' —.,— L ) 37:2é Agricultnnrallop.eratlons o _,
Agrlcnlgi:ai Zorﬁpan;Euélbh{;f - _,-Iithuania ) ) 99.06 Agricultural operations - :
Agrlcultural company Agrowﬂl Zelsvelé  Lithuania } 97.17 | Agricultural operations 3
Agricultural company Agrowill Lankesa ]_Echuan_ia | - _:9_6:2_¢i— Ag.rlcultu‘rtai op;rta__tlon_s i

»-;;ncultural company AgroWK&ai:;naT]—LTtniiamaﬁ__ - 94.82_ 1 Agricultural ope;:;or:s_ o

Surveria o e | Uhwemla | 8778 | Agriciturl opertions
Cooperative company Siesaréio ukis i L|thuan|a o E(L 00 ! Agricultural services
Cooperative company Kasetam S wL~|Eh—l:a—r_i_|a l 100.00 | Kg‘rEultl”;a—l sewioe; -
Agrlcultural company Gustonys thhuanla 1 ‘ 100.00 | Agricultural operatlons i

Agrlcultural company Skemlq 1

Lithuania 50.00 ' Agricultural services

pienininkystés centras
Cooperative > company | AgroBokétai“_ thhuan_l_a__ | 100.00 Ag_[ioultural services
S:I%%irative GEpARYARSEYEIES Lithuania i 100.00 | Agricultural services
?ooperative compan; Ne\;é%ic; Ianko; Pi Lithuania m]_ - 100 0(‘)' Agricu—i;u.ranl—;er‘vkiceswv o
Cooperative company Radviliskio Lithuania 100.00 Agricuitural services
| krastas  _ . A T T I
Cooperative company Sventosios ! Lithuanla 100.00 ; Agricultural services !
pievos o - N |
Cooperative company Kairiy, tkis ! Lithuania _ ___100_10_(1 | f\orioliltural services !
A(;m_pe_ratlve comp_a—n;Smunne valda_ | Lithuania | B - 100 00 Agrlcul:cu_ra'l -sgri)lces S
Cooperative company Susves zeme I'Lithuaknia i - 100, 00 | Agricultural ser\nces -
‘Eooperative company Zalmargélis imLﬂi;huania ]_ 100_09 i Agricultural services |
Cooperative company Juodmargelis Lithuanla B ; _ . B 100.00m[-“‘Agricultural services '
Cooperative company AgroMilk o thhaanla _i_ - 100.00 f Agriol-iitural s-emr\‘/ice; - }
Agrosaulé 1 UABMW i [ Lithuaniam —] 100.007 Alternative energy |
| Agrokredltas UAB |“I“.|~th‘Li;nTa i 100.00 i F|nanc1al servnces i
| Agrosaule 3 UAB B J Lithuania o ; 10000 i Alternatlve ‘energy ,
| Agrosaule 4 UaB _ [uthuania 10000 Atemetveenersy
| Agrosaule 5 UAB _ | fithuanla K~ 10000 JAlemativeenergy
| Agroaﬂa}ilé 6 UAB B i, i_.ithuania_____ ?_ o 100.00 = Alternative energy
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Group ownership

| Subsidiary Country Interest (including Profile

i the voting rights), %

| Agrosaulé 7 UAB 5 Lithuania 100.00 i Alternative energy

f Agrosaulé 8 UAB Lithuama _ 100.00 Alternatlve energy ;
Agrosaulé 9 UAB Lithuania 100.00 | Alternative energy !
Agrosaule 10 UAB Lithuania 100.00 Alternatlve energy
Agrosaule 11 UAB i Lithuania 100.00 Alternatlve energy
Agrosaule 12 UAB thhuanla 100 00 Alternative energy
Agrosaule 13 UAB thhuania 100.90 Alternative energy
Agrosaule 14 UAB thhuania 100 00 1 AIternative energy
Agrosaulé 15 UAB i Lithuanla 100. 00 Alternative energy
Agrosaule 16 UAB . Lithuania 100. 00 l Alternative energy
Agrosaulé 17 UAB i Lithuania 100.00 | Alternative energy
Agrosaule 18 UAB L|thuan|a 100.00 | Alternative energy |
Agrosaulé 19 UAB Lithuania 100.00 | Alternative energy :
Agrosaule 20 UAB Lithuania 100.00 | Alternative energy ]I
Traktorlu nuomos centras UAB i L|thuan|a 10_0 00 Agricultural serwces i
Traktorlu nuomos paslaugos UAB | thhuama 100. 00 Agricultural services
Arnega UAB | Lithuania 100.00 | Agricultural services i
AgroSchool OU ! Estonia 100.00 { Human resource management
Public institution AgroSchool ' Lithuania : 50.00 | Human resource management !
BirZai distr., Rinkuskiai reclamation T y ) — 1
| infrastru cture users association ! Lithuania . 57.16 Agrlcultura;l services _1
Pasvalys distr., Pusalotas reclamation . . . .
infrastructure users association | Lithuania 100.00 | Agricultural services

Source: Interim Financial Information

4.7 Property, Plants and Equipment

Table 13: Fixed assets of the Group (LTL'000)

i———L Vehicles,

. Construc-  equipmentand  Construc-

. ftem Land ' Buildings tions and  other property, tion in- Total

i’ . machinery plant and progress

L ! equipment .

| Carrying amount as of : | i
31 December 2010 39,949 60,308 | 30,320 2,543 | 7,322 140,442 !
Carrying amount as of ! | j | '
31 December 2011 (restated) | 42,191 | 60,339 ! 29,956 _ 2,343 4,882 | 139,711 .
Carrying amount as of ! | l
31 December 2012 =~~~ 42,466 60,966 35,906 | 2,240 6,532 148,110 |
As of 31 December 2013 : ' i

| (unaudited) 30,417 61,071 ; 45,746 . 2,653 7,709 | 147,596 i

Source: Consolidated Financial Statements and Consolidated Interim Information

As of 31 December 2013 the carrying amount of property, plant and equipment in the amount of LTL 67,703
thousand (2012: LTL 72,854 thousand, 2011: LTL 74,087 thousand, 2010: LTL 79,285 thousand) have been
pledged as security for bank borrowings. The leased assets are pledged according to the finance lease agreements.

As the majority of Group’s companies are undergoing restructuring processes, there were certain items with
restricted title (for more information on the restructuring process please see Section 4.19.5 Legal and Arbitration
Proceedings). As at 31 December 2009, almost all the PPE of all agricultural entities of the Group (except for the
ones pledged to the banks) were arrested based on claims from various creditors. Total amount of such assets
amounted to around LTL 68 million. The Group carries on using the PPE the title of which is restricted, however it
cannot be sold or its title transferred otherwise. As soon as the initiation of restructuring case was approved in the
court, the sanctions were lifted by the court. As at 31 December 2010 all arrests were lifted as the initiation of
restructuring cases were approved by the court and recovery processes were banned.
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Table 14: Livestock guantity of the Group

. Item Milk cows Heifers Other livestock Total

. As of 31 December 2010 2,657 2,298 653 5,608 |
| Asof 31 December 2011 (restated) |, 2,323 | 2,581 o 1,0831 5,987
_Asof 31 December2012 2805 | 2, 631 | o 997 | 6,433

~ As of 31 December 2013 (unaudlted) i 2 985 [ 3, 107 1,445 | 7,537 -

Source: Consolidated Financial Statements, Consolidated Interim Information and the Company

Table 15: Livestock value of the Group (LTL'000)

Item Milk cows  Heifers | Other livestock Total

As of 31 December 2010 9,233 | 3,297 ' 479 13,009 ;
_Asof 31 December 2011 (restated) ___ | 8137 | __ 6591 1,932| 16,660 .
' As of 31 December 2012 |l 980; 6718 __M_;_,921“__} ) 18,459 |
- As of 31 December 2013 (unaudlted) ' 10 478 i 7, 886 | : 1,788 : 20,152

Source: Consolidated Financial Statements, Consolidated Interim Information and the Company

The biological assets of the Group have been increasing since 2010 due to increases in the quantity of the milk
cows and heifers.

The Group rents certain property, plant and equipment for operational needs. As at the date of this Prospectus, the
rented items included 12 tractors, one feed crusher and one telescopic loader. All of the machinery is rented
through long-term (1 year and longer) agreements. All rent agreements may be cancellable only in case of missed
payments.

4.8 Operating and Financial Review

4.8.1 Financlal Condition

Table 16: Consolidated capital resources of the Group (LTL'000)

: 31 }
i dtem = Dece:;é;;; | Dta\cemjb:gF : 2 ecegz&e; | Decembsef' |
£ (unaudit_ed)_ 2012 (restated) 2010
' Cash and cash equivalents 6,215 3,118 -2,756 ; 1,322
! Current financial liabilities 27,368 69,221 73, 443 79,520
| Non-current financial liabilities — #iog7§9“__ _56?_()2 B 53, 318 o 51, 280-
| Total equity | usasr|  as0s0] 171351 109,137
| Share capital | 84821 | 84821  sag2l 71,552
i Share premium ' 24,639 | 24639 24,639 25,595
Revaluatlon ion reserves __—_ _ -T ) _ ‘ _ 29 090 | 41 555 | 44,182 45,885
Legal reserves L o | o 2,000 2,000 | B 2,_00_6:. ) 2,606 |
 Retained profit (loss) | (23,738) (32,566) | (40,566) (38,326)
Mlnorlty_ulnt_erest . _41,325' e ~2,581 ’___ 2,057“_ 2, 431 ~|
o 218,917 | 179932 | 170451 160,417

Source: Consolidated Financial Statements and Consolidated Interim Information

The share capital of Agrowill Group AB as at 31 December 2013 as well as at the date of this Prospectus is
LTL 84,820,986. The share capital is divided into 84,820,986 ordinary registered Shares. Each issued Share has a
LTL 1 nominal value and is fully paid-up. During 2011, the Company issued a new capital issue of 13,268,732
shares. Each share has usual material and intangible rights as per the Law on Companies and the Articles of
Association of the Company.

Legal reserve is a compulsory reserve under Lithuanian legislation. Annual transfer of 5% of net profit, calculated
in accordance with Lithuanian regulatory legislation on accounting, is compulsory until the reserve including share
premium reaches 10% of the share capital. The legal reserve can be used to cover the accumulated losses. The
legal reserve of the Group equalled LTL 2,000 thousand as at 31 December 2013, 2012 and 2011. A revaluation
reserve is formed when the Group revaluates its own used assets according to the accounting policies described
above. The amounts credited to this reserve are net of taxes, and the reserve is depreciated over the useful lives
of the assets which were revaluated. The revaluation reserve (net of taxes) of the Group equalled LTL 29,090
thousand as at 31 December 2013 (31 December 2012: 41,555).
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Table 17: Long term borrowings of the Group (LTL'000)

31 December 31 December
: i Item 2013 31 Decerznglezr 2011 31 Decerzngieg
: {unaudited) (restated)
Borrowings from banks ’ i
IWLand management entities B 47,695 54,160 - 57'433 60,445
| Agricutturalentites | 37209, _ 36276 37198 38,065
R R a3 114 2215 o
Trade companies and SPV's 50 924 1.350, 1,950
- Long-term payment to 3" parties ‘ T
" [ong-term payable to the State 6,128 2,143 ] 1,651 459
. Long-term payable to creditor - 2,043 2,140 2, 666
“Total 92,415 96,691 | 101 987 103,585
" Less: amounts, payable within one year (breached | r L
covenants) =1 (29,549) } (31,267) (31,267)
I Less: amounts, payable within one year (companies | . ‘——T R
under restructuring) - i = | - (24,738)
“Less: amounts, payable within one year (cancelled . | T ] 7
agreements) - -1 (3,292) (7,044) E
"Less: am_duﬁts, payable within one year (according to - S B |
| agreements) (3352)  (26,617)  (31,011)  (3,335)
| Less: amounts under approved restructuring plans | (36,074)  (35,320),  (35907)  (11,155)
' Total long term borrowings 52,989 - 5,205 510 . 26,046

.

Source: Consolidated Financial Statements and Consolidated Interim Information

As at 31 December 2011, 2 Group companies had their agreements terminated, with negotiations ongoing
regarding payment of the amounts. The total amount of such agreements was LTL 3,292 thousand. The loans
taken by the entities for which restructuring plans are approved are classified as restructured liabilities in the
balance sheet. Such loans amounted to LTL 36,074 thousand as at 31 December 2013 (31 December 2012:
LTL 35,320 thousand, 31 December 2011: LTL 35,907 thousand).

As at 31 December 2012 and 31 December 2011 some land management entities have breached some minor
covenants, and as such companies are not under restructuring - this situation triggers the possible payback of
other loans. The amount of such reclassification (breached covenants) was LTL 29,549 thousand as of
31 December 2012 (31 December 2011: LTL 31,267). As new loan agreements between banks and the land
management entitities were signed in the beginning of 2014, no reclassification for breached covenants was made
in 2013. As at 31 December 2013 the Group owes payable amount to the State of LTL 6,128 thousand for land
acquisition made by the Group in 2008, 2011, 2012 and 2013. The payable amount to State is over 15 year period.

Table 18: Short term borrowings of the Group ‘LT '000)

| Item - 31 December 34 pecampey 31 December' 5, December
: 2913} 2012 o1t 2010
(unaudited) | ] (restated) . i

. Borrowings from banks | |

" Agricultural entites Ml'_' =T T T 00 ]”_ 400

} . -

. Bonds issued by the Parent Company, maturity in !

| 2009 6,099 8,887 8,887 . 8,887
S U AU SR | RN | N

| Borrowings from legal entities by the Group 1, 149 2,771 416 5728 !

I"Borrowings from private individuals by the Group _ | T L ]
Total 7,248 11,658 9,703 15,015
Less: amounts under approved restructuring ! 1 N T
— (6,099) (8,887) (8,887) (8,887)
Total short term borrowings _i Y 149 2,771 816 6,128

Source: Consolidated Financial Statements, Consolidated Interim Informat/on and the Company

Property, plant and equipment and investment property of the Group were pledged to the banks as collateral to
secure the loans payable.
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As at the 31 December 2013 and 2012 the restructuring plan of the Company was approved and most of the
financial liabilities of the Company were reclassified to restructured liabilities.

In 2009 the Group initiated 15 restructuring processes - 14 for subsidiary agricultural entities and for the parent
Company. In 2010, first restructuring plans were approved, in 2011 - all the remaining ones, and the creditors
agreed to be paid back the overdue amounts in following schedule: 1st year and 2nd year - 0%, 3rd year - 15%
and 4th year — 85%. In the balance sheets drafted as at 31 December 2013 and 2012, the Group made certain
reclassifications from long term liabilities and short term liabilities in order to present restructured liabilities
separately.

Table 19: The restructured liabilities (LTL'000)
31 December

31 December

31 December . 31 December

,! Item 2013 2011

, (unaudited) AG (restated) el
Long term borrowings j 36,074 35,320 ; 35,907 | 11,155
. Short term financial liabilities 6,099 } 8,887 i 8,887 8,887 l
Leasmg liabilities - | 531 | 533 533
Trade and other payables | 13,725 ‘ __,._14'75_6 2 15,043 8,062
, Total before debt extlngmshment 55,898 59 494 t 60,370 | 28,637

. Less: gain from debt extinguishment (12,412) I. (11,970) l (11 970) (6,695) |

| Add: interest expense 11,138 ' 5,811 | 2,897 211

. Total restructured liabllities 54,624 : 53,335 j 51,297 | 22,153

Source: Consolidated Financial Statements and Consolidated Interim Information

Additionally, the parent Company made debt extinguishment by discounting the restructured liabilities by
applicable interest rates (bank loans: by actual interest rate set, and trade and other liabilities: 10.1%). The gain
on extinguished amount is presented in the profit and loss account as other income, while amortization of this gain
will be included in interest expenses over the 4 years period.

The table below analyses the Group’s financial liabilities into relevant maturity groupings based on the remaining
period at the balance sheet to the contractual maturity date. The amounts disclosed in the table are the contractual
undiscounted cash flows. Balance sheet amounts payable within one year reflect fair value of the liabilities, as the
influence of discounting is not significant.

Table 20: Breakdown of borrowings of the Group as of 31 December 2013, 2012, 2011 and 2010
(LTL’000)

|

Payableon  Within one ' Within second ' Within third and © Within fifth year

ztem demand year year fourth year - and later
! ) 31 December 2013 (unaudited) 1
! BOFFOW'"QS R l R 3,_291_]____ 15,807 | . 6,572 ' __ _20,145 i . ___9,38_11'
Financeleaselabilttes | sep!  ag16|  3465] 6435 2,273,
| Restructured amounts ] - | 23,440 I 35,821 - =
: Trade and other i i ,
' payables =~ .76\ 1,587 _ __ 1217 _  _ _1,473._ _ 5771
| Tota! ! 3,845 | 44,950 47,075 28,053 ! 17,425
! 31 December 2012
 Borrowings [ 30970 26,021 | 3,028 1,267 5,673 !
j F|n.ance lease liabilities 5,309 I 1,650 § 627 l 885 331
3 Restruc’gur—ea—amqunts R B - -i o :1,043f_:~ 27 790 ~ - 27 661 S
' Trade and other _ 17.297 | 1 _ _ |
‘ payables x T | !
| Total | 36,279 49,011 | 31,445 | 29,813 6,004 '
i S 31 December 2011 (restated) o
} ngm;ng; B i 42 150 | 26,006 418 ; 786 | 153 |
i Finance lease Ilabllltles l 6, 005 l 1,130 917 I 653 I -
I Restructured amounts . - } - _______— E_________ fl,lOZ__i_ 56 267 | .
;;3‘;%;2" OERER | 42 i 17,381 136 | 272 E 1,297 |
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Ttem Payable on Within one  Within second  Within third and ~ Within fifth year

i demand year year fourth year and later
Total ' 48,197 44,517 x 5,573 5 57,978 1,450

31 December 2010 _ -

Borrowings 63,049 10,351 l 26 405 1,069 T— 331
Finance Iease Iiabilities 4,871 2,400 l _ 1,6{15__ 1,691 { -
Restructured amounts i - - -1 28,637 L -
Trade and other | ~ ~ - _ ;

_payables __ - - !__ T . | o
Total 67,920 ; 32,076 ’ 28,050 31,397 f 331

Source: Consolidated Financial Statements, Consolidated Interim Informatlon and the Company

Payable on demand includes those loans which have their covenants breached and guarantees issued by the Group
or the Company. Of all the loans with breached covenants, neither one was demanded to be paid back by the
creditors. All figures other than payable on demand include expected interest expenses.

As at 31 December 2013 the operating capital of the Group was negative and equalled LTL (1,539) thousand, while
the liquidity ratio of the Group was 0.97 and the quick ratio was 0.68. As at 31 December 2012 and 2011 the
operating capital of the Group was negative and equalled LTL (44,085) thousand, and LTL (47,170) thousand
respectively. The liquidity ratio of the Group amounted to 0.54 (2011: 0.48), while quick ratio was 0.35 (2011:

0.31).

As at 31 December 2013, 2012, 2011 and 2010 the Group had the following structure of interest bearing financial
liabilities (taking into account restructured amounts of bank borrowings, bonds, and financial liabilities, which are

not interest rate bearing).

Table 21: Interest rate exposure of borrowings of the Issuer as of 31 December 2013, 2012, 2011 and

2010 (LTL'000)

Liabilities

Liabiliﬁes ,

' At with fixed interest rate with floating interest rate .
___ ... 31December 2013 (unaudited)
' ‘Loans fer ﬁnanC|al |F1;autlons ' 22,820 I T 27,336 '
! Restructured liabilities 18504 36,120 |
i Financé Ieaée_lia_bilities» - -! - T§436'
' Other borrowings N 7,942 - _—Ml
! Total _ 49,266 | 78,882
. o 31 December 2012 ] i
1_Loans from financial i |nst|tut|ons o e 23787, 32474\
| Restructured liabilities 1 53,335 | e
i Finance lease liabilities _' o o == | o 8,646 :
| Other borrowmgs o o 7,881 o —_:
' Total 85,003 ‘ 41,120
Voo 31 December 201 1_(restated)
! Loans from flnanC|aI institutions | S 22,875 | - 3_7,137_
] Restructured Ilablllt!es o 5_]1,349"§_i~_ o =
. Finance lease liabilities i - - 8,569 |
Otherborrowings ' 816 5,728 |
' Total 74,987 51,774
31 December 2010 o
: Loans from flnanC|aunsLt_|_tut|ons e - 22,725 66,980
Restructured liabllities o888 —
Mi=inan_c'e lease liabilities i 1,632 - 8,453
| Other borrowings | 3,125 | - 5,728
. Total % 36 369 81,166
Source Consolidated Financial Statements, Consolidated Interim Informat/on and the Company
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The fair value of non-current borrowings with variable interest rates approximates their carrying amounts. Average
effective interest rate of borrowings of the Group with variable rate at 31 December 2013 equalled to 3.13% (2012:
3.64%, 2011: 4.33%).

The fair value of non-current borrowings with fixed interest rate could not be estimated reliably, as main companies
of the Group are under Restructuring process since 2009. The Group renegotiated the loan terms with bank Snoras
(the only fixed interest rate financial institution borrowing) in 2011 extending the loan by 2 years and reducing the
fixed interest rate from 13% to 5% (Snoras loan was the last loan taken by the Group in November of 2008 -
January 2009, i.e. no new loans were taken subsequent to January 2009). Additionally, the same loan was
extended for a period of 1 year in 2012, and for 3 additional years in 2013. Public bonds issued by the Company
had no trade volumes since 2009 so relevant market price is difficult to determine. However, in spring 2011 some
of bondholders sold their bonds for 28 percent of nominal bonds value (i.e. at a discount of 72 percent). These facts
show that as of 31 December 2013 and 31 December 2012 fair value of the Group’s financial liabilities with fixed
interest rates could be below their carrying amounts.

As of 31 December 2013, the Company has not yet redeemed the following bond issues:

Table 22: Not redeemed bond issues by the Issuer as of 31 December 2013 (LTL)
Current outstanding nominal ‘

1

ISIN value, LTL Subscription date = Redemption date = Interest rate, %i
LT0000401549 3,388,500 26.06.2008 29.06.2009 12
LT0000401598 1,252,000 26.06.2008 29.06.2009 12
LT0000330516 294,195 24.12.2008 23.03.2009 14
LT0000330524 193,276 21.01.2009 20.04.2009 14

Source: the Company

On May 2009 the Issuer has signed bond restructuring agreements with bondholders of bond issues ISIN
LTO000330516 and LT0000330524. The bonds were to be redeemed in equal payments every month for the
following 3 years. After default of bond issues ISIN LT0000401549 and LT0O000401598 the Issuer did not continue
the abovementioned monthly payments.

In the ordinary course of business the Issuer finances activities from cash flows from operating activities and from
cash flows from financing activities. There are no restrictions on capital usage.

4.8.2 Operating Results

Table 23: Financlal data from the consolidated income statements (LTL’000)

f [ Year "~ 3months 3 months
+ Year ended 31 Year ended 31 Yearf ended 31 ended 31
i December ended 31 . ended 31 | |
i Item 3013 December December Dot ety December December
(unaudrted) | 2012 2oL 2010 2013 2012
i (restated) | (unaudited) :  (unaudited) .

.‘ Revenues — 82,572 | 86,688 | 56,078 1 45165 | 32,470 | 43,314
! Cost of sales _ " (58,580) | (56,298) | (38,386) |_ (28,595) |  (20,089) | (26, _108)_|

" Gain (Ioss) on changes |
in fair values of
biological assets and on (3,996) 56 (1,010) | 2,448 (3,950) (8,954)
initial recognition of
agricultural produce ! !
' GROSS PROFIT 3 19,996 30,446 16,682 ' 19,018 8,431 8,252 :
' Operating expenses f (19,220) (16,689) |  (23,485)  (22,028) (6,511) ! (5,236) .
.“Investment property | ;
fair value change gain

Gain from acquisition of | _ | _

_subsidiaries | 412 2,843 B o
Other income _ . 7,783 267 | 7614, 7903| 6,023 146
"OPERATING PROFIT | 8,559 | 14,024 | _ 1,223 7,736 |__ 7,943 J_ 3,162
Finance cost G (12,360) | (6,434) | (7,767) ] L (6824) | (6,414) | 240
, ::'?g:; (I'ﬁ%%s&E TAX 4_ (3,801) 7,590 | (6,544) | 912 ! 1,520 | 1,922 |
Income tax expense | (1,092) (1,693) 1,502 6,385 | (1,049) (1,693)
"NET PROFIT / ! | |
' (LOSS) FOR THE ! (4,893) 5897 | (5,042) ; 7,297 [ 480 229
_YEAR ! i |
ATTRIBUTABLETO: o I
Equity holders of the ' ] 3 |
Company_ . tar®| s533|  (5379),  7087] @ 64| (39|
‘Non-controlling interest l _ (185) ! 524 | _‘337 L 210 ,.3.__,_ (144) | 268 |

. i i i R
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Year 3 months 3 months
Year;gcientzbii endege.'?; ended 31 endezeglr ended 31 ended 31
Item 2013 December December Dacermber December December
(unaudited) 2012 AL 2010 2013 2012
(restated) (unaudited) (unaudited)

Basic and diluted ! i i i f
earnings (loss) per | (0.06) 0.06 ; (0.07) . 0.17 0.01 0.00

- share (LTL) ; !

Source: Consolidated F/nanCIaI Statements and Consolidated Interim Informatlon

During 2013 the Group generated LTL 82.6 million in agricultural activity revenues (2012 - 86.7 million, 2011 -
LTL 56.1 million), what constituted a 4.7% decrease from 2012. The decrease was largely due to a significantly
larger harvest in 2012 together with higher crop prices in international markets. The decrease in crop revenues
was partly compensated by increase in production and prices of raw milk, as well as increase in other revenues as
the Group started new activities in 2013 (cow feed sales, different IT services for agricultural sector).

Cost of sales increased from LTL 56.3 million in 2012 to LTL 58.6 million in 2013, or by 4.1% as compared to 2012.
The small increase can be explained by larger areas of crops killed during winter, which required some plots of land to
be re-cultivated and resowed in the spring. The 46.6% increase in cost of sales in 2012 compared to 2011 (from
LTL 38.4 million to LTL 56.3 million) occurred because of increasing agricultural industry prices, i.e. amount spent on
fertilizer in crop-growing segment, especially wheat. Another reason is increasing services which have been performed
by contractors.

Cost of sales in 2013 accounted for 70.9% of total sales, while in 2012 Cost of sales accounted for 64.9% of total
sales and was the second lowest in the last three years (2011: 68.4%; 2010: 63.3%) which shows a positive
operational development compared to 2011.

Table 24: Cost of sales (LTL'000)

: Jarear ;:cien‘:bii  Yearended 31 | YearDe:ccéenc;b.?e:’l_  Yearended 31
el 2013 Pocerisry 207;0 WSS
| __(unaudited) "< (restated)
;_Payroll expenses 8,364 f 9,129 4,221 5,410 ]
| Social security expenses | 2,593 2,830 | 1,292 | 1,677 !
Fertilizer 13,920 | 13,922 1239 | 6,982
' . Feed for animals . 171935 6854| 6,539 6,856 |
g’e‘:’f‘;g;élg:f"t and equipment | 4,292 : 4,589 4,172 | 3,456
"Land rent | 4,990 4425 3,821 2,785 |
| Services from contractors [ 1,223,  4028| - 2,718 '
. Fuel costs | 4305 5,187 4346 | 2,508 |
| Chemlcals o ___4,96_9 L 4,426 4,076 2,035
. Spare partsand inventory 2851! 2,760 2,333 1,501 |
Seed I 3,791 | 3,635 3,054 | 1,617 |
| Blectricty — 862 93] _  1125] 930
' Medicine 2,267 ! 1,396 747 743 |
| Veterinary and insemination 187 145 121 82
| Otherexpenses | | 6634, 4175 o018 475
' Less: direct subsidies from State (10,603) (12,176) | (10,769) | (11,270)
_TOTAL 58,580 | 56,298 | 38,386 28,595 |

Source: Consolidated Financial Statements, Consolidated Interim Information (the Company prepares such
breakdown only for year-end purposes)

The main crop growing cultures grown for sales are wheat and rapeseed - there were around 15.6 thousand ha
planted and harvested in 2013 (2012: 15.1 thousand ha) by the Group’s agricultural Subsidiaries. The remaining
area is planted with various feed cultures - corn, barley, perennial grasses. The grown green feed is used for
feeding the animal herds. In the nearest future the Group plans to expand the production capacities of the two
main lines of business, also focusing on making these business lines more efficient. It is planned to increase the
milking cow herd to around 3.5 thousand in 2013 - 2014 with expected increase up until 4.5 thousand in 3 years
time, to establish couple of “programming centers” for growing of heifers in order to specialize different companies
and increase efficiency and profitability. In the crops line, the Group intends to shift most of the crop rotation to
winter crops, in order to benefit from better harvest and increased profitability of land cultivation business. The
Group plans to increase the working area by at least 20 — 25 percent over the next 3 years.
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At the point of harvest the Group’s Management determines the prices of crop cultures harvested by examining the
market prices of particular crops at the point of harvest, less the costs associated with point of sale. In 2013 the
Group’s harvest amounted to 65,788 tons of grains and rapeseed (in 2012: 72,656 tons).

Gross profit margin in 2013 decreased to 29.1% from 35.1% in 2012, while it was equal to 29.7% and 5.4% in
2011 and 2010 respectively.

The operating expenses totalled LTL 19.2 million in 2013 compared to 16.7 million in 2012 (LTL 23.5 million in
2011). The operating expenses decreased by about 15.0% as compared to the same period of 2012 due to
increased operational costs (payroll and social security expenses) and some write offs of inventory and receivables
carried out during the year. During 2011 the Group experienced one-time operating expenses amounting to LTL 3.8
millien.

Table 25: Operating Expenses (LTL'000)

wsah ;:;%jbzlr * Year ended 31 Year;:czie’sbii Year ended
Item 2013 Decegvé:zezr 2011 31 Decelzngleg
(unaudited) _ (restated)

: Payroll expenses 5,224 | 4,096 3,540 j_ 3,264
: Sgci_al_security expenses 1,605 ]__ _1_,210__ L ~1_,9g8_|_ o 1,01@_‘_;
_Fines and late payments 347 | 503 455 | 3,470 -
Goprecnton et | ame]  aes| 2| 2%
~ Impairment of accounts receivable 36! N 1,056 2,100 |
preparatons =P | e, wsuy o 2es)  20m
. Write-off of inventory 2,746 1,687 2,485 1,635 !
- Insurance and tax expense 1,070 ! - 725 1,034 ' 1,0831
Selling expenses 322 848 | 1,039 741 |
Fuel costs ) s34 526, 403|468

i Real estate registr:wiii(_)nwa__n_d notal:ies N _*2_93_ f____ o 239_ R 180 268 °
Rent and utilities - 202 212 | 157 208
! Transportation costs 185 199 | 190 _ 164 .
i u\;Vrite—gf‘f_oﬂf_R[ope_Ety_, plant and equipment | - f_~ Sy i__‘__ 176 -]
} I-m[-)air%ént of goodwili - ' _ -1 N ] —13”15 ________ -1
f Loss on sale of subsidiaries = - 2,876 —_!
-__I:o_ss male of_PPE . =0 4 432 | =
Other expenses 1,336 2,435 1,612 2,643 |
| TOTAL . 19,218 | 16,689 | 23,485 22,028

Source: Consolidated Financial Statements and Consolidated Interim Information

The financial expenses increased by 92% in 2013 compared to 2012. As the Group started repaying the restructuring
obligations according to the restructuring plans during 2013, the DnB bank accrued the interest for the loans held
under restructuring, as was approved by the Courts in different restructuring plans. The total amount of interest
accrued ammounted to LTL 3,693 thousand over the period up to 31 December 2013. Additionally, as the Group
expects the Bank loans to be interest bearing as of 1 of January 2014, the Group recalculated the extinquishment of
debt figures. The resulting change in extinquishement amortization of around LTL 1,389 thousand was also booked as
interest expense in 2013. The debt extinquishement interest expenses increased over similar amount in 2013 as
compared to previous year.

Over the reporting period of 2012, the Group’s financial expenses decreased by around 17 per cent as compared to
the same period of 2011. Debt extinguishment interest expenses increased slightly as compared to 2011. In 2011,
when restructuring plans were approved by the courts, the interest was not calculated for the whole period,
whereas in 2012 it was calculated for the full year.

Over the 12 month period ended 31 December 2011, the Group recognised LTL 1,502 thousand income tax credit,
as deferred tax asset regarding the accumulated tax losses was created in the Subsidiaries which have their
Restructuring plans approved, or are not under restructuring at all. In 2012 the Group wrote off part of deferred
tax asset amounting to LTL 1,693 thousand.

Net loss for the year 2013 was LTL (4,893) thousand. The net profit for 2012 was LTL 5.9 million and net profit
margin approximated to 6.8%.
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4.9 Capital Resources

The share capital of Agrowill Group AB as at 31 December 2010 was LTL 71,552,254, The share capital was divided
into 71,552,254 ordinary registered Shares with a par value of LTL 1 each.

During 2011 the Company issued a new capital issue of 13,268,732 Shares. The Company incurred LTL 956
thousand of direct capital increase costs which have been deducted from share premium reserve.

The share capital of Agrowill Group AB as at 31 December 2011, 31 December 2012, 31 December 2013 as well as
at the date of this Prospectus is LTL 84,820,986. The share capital is divided into 84,820,986 ordinary registered
Shares. Each issued Share has a LTL 1 nominal value and is fully paid.

Each Share has usual material and intangible rights as per the Law on Companies and the Articles of Association of
the Company.

Table 26: Share capital structure (LTL'000)
31 December

31 December

. Item 2013 31 Decerzngfg 2011 31 December
- | (unaudited) (restated) g0
| Share capital __ o 1. _sagal  gasn| 84821 . 71,552
| Share premium _ 24,639 | 24,639 24,639 | 25595
* Revaluation reserves _ 429090 41,555 | 44182 | 45885
Legal reserves o 2,000 l 2:009_| 2:00_0“_ 2,000,
Retained eamings (23,738) (32,566) (40,566) (38,326) |
| Minority interest 13250 2581l 2,057, _ _ 243
| Total equity 118,137 | 123,030 | 117,133 | 109,137

Source: Consolidated Financial Statements and Consolidated Interim Information

A legal reserve is a compulsory reserve under Lithuanian legislation. Annual transfer of 5% of net profit, calculated
in accordance with Lithuanian regulatory legislation on accounting, is compulsory until the reserve including share
premium reaches 10% of the share capital. The legal reserve can be used to cover the accumulated losses. The
legal reserve of the Group equalled LTL 2,000 thousand as at 31 December 2013 and 2012.

A revaluation reserve is formed when the Group revaluates its own used assets according to the accounting policies
described above. The amounts credited to this reserve are net of taxes, and the reserve is depreciated over the
useful lives of the assets which were revaluated. The revaluation reserve (net of taxes) of the Group equalled
LTL 29,090 thousand and LTL 41,555 thousand as at 31 December 2013 and 31 December 2012, respectively.

Table 27: Debt and equity ratio

Ttem . 31 December 2013 31 December £ Deceg?&e; . 31 December
; (unaudited) ‘ 2012 (restated) . 2010 |
- Total non-current liabilities — .. 121,625 i.. 76491 | ~__7_1.L6ﬁ1]__~ _72,055 "
'_Total current liabilities . ___48,52__91_ 95,7081 90,869 107,772

__Total liabilities | 170,154 i 172,199 162,510 179,827
| Total equity o .. 118,137 123,030 117,133 "____l"QS?_Ll_E»Z.i
! Debt to equity ratio 1.44 ! 1.40 I 1.39 l 1.65

Source: Consolidated Financial Statements and Consolidated Interim Information

Total shareholder’s equity in 2013 decreased by 4.0% from 2012 and amounted to LTL 118.1 million (2012: LTL
123.0 million). Total non-current liabilities increased to LTL 121.6 million in 2013 while total current liabilities
decreased to LTL 48.5 million. Total current and non-current liabilities in 2012 had increased to LTL 95.7 million
and LTL 76.5 million compared to 2011, respectively. Debt to equity ratio in 2013 was equal to 1.44 (2012: 1.40).

As at 31 December 2013, the working capital of the Group changed significantly and almost reached positive
values and equalled LTL (1,539) thousand. The current ratio of the Group reached 0.97, whereas quick ratio was
0.68.

Cash and cash equivalents are held in LTL and / or EUR. Treasury has a policy to synchronize the cash flows from
expected sales in the future with the expected purchases and other expenses in each foreign currency including
borrowings in LTL or EUR only. Group’s purchase / sale contracts are also concluded in LTL and EUR. The Group
companies do not have significant foreign currency concentration, thus no financial instruments were used in order
to hedge against foreign currency risks.
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‘Table 28: Cash flow statement’s summary

Year ended 31 Year ended 31 Year[’egcczenr:b31 Year ended 31
Item December 2013 December 20 181" December
2 (unaudited) 2012 (restated) 2010
Cash and cash equivalents at the ' ‘ i
beginning of the period 38| %756 em| ans|
Net cash flows from /(to) operating
- activities 25,305 23,338 - (3,591) 1 133‘J
- - : e |
Net cash flows from/(to) investing !
 activities (16,627) (16,160) ; (4,150) (990) J’
Pl mmm . . —— i ] 1
i athti \zgser; flows from/(to) financing (5,581) (6,816) 9,175 ' (1,546)
‘e::fiho:::ec:::-li :gulvalents at the 6,215 3,118 2,756 l 1,322

Source: Consolidated Financial Statements and Consolidated Interim Information

The net cash flows from operating activities has increased significantly in 2012 and amounted to LTL 23.3 million
(LTL (3.6) million in 2011, LTL 0.1 million in 2010) due to positive net profit and positive change in working capital.
Cash flows from investing activities have decreased from LTL (4.2) million in 2011 to LTL (16.2) million in 2012
due to higher scope of investments in tangible assets in 2012.

The cash flows from financing activities in 2012 amounted to LTL (6.8) million due to significant amount paid to
banks and finance lease issuers, which was partially offset by additional borrowing of LTL 5.2 million. In 2011, the
Issuer’s cash flows from financing activities was positive and accounted for LTL 9.2 million, mainly due to LTL 12.3
million contribution to share capital in cash. In 2010 the cash flows from financing activities was LTL (1.5) million,
which is less than in 2009 due to lower amounts paid to banks and additional financing obtained.

4.10 Research and Development, Patents and Licences

The Issuer does not apply and follow strict research and development policies which would be material for the
operations of the Issuer. One of the Group companies, AgroGIS UAB, developing IT solutions for agricultural
companies within the Group as well as for the third parties, holds the licence “Arcgis 1.1 server”. This is the only
licence held by the Issuer and/or its Subsidiaries. Other than the above, the Issuer’s operations are not dependant
on any patents or licences, industrial, commercial or financial contracts or new manufacturing processes.

4.11 Trend Information

The global demand for dairy products has been growing very rapidly in recent years, the growth being driven
mainly by the developing economies, but in 2008, together with starting worldwide financial crisis and melamine
scandal in China, the demand for milk products decreased significantly. Due to abovementioned influence, the milk
prices were on continuous decline until May 2009, when the price bottom was reached - LTL 0.58 per kg of milk
(almost half from top price in the end of 2007). Currently, the demand for milk products has increased up to 2007
levels again, with the most rapid growth in the demand for dairy products coming from China, India and Mexico,
which are major importers of dairy products. In the end of 2013, the Group sold raw milk at farm gate for a price
of LTL 1.2 per kg. The Group increased milking cow herd to around 3.5 thousand in 2013 - 2014 with expected
increase up until 4.5 thousand in 3 years’ time. In addition, it is planned to establish couple of “programming
centres” for growing of heifers in order to specialize different companies and increase efficiency and profitability.

The main crop growing cultures grown for sales are wheat and rapeseed. The remaining area (roughly 25%) is
planted with various feed cultures - corn, barley, perennial grasses. The grown green feed is used for feeding of
the animal herds. In the nearest future the Group plans to expand the production capacity also focusing on making
this business line more efficient. The Group intends to shift most of the crop rotation to winter crops, in order to
benefit from better harvest and increased profitability of land cultivation business. The Group plans to increase the
working area by at least 20 - 25 percent over the next 3 years.

The revenues of the Group decreased in 2013 as compared to the previous year due to a significantly smaller
harvest in 2013 together with lower crop prices in international markets. The decrease in crop revenues was partly
compensated by increase in production and prices of raw milk, as well as increase in other revenues as the Group
started new activities in 2013 (cow feed sales, different IT services for agricultural sector).

Mushroom production and consumption has been steadily growing in recent years globaly. The growth has been
mainly driven by increasing demand for organic products. In Lithuania alone procurement of champignongs by
guantity for fresh consumption and processing has increased by 9% in 2013 while average price has risen by 1%.
Baltic Champs UAB total revenues have reached LTL 74 million in 2013, 4.5% higher than in 2012. Revenues from
champignon and mycelium compost sales have respectively increased by 4% and 8% in 2013 while revenues from
peat coating layer sales have decreased by 5%. The average price of one kg of champignons and mycelium
compost sold has respectively increased by 9.4% and 4.7% to 5.4 LTL/kg and 0.7 LTL/kg in 2013. The price of
peat coating layer has marginally decreased by 0.4% and reached 105 LTL/m? in 2013. Baltic Champs UAB expects
to see marginally increasing production of all product types mainly driven by improving efficiency of cultivation
processes.

- AGROWILL

GROUP




Agrowill Group AB prospectus p. 60

4.12 Profit Forecasts or Estimates
The Issuer has not made a decision to include the financial forecasts or estimates in the Prospectus.
4.13 Administrative, Management and Supervisory Bodies and Senior Management

The Issuer has a three-tier management system, i.e. Supervisory Council, Management Board and Chief Executive
Officer. Business addresses of all the indicated bodies of the Company are Smolensko str. 10, LT-03201 Vilnius,
Lithuania.

The Supervisory Council is a collegial supervisory body, which is responsible for supervising the activities of the
Company and its management bodies, the appointment and removal of the members of the Management Board,
submitting its comments and proposals to the General Meeting on the Company’s operating strategy, sets of
financial statements, drafts of profit/loss appropriation, the reports of the Company, the activities of the
Management Board and the General Manager, submitting proposals to revoke decisions of the Management Board
or the General Manager, etc.

The Management Board is a collegial management body, which is responsible for the strategic management of the
Company, the appointment and removal of the Manager of the Company (the General Manager), calling the
General Meetings, adoption of other corporate decisions which are economically feasible for the Company, etc.

The General Manager is responsible for the day-to-day management of the Company and enjoys the exclusive right
of representing the Company vis-a-vis third parties.

The competences of the aforementioned bodies of the Company are indicated in Section 4.20.2 Articles of
Association in detail.

In addition, the Company employs several Key Executives: the Chief Financial Officer and the Chief Accountant of
the Company.

4.13.1 Management Structure of the Company
Detailed management system of the Issuer is provided in the scheme below.

Scheme 10: Management system of the Issuer

Supervisory
Council
|
Management
Board
i

Chief Executive

Officer - -
T e o Department of “_'-j il

Department of Department of I e Dartme oo : fllr:ar:ceeantdo r Department of
vindication production [ | ——— l_ administration
[ TAgricufture [""'"__ T {gm 7 o peERR BT il
maintenance Law division ' Finance division ! HR division

cedivislonsne! e R S e = |
7 Livestock | oy 7 |
| maintenance Accounting division I IT division
wﬁfn-m._ e ! L _l_._....___i
T TechnicsT i
{  maintenance i Marketing division
cemdivision [ |

Partner {agreement)

Source: the Company
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4.13.2 Members of the Administrative, Management and Supervisory Bodies and Key Executives

Table 29: Members of management and supervisory bodies

Name, surname Position within the Issuer Begg;;gg gl End of term i
Supervisory Council
Kestutis JusCius Chairman of the Supervisory Council 13.03.2014 [ Until 13.03.2016
i Rimantas Rudzkis Member of the Supervisory Council 13.03.2014 ; Until 13.03.2016
Li\_urimas Sanikovas Member of the Supervisory Council 13.03.2014 : Until 13.03.2016
Liudas Navickas Member of the Supervisory Council 13.03.2014 ] Until 13.03.2016
Gediminas Ziemelis Member of the Supervisory Council | 13.03.2014 | Until 13.03.2016 |
Management Board
Vladas Bagavicius Chairman of the Management Board | 30.04.2013 Until ordinary General
. Meeting in 2015
Domantas Savicius Member of the Management Board 30.04.2013 Until ordinary General
Meeting in 2015
Linas Strélis Member of the Management Board 30.04.2013 Until ordinary General
Meeting in 2015
Marius Zutautas Member of the Management Board 30.04.2013 Until ordinary General
Meeting in 2015
Vytautas Buivydas Member of the Management Board 30.04.2013 Until ordinary General
Meeting in 2015

Source: the Company

During the General Meeting of 13 March 2014 the shareholders of the Company inter alia decided to increase the
number of the Management Board members of the Company from 5 (five) to 7 (seven). Following the applicable
Lithuanian laws the number of the Management Board members will actually be increased as from the day of
registration of the new wording of Articles of Association with the Register of Legal Persons. Thus, as on the day of
this Prospectus the number of Management Board members is still 5 (five) and it will be increased to 7 (seven) as
from the day of registration of the new wording of Articles of Association (with the increased authorised capital and
increased number of Management Board members) with the Register of Legal Persons. Following this registration
the Supervisory Council intends to elect the new Management Board (consisting of 7 members).

According to the Law on Companies, the tenure of the Supervisory Council and Management Board shall be
indicated in the Articles of Association and may not last longer than until the annual General Meeting convened in
the last year of the tenure of the respectively Supervisory Council or Management Board. There is no limitation on
the number of terms of office a member of the Supervisory Council and Management Board may serve.

Supervisory Council

Kestutis Juséius. Education - Kestutis Jus€ius graduated from the Vilnius University, Bachelor in Business
Administration (1995). Kestutis Jus¢ius currently holds the positions of the Chairman of the Management Board of
Baltic Champs Group UAB, Chairman of the Supervisory Council of Mycela SA, CEO of Agro Ramuc¢iai UAB and
President of Karwacki kompost sp.z o0.0. In 1994 Kestutis Jus¢ius started champignon cultivation business in
Kestutis Justius farm. The business of the Kestutis Jus¢ius farm was transferred to Baltic Champs UAB on 1 August,
2013. As from 12 February 2012 Kestutis JusCius was working as a deputy Manager and Chairman of the
Management Board of Baltic Champs Group UAB. Currently he holds 100 percent of shares in these companies -
Baltic Champs Group UAB, Luganta UAB, AGRO Ramudiai UAB, PasSiausSés dirva UAB, Ramudiy dirva UAB,
Paladis UAB and Champs Polska sp.z o.0.

Rimantas Rudzkis. Education - Rimantas Rudzkis graduated from Kaunas Polytechnic Institute in 1973, speciality
of computation technology, diploma of an engineer mathematician. In 1978 he got a PhD in Mathematics; in 1993
he became Doctor Habilitus in Mathematics. In 1996 he became a Professor. He currently works as a senior
researcher in the Vilnius University Institute of Mathematics and Informatics (he has worked in the Institute of
Mathematics and Informatics since 1974) and as a professor in Vilnius Gediminas Technical University (part-time).
He also worked as the Head of the Modelling Division of the LB, as a senior analyst in SEB and DNB banks.
Rimantas Rudzkis holds no shares in other companies.

Aurimas Sanikovas. Aurimas Sanikovas is a member of the Supervisory Council. At the same time, he acts as the
Chief Financial Officer of Avia Solutions Group AB and its predecessors (since 2007). Aurimas Sanikovas started his
carrier as an audit associate in PricewaterhouseCoopers Lithuania in 2001. In 2007 his last position held at the
company was of a manager. He performed supervision and execution of audit engagement performed in
accordance with the ISA and US GAAP. Currently he also takes board membership roles in Avia Solutions Group AB
from 2010 and AviaAM Leasing AB from 2011. Aurimas Sanikovas also acted as a member of the Management
Board of Avia Asset Management AB (currently named AviaAM B04 UAB) (2008-2009), member of the
Management Board of FL Technics AB (2008-2010), member of the Management Board of Small Planet Airtines Sp.
z.0.0. {Poland) (2009-2010), member of the Supervisory Council of Small Planet Airlines AS (Estonia) (2009-
2011), member of the Management Board of Ridota AB (2008-2010) and the Director General of Avia Funds
Management UAB (currently named AviaAM Leasing AB) (2010-2011). Aurimas Sanikovas obtained his bachelor’s
and master's degrees in economics at the Faculty of Economics, Vilnius University, Lithuania with an exchange
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session in the University of Copenhagen. Since 2006 Aurimas Sanikovas is a member of the Association of
Chartered Certified Accountants (ACCA).

Liudas Navickas. Education - Kaunas Technological University, electronical engineer (1976) and Vilniaus
University, economist (1982). Work activity: Siauliy banko investicijy valdymas UAB - CEO (2000-2011), Pavasaris
UAB - CEQ (2005-2011), PME Capital - CEO (from 2011 till now). From 1993 till now — a partner in the Juridical
consulting firm Investicija. Liudas Navickas is also a@ miinor shareholder (less than 1 %) of TEO LT AB, Linas Agro
Group AB, Siauliy bankas AB, Vodafone Group PLC, GDF Suez and Commerzbank.

Gediminas Ziemelis. Gediminas Ziemelis is a member of the Supervisory Council. At the same time, he is a
Chairman of the Board of Avia Solutions Group AB, Chairman of the Board of AviaAM Leasing AB and Chairman of
the Board of ZIA valda AB. He started his carrier in 1999 as the assistant manager of the Vindication and Fraud
Division in Lietuvos taupomasis bankas AB (currently, Swedbank AB), the Department of Problematic Assets and
Vindication (1999-2001). He acted as the General Manager of Zvilgsnis i¥ aréiau UAB (2001-2005) (currently
named Creditinfo UAB), which was mainly engaged in debt recovery and credit risk management, the General
Manager of ZIA valda AB (2002-2006) and the General Manager of brokerage firm Finhill UAB FM] (in 2007).
Gediminas Ziemelis is a shareholder and a Chairman of the Management Board in ZIA valda AB and since 2008 he
acts as the Manager of the Development Department. Since 2005 Gediminas Ziemelis also acts as the Manager in
East Mining Group UAB, since 2006 - as the General Manager of Eastern Agro Holdings UAB. Since 2010 until now
Gediminas Ziemelis presides over the Management Board of Avia Solutions Group AB and since 2011 over the
Management Board of AviaAM Leasing AB. Gediminas Ziemelis is also a Chairman of the Supervisory Council of
Ridota AB. Gediminas Ziemelis obtained a bachelor’s degree at the Faculty of Business Management in the Vilnius
Gediminas Technical University, Lithuania, in 1999 and a master’s degree at the Faculty of Law in the Mykolas
Romeris University, Lithuania, in 2006. He has also finished the Program for Leadership Development (PLD) in the
Harvard Business School, Boston, MA, U.S.: Accelerating the Careers of High-Potential Leaders. Gediminas Ziemelis
is also one of the initiators of establishment of the Association of Aviation Companies (www.ala.lt) (in 2009).

Management Board

Viadas Bagavicius. Vladas Bagavilius is the Chairman of the Management Board. In addition, he also serves as a
member of the Supervisory Council of Avia Solutions Group AB. At the same time, Vladas Bagavidius acts as the
attorney at law in Vladas Bagavitius law firm (since 2004). Prior to joining the Group he was the Lecturer at
International Business School of Vilnius University (1999-2010), Head of the Law and Administration Division at
the Central Securities Depository of Lithuania (1996-2004). Vladas Bagaviius is a graduate of Faculty of Law,
Vilnius University (1992-1997).

Domantas Savicius. Domantas Savitius started his career within the Group in 2005 by becoming the Finance
Department Director of the Company and since 2009 he occupies the position of the Production and Finance
Department Director of the Company. On the date of this Prospectus, he also acts as a member of the Management
Board of the Company. Prior to joining the Group he was the Senior Assistant Auditor at PricewaterhouseCoopers
UAB (2001-2004) and Expert at the Internal Audit Division of Rubikon Group UAB (2004-2005). Domantas
Savitius holds the diploma in Economics from Stockholm School of Economics (2001).

Linas Strélis. Linas Strélis is a member of the Management Board since 2007. In addition, he also serves as a
member of the Management Board of Vilkyskiy pieniné AB (since 2008), Adviser and Chairman of the Board of
Amber pasta UAB (since 2004). He also occupies the position of the chairman of the Board of Social Companies
Association. At the same time, Linas Strélis acts as the manager in Biglis UAB (since 1993). Prior to joining the
Group he was the member of the Board of Kelmés pieniné AB (2001-2004), member of the Board of Rokigkio
suris AB (2004-2005), Chairman of the Board of Kelmés pieniné AB (2004-2008) and Manager in Amber
pasta UAB (2001-2005). Linas Strélis is a graduate of Machine production faculty, Kaunas Polytechnic Institute
(2001).

Marius Zutautas. Marius Zutautas is the member of the Management Board and the General Manager (CEO) of
the Company. In addition, he also serves as a member of the Management Board of ZIA valda AB. At the same
time, Marius Zutautas acts as the Director of MNW media holding UAB (since 2010), Director of Raigesta UAB
(since 2007), and General Manager of ZIA valda AB (since 2006). Prior to joining the Group he was the Director of
Senvesta UAB (2007-2010), Head of Representative Office in Moscow of Logistikos projektai UAB (2004-2005),
Marketing Director of TT Logistic UAB (2003-2004), Sales Manager in Tegra UAB (Tegros tranzitas) UAB (2001-
2003), Sales Manager in Trojina UAB (1999-2001), Selier-Consultant in Pilkausky IJ (1998- 1999), Seller-
Consultant in SHELL Lietuva UAB (1998), Improver in Dizaino institutas AB (1996-1997). Marius Zutautas is a
graduate of Vilnius Pedagogical University where he obtained a bachelor's degree in Economics. He also took
Training program for ZIA Group leaders (2008) and Refresher Courses at Moscow Higher School of Economics
(2004-2005).

Vytautas Buivydas. Vytautas Buivydas is a member of the Management Board since 2013. He is also a chief
executive officer at Subsidiary agricultural companies Agrowill ZadZitinai, Agrowill Eimuéiai and Radvili¥kio krattas
(since 2011). In addition he is a Vice-President of the Lithuania’s young farmers and youth union (since 2013) and
active public figure. Before joining the Group, he worked in the United Kingdom in construction sector (2005-
2010). Vytautas Buivydas is a graduate of education in business management Bachelor (2006-2010), now
studying business management Master degree.

-“AGROWILL

GROUP




Agrowill Group AB prospectus p. 63

Table 30: Key Executives

E Name, surname Position within the Issuer Beginning of term End of term
Administration
Marius Zutautas General Manager (CEQ) —: 20.09.2011:—. ] Indefinite
Domantas Savicius Chief Financial Officer | 18.03.2005 " ndefinite
Robertas Giedraitis Chief Accountant | 02.02.2009 Indefinite |

Source: the Company

The Key Executives have employment relations with the Company which are of unlimited duration. Under the Law
on Companies the General Manager may be revoked from the position by the Management Board of the Company
without any early notice for any cause. Other Key Executives may be dismissed from the Company only on the
grounds and following the procedure indicated in the Labour Code of the Republic of Lithuania.

4.13.3 Shares Held by the Management of the Company

Information on the Shares of the Company held by the members of the Supervisory Council, Management Board
and the Key Executives as of the date of this Prospectus is indicated in Table below:

Table 31: Shares held by the members of the Supervisory Council, Management Board and the Key
Executives as of the date of this Prospectus®

. - Owned shares in the Owned shares in
Name, surname Position in the company Company, units the Company, %
Supervisory Council
Gediminas Ziemelis ] Member of the Supervisory Council 8,993 0.01
Management Board
Vladas BagaviCius Chairman of the Management Board 270,000 0.32
Domantas Savitius penoer of the HenagdeihestiSoand, 269,417 0.32
Linas Strélis Member of the Management Board 10,837,572 12.78
Marius Zutautas 'é'g{.)“ber R e 135,000 0.16
Administration
Robertas Giedraitis | Chief Accountant 6,600 0.01

Source: the Company

As of the date of the Prospectus there were no share options held by any member of Supervisory Council,
Management Board or Administration.

4.13.4 Principal Activities Outside the Company of Members of the Management and Supervisory
Bodies

Table 32: Principal activities of members of administrative, management and supervisory bodies®

Name, ; ; e ; . Percentage of capital |
ST i Entity, position held Since controlled, %
Domantas Griiduva UAB, nJember of the Management Board 2008 -
Savidius Agrowill Alanta ZUB, [nember of the Management Board 2008 -
i Agrowill Dumsiskés ZUB, member of the Management 2008 -
Board
Agrowill Eimuc¢iai 20B, member of the Management 2008 -
Board
i | Agrowill Jurbarkai ZUB, member of the Management 2008 -
Board
| |Agrowil| Kairénai ZUB, member of the Management 2010 -
. Board
E |Agrowi|| Lankesa ZUB, member of the Management 2008 -
. Board o
I Agrowill Mantvilig&kis ZUB, member of the Management 2008 =
Board
i Agrowill Nausodé ZUB, member of the Management 2008 -
| Board
._Agrowill Skémiai Z0UB, member of the Management | 2008 -

5 Members of the Supervisory Council, Management Board or Key Executives, who are not Included in this Table, do not hold any
Shares in the Company.

5 Members of the administrative, management and supervisory badies of the Company, who are not included in this Table, do not
occupy other positions in supervisory or management bodies of any other entitles, except the Company.
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| Name, Percentage of capital
! surname Entity, position held o Since controlled, % !
' |_Board _ - - I
! Agrowill Smilgiai ZUB, member of the Management 2010 = 0
! :_Board
| | Agrowill Spindulys ZUB, member of the Management 2008 =
‘ . Board
| I Agrowill Veritkes ZUB, member of the Management 2008 =
I Board
Agrowill ZadZitinai ZUB, member of the Management 2008 =
| Board
! Agrowill Zelsvelé ZUB, member of the Management 2008 -
| Board —
Gustoniai ZUB Panevézys region, Chairman of 2012 -
| Management Board |
; |_AVG Investment UAB, CEQ 2008 | -
| 1 AWG Investment 1 UAB, CEO 2011 —
| AWG Investment 2 UAB, CEO _ 2008 =
| Zemés Vystymo Fondas 20 UAB, CEQ 2011 =
| Zemes Vystymo Fondas 9 UAB, CEO 2012 -
Zemeés Vystymo Fondas 10 UAB, CEO 2012 =
Zemeés Fondas ZUB, Chairman 2012 -
Gustonys ZUB, Chairman 2012 =
Nevézio Lankos KB, Chairman 2011 -
AgroMilk KB, CEO 2012 -
Agrotechnikos centras UAB, CEOQ 2011 -
Traktoriy Nuomos Centras UAB, CEQO 2012 -
Traktoriy Nuomos Paslaugos UAB, CEO 2012 -
Baltic farming land management UAB, CEO 2013 -
PRIMA BIO COOP LT UAB, CEO 2013 -
ZEMES VYSTYMO FONDAS UAB, CEO 2013 -
Zemés vystymo fondas 3 UAB, CEQ 2013 N
Zemes vystymo fondas 4 UAB, CEO 2013 =
Zemés vystymo fondas 5 UAB, CEO 2013 -
Zemes vystymo fondas 6 UAB, CEQ 2013 -
Zemes vystymo fondas 7 UAB, CEQ 2013 =
Zemés vystymo fondas 11 UAB, CEQ 2013 =
Zemes vystymo fondas 12 UAB, CEO 2013 -
Zemés vystymo fondas 14 UAB, CEO 2013 =
Zemes vystymo fondas 15 UAB, CEO 2013 =
Zemes vystymo fondas 16 UAB, CEO 2013 =
Zemés vystymo fondas 19 UAB, CEQ 2013 -
Zemes vystymo fondas 22 UAB, CEO 2013 =
ZVF projektai UAB, CEO 2013 =
Zalmargélis KB, Chairman 2013 -
! Siesar€io tkis KB, Chairman 2013 -
| Vladas Griduva UAB, member of the Management Board 2008 =
Bagavicius Agrowill Alanta Z0B, member of the Management Board 2010 -
Agrowill Dumsiskés ZUB, member of the Management 2010 -
Board
Agrowill Eimuciai ZOB, member of the Management 2010 =
Board
Agrowill Jurbarkai ZUB, member of the Management 2010 =
Board
Agrowill Kairénai Z20B, member of the Management 2010 =
Board
Agrowill Lankesa ZUB, member of the Management 2010 -
| Board
| Agrowill Mantviliskis ZUB, member of the Management 2010 N
: _Board
| Agrowill Nausodé ZUB, member of the Management 2010 =
: Board .
Agrowill Skémiai ZUB, member of the Management | 2010 -
Board
Agrowill Smilgiai ZUB, member of the Management | 2010 ]
{ Board 1
| Agrowill Spindulys ZUB, member of the Management ' 2010 | — |
' Board N i !
I Agrowill veriskes ZUB, member of the Management 2010 | -
- . Board L |
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! Name, i Percentage of capital
I Entity, position held Since controlled, %
| Agrowill Zadziinai ZUB, member of the Management | 2010 -
. Board |
" Agrowill Zelsvele ZUB, member of the Management 2010 =
| Board . i
| Gustoniai ZUB Panevé’ys region, member of 2012 -
! Management Board _
' Avia Solutions Group AB, member of the Supervisory 2010 -
! Council
' Vladas BagaviCius law firm, Attorney 2004 -
Linas Strelis _ Biglis UAB, CEO 1993 100 |
[ + Socialiniy jmoniy asociacija, Chairman of the council 2004 -
| ' Vilky$kiy pieniné AB, member of the Management Board { 2006 16 |
. Somera UAB 2008 50
| Association Panevézio futbolo klubas Ekranas (football 2011 -
I_club), member of the Management Board
Marius Z1A valda AB, CEO 2006 -
Zutautas ZIA valda AB, member of the Management Board 2006 -
Raigesta UAB, CEO 2008 -
Griiduva UAB, member of the Management Board 2007 -
Agrowill Alanta ZUB, member of the Management Board 2011 -
Agrowill Dumgigkes Z0B, member of the Management 2011 -
Board
Agrowill Eimu&iai ZUB, member of the Management 2011 -
Board
Agrowill Jurbarkai ZUB, member of the Management 2011 -
Board
Agrowill Kairénai ZUB, member of the Management 2011 -
Board
Agrowill Lankesa Z0B, member of the Management 2011 -
Board
Agrowill Mantviligkis ZUB, member of the Management 2011 -
Board
Agrowill Nausodé Z0UB, member of the Management 2011 = |
Board - |
Agrowill Skémiai ZUB, member of the Management 2011 - |
Board
Agrowill Smilgiai ZUB, member of the Management 2011 -
Board
Agrowill Spindulys Z0B, member of the Management 2011 -
Board
Agrowill Veériskés ZUB, member of the Management 2011 -
Board
Agrowill ZadZiGnai ZUB, member of the Management 2011 -
Board |
[ Agrowill Zelsvele ZUB, member of the Management 2011 = |
Board
Gustoniai ZUB Panevéys region, member of 2011 -
Management Board |
MNW media holding UAB, CEO 2012 -

[ Kaséta KB, Chairman 2010 -

. Gediminas ZIA valda AB, Head of Development and Chairman of 2007 80
Ziemelis the Management Board

' Avia Solutions Group AB, Head of Development and 2009 -
| Chairman of the Management Board

i ! AviaAM Leasing AB, Chairman of the Management Board 2012 -

: Eastern Agro holdings UAB, CEO 2006 -

I East Mining Group UAB, CEO 2005 -
Kestutis Baltic Champs Group UAB, Chairman of the 2012 100
Juscius Management Board

Mycela SA, Chairman of the Supervisory Council | 2008 -

] ! Agro Ramudiai UAB, CEOQ ; 2012 ! 1007

7 Fallowing closing of the transaction under the Merger Agreement, the shares of these companies will be transferred to the Issuer.
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: ;Vj,{;’:;n - Entity, position held Since Eh CCeOILtZ’%ZeO{; c;)pltal
I I Luganta UAB 2012 1007 '
f I Pagiauges dirva UAB 2013 | 100 °
| Ramudiy dirva UAB 2013 100
Paladis UAB 2006 100 |
' Champs Polska sp.z o.0. 2012 100 |
Karwacki kompost sp.z 0.0., President 2012 -
M Aurimas [Avia Solutions Group AB, CFO, member of the | 2010 o 02"
i Sanikovas Management Board ;
[ | AviaAM Leasing AB, member of the Management Board 2012 1
Liudas PME Capital UAB, CEO | 2011 -
Navickas ' Juridical consulting firm Investicija, partner i 1993 57.12 |

Source: the Company
4.13.5 Declarations

To the best knowledge of the Company, for the last five years neither any member of the Supervisory Council,
Management Board nor any Key Executive of the Company (i) was convicted for any fraud offences, (ii) was
associated with any bankruptcies, receiverships or liquidations in their capacity as members of the administrative,
management or supervisory bodies, partners with unlimited liability, founders or senior managers, or (iii) was
subject to any official public incrimination and/or sanctions by statutory or regulatory authorities (including
designated professional bodies) or was disqualified by a court from acting as a member of the administrative,
management or supervisory bodies of the Company or from acting in the management or conduct of the affairs of
any entity.

Disregarding the above information, over the years 2007-2009 member of the Management Board Marius Zutautas
was the member of the Management Board of Alytaus kranai AB. As from 18 November 2010 this company is
bankrupted.

Furthermore, currently the investigation is being executed in Lithuania regarding the circumstances of bankruptcy
of flyLAL-Lithuanian Airlines AB (bankrupted company). One of the current shareholders of flyLAL-Lithuanian
Airlines AB is ZIA Valda AB, which is controlled by Gediminas Ziemelis, member of the Supervisory Council of the
Company and managed by Marius Zutautas (being a CEQ), who is also a member of the Management Board and
the General Manager (CEQ) of the Company.

4.13.6 Conflicts of Interest of Members of the Administrative, Management and Supervisory Bodies
and Key Executives

As indicated in Section 4.13.3 Shares Held by the Management of the Company Mr. Gediminas Ziemelis (member of
the Supervisory Council), Mr. Vladas Bagavitius, Mr. Domantas SaviCius, Mr. Linas Strélis, Mr. Marius Zutautas
(members of the Management Board) and Mr. Robertas Giedraitis (Chief Accountant) are direct shareholders of the
Company. Thus, it is possible that the indicated shareholders of the Company may favour their own interests rather
than those of the Company.

Apart from the above, the Company is not aware of any potential conflict of interests between any duties to the
Company of the members of the Supervisory Council, the Management Board or the Key Executives of the
Company.

Furthermore, none of the members of the Management Board is related to any other member of this body as well
as to any other member of the Supervisory Council and/ or the Key Executives by blood or marriage.

4.14 Remuneration and Benefits
All members of the Management Board and Key Executives received salaries as the only form of compensation.
Since the appointment of the Supervisory Council and the Management Board, members of these bodies also have
a right to receive bonuses (tantems).

Table below summarizes salaries and other payments calculated for the Management Board members and the Key
Executives (total of 6 persons).

Table 33: Remuneration paid during 2013 (LTL)

' Other payments (fees for
. Item Salaries " o0yided legal services) — |ote! payouts
in 2013 - in 2013
in 2013 .
| Average for 1 member ] 87,611 56,300 | 143,910
' Total amount for all members of the Management | ! P
Board and the Key Executives ! s | Faar | i D0GS |
Source: the Company
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The Group has not set aside or accrued any amounts to provide pension, retirement or similar benefits to any
member of the Supervisory Council, Management Board or Key Executive of the Company.

Table 34: Remuneration paid to the Key executives during 2013 (LTL)

Key Exeative e 4 A,
Vladas Bagavidius (legal services) I . 350,379 | 350,379 :
‘Marius Zutautas (payroll) 159,411 1,068 160,479 |
Linas Strelis (payroll) - - - |
. Domantas Savicius (payroll) ___ 179,519, 31_,‘7”90“ ETIT;O_Q
,_”'Mgmgr_pa_g_!gisauskas (payrqlvl.)'f’ 76,672 - . -76,672
 Vytautas Buivydas (payrol) | 120,060 _ - 120,060
. Robertas Giedraitis (payroll) 77,657 10,860 | 88,518
~ Average for 1 member 87,611 56,300 | 143,910
T il Y soacor | sowrom

Source: the Company
Members of the Supervisory Council did not receive any payments from the Company or from the Subsidiaries.

Furthermore, there are no loans granted by the Group to the members of the Supervisory Council, Management
Board or the Key Executives of the Company.

4.15 Board Practices
Severance Payments

According to the Labour Code of the Republic of Lithuania, those who are employed in any Group company under
an employment agreement are entitled to severance payments upon termination of their employment (except for
certain termination grounds, such as on one’s own will, due to the employee’s fault, etc.). Apart from such
statutory payments, the employment agreements entered between the members of the Supervisory Council,
Management Board and/or Key Executives and respective Group Companies do not provide for any other severance
payments or benefits upon termination of such agreements.

Audit Committee and Nomination and Remuneration Committee

The Audit Committee and the Nomination and Remuneration Committee were formed in the Company, the work
regulations of the Committees were approved and their members elected according to the decision of the
Supervisory Council, dated 30 August 2010.

According to the Regulations of the Audit Committee the main functions of this committee are as follows:

- to observe the integrity of financial information provided by the Company with particular attention to the
relevance and consistency of methods used by the Company and the Group;

- at least once a year to review internal controls and risk management systems to ensure that the main
risks (including the risk associated with compliance with the existing laws and regulations) are properly
established, managed and information of them is disclosed;

- to ensure the effectiveness of internal control functions;

- to make recommendations to the Supervisory Council with regard to the selection of external audit firm,
its appointment, reappointment and dismissal, and to the terms and conditions of agreement with the
audit firm. The Committee shall examine situations in which the audit firm or an auditor has a basis to
resign, and provide recommendations on actions required in such case;

- to monitor the independence and objectivity of the external audit firm, to check whether the audit firm
takes into account the requirements in relation to the audit partner rotation, inspect the amount of
remuneration paid by the Company to the audit firm and other matters, etc.

The Regulations of the Nomination and Remuneration Committee foresees that the Committee shall provide the
assistance to the Supervisory Council in all matters relating to the appointment of candidates to the Management
Board members, directors or senior management positions. Specifically, the Committee shall:

- select and recommend candidates to the Supervisory Council to vacant positions in the management
bodies. The Committee shall assess the balance of skills, knowledge and experience in management
bodies, establish the list of roles and capabilities required for each office, and assess the time required for
carrying out the obligations;

8 In the year 2013 Mamertas Krasauskas was employed until 12 February 2013.
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- discuss the nominations proposed by the Company's shareholders and management to the Board members
or senior management;

- recommend candidates to the Supervisory Council to other committees established by the Supervisory
Council;

- regularly assesses the structure, size, composition and performance of management bodies, provide
guidance on how to achieve the necessary changes;

- regularly evaluate knowledge, skills and experience of individual directors and shall notify the Supervisory
Council thereof;

- provide assistance to the Supervisory Council in all matters relating to the establishment of remuneration
of the members of management bodies and senior management, etc.

The members of the Committees as well as their Chairmen are appointed by the Supervisory Council, based on the
recommendations of (i) the Nomination and Remuneration Committee (in case of the Audit Committee) and (ii) the
elected members of the Nomination and Remuneration Committee (in case of the appointment of Chairman of the
Nomination and Remuneration Committee). The Committees consist of a number of members established by the
Supervisory Council, but in any event not less than 3 members 2 of who have to be the members of the
Supervisory Council. The members of the Committees may receive remuneration for work in the Committees which
shall be established by the Supervisory Council. The Supervisory Council has the right to withdraw the entire
Committees in corpore or their individual members and to appoint a new Committees or individual members of the
Committees.

The Committees must organize their meetings at least once per year. The Committees may adopt the decisions and
their meetings shall be considered as valid if they are attended by 2/3 or more of their members. The members of
the Committees who vote in advance shall be considered as participating in the meeting. The Committees’ decisions
shall be deemed adopted if they receive more votes in favour than against. In the event of a tie, the Chairmen of
the Committees shall have the casting vote.

The Chairmen of the Committees have to report to the Supervisory Council on the activities of the Committees.
Additionally the Audit Committee is obliged to regularly inform the Supervisory Council on its activities and
performance, providing its activity reports at least once every 6 months, when yearly and semi-annual reports are
approved (in case of Nomination and Remuneration Committee the regularity of such provision of information is not
clearly indicated).

The table below indicates the elected members of the Committees.

Jable 35: Members of the Committees of the Company
| Name _ Position within the Company
* Audit Committee

. Ramiinas AudzeviCius | Member of the Audit Committee o .
_Aurimas Sanikovas Member of the Audit Committee L - |
_Ge_di_Lni_rlas Zierpglis | Member of the Audit Committee g

. Nomination and Remuneration Committee N
! ﬂég;iav Okincic l Member of the Nomination and Remuneration Comrﬁi—tE:a ]

’Eiixgirlta_ Baléiﬁ_né - | Member of the Nomination and Remuneration Committee i

 Aurimas Sanikovas Member of the Nomination and Remuneration_Committee_——" _:

Source: the Company

Currently the independent member of the Audit Committee is not elected. The Company intends to re-elect the
members of the Committees (including the election of the independent member of the Audit Committee) following
closing of the transaction under the Merger Agreement.

Compliance with the Corporate Governance Regime

The Issuer does not follow the WSE Corporate Governance Code and OMX Corporate Governance Code to their full
extent. Detailed information on the compliance of the Issuer with these corporate governance regimes is provided
in the annex to the Annual Report for the year 2012 of the Company.

4.16 Employees

Table 36: Employees’ distribution between management, administration and Subsidiaries’ workforce

As of 31 Decemnber

2013 2012 2011 2010

Item Average Average Average Average
Numberof = monthly Numberof monthly | Numberof monthly Numberof  monthly

employees salary, employees salary, - employees salary, employees salary,

LTL LTL LTL LTL

Central i | ‘ i ‘. ]
office 64] 2m9] 52, 3733 M AS[ 2] 4043
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As of 31 December

2013 2012 2011 2010

Item Average Average Average Average
Number of  monthly Numberof  monthly @ Numberof  monthly ;| Numberof monthly
employees salary, employees salary, = employees salary, . employees salary,

LTL LTL LTL

entities 49 2,090 ! 27 3,367 34
.management :
Agricultural
entities 464

workers
Total 577 ] 540 480

Agricultural l
77

1,324 ] . 1,510 406
i

444

2,723 32 3,279 |

[
l
IR Ml N it A it
I
1
!
i
|

1,350 370 1,515

Source: the Company and Consolldated Financial Statements

Furthermore, it is preliminary calculated, that following the capital increase of the Company, as well as after
purchase of shares of AGRO Ramudiai UAB and Luganta UAB by the Company under the terms of the Merger
Agreement, the number of Group’s employees will increase by 543 (i.e. by the number of empioyees of Baltic
champs UAB, eTime invest UAB, AGRO Ramudiai UAB and Luganta UAB).

Each year, the Group hires around 110 of temporary workers in the period between April and September. At the
date of this Prospectus some of the temporary workers are still employed in the Group's agricultural companies.

No collective agreements are in effect in the Group and the Group does not anticipate any collective bargaining
initiatives in any of its companies in the observable future.

On the date of this Prospectus there are no agreements or any other arrangements with regard of participation of
employees’ in the capital of the Company.

Retirement Benefits

Neither the Issuer nor any of the Subsidiaries have established any pension, retirement or similar benefits neither
for the Management of the company, nor to any other employees.

4.17 Major Shareholders

On the date of this Prospectus, the authorised capital of the Company is LTL 84,820,986 and is divided into
84,820,986 ordinary registered Shares with a par value of LTL 1 each, all of which are fully paid-up. The holdings of
Major Shareholders of the Issuer as on the date of this Prospectus are provided below:

Table 37: Major Shareholders of the Issuer as of the date of this Prospectus

| Votes and shares  Votes and shares
nagfg’:; ts;c;m;rrge / B + Company code . Address held by . held by shareholder,
; pany ] shareholder, units %
i . Stylianou Lena, 18, l
' Vretola Holdings Limited HE 270472 Pallouriotissa, 1046, | 17,522,426 20.66
e R - - .i_ Nicosia, Cyprus__ . s = W
! i [
Volemer Holdings Limited |  HE 268133 AloneskE, KIcosia; 16,575,672 19.54
OTEIER T Hmied o RESRSAS . cyprus - _l______ el
Linas Strelis - | - : 10,837,572 ’ 12.78 i
S BN U S
Eastern Agro Holdings ] Smolensko str. 10, |
| " UAB 300125868 ! Vilnius, Lithuania 8,343,609 9.84 i
I T
i Romualdas Antanas a _ I ]
! Petroélus I B - : 6,468,984 . B 7.63 |
Clients of Finvesta UAB Vytauto str. 28, T |
| EMI 122038129 ! Vilnius, Lithuania 4,616,805 5.44 ;

Source: the Company
All Issuer’s Shares (including the New Shares) provide the same voting rights for all the shareholders.

The control of the Issuer is exercised by the Issuer’'s shareholders. The Issuer is not aware of any direct or indirect
control links, except that on 12 May 2011 Volemer Holdings Limited, Mr. Romualdas PetroSius and two minority
shareholders of the Company (Mr. Jurgis Petro$ius and Ms. Aldona Petrodiené) reached 31.03% of total voting
shares in the Company (the reason for overstepping the threshold - acquisition of voting rights by acquiring the
control of legal entity (shareholder of the Company)). Mr. Jurgis PetroSius controls the company, which indirectly
controls one of the shareholders of the Company (Volemer Holdings Limited). Others of the indicated persons are
related to Mr. Jurgis Petro3ius, also holding shares in the Company, thus, are (and deem themselves) as persons
acting in concert.
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The Company is not aware of any arrangements the operation of which may at a subsequent date result in a
change in control of the Company. Also, the Company is not aware of any common control agreements between its
shareholders. As of the date of the Prospectus, the Company is not aware of any existing agreements between the
shareholders of the Company on the use of voting rights in effect following the completion of the capital increase of
the Company.

However, pursuant to the Shareholders’ Agreement to be concluded on the closing day of the transaction under the
Merger Agreement by the existing shareholders of the Company Volemer Holdings Limited, Vretola Holdings
Limited, Eastern Agro Holdings UAB, Novitum UAB, Inovacinis Zemeés Dkis UAB, Romualdas Antanas Petrosius,
Aldona Petrogiene, Jurgis PetroSius, Marius Zutautas, Vladas Bagavitius, Domantas Savitius, by the new
shareholder Baltic Champs Group UAB and by the Company, the indicated persons will agree in addition to the
issues related to the management of the Company, that following the capital increase under the decisions of the
General Meeting, dated 13 March 2014 the mandatory takeover bid to buy-up the remaining voting shares in the
Company will be submitted and implemented by the above-indicated current shareholders of the Company together
with the new shareholder Baltic Champs Group UAB pro rata to the number of the Company's shares held by them.

Dilution
Following the capital increase of the Company according to the decision of the General Meeting of 13 March 2014,

whereby the authorised capital of the Company will be increased by LTL 102,595,266 the major shareholders’
structure will be as indicated in table below:

Table 38: Mg;or shareholders of the Issuer followmg the capital increase

| Voles and shares Votes and
. Name, surname / Company code Address  held by shareholder,  shares held by
A O R units f sharehoider %
: ! Siauliai distr.
Baltic Champs Group UAB | 145798333 municip. Povilikiy 94,066,502° 50.20 |
i vill., Lithuania _ o |
T . Stylianou Lena, 18, |
Vretola Holdings Limited HE 270472 - Pallouriotissa, 1046, 26,051,190 13.90
- - - _Nicosia, Cyprus . o R |
! . L Avlonos 1, Nicosia,
Volemer Holdings Limited | HE268133 | "oy | 16575672 0000 884
- Linas Strélis i - | = _ 10,837, 572 5.78
| “Eastern Agro Holdings o Smolensko str. 10,
' UAB ) S0n Vilnius, Lithuania | 8,343,609 4.5
Romualdas Antanas i i
- - 6,468,984 3.45
' Petrodius I B B . O =
Clients of Finvesta UAB i Vytauto str. 28, i ] 1
| FMI | 122038129 | vilnius, Lithuania 4,616,805 | 2.46

Source: the Company

Thus, in case following the capital increase all the New Shares are subscribed and acquired by Baltic Champs
Group UAB and Vretola Holdings Limited, the holdings of the existing shareholders of the Company will be diluted
from the amount of Shares, held by them prior to the capital increase by 54.74%.

4.18 Related Party Transactions

Payments to Board Members and Senior Management

Over the years ended 31 December 2013, 2012, 2011, and 2010 the average number of Senior Management was
6. Senior Management includes Board of Directors, General Director and chief accountant of the Parent Company.

In 2013, salaries and other payments to the Board Members and Senior Management of the Parent Company
amounted to LTL 1,007 thousand (2012: LTL 931 thousand).

Other transactions with related parties
All the shareholders of Agrowill Group AB, owning, directly or indirectly, an interest in the voting power of the

reporting enterprise that gives them significant influence over the enterprise, are considered to be related parties.
Trading transactions with related parties were carried out on commercial terms and conditions and market prices.

? Baltic Champs Group UAB will subscribe and acquire 88,444,014 New Shares under the decisions of the General Meeting of
13 March 2014 and will purchase 5,622,488 Shares from the existing shareholder Vretola Holdings Limited, as agreed under the
Merger Agreement.

10 yretola Holdings Limited will subscribe and acquire 14,151,252 New Shares under the decisions of the General Meeting of
13 March 2014 and willl sell 5,622,488 of the currently owned Shares to Baltic Champs Group UAB, as agreed under the Merger
Agreement.
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Transactions with related parties are as follows:

Table 39: Related party transactions (LTL'000)

1 ~ Accounts : Accounis .

2013 T Borrowings payable . Purchases Sales
 Parties related to Board member Marius Zutautas | | i '

' 21A valda AB o - ‘{_ I _i_! L _ji__m 336 T

' Avia Solutions Group AB ‘ - - § = 10 -

| Parties related to Board member Linas Strélis i ‘ !

Vikydig plenine g |7y -] - 19 a0
Total ' 736 - | a4 365 | 13,910

; : Accounts - - Accounts .

2012 " receivable Borrowings | payable =Purr:hases . Sales

| Parties related to Board member Marius Zutautas ! ;‘ '

LZIA valdaAB - 9 - 37 263 .

: AV|a Solutions Group AB - 2 771 - 174 -
Parties related to Board member Linas Strélis N 5 iEa—
Vilky$kiy pieniné AB . 551 . | _: L iS ‘ 8,249
Total | 560 | 2,771 37 | 452 l 8,249

! .. Accounis - . Accounts ! 4
2011 vable Bonnwmgs . payable g’ Purr:hases - Sales

Parties related to Board member Marius Zutautas _ _ a1 254
ZIA valda AB | ; =

Parties related to Board member Linas Strélis

- |
i VilkySkiy pieniné AB . e 3 | 16 7,097
Total | 421 - 44 270 | 7,097
e ' Accounts . __ Accounts | '
2010 * receivable - Borrowings payable Purr:hases - .Sales
! Partles related to Board member Marius Zutautas l B _ 10 | 228 t
| ZIAvaldaAB _ IO e — 'l —1 ]
Parties related to Board member Linas Strélis
Vilky3kiy pieniné AB - A5_28___ S | e I _G'ﬂ__
" Board Member Mindaugas Juozaitis | 696 - - = =
‘Parties related to general director Mindaugas N .
Juozaitis = - = 108 l -
M) holdings UAB _ T B I .
! Total 1,224 - 10 336 | 6,451 |

Source Consolidated Financial Statements, Consohdated Interim Information and the Company
Borrowings - Payable financial debt for the related parties.

Accounts payable — Payable sums for the related parties.

Purchases — Purchases of the goods and services from the related parties.

Sales ~ Sales of the Issuer for the related parties.

Interest - interest payments paid to the related parties.

Purchases from ZIA valda AB consist of rent of premises and utilities expenses associated with the premises.
Purchases were conducted at market prices.

Borrowings and purchases from Avia Solution Group AB were related to loans given to the Group for financing
working capital. Borrowings interest rates were conducted at market prices.

Sales to Vilky$kiy pieniné AB consist of raw milk sales to the dairy refinery. The sales were made at market prices.

Sales to VilkySkiy pieniné AB amounted to 9.5 per cent from the total Group revenues for the year 2012 (2011:
12.7 per cent; 2010: 14.3 per cent).

4.19 Financial Information Concerning the Issuer’s Assets and Liabilities, Financial Position and
Profits and Losses

4.19.1 Historical Financial Information
Financial information is provided in the table below. The information is extracted from Consolidated Financial

Statements and Consolidated Interim Information. Unless otherwise stated, this information should be read in
conjunction with, and is qualified in its entirety by reference to, such financial statements and related notes.
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Consolidated Financial Statements and Consolidated Interim Information and the related notes could be found on

the Issuer's website http://www.agrowill.lt, at http://www.crib.lt, https://newsclient.omxgroup.com,

www.gpwinfostrefa.pl, and at http://apw.pl.

Table 40: Balance sheet statements (LTL'000)

31 December 31 December 31 December . 31 December
Itemn 2013 2012 2011 2010
(unaudited) (restated)

: ASSETS ’
Non-current assets — e
Property, _plant and eqmpment e - 147 596 148 110 P 139,711 _ 140,442

_Investment property 70,8631 69,048 68,732 81,794

_Intangible assets 1,761 1,717 1,446 2,916
_Long term receivables il I 4,926 | 5,512 ! 430 '
Financlal assets B | 3 13 | 702 | 757 ¢

. Deferred tax asset i 926 1,333 | 3,181 3,543

. Biological assets - livestock 20,152 18,459 ; 16,660 {; 13,009

_Total non-current assets o 241,301 | 243,606 | | 235,944 242,891

_Current assets e _"_‘_ o .

I'Biological assets-crops _ | 15663, _ _12,139] 122391 10,384 !
. Inventory i + 14,017 | _ 18, 343—| _ 15, 845 | o __1_1,§$_8"'
- Trade recelvables, advance payments and % I !

. other receivables o 1_1_89_5 sy 12, 859 | 22’779__
"Cash and cash equivalents | 6,215 | 3,118 2,756 | 1,322

_Total current assets | 46,990 | 51,623 43,699 | 46,073

“TOTAL ASSETS B ] 288,291 | 295,229 | 279,643 | 288,964 |

} 1

[ EQUITY AND LIABILITIES - _

! capital and reserves - e ]

- Share capital I 84,821 ! 84,821 84,821 | 71,552 .

._Share premium o | 24,63 639 24,639 24,639 '_ 25,595 |

i Revaluation reserve e _ 29090 _ _ _41,555;  44,182' 45 885 :
' Legal reserve 2,000 2 000 4 2 000 2, 000
Retalned eamings / (accumulated def|C|t) [ (23 738) _ (32, 566) ____ . (40,566) I (38 326)
Equlty attributable to equity holders
of the parent 116,812 120,449 115,076 : 106,705 |

" Non-controlling interest _ __ 1 1325! 25811 20570 | | 2431,

. Total equity _1.__ 118137 123,030| _ 117,133 | 109,137

; Non-current liabilities - - T TJ'

|_Borrowings o | 52,989 5,205 510 26,046

' Obligations under finance lease | 11,313 | 2,204 1,512 35 082 |

| Grants ! 14,010 ! 11,683 10,262 | 9,905

. Restructured liabilities ; 36,478 | 49,493 51,296 ! 22,152
Deferred tax liabilit | __.683] 796 8061, 10,870 |

_[giia;[_la_on-current liabilities | 121,625 | 76,491 '_ 71,641 72,055

o - — o |

. Current Ilabllltles . e . e ]
_Current portion of non- current borrowmgs . 3352 56,166 | 65,570 66,384

" Current portion of non-current obligations |
under finance lease 4,721 6,442 7,057 j 7,008 '
" Current borrowings 1,149 2,771 816 | 6,1_2:8—]
i_Current portion of restructured liabilities _l_ 18,146 ! 3,842 | =1 . -

; Trade payables 11,689 14,248 10,987 | 16,084

' Other payables and current liabilites ____ | = 9472, _ _ 12,239, _ 64391 12,168

. Total current liabiliti | 48520| 95708 90,869 107,772

L | 170,154 | 172,199 | 162,510 | 179,827 |

' TOTAL EQUITY AND LIABILITIES | 288,291 | 205,229 | 279,643 . 288,964 :

Source: Consolidated Financial Statements and Consolidated Interim Information
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Table 41: Profit and loss statements (LTL'000)
‘ ! Year ended 3 month 3 month
. : Year ended 31 Year Year , .
e December ended 31 31 endeqg 3y Periodended  period ended
- Item December 31 December 31 December
2013 December December
(unaudited) 2012 A 2010 2013 2012
: (restated) , (unaudited) (unaudited)
. Revenues i 82,572 ; 86 688 | 56,078 | 45,165 | 32,470, 43,314 |
. Cost of sales , (58 580) l (56 298) (38 386) (28 595) (20 089) (26,108)
| Gain (loss) on changes '
i in fair values of
! biological assets and (3,996) 56 (1,010) 2,448 (3,950) (8,954)
i on initial recognition of : i
+ agricultural produce — e [ I | .
| GROSS PROFIT 19,996 30,446 16,682 | 19,018 8,431 ! 8,252 |
| Operating expenses ____ (19,220) | (16,689) |  (23,485) ' (22,028) |  (6,511) ' (5:236) |
Investment property ~ _ _ _ _ o _l
fair value change gain . T
' Gain from acquisition ' i
| of subsidiaries . ___ T . "} %2 283} . -, 7|
. Other income 7,783 | 267 7,614 ! 7,903 6,023 146 |
t OPERATING PROFIT 8,559 14,024 1,223 7,736 7,943 3,162
' Finance cost | (12,360) |  (6,434) (7.767) | (6,824) | (6,414) | 240
. PROFIT (LOSS) | | P R
. BEFORE INCOME TAX f (3,801) | 7,590 (6,544) 912 : 1,529 1,922
| Income tax expense | (1,092) |  (1,693)| _ 1502 6,385,  (1,049) (1,693)
"'NET PROFIT / ! ' | o |
! (LOSS) FOR THE | (4,893) 5,897 (5,042) 7,297 480 229
| YEAR _ ! — —
| ATTRIBUTABLE TO : |
I Equity holders of the ' i
| Parent Company . __ 4708|5373 | (3379 7087 64| (39
| Non-controlling interest (185) 524 | 337 | 210 (144) 268
‘I 1 I T R
Basic and diluted | | o
earnings (loss) per (0.06) 0.06 (0.07) 0.17 0.01 0.00
share (LTL) _ y I S (Y A U
"NET PROFIT/ (LOSS) | . ' |
_FORTHEPERTOD _ . (4893) | 5897 (5042 7a07|  as0| =
. Other comprehenswe mcome“ s _ B } l
" Revaluation of PPE - - | - 725  (576) -] =
Tax effect of I
revaluation of fixed ! - - - - - =
assets o I S . . __}
Change in net |
revaluation reserve due - ] = - 4,207 - -
to changes in tax rates _ - | — - 4
TOTAL
COMPREHENSIVE
INCOME FOR THE (4,893) 5,897 (4,317) 10,928 480 229
YEAR i . I S e R,
ATTRIBUTABLE TO
. Equity holders of the 1
. Parent Company — (4 708) B > 37,3 ’ = (‘_1’6.54). ‘ __io ?1§ | . _624 - ,(3?)_
i Non-controlling |nterest (185) 524 | 337 ] 210 I (144) | 268
Source: Consolidated F/nancial Statements and Consolldated Interim Information
Table 42: Cash flow statements (LTL’000)
! rean ;g‘ie’:b‘g * Year ended 31 Blyte)ae:;zeed » Year ended 31
{ Item 2013 December 2011 December
(unaudited) e (restated) 2010
Cash flows from / (to) operatmg actlwtles o o l
? Net profit (Ioss) from continuing activities (4, 708) | 5,373 ' N (5,379) |\ 7 297 j
| Minority interest - - (185) | [ 524 337 -
‘ ‘and deferred taxes ! 1,002 | 1,693 | (1,502) | (6,385) |
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Year ended 31 Year ended
Year ended 31 Year ended 31
Item Decermber December 31 December December

: 2013 2012 2011 2010

, (unaudited) _ (restated)

| Net profit (loss) before income tax (3,801) ! 7,590 | (6,544) | 912 .

' Adjustments for non-cash expenses

(income) items and other adjustments P |
'Depreciation expense . *L 11,901 10,159 10,001 10 643

* Amortization expense ‘ 31 51 29 80 '

| Write offs of PPE i 815 188 | 623 351
Loss of revaluation of property, plant and _ _ T
_equipment — _§ 5 mesl eeem sl 0 N -

_ Profit (loss) on sales of non current assets 4,089 {_ 393 (53) 132

. Interest expense (income), net 1 11,342 | 6,07_5 7,449 .__l, 6,824
Revaluation of assets (5,040) i - - -
(Galn) loss on sale of agrlcultural land l__ (834) - - -
erte offs of inventory L_ 2,746 | 1,687 | 2,485 [ 1,690
Gain (Ioss) on acqunsntlon of sub5|d|anes : - (267) 2,876 | (2,843)
Movement in provision of property, plant ] _ _ 1.567) |

ﬂdsguuo_r_ns[m_____ S o = _— (1,567) ; -
* Write-off of goodwill . - -, 1s18! -
Negatlve goodwill b . - (412) | =
_Write-off of |IabI|ItIeS - o (1,750) = - | -

: _‘! TTTTTTT
Extlngmshment of payables _____ _!_ - - (5,272)__i —(6,695)
_Impairment of accounts receivable 37 - 1,056 | 2,100 .
“Loss (gain) on changes in fair value of
‘ biological assets 39% |  (56) 1,010 [ (2,448)
Icri1rants, related to assets, recognized as | (1 735) (1,293) Qa, 062) l (1 511)

y_lncome | e — e, S0 ¥ s S SO ¥ ™ B |
Changes in workmg capltal
(Increase) ) decrease in biological assets | B (7,840) |  (1,643) }~ _ g6,5”_16)_«4r (4,803) -
(Increase) decrease in trade receivables and | | —
_prepayments | 10,476 (5,164) 4,427 |_ (6,398) .
(Increase) decrease in inventory 207 __(4,185) _ (6,423) [_ (4,718) f
(Decrease) increase in trade and other | o T

._payables y 13889 13,720 | (5,616) . 9,323 ,

| 28,499 27,255 (1,694) | 2,639 ,
Interest paid, net (B9 (391 Lo 1,897) ] (2,506)
Net cash flows from /(to) operating | | S T

| activities . 25,305 | 23,338 | (3,591) | 133

;-Cash flows from /(to) In\'le-silln_g-actlvl_tles___ — ) S

! Acquisition of subsidiaries, net of cash | - | j} 25 . (163) '
. Disposal of subsidiaries, net of cash h 8270 . i - Q73) -

' Purchase of non-current tanglble assets | (28 884) | (20 263) (4,476) (1,877)
Purchase of non-current intangible assets (75) | _ _£>2_2_) 2 (35) ‘

’ “Proceeds from sales of non-current assets | e | 1,125 | 541 ‘“ 592
| Grants related to investments ‘ 4,062 2,714 38 691 |
* Other loans granted (repald) lllllll ] ____i o - I L 586' (48, (198) }
' Net cash flows from/(to) investing ] I

. activities _ - (16,627) | #116'160) 1 (4'_1 5_0)_ . (990)
Cash flows from /(to) financing actwntles: :ﬁ h B - —i ) o T
Contnbutlon n to sl share capital in cash . ; . e Bl l 12,313 | 2,888
""Disposal (acquisition) of available for sale = e =)

. investments | 689 | 6 (590)
! Proceeds from bank anqvother borrowmgs i ™ | s L = 782 ’
' Amounts paid to banks D (5,139) (9, 07 )i (1,433) . (3,726) |
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Year ended 31 Year ended
Year ended 31 Year ended 31
. Item = ecegwgze ; December 31D ecerznglelr December
‘ (unaudjted) __ A _ (restated) ALY
Other borrowings received (paid) _E (7,840) i 4,105 i (877) | 598 -
Increase (repayments) of obhgatlons ‘under I oy aamy !
_finance lease b Gesm) @B 68y (4
Net cash flows from/(to) financing ' i i
activities . (5,581) » (6,816) 9,175 i (1,546) :
Net (decrease) / increase in cash and ' ol ' )
_cash equivalents il acd| e | e B
Cash and cash equivalents at the | i
besrr:f_f |t‘ha perlt:d e 1 . %ue| 76, w322 8725
Cash and cash equivalents at the end o |
the period 6,215 3,118 E 2,756 1,322

Source: Consolidated Financial Statements and Consolidated Interim Information
4.19.2 Audited Financial Statements

PricewaterhouseCoopers UAB, J. Jasinskio str. 16B, LT-03163 Vilnius, Lithuania (tel. +370 5 239 2300, fax
+370 5 239 2301) have audited:
« the Group’s consolidated financial statements for the years ended 31 December 2008, 2009, 2010 and
issued a qualified auditor’s report;
e the Group’s and the Company’s consclidated and stand-alone financial statements for the year ended
31 December 2011 and issued a qualified auditor’s report;
e the Group’s and the Company’s audited consolidated and stand-alone financial statements for the year
ended 31 December 2012 and issued modified auditor’s report.

PricewaterhouseCoopers UAB audit licence number is 000173. The audit report for the years 2012 and 2010 was
signed by Mr. Rimvydas Jogéla, auditor’s licence No. 000457. The audit report for the year 2011 was signed by
Mr. Christopher C. Butler and by Jurgita Krik3&iliniené, auditor’s licence No. 000495,

4.19.3 Pro Forma Financial Information

Pro Forma Financial Information is prepared in order to indicate consolidated financial information of Agrowill Group
AB if the Group would have acquired Baltic Champs UAB as at 1 January 2013. The Management of the Company
identified, that after planned acquisition of Baltic Champs UAB in 2014 under the terms and conditions of the
Merger Agreement, the size of the Company will be significantly affected. Other two acquisitions - eTime invest
UAB and 2 agricultural entities (AGRO Ramuciai UAB and Luganta UAB) are not of significant size to have a
significant effect on financial situation of the newly formed group.

The Pro Forma Financial Information is prepared to show the hypothetical situation of the above-mentioned
acquisition being carried out as at 1 January 2013, rather than in 2014. Pro forma balance sheet is prepared for
hypothetical moment of acquisition (1 January 2013), addionally full financial information is prepared for the
12 months period ended 31 December 2013.

Summary Pro Forma Financial Information is provided in the table below. The information is extracted from the Pro
Forma Financial Information. Unless otherwise stated, this information should be read in conjunction with, and is
qualified in its entirety by reference to, such financial statements and related notes.

Table 43: Selected financial information of the Group (LTL'000)

r

| Item 31 December 2013 | 31 December 2012

| Consolidated Income statement

Revenues e __ 156, 483 | 83, -
' Operating. proflt _____ — 20492 =]
_Profit/(loss) before incometax _ = /180 __ -
-_Net profit/(loss) for the year - 5,818 ! =4
Consolidated Balance sheet e e—
! property, plant and equipment 258,947 263,903 |
| Investment property 70,863 - 69,048
| Intangible assets 4783 1717
] Long term receivables - 492
! Financial assets_ . i 3__‘ 13
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. Deferred tax asset ...926 1,333
;__Biologi_,ca__[ assets - livestock 20,152 18,459
* Total non-current assets L . 352,654 | 359,399
_Biological assets - crops __ ) 15,663 | _ 12,139
Inventory , ] 26347] 25928
Trade receivables, advance payments and other
_receivables 21,411 29,905 -
. Cash and cash equivalents __ ___ - e 6,742 4,176
, Total current assets ! 70,163 72,148
Total assets 422,817 431,547
\Sharecapital . ___ .4 . 180325  _ 180325
Share premium - | -
_Revaluation reserves - - — =
legalreserves e =
. Retained earpings  __ _ _~~ ~ __ __ - ___ _ ___ .5818 R ——
mnority interest ? - -
| Total equity l 186,143 . 180,325
LBchmwings_ang_ﬂn,anpiaLLease - e e e — - ... 107,182  _ _ 53,128
. Grants 14,010 , 11,683 .
" Restructured liabilities . 36,478 ]_ 49,493 !
_Deferred tax liability 8@l 7,906
 Total non-current liabilities . I __ 164,505 _ 122,210
Current portion of non-current borrowings and
financlal lease = . - 159717 _ 83,970 |
. Current borrowings I 3,149 ! 2,771 I
| ‘Current portion of restructured liabilities _! L 18,146 ° 3,842_'
Tradepayables 2349 24,720
Other payables and current liabilities | 11,407 13,709 :
Total current liabilities _ 72,169 129,012
_Total liabilities = = M . 236,674 . 251,222
Total equity and liabilities .= = !___ . ..422,817 431,547
Financial debt (current and non-current, including ]
financial lease) e = - —._ 180,926 . 193,204 .
: Invested capital (financial debt and equity) 367,069 i 373,529 ;
| Key ratios and indicators — ) E
' Equityratio, % _ __ _ L 9402%y 41.79%
| Working capital o l o . (2,006) __ (56,864)
i_Current ratio ' . 697 _ __ _______0.56
' Quickratio ] e 0L . 0.36 |
"ROA,% . o ] . 480% -
_ROE, % 3.18% ! - |
Source: Pro Forma Financial Information
Equity ratio = Total equity / Total assets
Working capital = Current assets — Current liabilities
Current ratio = Current assets / Current liabilities
Quick ratio = (Current assets - Inventory) / Current liabilities
ROA = Operating profit / Average total assets
ROE = Net profit / Average total equity
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4.19.4 Dividend Policy

The Company does not have an approved policy on dividend distributions and any restrictions thereon. Decision on
distribution of dividends to shareholders is adopted by the General Meeting, with a right to propose a draft decision
with this regard generally vested with the Management Board, the Supervisory Council and the shareholders,
holding not less than 1/20 of all the shares and votes in the General Meeting.

The Company’s and the Group’s current priority is to use profits for the development of the Company, rather than
for the distribution of dividends and it has not paid out dividends in the last three years. However, the Company
does not rule out paying dividends in the future depending on its financial performance, cash flows, financial
condition, capital requirements and the results of the investment projects currently underway.

The following general rules apply with respect to any dividends declared by the Company.

Shares give rights to dividends declared by the General Meeting. Dividends are paid to persons who at the end of
the rights record date (i.e. the tenth business day following the day on which the decision to distribute dividends
was adopted by the General Meeting) were shareholders of the Company or were otherwise entitled to receive
dividends. The Company must pay out the declared dividends within one month from the date when the General
Meeting decides to declare dividends. The same rules for paying dividends are applied both to residents and non-
residents of Lithuania with the exception of taxation requirements (see Section Taxation of the Issuer’s Shares).
Dividends are paid to the shareholders in proportion to the aggregate sum of the nominal value of the shares held
by the shareholder. Dividends can be paid only in cash. The dividends attributable to the Shares are non-
cumulative.

The Law on Companies foresees that the annual dividends as well as the dividends for a shorter period than a
financial year may be distributed to the shareholders of the Company.

The Company may only distribute annual dividends out of its distributable profits that consist of net profit for each
financial year, as increased or reduced by any profit or loss carried forward from the previous year and/or profit or
loss of the current financial year not realised in the profit and loss account, plus any amounts held in its reserves
that the shareholders decide to make available for distribution (other than those reserves that are specifically
required by the Lithuanian laws) and shareholders’ contributions to cover loss, less any distributions for any other
purposes decided by the General Meeting. Dividends may not be declared or paid out if at least one of the following
conditions is met: (I) the Company has outstanding obligations which became due before the decision of the
General Meeting; (ii) the Company’s distributable result of the financial year is negative (i.e. losses were incurred);
(iii) the equity capital of the Company is lower or after the payment of dividends would become lower than the
aggregate amount of the share capital, the legal reserve, the revaluation reserve and the reserve for acquisition of
own shares of the Company.

Dividends for a shorter period than the financial year may be declared if all following conditions are met: (a) an
audited set of interim financial statements has been approved; (b) the profit (loss) amount for a period shorter
than a financial year is positive (there is no loss); (¢) the amount distributed for payment of dividend does not
exceed the profit (loss) for the period shorter than a financial year, the amount of the retained earnings (loss) for
the previous financial years as at the end of the previous financial year, upon deduction of the share of profit
earned during the period shorter than a financial year, which must be appropriated to reserves according to the law
or according to the Articles of Association; (d) the company does not have outstanding obligations, which matured
before taking of the decision, and upon payment of dividend it would be capable of fulfilling its obligations for the
current financial year. Upon distribution of interim dividend, it is allowed to allocate dividend for another period
shorter than a financial year no earlier than 3 months later.

4.19.5 Legal and Arbitration Proceedings

As at the date of this Prospectus the Issuer as a defendant (the debtor), as the plaintiff (the creditor; the applicant)
or as a third party participated in the cases where value of claim is greater than LTL 50,000 as described below.
Agrowill ZadZiGnai ZUB (plaintiff) vs. Vytautas Pa3kiinas, Marijona Zilraité, Rimantas Paskiinas, Rimanté
Bal&itniené and Gintaras Paskinas (defendants). Siauliai Regional Court. Civil case No. 2-7498-883/2013. A claim
has been filed regarding the transfer of the buyer’s rights and responsibilities. The exact amount of the claim is not
yet defined, because the selling price of the land plot is unknown, but according to the state registrar the value of
the land plot exceeds LTL 50 thousand.

Vaidotas Grintikas (plaintiff) vs. Finansy rizikos valdymas UAB, the Issuer and ZIA valda AB (third parties). Civil
case in Lithuanian Supreme Court. The claim was filed to declare the acquisition/sale agreement of the publicly
offered shares of Agrowill Group AB as being void and to apply restitution. Claim amount - LTL 50 thousand.

Subsidiary Abagrain UAB (the claimant), vs. Malsena grain UAB (the defendant). Vilnius Regional court, Civil
case No. 2-4523-866/2013. The claimant required to negate and declare void ab initio the record made by the
defendant on 1 December 1 2010 in which the defendant’s financial claim against Abagrain UAB (in the amount of
LTL 104,655) was offset with the claimant’s financial claim against the defendant (in the amount of LTL 159,146),
and to award the claimant the debt of LTL 104,655 as well as LTL 12,878 in interest.

The Vilnius Regional court delivered a verdict on 9 May 2013 in which it partially satisfied the claimant’s claim and
awarded to the claimant 421.19 LTL of interest as well as 7.75 percent interest on the awarded amount for the time
period from the start of legal proceedings until full settlement is made. With respect to the remaining claim the
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Court dismissed the action. The claimant filed an appeal for the remaining claim with the Vilnius Regional court, a
hearing date for which has not yet been assigned.

Consena UAB (plaintiff) vs. Agrowill Jurbarkai Z0B (defendant). The claim was filed by the plaintiff regarding the
debt of LTL 128,863.81, as well as regarding declaration of construction contract in which the plaintiff's creditor
claim has been reduced from LTL 319,975.87 to LTL 219,975.87 invalid. The defendant will file a counterclaim
regarding the suffered damages in the case.

Restructuring procedures

The court has approved the Issuer’s restructuring plan on 17 November 2010 and the Issuer entered restructuring
process during 2010 for most of the relevant Group's entities - for the Company and 14 agricultural Subsidiaries.

In a restructuring process the Issuer and the respective Subsidiaries are given protection from creditors to
accumulate enough resources for a complete pay off of overdue debts. Restructuring enables the Issuer and the
relevant Subsidiaries to avoid bankruptcy and all related negative consequences. The restructuring is beneficial to
businesses that have a regular stable cash flow from operating activities but encounter temporary financial
difficulties. The purpose of this process is to retain all assets of the Issuer and the respective Subsidiaries, survive
negative movements in production prices and further develop the company’s activities rather than liquidate it.
During the restructuring process, creditors, including administrators of mandatory payments, have the right to
make concessions on payment of debts that have accrued prior to the initiation of business restructuring
proceedings. Upon the process of Issuer's and the relevant Subsidiaries’ restructuring, economic and commercial
activities will not be terminated, and it will become possible to regulate cash flows, pay debts, restore the
Company’s and the Subsidiaries’ solvency and further develop their activities. The process will last up to 4 years
with a possibility to extend it for another year.

The restructuring process is regulated by the Law on Restructuring of Enterprises of the Republic of Lithuania.
According to the law, applicable to the Company and its respective agricultural Subsidiaries being under the
restructuring procedure, the whole process has following steps (in order of occurrence):

(a) approval of a draft of the restructuring skeleton by shareholders of the company;
(b) application to the court for opening of the restructuring procedure;

(c) the court adopts a decision to open the restructuring procedure, appoints restructuring administrator and
approves the restructuring skeleton;

(d) preparation and approval of a draft of the restructuring plan and revision thereof by the administrator;
(e) administrator summons a meeting of creditors and presents the restructuring plan for approval;
(f) the restructuring plan is approved by 3/4 votes of the approved creditors;

(a) submission of the restructuring plan for the court’s approval. Such submission must be lodged with the
court no later than 6 months as from the adoption of court’s decision to open restructuring procedure;

(h) upon court’s approval of the restructuring plan, the restructuring procedure is instituted. The company has
the term established in restructuring plan (usually 4 years) to earn the funds and to repay to its creditors.

There are the following restructuring cases entered by the Issuer and the Issuer’s Subsidiaries:

1. Agrowill Group AB: restructuring case was initiated on 26.02.2010 (came into effect on 20.05.2010). The
restructuring plan was approved by the court on 17.11.2010 (came into effect on 07.04.2011).

2. Agrowill Skémiai Z0B: a restructuring case was initiated on 24.02.2010 (came into effect on 19.08.2010).
The restructuring plan was approved by the court on 19.12.2010 (came into effect on 26.12.2010).

3. Agrowill Zelsvelé ZUB: a restructuring case was initiated on 27.09.2010 (came into effect 07.10.2010). The
restructuring plan was approved by the court on 18.04.2011 (came into effect on 25.04.2011).

4. Agrowill Mantviligkis ZUB: a restructuring case was initiated on 24.05.2010 (came into effect 23.09.2010).
The restructuring plan was approved by the court on 31.01.2011 (came into effect on 07.02.2011).

5. Agrowill Spindulys Z0B: a restructuring case was initiated on 06.11.2009 (came into effect on 25.02.2010).
The restructuring plan was approved by the court on 12.10.2010 (came into effect on 19.10.2010).

6. Agrowill Lankesa ZUB: a restructuring case was initiated on 15.09.2009 (came into effect on 17.12.2009).
The restructuring plan was approved by the court on 09.02.2011 (came into effect on 16.02.2011).

7. Agrowill Dumsiskés ZUB: a restructuring case was initiated on 10.03.2010 (came into effect on 09.09.2010).
The restructuring plan was approved by the court on 10.02.2011 (came into effect on 17.02.2011).

8. Agrowill Kairénai Z0B: a restructuring case was initiated on 26.06.2009 (came into effect on 30.04.2010).
The restructuring plan was approved by the court on 10.07.2010 (came into effect on 17.07.2010).

9. Agrowill Zad¥itinai Z0UB: a restructuring case was initiated on 15.10.2010 (came into effect on 25.10.2010).
The restructuring plan was approved by the court on 29.03.2011 (came into effect on 04.04.2011).

10.Agrowill Nausode ZUB: a restructuring case was initiated on 26.11.2010 (came into effect on 06.12.2010).
The restructuring plan was approved by the court on 12.04.2011 (came into effect on 19.04.2011).
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11.Agrowill Jurbarkai Z0B: a restructuring case was initiated on 16.09.2010 (came into effect 26.09.2010). The
restructuring plan was approved by the court on 01.03.2011 {(came into effect on 08.03.2011).

12. Agrowill Eimugiai ZOB: a restructuring case was initiated on 08.10.2010 (came into effect 18.10.2010). The
restructuring plan was approved by the court on 29.03.2011 (came into effect on 04.04.2011).

13. Agrowill Smilgiai ZUB: a restructuring case was initiated on 15.04.2010 (came into effect on 05.08.2010).
The restructuring plan was approved by the court on 12.01.2011 (came into effect on 19.01.2011).

14. Agrowill Veridkes 20B: a restructuring case was initiated on 11.08.2009 (came into effect on 08.04.2010).
The restructuring plan was approved by the court on 16.09.2010 (came into effect on 23.09.2010).

15.Agrowill Alanta Z20B: a restructuring case was initiated on 15.11.2010 (came into effect on 25.11.2010). The
restructuring plan was approved by the court on 19.05.2011 (came into effect on 26.05.2011).

Thus, all the aforementioned Group companies are in the phase (h) of the restructuring process (according to the
aforementioned steps of the procedure of the restructuring), i.e. the respective Group companies have been issued
with courts’ approvals for the restructuring plans.

There are no other Group entities engaged in restructuring procedure.

Although some of the loans had their covenants breached as at 31 December 2008, 2009, and 2010, no major loan
terminations were initiated by the banks, as they are in favour of Management's taken approach, i.e. initiation of
restructuring processes.

On 24 August 2010 owners of LTL 37,572,650 debt towards the Company capitalized their debt into its share
capital at 1:1 ratio. On 11 November 2010 the Issuer’s bondholders capitalized additional LTL 3,403,685 of
liabilities into the share capital. Furthermore, on 23 October 2010 cash injection was made in order to increase
share capital by additional LTL 2,888,172. Issuer's Subsidiaries as creditors holding 83.3% of total credits granted
to the Issuer will make concessions on payment of debts by accepting to be the last from creditors list to be repaid
and by extending the repayment date to more than 4 years or up to 2 years after restructuring is over.

During the restructuring process, Issuer plans to repay to its creditors by the schedule as follows:

Table 44: Debt repayment schedule

i © 2011 | 2012 2013 | 6 April 2014 6 April 2015 °
[ 1 T {
| % of total creditors 0% | 0% 0% | 15% ! 85% |

Source: Restructuring plan of the Company

During the first two years no repayments were made in order to: i) increase the Company’s and Group’s working
capital which is needed to maintain operations effective; ii) finance the modernisation of machinery, vehicles and
equipment.

During the first half of 2013 the following changes to all of the restructuring plans of the Group’s Agricultural
entities were initiated and approved in their respective creditors’ meetings:

1. The provision regarding new credits received by the restructured companies was changed. In the previous
revision of the restructuring plans it was stated that the restructured company is not planning to receive
new credits, but should the company decide to apply for new loan financing the restructuring plans would
need to be changed. This provision has been revised in the following order:

1.1. in Agrowill Alanta 20B, Agrowill Dumsiskés 20B, Agrowill Eimuéiai Z0B, Agrowill ZadZitnai 20B
restructuring plans to allow for new borrowing to take place during the restructuring peried which
would be used to refinance the existing loans;

1.2. in all other restructuring plans to allow for new borrowing from DNB bankas AB to take place during
the restructuring period which would be used to refinance the existing loans from the same bank.

2. The restructuring plans have been revised to include the following: “Any creditor has the right to, after
presenting a respective notice to the Company, relinquish its right to payment of the creditorial claim in
accordance with the creditorial claim order established in the restructuring plan. Should a creditor exercise
this right, the claim of such a creditor will be satisfied after the claims of all senior creditors as well as the
claims of all creditors with the same seniority”.

3. The restructuring plans (except Agrowill Skémiai) have been corrected to specify the exact date of the end
of the third year of restructuring procedures. The following dates have been set:
Agrowill Alanta ZUB - third year of restructuring ends on 1 December 2014
Agrowill Dum5|§kes Z0B - third year of restructuring ends on 1 December 2014
Agrowill Eimuciai ZUB - third year of restructuring ends on 1 December 2014
Agrowill Jurbarkai_ 20B - third year of restructuring ends on 1 December 2014
Agrowill Kairénai ZUB third year of restructuring ends on 1 December 2013
Agrowill Lankesa ZUB - third year of restructuring ends on 1 December 2014
Agrowill Mantviliskis 20B - third year of restructuring ends on 1 December 2014
Agrowill Nausode Z0B - third year of restructuring ends on 1 December 2014
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Agrowill Smilgiai ZUB - third year of restructuring ends on 1 December 2014
Agrowill Spindulys Z0B - third year of restructuring ends on 1 December 2013
Agrowill VeriSkés il'JB - third year of restructuring ends on 1 December 2013
Agrowill Zadzmnan Z0B - third year of restructuring ends on 1 December 2014
Agrowill Zeisvelé ZUB - third year of restructuring ends on 1 December 2014

The following changes have been made to the Issuer’s restructuring plan:

1. The Company’s assets include the shares of its Subsidiaries. To ensure that the restructuring plan is
appropriately implemented and payments to creditors are made in a timely manner, the Company may
seek to sell part and/or all of its abovementioned assets (i.e. shares of the Subsidiary companies) during
the restructuring period.

Sale of assets of Subsidiary companies will be defined in the respective restructuring plans of such
companies. The agricultural land owned by the Group’s Land management companies might be sold to
investors who would agree to acquire all or part of the agricultural land portfolio (or, equivalently, all or
part of the shares of Land management companies) at a price set by the Company.

2. Point 7.1 of the Company’s restructuring plan was changed to include a revised list of creditors as of
20 June 2010 as well as revised list of creditors as of 31 December 2012.

3. Point 7.1 of the Company’s restructuring plan was revised to include the following: “in the event of selling
a portion of the pledged assets, the creditor claims ensured by the pledge or hypothec will be fulfilled in
proportion to the amount of the assets sold, unless agreed otherwise between the Company and the
creditors, whose claims are ensured by the pledge or hypothec.

4, Point 7.4 of the Company’s restructuring plan was revised by subtracting no longer relevant factual
information.

The third year of Agrowill Group restructuring process ends on 6 April 2014.

4.19.6 Significant Changes in the Issuer’'s Financial or Trading Position

Since the end of the last period for which the Company’s consolidated financial information exists (31 December
2013), the main financial and operational development of the Issuer has been as follows: Agreement on the
merger of Agrowill Group AB with other companies was signed (14 February 2014). For more information on this
issue please see Section 4.4.2 Investments and the notification on material event of the Issuer, dated
20 February 2014.

4.20 Additional Information

4.20.1 Share Capital

Table 45: Registered share capital of the Issuer

Number of : Nominal value, Total nominal value, . Percentage in share .
Name of the securities e LTl LTL capital |
Ordinary registered shares 84,820,986 ! 1 84,820,986 | 100%

Source: the Company
All the ordinary registered Shares of the Company (84,820,986) are fully paid.

As of the date of this Prospectus the free float of Issuer’s shares, meaning the percentage of shareholders each
holding less than 5% of all Shares in the Company, amounted to 20,455,918 shares (24.12%).

Table 46: Changes of share capital of the Issuer within the last 3 years

| Registered with the ° Share capital sh ital aft

| Register of Legal before the Change, LTL Change t:r & ’c,:ap ia iTLer

. Persons : __change, LTL = T

. 04.08.2010 | 26,142,732, _ +1,545,015 Increase (newissue) 27,687,747 |
24.08.2010 | 27,687,747 ;  +37,572,650 Increase (converteddebt) = 65,260,397

Increase (converted debt, N
| 11.11.2_010 i _ 65,260,397J +6,291,857 additionally new issue) 72!.,552,2571 .
© 30.06.2011 , 71,552,254 |  +13,268,732 Increase (new issue) | 84,820,986

Source: Consolidated Financial Statements

The Issuer has not issued any shares that do not represent participation in share capital. No shares in the Issuer
are held by or on behalf of the Issuer or by Subsidiaries of the Issuer. The Issuer has not issued any convertible
shares or bonds, exchangeable shares or shares with warrants. The Issuer has not issued any acquisition rights or
obligations over authorized but unissued capital or an undertaking to increase the capital. The Issuer has not
issued any share options.
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Furthermore, there are no provisions of the Articles of Association or other documentation that would have an
effect of delaying, deferring or preventing a change in control of the Issuer, also governing the ownership threshold
above which shareholder ownership must be disclosed. Moreover, there are no conditions imposed by the Articles
of Association governing changes in the capital, where such conditions are more stringent than is required by law.

4.20.2 Articles of Association
The purposes and the object of activities of the Issuer
Pursuant to Article 2 of the Articles of Association:

The goal of the activities of the Company shall be to operate in common interests of the shareholders of the
Company by optimising over time the value of shareholders’ equity, and to receive profit by efficiently and
productively developing business activities in the following areas:

— Farming of animals;

— Growing of crops combined with farming of animals;

— Land purchases and sales;

— Service activities;

— Trade and real estate activities;

- Wholesale and retail;

-~ Construction;

- Intermediation (including financial intermediation);

- Manufacture of various products;

- Advertising;

— Letting of own property, renting of vehicles, machinery and equipment;
— Other business activities not forbidden by the laws and regulations of the Republic of Lithuania.

The Company may engage in activities that require a licence or a permit only after it obtains all required licences or
permits.

Products, goods and services of the Company may be sold/provided or otherwise assigned in the Republic of
Lithuania or abroad.

For the purpose of implementing goals established in the Articles of Association, the Company may do the following
in compliance with the applicable laws of the Republic of Lithuania:

- Conclude contracts and undertake obligations;

- Lend and borrow money. However, when borrowing from its shareholders (the “Shareholders”), the
Company may not pledge its assets to Shareholders, and the borrowing of the Company from
Shareholders under a loan contract must comply with the provisions of the Law on Companies as well as
other laws and regulations of the Republic of Lithuania;

— Become an incorporator or a member of other legal entities;

- Establish branches and representative offices in the Republic of Lithuania and abroad;

- Enjoy other rights and have other obligations, provided they are in compliance with the laws of the
Republic of Lithuania.

There is nothing in the Articles of Association to restrict the right of the Company to provide charity and
sponsorship or to engage in other non-profit making activities, or the right of the Company to change, suspend or
terminate its activities.

Governing bodies of the Issuer
Pursuant to Articles 5 through 9 of the Articles of Association:
The bodies of the Company are:

— The General Meeting of shareholders (the “General Meeting”), which is the supreme body of the Company;
— The Supervisory Council, which is a collegial supervisory body;

— The Management Board, which is a collegial management body;

- The Executive Manager (the Manager), which is a single-person management body.

The General Meeting shall have the exclusive right to:

— Amend the Articles of Association, except in cases provided by the Law on Companies;

—  Change the address of the registered office of the Company;

~  Elect members of the Supervisory Council;

. Revoke the Supervisory Council or its members;

—  Elect and revoke the firm of auditors for the carrying out of the audit of annual financial statements, fix
the terms of payment for auditing services;

— Determine the class, number and set the par value and the minimum emission price of the shares issued
by the Company;

—  Resolve to convert the Company’s shares of one class into shares of another class, and approve the
procedure of the conversion;
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Approve the annual financial accounts;

Resolve on the appropriation of profit (loss);

Resolve on the formation, use, reduction and dissolution of the reserves;

Approve the set of interim financial statements, compiled for adoption of a decision regarding distribution
of dividends for a shorter period, than the financial year;

Adopt a decision on distribution of dividends for a shorter period than the financial year;

Resolve to issue convertible debentures;

Resolve to withdraw the pre-emptive right for all Shareholders to acquire shares or convertible debentures
of the specific issue of the Company;

Resolve to increase the authorised capital;

Resolve to reduce the authorised capital, except in cases provided by the Law on Companies;

Resolve on the redemption of own shares by the Company;

Resolve on the reorganisation or division of the Company, and to approve the terms and conditions of
such reorganisation or division;

Resolve to transform the Company;

Resolve to restructure the Company;

Resolve to liquidate the Company and to revoke the liquidation of the Company, except in cases provided
by the Law on Companies;

Elect and revoke the liquidator of the Company, except in cases provided by the Law on Companies;
Adopt other resolutions that the laws and regulations prescribe for the exclusive competence of the
General Meeting.

The Supervisory Council shall:

Elect members of the Board and remove them from office. If the Company is operating at a loss, the
Supervisory Council must consider the suitability of the Board members for their office;

Monitor and control the activities of the Board and of the Manager of the Company;

Continuously issue recommendations to the Board and the Manager of the Company regarding the
management of the Company;

Make proposals and comments to the General Meeting on the operating strategy of the Company, annual
financial statements, the draft of the profit appropriation and the annual report of the Company, also on
the activities of the Board and of the Manager of the Company;

Submit its comments and proposals to the General Meeting on the Company’s draft decision on
distribution of dividends for a period, shorter than a financial year and on the set of interim financial
statements compiled and the interim report prepared for adoption thereof;

Submit proposals to the Board and the Manager of the Company to revoke their resolutions which conflict
with the laws and regulations of the Republic of Lithuania, the Articles of Association or resolutions of the
General Meeting;

Propose the firm of auditors for the General Meeting;

Consider other issues related to the supervision of the activities of the Company and its management
bodies and attributed to the competence of the Supervisory Council by the Articles of Association or
resolutions of the General Meeting; also, adopt resolutions that fall per se under the competence of the
Supervisory Council;

Ensure that the General Meeting properly informs the Shareholders about the affairs and strategies of the
Company, risk management and resolution of conflicts of interest;

Ensure integrity and transparency of the financial statements and the control system of the Company;
Following the established procedure, approve transactions (except insignificant ones due to their low value
or concluded when carrying out routine operations in the Company under usual conditions) concluded
between the Company and its Shareholders, members of the supervisory or managing bodies or other
natural persons or legal entities that exert or may exert influence on the management of the Company;

Be liable for the efficient, objective and unbiased supervision of the activities of the management bodies of
the Company and of the representation of the interests of the minority Shareholders.

The Board shall consider and approve:

The operating strategy of the Company. The Board shall be responsible for preparation of the operational
strategy of the Company. The operational strategy and goals of the Company shall be made public. The
implementation of the strategy shall be introduced to the Shareholders at an annual General Meeting;

The annual report of the Company;

The interim report of the Company;

The structure of management and positions in the Company;

The positions to which employees are recruited by holding competitions;

Regulations of branches and representative offices of the Company.

The Board shall elect and revoke the Manager of the Company, fix his remuneration and other terms and
conditions of the employment contract, approve his job description, provide incentives for him and impose
penalties.

The Board shall determine which information shall be considered to be the commercial (industrial) secret,
confidential information of the Company. Any information which must be publicly available under the Law on
Companies and under other laws of the Republic of Lithuania may not be considered to be the commercial
(industrial) secret, confidential information.
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The Board shall adopt the following resolutions:

- Resolutions for the Company to become an incorporator or a member of other legal entities;

- Resolutions to open branches and representative offices of the Company;

- Resolutions to invest, transfer or lease the fixed assets the book value whereof exceeds 1/20 of the
authorised capital of the Company (calculated individually for every type of transaction);

- Resolutions to pledge or mortgage the fixed assets the book value whereof exceeds 1/20 of the authorised
capital of the Company (calculated for the total amount of transactions);

= Resolutions to offer surety or guarantee for the discharge of obligations of third parties the amount
whereof exceeds 1/20 of the authorised capital of the Company;

- Resolutions to acquire fixed assets the price whereof exceeds 1/20 of the authorised capital of the
Company;

- Resolutions on transactions of the Company with the value exceeding LTL 3,000,000 (three million);

- Resolutions on taking loans with the value exceeding LTL 3,000,000 (three million);

= Resolutions to restructure the Company in cases laid down in the Law of the Republic of Lithuania on
Restructuring of Enterprises;

= Resolutions to issue debentures;

- Other resolutions within the powers of the Board as prescribed by the Articles of Association or the
resolutions of the General Meeting.

The Board shall analyse and evaluate the documents submitted by the Manager of the Company on:

- Implementation of the operating strategy of the Company;

- Organisation of the activities of the Company;

= Financial standing of the Company;

= Performance results, income and expenditure estimates, the stocktaking data and other accounting data of
changes in the assets.

The Board shall analyse and assess the draft annual financial accounts and the draft of profit (loss) appropriation of
the Company, and shall submit them together with the annual report of the Company to the Supervisory Council
and the General Meeting. The Board shall determine the methods used by the Company to calculate the
depreciation of tangible assets and the amortisation of intangible assets.

The Board shall analyse and assess a draft of the decision on allocation of dividends for shorter period than the
financial year and the set of interim financial statements, compiled in order to adopt it, which together with the
interim report of the Company shall be presented to the Supervisory Council and the General Meeting for
consideration.

The Board shall be liable for the timely convention and organisation of General Meetings.

The scope of powers of the manager of the Company, the procedure of appointing and removing the manager of
the Company shall not be different from those set out in the Law on Companies.

The Manager of the Company shall be responsible for:

- Organisation of the activities and the implementation of the objectives of the Company;

- Drawing up of the annual financial accounts and the annual report of the Company;

- Compiling of the draft decision on distribution of dividends for shorter period than the financial year,
drawing the set of interim financial statements and preparation of the interim report for the purpose of
adoption the decision on distribution of dividends for shorter period than the financial year;

- Conclusion of the contract with the firm of auditors;

= Provision of information and documents to the General Meeting, the Supervisory Council and the Board in
cases laid down in the Law on Companies or at their request;

- Provision of documents and particulars of the Company to the Registrar of Legal Persons;

- Provision of documents of the Company to the LB and to the CSDL,;

- Publication of information referred to in the Law on Companies in the source indicated in the Articles of
Association;

- Provision of information to Shareholders;

- Provision the Board and the Supervisory Council with all information required for proper performance of
duties of these collegial bodies;

- Performance of other duties laid down in the Law on Companies and other laws and regulations as well as
in the Articles of Association and the job description of the Manager of the Company.

The Manager of the Company may enter into transactions with the third party on behalf of the Company the value
of which exceeds LTL 200,000 (two hundred thousand) only with the prior written authorisation of the Board. The
authorisation granted by the Board shall not void the liability of the Manager of the Company for the entry into
these transactions.

The Manager of the Company shall organise daily activities of the Company, hire and dismiss employees, conclude
and terminate employment contracts with them, provide incentives and impose penalties.

The Manager of the Company shall set the rates used for calculating asset depreciation in the Company.
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Rights conferred by the shares of the Company
Pursuant to Article 4 of the Articles of Association, rights conferred by the shares of the Company are as follows:

~  To receive a part of the profit of the Company (a dividend);

- To receive funds of the Company where the authorised capita! of the Company is reduced for the purpose
of paying the funds of the Company to Shareholders;

-~ To receive a part of assets of the Company in liquidation;

- To receive shares without payment where the authorised capital of the Company is increased out of the
funds of the Company, except in cases provided by the Law on Companies;

- To have the pre-emptive right in acquiring the shares or convertible debentures issued by the Company,
except when the General Meeting resolves to withdraw the pre-emptive right for all the Shareholders
following the procedure provided by the Law on Companies;

- To transfer all or any of the shares to other persons following the procedure established by the Articles of
Association and the laws and regulations of the Republic of Lithuania. Shareholders shall have the right to
transfer only fully paid up shares to other persons;

- To lend money to the Company following the procedure and as provided by the laws of the Republic of
Lithuania. However, when borrowing from its Shareholders, the Company may not pledge its assets to the
Shareholders. When the Company borrows from a Shareholder, the interest may not be higher than the
average interest rate offered by commercial banks of the locality where the lender has his place of
residence or business, which was in effect on the day of conclusions of the loan agreement. In this case
the Company and Shareholders shall be prohibited from negotiating a higher interest rate;

- To attend General Meetings with the right to vote and to vote at General Meetings according to voting
rights carried by their shares;

- To provide the questions to the Company in advance relating to the items on the agenda of the General
Meetings;

- To receive information about the Company specified in the Law on Companies;

- To file a claim with the court for reparation of damage resulting from nonfeasance or malfeasance by the
Manager of the Company and members of the Board of their obligations established by the laws of the
Republic of Lithuania and these Articles of Association, as well as in other cases laid down by law of the
Republic of Lithuania;

- Other property and non-property rights provided by the laws and the Articles of Association.

All shares confer equal rights to all the shareholders.
Procedure of amending the Articles of Association
Pursuant to Article 13 of the Articles of Association:

- The Articles of Association shall be amended following the procedure provided by the laws of the Republic
of Lithuania and the Articles of Association. A resolution to amend the Articles of Association shall be
adopted by the General Meeting with the qualified majority of at least 2/3 of votes conferred by the shares
of all Shareholders present at the meeting, except in cases specified in the Law on Companies.

- After the General Meeting resolves to amend the Articles of Association, the full text of the amended
Articles of Association shall be drawn up and signed by the person authorised to do so by the General
Meeting.

— All amendments and supplements of the Articles of Association shall come into force as of their
registration following the procedure provided by the laws and regulations of the Republic of Lithuania.

Convocation of the General Meeting, participation in the General Meeting

Pursuant to Article 6.7 of the Articles of Association, the procedure of convocation, holding of the General Meetings
and taking of decisions in the General Meetings is established in the Law on Companies. The main rules of
convocation of and attending the General Meeting are as follows:

The right of initiative to convene the General Meeting shall be vested in the Supervisory Council, the Management
Board and the shareholders who have at least 1/10 of all votes. As a rule, the General Meetings are convened by a
decision of the Management Board.

General Meetings are annua! and extraordinary. An annual General Meeting must be held every year within four
months after the close of the financial year. The Law on Companies indicates that an extraordinary General Meeting
must be convened if: (i) the Company’s equity capital falls below 1/2 of the share capital and this matter has not
been discussed at an annual General Meeting; (ii) the number of the Supervisory Council members falls below the
2/3 of the total number specified in the Articles of Association or below the minimum number indicated in the Law
on Companies (i.e. three); (iii) the audit firm terminates the contract with the Company or is unable to audit the
set of annual financial statements of the Company due to other reasons; (iv) the convocation of the General
Meeting is requested by the shareholders who have the right to initiate such convocation or by the Management
Board or the Supervisory Council, or this is required under the provisions of Lithuanian law or the Articles of
Association.

A notice of convocation of the General Meeting is to be made public no later than 21 days before the date of the
General Meeting through the stock exchange information systems of OMX, WSE as a material event, and is also to
be published on the Company’s website http://www.agrowill.|t.

- AGROWILL

GROUP




Agrowill Group AB prospectus p. 85

Additional matters to be included into the agenda of the General Meeting may be proposed by the Supervisory
Council, Management Board and one or several shareholders holding shares that carry at least 1/20 of all votes no
later than 14 days prior to the meeting. In addition, they may propose new draft decisions on the matters in the
agenda prior to and during the General Meeting.

If the General Meeting is not held, a repeated General Meeting must be convened. It shall be convened after the
lapse of at least 14 days and not later than after the lapse of 21 days following the day of the General Meeting
which was not held. The shareholders must be notified of the repeat General Meeting no later than 14 days before
the date of the repeated General Meeting in the same manner, as indicated above.

The persons who were shareholders of the Company at the close of the accounting day of the General Meeting
(i.e. the fifth business day prior the date of the General Meeting) shall have the right to attend and vote at the
General Meeting. The shareholder’s right to attend the General Meeting also includes the right to speak and to ask
questions regarding the items on the agenda of the meeting. The questions given to the Company by the
shareholder regarding the items on the agenda of the General Meeting must be answered before the General
Meeting, if such questions were received not later than 3 business days before the General Meeting.

Shareholders or persons authorised by them or persons with whom an agreement is concluded on assignment of
voting rights may attend and vote at the General Meeting.

A person attending the General Meeting and entitled to vote shall produce a document which is a proof of his
identity. A person who is not a shareholder shall additionally produce a document attesting to his right to vote at
the General Meeting.

A shareholder or his proxy has the right to vote in advance in writing, by filling in a general ballot paper. If the
shareholder requests so, the Company, no later than 10 days before the General Meeting, shall dispatch a general
ballot paper by registered mail free of charge or delivered by hand. The general ballot paper shall also be available
on the Company’s website http.//www.agrowill.It no later than 21 days before the General Meeting. The filled-in
general ballot paper and the document attesting to the right to vote must be submitted to the Company in writing
prior to the General Meeting (it may be delivered by sending to the Company at the address Smolensko str. 10,
Vilnius, Lithuania, by registered mail, or delivered by hand). If the general ballot paper is signed by a person, who
is not a shareholder of the Company, a document attesting to his right to vote at the General Meeting must be
additionally presented.

The Company does not provide a possibility to attend the General Meeting and to vote by means of electronic
communications.

4.21 Material Contracts

The Issuer has not entered into any material contracts, other than contracts and agreements that are entered as
ordinary course of business, except contracts and agreements described below (Section Contracts in the scope out
of ordinary course of business).

Material contracts and agreements that are entered as ordinary course of business

1. The Issuer (through its Subsidiary companies) has entered into material contract with Nafténas UAB on
10 November 2010 with regard to supply of fuel. The amount of this contract is composed of base price (which
depends on fixed prices of Orien Lietuva AB set each day) and a mark-up. Material contract with Nafténas UAB is
valid until one of the parties will decide to discontinue it and inform other party with written prior notification.

2. Milk is sold for several milk dairies. The most significant contract with this respect is concluded with Pieno
zvaigZzdés AB (around 56 per cent of all raw milk produced, while remaining 44 per cent is sold to Vilkykiu pieniné
AB). The company has a right (as established by the regulatory regime) to terminate contract with dairies upon its
own discretion with prior notice of 15 calendar days and to sell the raw milk to another counterparty.

3. Grain LT UAB has entered into a contract with Baltic Agro UAB on 22 January 2014 regarding supply of future
harvest wheat (7,000 tonnes). This agreement is valid until full execution of all the obligations under the
agreement.

4. Grain LT UAB has entered into a contract with Kauno griidai AB on 14 January 2013 for the purchase fertilizers,
plant protection products and other plant products. The amount of this contract is approximately LTL 3,600
thousand (VAT excluded). This agreement is valid until 1 December 2014 and its financial part - until the full
executions of all the obligations under the agreement.

5. Grain LT UAB has entered into a contract with Linas Agro AB on 14 January 2013 for the purchase granular
ammonium sulphate. The amount of this contract is approximately LTL 1,882 thousand (VAT excluded). This
contract is valid until 1 December 2014.

6. Grain LT UAB has entered into a contract with Baltic Agro UAB on 13 January 2014 for the purchase fertilizers,
plant protection products and other plant products. The amount of this contract is approximately LTL 5,060
thousand (VAT excluded). This contract is valid until full execution of all the obligations under the contract. It could
be concluded that due to a very diversified market structure and high competiveness amongst suppliers, the
Company is not dependable on a few suppliers and is flexible to enter into hew agreements.
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Contracts in the scope out of ordinary course of business

The following contracts are the only contracts (not being contracts entered into in the ordinary course of business)
that (i) have been entered into by the Group within the three years immediately preceding the date of this
Prospectus which are or may be material to the Group’s business or (ii) have been entered into by the Group at any
other time but which contain provisions under which the Group has an obligation or entitlement that is material to
the Group as at the date of this Prospectus.

Financing agreements

Group companies have entered into long term and short term loan agreements with Lithuanian banks to finance
their operations. The principal outstanding loan agreements, concluded by the Group companies are listed below:

On 19 September 2008 land management company Zemés vystymo fondas UAB and Zemés vystymo
fondas 11 UAB jointly entered into a loan agreement (No. 031-03268 with modifications) with bankas
Snoras BAB. The currency of the loan is EUR and the interest rate of the agreement is 5% per annum. The
loan is due on 20 March 2016. As of 31 December 2013 the aggregate amount outstanding for repayment
by the borrower to bankas Snoras AB was approximately LTL 22.7 million. On 3 February 2014, the
Subsidiaries signed an amendment with bankas Snoras BAB according to which all of interim payments
were ballooned to the end date of loan agreement.

On 28 November 2005 land management company Zemes vystymo fondas 4 UAB entered into a loan
agreement (No. 23-VC2005 with modifications) with DNB bankas AB. The currency of the loan is EUR and
the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on 31 October
2017. As of 31 December 2013 the aggregate amount outstanding for repayment by the borrower to DNB
bankas AB was approximately LTL 0.3 million.

On 23 February 2007 land management company Zemés vystymo fondas 5 UAB entered into a loan
agreement (No. K-1200-2007-11 with modifications) with DNB bankas AB. The currency of the loan is EUR
and the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on
31 December 2019. As of 31 December 2013 the aggregate amount outstanding for repayment by the
borrower to DNB bankas AB was approximately LTL 0.4 million.

On 3 July 2007 land management company Zemeés vystymo fondas 7 UAB entered into a loan agreement
(No. K-1200-2007-54 with modifications) with DNB bankas AB. The currency of the loan is EUR and the
interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on 31 December 2019.
As of 31 December 2013 the aggregate amount outstanding for repayment by the borrower to DNB
bankas AB was approximately LTL 0.8 million.

On 20 March 2006 land management company Zemeés vystymo fondas 3 UAB entered into a loan
agreement (No. 8-VC2006 with modifications) with DNB bankas AB. The currency of the loan is EUR and
the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on 31 July 2017. As
of 31 December 2013 the aggregate amount outstanding for repayment by the borrower to DNB bankas
AB was approximately LTL 1.1 million.

On 20 March 2006 land management company Zemeés vystymo fondas 12 UAB entered into a loan
agreement (No. 8-VC2006 with modifications) with DNB bankas AB. The currency of the loan is EUR and
the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on 31 July 2017. As
of 31 December 2013 the aggregate amount outstanding for repayment by the borrower to DNB bankas
AB was approximately LTL 2.6 million.

On 19 February 2007 land management company Zemeés vystymo fondas 15 UAB entered into a loan
agreement (No. K-1200-2007-7 with modifications) with DNB bankas AB. The currency of the loan is EUR
and the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on
31 December 2019. As of 31 December 2013 the aggregate amount outstanding for repayment by the
borrower to DNB bankas AB was LTL 0.

On 19 February 2007 land management company Zemés vystymo fondas 16 UAB entered into a loan
agreement (No. K-1200-2007-7 with modifications) with DNB bankas AB. The currency of the loan is EUR
and the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on
31 December 2019. As of 31 December 2013 the aggregate amount outstanding for repayment by the
borrower to DNB bankas AB was approximately LTL 1.2 million.

On 6 March 2008 most of Group's land management companies (on a jointly and severally basis) entered
into a loan agreement (No 2934-08IV with modifications) with DNB bankas AB. The currency of the loan is
EUR and the interest rate of the agreement is 6m EURIBOR + 2.9% per annum. The loan is due on 6
March 2023. As of 31 December 2013 the aggregate amount outstanding for repayment by the borrower
to DNB bankas AB was approximately LTL 15.5 million.

On 26 February 2014 Zemes vystymo fondas 3 UAB together with Zemeés vystymo fondas 4 UAB, Zemeés
vystymo fondas 5 UAB, Zemeés vystymo fondas 7_UAB, Zemés vystymo fondas 12 UAB, Zemes vystymo
fondas 14 UAB, Zemés vystymo fondas 15 UAB, Zemés vystymo fondas 16 UAB, Zemés vystymo fondas
19 UAB, Zemés vystymo fondas 20 UAB, Zemés vystymo fondas 22 UAB signed an amendment to loan
agreement No 2934-081V according to which all the above mentioned Subsidiaries additionally borrowed
LTL 7.75 million, which were used to repay all the individual loans of the indicated Subsidiaries with DnB
bankas AB. Following this agreement the amount of joint loan agreement was increased to
LTL 22.8 miltion.
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e On 1 June 2009 agricultural company Agrowill Jurbarkai ZUB entered into a loan agreement (No. K-1291-
061V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 1.1 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Kairénai Z2UB entered into a loan agreement (No. K-1291-
061V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 1.3 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 15 July 2008 agricultural company Agrowill Kairénai ZUB entered into a loan agreement (No. K-3055-
08IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 1.9% per annum. The loan was due on 1 September 2009. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 0.1 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Lankesa ZUB entered into a loan agreement (No. K-1291-
061Vv) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 1.1 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 8 September 2008 agricultural company Agrowill Lankesa ZUB entered into a loan agreement (No. K-
3106-081V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is
6m EURIBOR + 1.9% per annum. The loan is due on 13 December 2013. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 1.4 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill MantviliSkis Z0B entered into a loan agreement (No. K-
1291-061IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is
6m EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 0.7 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 5 October 2007 agricultural company Agrowill Mantvilikis Z0B entered into a loan agreement (No. K-
2270-041IL) with DNB bankas AB. The currency of the loan is LTL and the interest rate of the agreement is
6m EURIBOR + 1.9% per annum. The loan was due on 30 August 2013. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 2.2 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Nausodé ZUB entered into a loan agreement (No. K-1291-
061V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 1.9 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 15 July 2008 agricultural company Agrowill Nausodé ZUB entered into a loan agreement (No. K-3056-
081V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 1.9% per annum. The loan was due on 30 June 2010. As of 31 December 2013 the aggregate
amount outstanding for repayment by the borrower to DNB bankas AB was approximately LTL 0.8 million.
The loan is repayable under restructuring pian of the Subsidiary.

e On 5 October 2007 agricultural company Agrowill Nausode ZUB entered into a loan agreement (No. K-
2271-071IL) with DNB bankas AB. The currency of the loan is LTL and the interest rate of the agreement is
6m EURIBOR + 1.9% per annum. The loan was due on 30 August 2013. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 0.8 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Smilgiai Z0B entered into a loan agreement (No. K-1291-
061V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 6.3 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Smilgiai ZUB entered intc a loan agreement (No. K-3058-
081V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 1.9% per annum. The loan was due on 30 December 2011. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 0.5 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Smilgiai Z0B entered into a loan agreement (No. K-3053-
081V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan was due on 1 July 2009, As of 31 December 2013 the aggregate
amount outstanding for repayment by the borrower to DNB bankas AB was approximately LTL 0.5 million.
The loan is repayable under restructuring plan of the Subsidiary.
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e On 1 June 2009 agricultural company Agrowill Spindulys ZUB entered into a loan agreement (No. K-1291-
06IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 2.0 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 5 October 2007 agricultural company Agrowill Spindulys ZUB entered into a loan agreement (No. K-
2269-071V) with DNB bankas AB. The currency of the loan is LTL and the interest rate of the agreement is
6m EURIBOR + 1.9% per annum. The loan is due on 30 August 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately LTL
1.0 million. The loan is repayable under restructuring plan of the Subsidiary.

e« On 1 June 2009 agricultural company Agrowill Veriskés Z0B entered into a loan agreement (No. K-1291-
061V) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 2.2 million. The loan is repayable under restructuring plan of the Subsidiary.

« On 15 July 2008 agricultural company Agrowill VeriSkés ZUB entered into a loan agreement (No. K-3057-
08IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 1.9% per annum. The loan was due on 29 June 2012. As of 31 December 2013 the aggregate
amount outstanding for repayment by the borrower to DNB bankas AB was approximately LTL 0.9 million.
The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Zelsvelé ZUB entered into a loan agreement (No. K-1291-
061IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 5.1 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 15 September 2008 agricultural company Agrowill Zelsvelé ZUB entered into a loan agreement (No. K-
3109-081IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is
6m EURIBOR + 1.9% per annum. The loan is due on 13 December 2013. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 1.4 million. The loan is repayable under restructuring plan of the Subsidiary.

o On 17 July 2008 agricultural company Agrowill Zelsvelé Z20B entered into a loan agreement (No. K-3059-
08IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 1.9% per annum. The loan was due on 30 June 2011. As of 31 December 2013 the aggregate
amount outstanding for repayment by the borrower to DNB bankas AB was approximately LTL 1.5 million.
The loan is repayable under restructuring plan of the Subsidiary.

e On 1 June 2009 agricultural company Agrowill Skémiai ZUB entered into a loan agreement (No. K-1291-
06IV) with DNB bankas AB. The currency of the loan is EUR and the interest rate of the agreement is 6m
EURIBOR + 2.3% per annum. The loan is due on 23 September 2016. As of 31 December 2013 the
aggregate amount outstanding for repayment by the borrower to DNB bankas AB was approximately
LTL 2.8 million. The loan is repayable under restructuring plan of the Subsidiary.

e On 12 April 2011 agricultural cooperative Siesar&io Ukis entered into a loan agreement (No. 2036425) with
Pohjola Finance UAB. The currency of the loan is EUR and the interest rate of the agreement is 3m
EURIBOR + 3.8% per annum. The loan is due on 2 January 2016. As of 31 December 2013 the aggregate
amount outstanding for repayment by the borrower to Pohjola Finance UAB was approximately LTL 0.4
million.

e On 12 April 2011 agricultural cooperative KaSéta entered into a loan agreement (No. 2036418) with
Pohjola Finance UAB. The currency of the loan is EUR and the interest rate of the agreement is 3m
EURIBOR + 3.8% per annum. The loan is due on 2 January 2016. As of 31 December 2013 the aggregate
amount outstanding for repayment by the borrower to Pohjola Finance UAB was approximately LTL 0.4
million.

s On 20 July 2012 agricultural cooperative Agrobokstai entered into a loan agreement with Lytagra UAB. The
currency of the loan is EUR and the interest rate of the agreement is 6.5% per annum. The loan is due on
30 April 2015. As of 31 December 2013 the aggregate amount outstanding for repayment by the borrower
to Lytagra UAB was approximately LTL 1.3 million.

e On 29 March 2013 agricultural company Griiduva UAB entered into a loan agreement (No. 13-011788-IN)
with Swedbank AB. The currency of the loan is EUR and the interest rate of the agreement is 6m EURIBOR
+ 3.85% per annum. The loan is due on 1 May 2014. As of 31 December 2013 the aggregate amount
outstanding for repayment by the borrower to Swedbank AB was approximately LTL 1.7 million.

¢ On 9 May 2013 agricultural cooperative Agrobokstai entered into a loan agreement (No. 36) with Lytagra
UAB. The currency of the loan is EUR and the interest rate of the agreement is 6.5% per annum. The loan
is due on 30 April 2016. As of 31 December 2013 the aggregate amount outstanding for repayment by the
borrower to Swedbank AB was approximately LTL 0.3 million.

Finance lease agreements

Some of the Group companies enter into financial lease agreements under which they lease agricultural machinery.
The main lessors of the Group companies are DNB lizingas UAB, Unicredit Leasing A/S and Pohjola Finance UAB.
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The leased machinery includes tractors, seeding machines, combines, spraying machines, equipment, vehicles, etc.
The lease agreements are usually entered into for a period from 36 to 72 months. Most of the lease agreements
were entered between the years 2012 and 2013 and are effective until the years 2016-2019.

The lease agreements provide for an advance payment in an amount 10-25% of the value of the machinery.
Generally, the lease agreements are made in EUR. The leased machinery is insured for the period of the lease
agreement for the benefit of the lessors.

Summary of the lease agreements of the Group companies is provided in the table below.

Table 47: Summary of financial agreements of the Group Companies: finance lease

© Lessor - Unicredit Leasing . DNB lizingas UAB Pohjola Finance UAB Total
! A/S
Lessee Gruduva UAB i Agrowjll_Skémiai Traktoriy nuomos centras UAB,
ZUB, Traktoriy nuomos paslaugos UAB,
Agrowill cooperative Agrobokstai,
Spindulys ZUB cooperative Dotnuvélés valdos,
and cooperative NevéZio lankos,
Agrowill Smilgiai cooperative Sventosios pievos,
Z20B cooperative Sugves feme and
cooperative RadvilisSkio kragtas
Assets under Agro machinery, i Agro machinery, |
lease vehicles and vehicles and l Agro machinery, vehicles and other
agreements other equipment : other equipment | equipment
Dates of B i _
agreements 2013 2007-2011 , 2012-2013
End of 2018 2014 ' 2017-2019
agreements
Currency EUR EUR : EUR
Interest rate 3m Euribor + | EUR: 6m Euribor ' 6m Euribor + 3.25% and 6m Euribor
(eS1i0 U 5% +2.9% | +3.5%
agreement) 5
Amount
outstanding as ; - | -
of 31.12.2013, 5.3 million 0.6 million : 9.5 million | 15.4
LTL

Source: the Company
4.22 Information on Holdings

There are no other undertakings (except for the Subsidiaries) in which the Issuer holds a proportion of the capital
likely to have a significant effect on the assessment of its own assets and liabilities, financial position or profits and
losses.

4.23 Third Party Information and Statement by Experts and Declarations of any Interest

With respect to certain portions of this Prospectus, some information may have been sourced from third parties.
Such information has been accurately reproduced as far as the Company is aware and is able to ascertain from the
information published by such other third parties that no facts have been omitted, which would render the
reproduced information inaccurate or misleading.

The auditors’ reports on the Consolidated Financial Statements, prepared in accordance with the IFRS are
incorporated in this Prospectus by reference in accordance with Article 28 of the Prospectus Regulation. These
reports were prepared by the auditors, indicated in Section 4.1 Statutory Auditors.

Furthermore, the Certificate on Establishment of Market Value of shares of Baltic Champs UAB (Business Valuation
Certificate No. 21330 VAT_2014 SVA VHAN), prepared by an asset appraiser Ober-Haus Nekilnojamas Turtas UAB
(code 111645042, registered at GelezZinio Vilko str. 18A, Vilnius, Lithuania, qualification certificate of the asset
appraiser's company No. 000112, issued on 1 August 2012, as well as the Certificate on Establishment of Market
Value of shares of eTime invest UAB (Business Valuation Certificate No. 21809 VAT_2014 SVA VHAN), prepared by
an asset appraiser Ober-Haus Nekilnojamas Turtas UAB (code 111645042, registered at GeleZinio Vilko str. 18A,
Vilnius, Lithuania, qualification certificate of the asset appraiser’'s company No. 000112, issued on 1 August 2012
are attached as Annex I to the Prospectus.

The shares and businesses of Baltic Champs UAB and of eTime invest UAB were appraised and the Appraisal
Reports were prepared by Ober-Haus Nekilnojamas Turtas UAB:

appraiser Julija Traubergaité

business appraiser's qualification certificate No. A 000525, issued on 2 April 2008

immovable property appraiser's assistant qualification certificate No. A 001130, issued on 10 May 2004
movable property appraiser's assistant qualification certificate No. A 001159, issued on 3 June 2004
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Appraisal Reports were revieved and signed by Ober-Haus Nekilnojamas Turtas UAB:

authorised representative appraiser Julija Traubergaité

business appraiser's qualification certificate No. A 000525, issued on 2 April 2008

immovable property appraiser's assistant qualification certificate No. A 001130, issued on 10 May 2004
movable property appraiser's assistant qualification certificate No. A 001159, issued on 3 June 2004

The Certificates on Establishment of Market Value of the indicated shares (Business Valuation Certificates
No. 21330 VAT_2014 SVA VHAN and No. 21809 VAT_2014 SVA VHAN) have been produced with the consent of the
persons, having drafted these documents.
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V. SHARE SECURITIES NOTE
5.1 Working Capital Statement
In the opinion of the Issuer, the working capital of the Group is sufficient for its present requirements (12 upcoming

months). Historical working capital as at dates of balance sheet together with relevant ratios is presented in the
table below.

{Tem 31 December 31 December 31 December ' 31 December
2013 - 2012 2011 . 2010
_Working capital _ | (1,539) (44,085 |  (47,170) _  (61,699)
Current ratio 0.97 0.54 0.48 0.43 .
Quick ratio 0.68 0.35 ! 0.31 0.32

Source: the Company

Working capital = Current assets - current liabilities
Current ratio = Current assets / Current liabilities
Quick ratio = (Current assets - Inventory) / Current liabilities

As at 31 December 2013, the working capital of the Group changed significantly and almost reached positive values
and equalled LTL (1,539) thousand. The current ratio of the Group reached 0.97, whereas quick ratio was 0.68.

5.2 Capitalisation and Indebtedness

The tables below present the information on the consolidated capitalisation and indebtedness of the Group as at
31 December 2013. The tables below should be read in conjunction with the Consolidated Financial Statements and
Consolidated Interim Information, and other financial data and information contained in Section 4.19.1 Historical
Financial Information.

Table 48: Capitalisation of the Group (LTL'000)
: Item

- As of 31 December 2013

; {unaudited)
i_Current debt: ) _ |
' Current portion of non-current borrowings T 3,355—I
'r__Current portion of non-current obligations under finance lease - I_ _ 4,721 '

Short-term borrowings from banks, legal entities and private individuals _| i . 1,1_49_f
' Current portion of restructuring liabilities e ___i_ 18_,1_4_6_,,3
_Total ' 27,368 |
Guaranteed e _ =
_Secured 24,743
_Unguaranteed/Unsecured T — . 2,625
._Non-Current debt (excluding current portion of long-term debt):
. _Non-current borrowings from banks, legal entities and private Jindividuals _ R __ 52,989
' __Obligations under finance lease _ . R S _ 11,313
. Restructured liabilitles . . ..\ 36478
| Total - 100,780
i Guaranteed =~ = . o -
' Secured 90,561
L_U_nguarantee_dlUrls_egtLeq__ N N R R R _1ol2£'

! Shareholder's equity: '
Sharecapital . . . v i - . ___ 8482

| Share premium_ I R 24,639
| Revaluation Reserve __ - . . ..29,090:
. Legal Reserve . i 2,000
* Accumulated deficit L (23,738) |
Minority interest 1,35&'7;
Total _ e 11837
| Total Capitalization (total current debt + total non-current debt + total equity) ! 246,285

Source: the Company

As of 31 December 2013 the carrying amount of property, plant and equipment in the amount of LTL 67,703
thousand (31 December 2012: 72,854 million, 31 December 2011: LTL 74,087 million) have been pledged as
security for bank borrowings. The leased assets are pledged according to the finance lease agreements.

-*AGROWILL

GROUP




Agrowill Group AB prospectus p. 92

As of 31 December 2013 the carrying amount of investment property in the amount of LTL 62.7 million (as of
31 December 2012: LTL 66.2 million, 31 December 2011: LTL 66.2 million) have been pledged as security for bank
borrowings.

The Group has pledged to banks and other creditors all the registered buildings and constructions, all the
equipment acquired via structural funds projects and the land portfolio owned. The Group has no unsecured
financial liabilities.

After the capital increase of the Company as indicated in Section 5.7 Admission to Trading the Group's capital
resources should increase by up to LTL 102,595,266.

Table 49: Indebtedness of the Group (LTL'000)

) 31 December 2013
Indebtedness ’ (unaudited)
' Cash and cash equivalents 6,215
Liquidity : 6,215
_ Current Financial Recelvable _ 11,095
Current Bank and othe_r_fman_c_:lal debt o _—__—_: _______ : :_— _' _‘_. ~_'_ ;_:_ ___ 1,149 .
_Current portion of non-current debt ] o 3,352 -
Current portion of non-current obllgatlons under flnance lease o 4721
’_(_:!rrent Financial Debt o e o - 27,368 .
i RS
’ - - !
} Net Current Financial Indebtedness _ 10,058 ;
: B ]
! Non-current borrowings from banks, legal entities and private individuals | 52,989 |
Obligations under finance lease 11,313 !
. Restructured liabilities L 36,478 |
!

_ Non-current Financial Indebtedness T T " io0,780
" Net Financial Indebtedness 110,838 I

Source: the Company
There is no indirect or contingent indebtedness considered.
5.3 Interest of Natural and Legal Persons Involved in the Issue

The Issuer is not aware on any interests of natural or legal persons, including the conflicting ones, that could be
material to the issue of New Shares under the decision of the General Meeting of 13 March 2014, except that all
the New Shares shall be subscribed and acquired by Baltic Champs Group UAB and Vretola Holdings Limited. These
persons do not intend to sell the acquired New Shares in the nearest future.

5.4 Reasons for the Issue and Use of Proceeds

The Issue is organized in order to implement a merger of the Group with the companies Baltic Champs UAB and
eTime invest UAB under the Merger Agreement, concluded on 14 February 2014 by the Company and its certain
current shareholders (Volemer Holdings Limited, Vretola Holdings Limited, Eastern Agro Holdings UAB, Novitum
UAB, Inovacinis Zemés Ukis UAB, Romualdas Antanas Petro$ius, Aldona PetroSiené, Jurgis Petrogius, Marius
Zutautas, Vladas Bagavitius, Domantas Savidius), a party of the one part, and Baltic Champs Group UAB and
Kestutis Jus&ius, a party of the other part. The merger will be implemented by way of capital increase of the
Company, whereby Baltic Champs Group UAB, the sole shareholder of Baltic Champs UAB and Vretola Holdings
Limited, the sole shareholder of eTime invest UAB shall subscribe all the newly issued Shares of the Issuer and pay
them up with a non-monetary contribution, 100% of shares of Baltic Champs UAB and 100% of shares of eTime
invest UAB respectively. Thus, no monetary proceeds will be received by the Company as a result of the Issue.

Apart from subscription of the New Shares, Baltic Champs Group UAB will on the day of closing of the transaction
under the Merger Agreement additionally acquire from Vretola Holdings Limited a block of shares of the Company,
which will constitute 3% from the increased authorised capital of the Company.

5.5 Information Concerning the Securities to be Admitted to Trading

Description of the Shares

Description of the Shares (including the New Shares):

Type of the Shares: ordinary registered shares

LT0000127466. After issuance of the New Shares and assimilation

ISIN number: of the previous issue, ISIN number of the New Shares will be the
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same as the number of Shares, already issued

Currency of the Share issue: LTL (Lithuanian litas)

Number of Shares in a new issue: 102,595,266

Nominal value of the Share LTL1

Form of the Shares: Dematerialized shares in book-entry form. Entity currently in

charge of keeping the records is Orion Securities UAB FM],
corporate ID code 122033915, registered at Antano Tumeno str. 4,
B block, Vilnius, the Republic of Lithuania

Stock exchanges: OMX and WSE (following the capital increase of the Company
under the decision of the General Meeting of 13 March 2014 the
Company will also apply regarding admission of the New Shares to
trading on both of the indicated stock exchanges)

Legislation under which the Shares have been created

Legislation, under which the Shares have been created also under which the New Shares will be created, includes
the Civil Code of the Republic of Lithuania, the Law on Companies, the Law on Securities and other related legal
acts.

Decision by which the New Shares are issued

The New Shares are being issued by the resolution of the General Meeting of 13 March 2014. The New Shares are
expected to be issued at the beginning of April 2014,

Free transferability of the Shares

There are no restrictions on transfer of Shares (including the New Shares) as they are described in the applicable
laws.

Public takeover bids for the Shares

Since the incorporation of the Company till the date of this Prospectus there were no public takeover bids by third
parties in respect of the Shares. With regards to all the Shares (including the New Shares), general rules on public
takeover bids, described in applicable laws would be applicable. For more information on this regulation, please see
Section Certain Lithuanian and Polish Securities Market Regulations.

However, pursuant to the Shareholders’ Agreement, to be concluded when closing the transaction under the Merger
Agreement by the existing shareholders of the Company Volemer Holdings Limited, Vretola Holdings Limited,
Eastern Agro Holdings UAB, Novitum UAB, Inovacinis Zemés Ukis UAB, Romualdas Antanas PetroSius, Aldona
Petrogiene, Jurgis Petrodius, Marius Zutautas, Vladas Bagaviius, Domantas Savi€ius, by the new shareholder Baltic
Champs Group UAB and by the Company, the indicated persons will agree in addition to the issues related to the
management of the Company, that following the capital increase under the decisions of the General Meeting, dated
13 March 2014 the mandatory takeover bid to buy-up the remaining voting shares in the Company will be
submitted and implemented by the above-indicated current shareholders of the Company together with the new
shareholder Baltic Champs Group UAB pro rata to the number of the Company's shares held by them.

Rights and Obligations Granted by the Shares

All the Shares, including the New Shares, are pari passu (at an equal pace without preference) with regard to
property and non-property rights they grant to shareholders.

Exercise of rights granted by Shares of the Company may be limited only on the grounds and under the procedure
prescribed by laws. The Articles of Association do not provide for any exceptions to this rule.

The record date of the property rights of shareholders is the tenth business day after the General Meeting that took
a relevant decision, i.e. the property rights determined by a decision of the General Meeting are held by the
persons who were shareholders of the Company at the close of the tenth business day after the General Meeting
which took a relevant decision.

The list of the shareholders’ rights indicated in the Articles of Association is provided in Section 4.20.2 Articles of
Association. Below is the brief description of certain material rights of the Company’s shareholders.

Dividend and other distributions

Pursuant to the Law on Companies, the Issuer may distribute its profits or assets to shareholders only (i) by paying
dividend; (il) in case of liquidation of the Issuer; or (iii) in case of reduction of the authorised capital of the Issuer.
The persons, who were shareholders of the Company at the close of the tenth business day (the record date) after
the General Meeting that took a relevant decision, shall have a right to receive the respective amounts.

Dividend

A dividend is a share of profit allocated to a shareholder in proportion to the nominal value of shares owned by
him/her/it. If a share is not fully paid-up and the time limit for the payment has not yet expired, a dividend will be
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reduced in proportion to the unpaid amount of the share price. If the share is not fully paid-up and the time limit
for the payment has expired, no dividend is paid.

Dividend can be declared by a decision of the General Meeting. The Issuer can declare dividend from the profit
available for appropriation, which consists of the new profit of the accounting year, plus or minus, respectively, the
profit (loss) brought forward from the previous year and reserves that the shareholders, following the procedure
established by laws, decide to distribute, and minus any sums that the General Meeting decides to allocate for other
purposes pursuant to the requirements of the Law on Companies.

Dividend is paid to shareholders pro rata to the aggregate nominal value of shares held by them. Dividend is not
cumulative as the Issuer has not issued any preference shares with cumulative dividend, owners of which would be
guaranteed the right to dividend in the amount indicated in such shares.

The General Meeting may not adopt a decision to allocate and pay dividend if: (i) the Issuer has outstanding
obligations which became due before the decision of the General Meeting; (ii) the Issuer's result of the reporting
financial year available for distribution is negative (i.e. losses have been incurred); (iii) the equity of the Issuer is
lower or upon payment of dividend would become lower than the aggregate amount of the authorised capital, the
mandatory reserve, the revaluation reserve and the reserve for redemption of own shares.

The Issuer must pay the allocated dividend within one month from the day of adoption of a decision by the General
Meeting on allocation and payment of dividend. The term of limitations with respect to filing a dividend payment
claim with the court expires 10 years after the date the dividend had to be paid, in which case the unpaid dividend
amount goes to the Issuer.

The Law on Companies also provides with a possibility to pay dividend to shareholders for a period shorter than a
financial year (interim dividend). The following conditions for distribution of interim dividend are established:

(i) the right to initiate distribution of dividend lies with shareholders, shares held by which carry at least 1/3 of
all the votes, unless the Articles of Association of the company establish a higher majority;

(ii) the distribution of dividend must be preceded by the preparation and audit of the set of interim financial
statements, the interim report and a draft of the decision on distribution of dividend for a period shorter
than a financial year;

(i)  interim dividend is allocated by a decision of the General Meeting (the General Meeting must be held within
3 months after the end of the period, for which distribution of dividend is proposed, but in any case no
earlier than the approval of the set of annual financial statements and distribution of the Company’s profit
(loss) for the earlier financial year and no later than the end of the financial year);

(iv)  interim dividend can be distributed if all the following conditions are met: (a) an audited set of interim
financial statements has been approved; (b) the profit (loss) amount for a period shorter than a financial
year is positive (there is no loss); (c) the amount distributed for payment of dividend does not exceed the
profit (loss) for the period shorter than a financial year, the amount of the retained earnings (loss) for the
previous financial years as at the end of the previous financial year, upon deduction of the share of profit
earned during the period shorter than a financial year, which must be appropriated to reserves according to
the law or according to the Articles of Association; (d) the company must not have outstanding obligations,
which matured before taking of the decision, and upon payment of dividend it would be capable of fulfilling
its obligations for the current financial year;

(v) upon distribution of interim dividend, it is allowed to allocate dividend for another period shorter than a
financial year no earlier than 3 months later.

Both residents and non-residents of Lithuania are subject to the same dividend payment rules, except for the
taxation maters described in the Section Taxation of the Issuer’s Shares.

For more information on dividends please also see Section 4.19.4 Dividend Policy.
Distribution of the Issuer’s assets in case of liquidation

In case of liquidation of the Issuer, the Issuer’s assets remaining after settlement of accounts with creditors are
distributed to shareholders pro rata to the aggregate nominal value of shares held by them. In case of voluntary
liquidation of the Issuer, the Issuer’s assets can be distributed among shareholders only after the Issuer settles
accounts with its creditors and upon a lapse of two months after a public notice about liquidation made pursuant to
requirements of the laws. In case of disputes in court regarding fulfilment of the Issuer’s debt obligations, the
Issuer’s assets are distributed among shareholders only upon final resolution of the disputes and settlement of
accounts with creditors.

Other cases of distribution of the Issuer’s capital

The Issuer may distribute funds to its shareholders by reducing its authorised capital in accordance with the
procedure set by the Law on Companies. The authorised capital may be reduced by way of annulment of shares or
reduction of the nominal value of shares, but the reduced authorised capital of the Issuer may not be less than the
minimum amount of the authorised capital provided for in the Law on Companies (i.e. LTL 150,000).

Only the annual General Meeting may adopt the decision to reduce the share capital with the purpose of paying
funds to the shareholders, provided that all of the following conditions are met: (i) the set of annual financial
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staternents and the profit distribution account have been approved; (ii) following the reduction of the share capital
the legal reserve of the Company will not be lower than 1/10 of the Company’s share capital; and (iii) no
undistributed loss and long-term liabilities are recorded in the set of annual financial statements of the Company.

The decision to reduce the share capital with the purpose of paying out the funds to its shareholders may not be
adopted if on the date of the decision the Company is insolvent or after the payment of funds would become
insolvent. The funds must be paid within one month from the registration of the amended Articles of Association
with the Register of Legal Persons. The funds are paid pro rata to the nominal value of shares held by each
shareholder and may only be paid in cash.

Further Capital Calls by the Company

If the Company’s distributable result, as approved by the annual General Meeting, is negative and the meeting
adopts a decision to cover the Company's losses or part thereof by additional contributions of the shareholders,
according to the Law on Companies, the shareholders who voted in favour of such decision are obliged to pay the
contributions to the Company. The shareholders who did not participate at the General Meeting or voted against
such decision are entitled not to pay any additional contributions to the Company.

Modification of Shareholders’ Rights

The Articles of Association do not provide for any specific conditions regarding modification of shareholders’ rights.
Shareholders’ rights may be modified only pursuant to the provisions of Lithuanian laws.

Conditions of Conversion
Currently, the Issuer has not issued any convertible securities.
Conditions of Redemption

Pursuant to the Law on Companies, the Issuer has the right to redeem its own shares. The total nominal value of
shares redeemed by the Issuer cannot be more than 1/10 of the authorised capital. If the aggregate number of the
repurchased shares exceeds 10% of the share capital of the Company, it must transfer the excess shares to other
persons within 12 months after exceeding the threshold. Upon redemption of its own shares, the Issuer has no
right to exercise property and non-property rights conferred by such shares.

A detailed procedure of redemption of own shares is provided for in the Law on Companies. The Issuer can redeem
its own shares only after it has formed a reserve for redemption of own shares, which may not be less than the
total purchase price of all the redeemed shares. Furthermore, the Company may not purchase own shares if this
would result in the equity capital falling below the aggregate amount of the paid-up authorised capital, mandatory
reserve and reserve for own shares. As a general rule, the Company may not repurchase its shares which are not
fully paid. In order to repurchase its shares the Company must submit a voluntary takeover bid and when
redeeming its own shares, the Company must ensure equal possibilities for all the shareholders to sell shares of
the Company to the Company.

Voting rights

Pursuant to the Law on Companies and the Articles of Association, each share of the Company confers one vote in
the General Meeting. Only shareholders who have fully paid-up their shares are entitled to vote at the General
Meeting. Persons, who were shareholders of the Company at the end of the record date of the General Meeting, are
entitled to attend and vote at the General Meeting or repeated General Meeting. The record date of the General
Meeting of the Company is the fifth business day before the General Meeting.

The shareholders may vote personally or through their proxies or persons with whom a voting rights transfer
agreement is concluded. The shareholders may also vote in writing (by filling in the general ballot paper).

The shareholder does not have the right to vote on the decision regarding the withdrawal of the pre-emptive right
to acquire securities newly issued by the Company, if according to the agenda of the General Meeting the right to
acquire such securities is to be granted to him or persons related to him.

Pre-emptive rights

Pursuant to the Law on Companies, the Company’s share capital may be increased by a decision of the General
Meeting and may be effected by (i} issuing additional shares; (ii) increasing the nominal value of existing shares;
or (iii) issuing convertible bonds.

Increases in share capital by way of issuance of additional shares may be effected through one or a combination of
the following: (i) in consideration for cash; (ii) in consideration for assets contributed in kind; (iii) by conversion of
bonds previously issued; (iv) from the Company’s own funds (i.e. by capitalisation of profits or share premiums),
etc.

If the Company issues additional shares or convertible bonds other than from the Company’s own funds, current
shareholders will have a pre-emptive right to subscribe for such securities on a pro rata basis. The pre-emptive
right requires that the Company give priority treatment to current shareholders. The Company must announce the
proposal to exercise the pre-emptive rights as well as the period of such exercising in the electronic publication for
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public notifications administered by the manager of the Register of Legal Persons (in case if due to technical
reasons it is not possible to announce the proposal as indicated above, the Company must announce such proposal
in the Lithuanian daily Respublika or to inform every single shareholder individually). Taking into consideration that
the Company is also listed on the WSE, the relevant Polish regulatory provisions regarding publication of the
respective information are also applicable to the Company. The time limit for a shareholder to acquire the
securities on a pre-emptive basis may not be less than 14 days after the public announcement thereof by the
Register of Legal Persons.

The pre-emptive right to subscribe for shares or convertible bonds of a certain issue can be withdrawn by a
decision of the General Meeting, which has to be adopted by a % majority of votes present in the meeting. The
pre-emptive right can be withdrawn only in respect of all the shareholders of the Company. A written proposal to
withdraw the pre-emptive right to subscribe for securities must be given by the Management Board, indicating
reasons and causes for such withdrawal, as well as persons who would be offered to acquire the newly issued
securities. The General Meeting, taking a decision on withdrawal of the pre-emptive right, must justify the
necessity to withdraw such a right and specify the person or persons who are given the right to subscribe for newly
issued securities, save for cases when the pre-emptive right is withdrawn because of the intention to make a public
offering of securities of the Company under the procedure set by the Law on Securities.

The Company’s share capital may be increased from the Company’s own funds. In such case the current
shareholders are entitled to receive the new additional shares free of charge on a pro rata basis. Furthermore, the
par value of all the Company’s shares may be increased.

The pre-emptive right to acquire the shares or convertible bonds issued by the Company as well as the right to
receive shares free of charge in the case of the increase of the share capital from the Company’s own funds is
granted to the persons who were shareholders of the Company at the end of the rights record date (i.e. the tenth
business day following the day the respective decision was adopted by the General Meeting).

Right to receive information

According to the legal acts of the Republic of Lithuania, the Company must, at a shareholder’s written request and
within 7 days from the receipt of the request, grant to the shareholder access to and/or submit to him copies of the
following documents: the Articles of Association, sets of annual and interim financial statements, annual and
interim reports on the activities of the Company, the auditor’s opinions and audit reports, minutes of the General
Meetings or other documents constituting decisions of the General Meetings, the recommendations and responses
of the Supervisory Council to the General Meetings, the lists of shareholders, the lists of members of the
Management Board and the Supervisory Council, also other documents of the Company that must be publicly
accessible under laws, minutes of the meetings of the Management Board and Supervisory Council or other
documents constituting decisions of the indicated bodies of the Company, unless these documents contain a
commercial (industrial) secret, confidential information. A shareholder or a group of shareholders, who own at least
1/2 of shares of the Company or more, have the right to access all documents of the Company subject to
presenting a written pledge not to disclose commercial (industrial) secret, confidential information. The manager of
the Issuer may set a charge for copying of documents and other information for the shareholder, which shall not
exceed the costs of preparation of documents presented to the shareholder.

Challenging of Decisions

Decisions of bodies of the Company may be invalidated in court if they are in conflict with imperative rules of law,
incorporation documents of the Company or the principles of reasonability or fairness. A statement of claim may be
filed by creditors of the Company if the decision violates their rights or interests, a member of the Management
Board or Supervisory Council of the Company, a shareholder or other persons specified in the law. Such claim may
be filed in a competent court of Lithuania within 30 days as of the day on which a relevant person learnt or should
have learnt about the challenged decision.

In addition, a shareholder may apply to the court for the compensation of damages caused by the members of the
Management Board or the Manager by non-performance or improper performance of their duties prescribed by the laws
of the Republic of Lithuania and the Articles of Association, as well as in other cases provided by laws.

Certain Lithuanian and Polish Securities Market Regulations

Taking into consideration that the Issuer's shares are admitted to trading on the Lithuanian and Polish regulated
markets, OMX and WSE respectively, the Issuer is subject to certain Polish securities and capital market
regulations. Moreover, the Issuer, being incorporated under the laws of Lithuania is subject to certain aspects of
the European Union and Lithuanian securities regulation. The Issuer is also subject to the supervision of relevant
regulatory authorities, in particular the LB and, to a limited extent, the PFSA.

The information set out below describes certain aspects of the Lithuanian and Polish securities market reguiation
regarding mandatory takeover bids, squeeze-out and sell-out rules which apply to the Shares (including the New
Shares) and is included for general information only. This summary does not purport to be a comprehensive
description of all Lithuanian and Polish securities market regulatory considerations that may be relevant to a
decision to acquire, hold or dispose of the Shares. Moreover, conclusions derived from the description below may
not fully reflect a proper interpretation of Lithuanian and Polish laws. Each investor should consult a professional
legal adviser regarding the legal consequences of acquiring, holding and disposing of the Shares under the laws of
their country and/or state of citizenship, domicile or residence.
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This summary is based on legisiation, published case law, treaties, rules, regulations and similar documentation in
force as at the date of the Prospectus, without prejudice to any amendments introduced at a later date and
implemented with retroactive effect.

EU Takeover Bid Regulations

Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004, on takeover bids ("“Takeover
Directive”) was adopted by the Council on 30 March 2004, and became effective on 20 May 2004. It has been
implemented into the laws of Lithuania primary through the Law on Securities and has been implemented into the
laws of Poland primarily through the Public Offering Act.

In the absence of regulatory guidance, a clear resolution as to conflicts of laws issues relating to various takeover
bid regulatory regimes cannot be provided. The relevant conflict of laws provisions of the Takeover Directive
explicitly state that if the offeree company’s securities are admitted to trading on regulated markets in more than
one Member State, the authority competent to supervise the bid shall be that of the Member State on the
regulated market of which the securities were first admitted to trading.

In respect of governing law, matters relating to the consideration offered in the case of a bid, in particular the
price, and matters relating to the bid procedure, the information on the offeror's decision to make a bid, the
content of the offer document and the disclosure of the bid, shall be dealt with in accordance with the rules of the
Member State of the competent authority. In matters relating to the information to be provided to the employees of
the offeree company and in matters relating to company law, in particular the percentage of voting rights which
confers control and any derogation from the obligation to launch a bid, the applicable rules and the competent
authority shall be those of the Member State in which the offeree company has its registered office.

Regulation of the Polish Securities Market
Takeover Bids

The Takeover Directive allows the Member States to introduce, next to the mandatory takeover bids, additional
protection of the interests of the minority shareholders, such as the obligation to make a partial bid where the
offeror does not acquire control of the company. Poland introduced such additional instruments.

Pursuant to Article 72 of the Public Offerings Act, any acquisition of shares in a public company in secondary
trading and within a period of less than 60 days by a shareholder who holds shares entitling it to less than 33% of
votes at a general shareholders’ meeting, leading to the increase of its share in the total number of voting rights by
more than 10%, must be effected exclusively through a public tender offer.

Furthermore, any acquisition of shares in a public company by a shareholder who holds shares entitling it to at
least 33% of votes at a general shareholders’ meeting, in secondary trading and within a period of less than twelve
months, leading to the increase of its share in the total number of voting rights by more than 5%, must be effected
exclusively through a public tender offer.

Additionally a shareholder that wishes to exceed the 33% voting rights threshold is obliged to launch a public
tender for shares that will entitle it to hold 66% of votes. However, if the indicated thresholds are exceeded due to
the acquisition of shares in a public offering, in-kind contribution, merger or division of a company, amendments to
the articles of incorporation of the company or occurrence of certain other events, the shareholder must either
launch a public tender as described above within three months, or sell the appropriate amount of shares so that
the number of votes to which the shareholder is entitled is no more than 33% of votes.

It should be noted that the Polish law explicitly excludes application of the Polish regulations concerning thresholds
only with respect to the 66% threshold as the mandatory threshold under the Takeover Directive. In such a case,
the Lithuanian threshold of 33 %% should apply. On the other hand, the additional threshold of 33% stipulated in
the Polish law is a separate obligation imposed by Poland irrespective of the Takeover Directive. Therefore, the
announcement of a take-over bid when exceeding 33 %% of votes to satisfy the obligations imposed by the
Takeover Directive should be deemed a different obligation from the obligation to announce a bid for 66% of votes
when exceeding 33% of votes to satisfy additional Polish requirements.

The regulations set a number of detailed conditions to be followed in connection with a public tender offer, including
without limitation the rules of determining the tender price, required security and settlement.

Sell-out and squeeze-out rules

Pursuant to Article 82 of the Public Offerings Act, a shareholder in a public company that, on its own or together
with its subsidiaries or parent companies or with companies which are parties to an agreement regarding the
purchase of shares, voting in concert at the shareholders’ meeting or conducting long-term policy against the
company, reaches or exceeds 90% of the overall number of votes in such public company, may demand, within
three months from the date on which such shareholder reaches or exceeds of the relevant threshold, that the
remaining shareholders sell all the shares held by them to such shareholder.

Pursuant to Article 83 of the Public Offerings Act, a shareholder in a public company may demand that another
shareholder, which has reached or exceeded 90% of the total number of votes, purchase from it the shares it holds
in such company. The demand is made in writing within three months from the date on which such shareholder
reaches or exceeds the relevant threshold.
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It should be noted that Polish law does not explicitly exclude the application of Polish regulations concerning
squeeze-out and sell-out in public companies to companies listed on the WSE which are incorporated outside of
Poland.

Regulation of the Lithuanian Securities Market
Takeover Bids and sell-out and squeeze-out rules

The issued securities of Lithuanian issuers are subject to all mandatory takeover bids and squeeze-out and sell-out
rules specified in the Law on Securities.

Following this law, where a person, acting independently or in concert with other persons, acquires shares that in
connection with the holding held by him or by other persons acting in concert entitles him to more than 1/3 of
votes at the general meeting of shareholders of the company, he must either transfer shares exceeding this
threshold, or announce a mandatory takeover bid to buy up the remaining shares of the company granting the
voting rights and the securities confirming the right to acquire shares granting the voting rights.

A person, when acting independently or in concert with other persons and having acquired not less than 95 percent
of the capital carrying voting rights and not less than 95 percent of the total votes at the general meeting of the
issuer shall have a right to require that all the remaining shareholders of the issuer sell the voting shares owned by
them, and the shareholders shall be obligated to sell such shares. A person can exercise this right within three
months after the implementation of the mandatory takeover bid or the voluntary takeover bid to buy up the
remaining shares of the issuer granting the voting rights.

Usually, the price of squeeze-out shares is equal to (i) with regard to certain conditions, the price paid for the
issuer's shares bought according to the mandatory or voluntary takeover bid in accordance with the provisions of
the Law on Securities, or (ii) the fair price, determined by the person buying up the shares, subject to a relevant
approval of the LB. The minority shareholders have the right to challenge the squeeze-out price in court if, in their
opinion, the price breaches the principle of fairness.

Besides, any minority shareholder shall have a right to require that a person, who, when acting independently or in
concert with other persons, has acquired the shares comprising not less than 95 per cent of the capital carrying the
voting rights and not less than 95 per cent of the total votes at the general meeting of shareholders, wouid buy the
shares belonging to the minority shareholder and granting the voting rights, while the said person shall be
obligated to purchase those shares. The duration of validity of this right and the price of sell-out shares are
determined according to the above-mentioned rules.

Following the decision of the company’s shareholders to delist the shares of the issuer from the trading on the
regulated market (such a decision is taken by the majority of 34 of all votes attaching to shares of the shareholders
attending the general meeting of shareholders), a takeover bid must be submitted and implemented to buy-up the
shares of the issuer admitted to the regulated market. The mandatory takeover bid must be submitted by the
shareholders who voted for the decision to delist the shares of the issuer from the trading on the regulated market.
One or several shareholders have the right to implement this duty for other shareholders. The shareholders who
voted “against” or did not vote when the decision was taken to delist the shares of the issuer from the trading on
the regulated market operating in the Republic of Lithuania have the right to sell their shares during the effective
term of the mandatory takeover bid.

The Issuer does not have the right to demand that shareholders sell their shares to the Issuer, whereas the
shareholders do not have the right to demand that the Issuer buy up shares held by them.

The issue of New Shares under the decision of the General Meeting of 13 March 2014 does not result in appearance
of duties in connection with a mandatory takeover bid and appearance of any rights in connection with sell-out or
squeeze-out of shares or other any rights other than those set in the Law on Securities and other applicable laws.

Taxation of the Issuer's Shares

The following is a summary of certain Lithuanian and Polish tax implications of ownership and disposition of the
Shares. The summary is based on the tax laws of Lithuania and Poland as in effect on the date of this Prospectus,
and is subject to changes in such laws, including changes that could have a retroactive effect. The summary does
not purport to be a comprehensive description of all the tax implications that may be relevant for making a
decision to purchase, own or dispose of the Shares. You are advised to consult your own professional tax advisors
as to the Lithuanian, Polish and other tax implications of the purchase, ownership and disposition of the Shares.
Investors who may be affected by the tax laws of other jurisdictions should consult their own tax advisors with
respect to the tax implications applicable to their particular circumstances.

Taxation in Lithuania
Taxation on Dividends
Legal persons

Dividends received by Lithuanian or foreign legal persons are subject to the corporate income tax at a rate of 15%.
Dividends are not subject to the corporate income tax when a recipient (a Lithuanian or foreign legal person) has
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been or intends to be in control of not less than 10% of voting shares of a Lithuanian company distributing
dividends for an uninterrupted period of at least 12 months (including the moment of distribution of dividends).
This participation exemption does not apply if dividends are paid to foreign legal persons registered or otherwise
organized in a tax haven jurisdiction.

If dividends are paid out to the legal persons that are residents of a foreign country with which Lithuania has
concluded a treaty for the avoidance of double taxation and such a treaty limits the rights of Lithuania to tax
dividends, the rules set in that treaty will be applied.

The obligation to calculate, withhold and pay the withholding tax on dividends arises for the Lithuanian legal person
(the payer of dividends).

Individuals
Dividends received by Lithuanian and foreign individuals are subject to the personal income tax at a rate of 20%.

If dividends are paid out to the residents of a foreign country with which Lithuania has conciuded a treaty for the
avoidance of double taxation and such treaty limits the rights of Lithuania to tax dividends, the rules set in that
treaty will be applied.

The obligation to calculate, withhold and pay the withholding tax on dividends arises for the Lithuanian legal entity
(the payer of dividends).

Taxation on Capital Gains
Legal persons

No specific capital gains tax is established under the Lithuanian tax legislation. Therefore, capital gains received by
a Lithuanian legal person or by a foreign legal person through its permanent establishment in Lithuania from the
sale of shares are included in the taxable income for the corporate income tax purposes. The standard rate of the
corporate income tax is 15%.

An exemption is available, and capital gains are not subject to the corporate income tax if the following conditions
are met: 1) an entity the shares of which are being transferred Is registered in the EEA Member State or a country
with which Lithuania has concluded a treaty for the avoidance of double taxation, and this entity is a payer of
corporate income or equivalent tax; and 2) an entity transferring shares has been in control of more than 25% of
voting shares for an uninterrupted period of at least two years. The exemption is not applied if shares are
transferred to the issuer.

Lithuanian entities and permanent establishments of foreign entities have the right to carry forward losses due to
the disposal of securities and/or derivative financial instruments for five consecutive years for the purpose of the
Lithuanian corporate income tax. The said losses can be covered only with income generated from disposals of
securities and/or derivative financial instruments.

Capital gains received by the foreign legal persons from the disposal of shares of Lithuanian companies are not
subject to the Lithuanian corporate income tax.

Individuals
Capital gains received from the sale of shares by the Lithuanian residents are subject to 15% personal income tax.

Capital gains from the sale of shares are not taxed if the shares are sold not earlier than 366 days after the date of
their acquisition and the individual had not held more than 10% of the shares of the entity for three years
preceding the end of the tax period during which the shares were sold. The application of the said exemption is
restricted in respect of the shares received by the shareholder free of charge due to the increase in the issuer’s
share capital from its own funds or in case the nominal value of the sale shares was increased from the issuer's
own funds (in which case the application of the exemption will be restricted solely to the income equal to the
amount of the increase in the nominal value of the sale shares). Moreover, the application of the said exemption is
restricted if shares are transferred to the issuer.

The personal income tax on capital gains received by individuals should be calculated, paid and declared by
individuals by the 1st of May of the calendar year following the taxable year.

Capital gains received from the disposal of shares of Lithuanian companies by the individuals who are not
considered to be Lithuanian residents for tax purposes are not taxed in Lithuania.

Taxation on Gifts and Inheritance

If the Issuer’s shares are given as a gift to a natural person, generally the acquisition of shares is subject to
personal income tax at a rate of 15%, charged on income received at the transfer of the shares as a gift. The tax is
not applicable where a spouse, children (adopted children), parents (adoptive parents), brothers, sisters,
grandchildren or grandparents give shares as a gift or where shares are given as a gift to a non-Lithuanian
resident. Furthermore, donation incomes received from other persons are not subject to taxation, unless such
incomes exceed LTL 8,000 in a calendar year.
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Inherited Issuer’s shares are subject to inheritance tax as follows: if the taxable value of the inherited property
does not exceed LTL 500,000, the tax rate is 5%; if the taxable value of the Inherited property exceeds that
amount, the tax rate is 10%. The property is exempted from the tax where the property is inherited by a spouse
upon the death of the other spouse, by parents (adoptive parents), children (adopted children), grandparents,
grandchildren, brothers, sisters, guardians (custodians), wards (foster children), or where the shares are inherited
by a non-Lithuanian resident or the value of the inherited property does not exceed LTL 10,000.

Value added tax

Generally, under effective laws, share acquisition or transfer transactions are not subject to value added tax (VAT)
in Lithuania.

Taxation in Poland
Taxation on Capital Gains
Polish Tax Residents
Individuals

Under the Personal Income Tax Act, natural persons being Polish tax residents are liable to pay tax on all of their
worldwide income (revenue), regardless of the location of the source of revenue (unlimited tax obligation). As a
rule, a natural person is deemed a resident of Poland if: (i) the centre of his/her personal or economic interests is
situated within the territory of Poland, or (ii) he/she resides within the territory of Poland for more than 183 days
in any given tax year, although this rule is subject to the double tax treaties concluded by Poland, which override
internal regulations.

In case of the disposal of shares in a Lithuanian company by a Polish tax resident, the Double Tax Treaty concluded
between Poland and Lithuania applies. According to Art. 13, section 4 of the Treaty, capital gains from the disposal
of shares are, as a rule, taxed exclusively in the country of residence of the taxpayer. Thus, income from the
disposal of the Shares earned by Polish residents shall be taxed in Poland.

Pursuant to Art. 30b, section 1 of the Personal Income Tax Act, income earned on the disposal of shares in
exchange for any form of consideration is not aggregated with other types (sources) of income derived by an
individual and is taxed at a flat rate of 19%. Taxable income is computed as the difference between proceeds from
the disposal of shares (if the sales price declared for tax purposes significantly differs from the fair market value of
the shares, the tax authorities may reassess the due tax) and the tax-deductible costs, e.g. expenditures related to
the acquisition of the shares.

A taxpayer is obliged to calculate and pay due tax, as well as to submit the relevant tax return, by 30 April of the
calendar year following the year in which income was earned. Tax is computed and payable on the final result of all
capital gains transactions executed during the given tax year. There is no requirement to pay tax advances during
the tax year. Tax is not withheld and paid to the tax authorities by any third party.

The above regulations do not apply if a disposal of shares is performed as part of business activity. In such case,
revenues and relevant costs should be settled according to the terms that apply to the taxation of a business
activity.

It should also be noted that pursuant to Art. 9, section 6 of the Personal Income Tax Act, tax losses incurred during
a fiscal year on the disposal of shares may be deducted from the income earned from that source over the
following five consecutive fiscal years (however, the amount of the deduction cannot exceed 50% of the amount of
the loss in any single fiscal year of the five-year period).

Corporate Persons

In accordance with Art. 3, section 1 of the Corporate Income Tax Act, any taxpayer with a legal seat or place of
effective management within the territory of Poland are liable to pay tax on all of their worldwide income,
regardless of the location of the source of revenue, although this ruie is subject to the double tax treaties
concluded by Poland, which override internal regulations.

In case of the disposal of shares in a Lithuanian company by a Polish tax resident, the Double Tax Treaty concluded
between Poland and Lithuania applies. According to Art. 13, section 4 of the Treaty, capital gains from the disposal
of shares are, as a rule, taxed exclusively in the country of residence of the taxpayer. Thus, income from the
disposal of the Shares earned by Polish residents shall be taxed in Poland.

Income from the disposal of shares Is aggregated with other types of income of the given fiscal year and subject to
the general 19% CIT rate. Taxable income is computed as the difference between proceeds from the disposal of
shares (if the sales price declared for tax purposes significantly differs from the fair market value of the shares, the
tax authorities may reassess the due tax) and the tax-deductible costs, e.g. expenditures related to the acquisition
of the shares.
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Non-Polish Tax Residents
Individuals

In accordance with Art. 3, section 2a of the Personal Income Tax Act, natural persons, if they do not reside within
the territory of Poland, are liable to pay tax exclusively on income (revenue) obtained within the territory of Poland
(limited tax obligation).

Polish tax law does not give clear direction as to whether income from a sale of securities of a Lithuanian company
should be treated as income derived from Poland if the securities are traded on the Warsaw Stock Exchange. It
seems that the prevailing approach of the tax authorities is that trades on the Warsaw Stock Exchange shall be
treated as a Polish source of income. Consequently, as a rule, such income could be subject to Polish income tax.
In practice however, most of the tax treaties would exempt such income from taxation in Poland. This should be
verified on a case-by-case basis.

Corporate Persons

In accordance with Art. 3, section 2 of the Corporate Income Tax Act, taxpayers not being Polish tax residents, are
liable to pay Polish corporate income tax exclusively on income obtained within the territory of Poland.

Polish tax law does not give clear direction as to whether income from a sale of securities of a Lithuanian company
should be treated as income derived from Poland if the securities are traded on the Warsaw Stock Exchange. It
seems that the prevailing approach of the tax authorities is that trades on the Warsaw Stock Exchange shall be
treated as a Polish source of income. Consequently, as a rule, such income could be subject to Polish income tax.
In practice however, most of the tax treaties would exempt such income from taxation in Poland. This should be
verified on a case-by-case basis.

Polish Tax on Dividends
Polish Tax Residents
Individuals

Taxation of dividend income obtained by an individual being a Polish tax resident from a company residing in
Lithuania is regulated by the provisions of the Double Tax Treaty concluded between Poland and Lithuania.
Pursuant to Art. 10 of this Treaty, dividends paid by a company with a seat in Lithuania to a person who is a tax
resident in Poland may be taxed in Poland. However, dividends may also be taxed in Lithuania but the tax levied in
Lithuania cannot exceed 15% of the dividend. The applicable withholding tax rate according to the relevant
Lithuanian laws was indicated in description of Lithuanian tax regime. According to Art. 25 of the Treaty, Poland
should allow for a reduction of tax due in Poland on dividends by the amount of tax withheld on dividends in
Lithuania.

Pursuant to Art. 30a, section 1, point 4 of the Personal Income Tax Act, dividends and other income from a share
in the profits of legal persons is not aggregated with income from any other sources and is subject to taxation at a
flat rate of 19% of the dividend received. Under Art. 30a, section 9 of the Personal Income Tax Act tax withheld
abroad on dividends may be deducted from the tax due in Poland (up to the amount of tax due in Poland on such
dividends).

As arule, according to Art. 30a, section 11 of the Personal Income Tax Act, tax due on dividends earned outside of
Poland shall paid by a taxpayer, as well as be disclosed in the relevant tax return, by 30 April of the calendar year
following the year in which dividend was received. There is no requirement to pay tax advances during the tax
year.

It is not absolutely clear whether tax due on dividend earned by a Polish tax resident from a company with its seat
in Lithuania shall be withheld by a Polish brokerage house assisting in the payment. There is a regulation (Art. 41,
section 4d of the Personal Income Tax Act) that imposes on brokerage houses the obligation to withhold the tax in
relation to dividends paid to taxpayers only if two conditions are jointly met: (i) the dividend is earned within the
territory of Poland and is strictly related to securities registered on brokerage accounts kept by a Polish brokerage
house and (ii) the dividend is paid out to the taxpayer through a Polish brokerage house. It should be noted that
under the prevailing approach, dividends from a company with its seat in Lithuania should not be treated as income
earned within the territory of Poland, even if the company is listed on the WSE. Thus, the first condition specified
above shall not be met and the tax should not be withheld by brokerage houses. However, in case of any doubt, a
taxpayer should consult a tax adviser.

Corporate Persons

Taxation of dividend income obtained by a Polish tax resident from a company residing in Lithuania is regulated by
the provisions of the Double Tax Treaty concluded between Poland and Lithuania. Pursuant to Art. 10 of this
Treaty, dividends paid by a company with a seat in Lithuania to an entity which is a tax resident in Poland may be
taxed in Poland. However, dividends may also be taxed in Lithuania but the tax levied in Lithuania cannot exceed
15% of the dividend (or 5% in case dividend is earned by a company owning at least 25% of the share capital in a
company paying the dividend). The applicable withholding tax rate according to the relevant Lithuanian laws was
indicated in description of Lithuanian tax regime. According to Art. 25 of the Treaty, Poland should allow for a
reduction of tax due in Poland on dividends by the amount of tax withheld on dividends in Lithuania.
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As a rule, dividends paid by a company with a seat in Lithuania to a legal person being a Polish tax resident may be
taxed in Poland at a flat rate of 19% of the income earned. Under Art. 20, section 1 of the Corporate Income Tax
Act tax withheld abroad on dividends may be deducted from the tax due in Poland (up to the amount of tax due in
Poland on such dividends).

Pursuant to Art. 20, section 3 of the Corporate Income Tax Act, income (revenue) from dividends and other
revenue from participation in profits generated by Lithuanian companies are tax exempt if all of the following
conditions are satisfied jointly:

i the entity paying out the dividends and other revenue from participation in profits generated by legal
persons, is a company liable to pay income tax in any of the EU Member States other than Poland or in
any other country of the European Economic Area, with respect to its world-wide income, regardless of the
place where it is generated;

i the entity receiving income (revenue) from dividends and other revenue from participation in profits
generated by legal persons, as referred to in section (i), is 8 company liable to pay income tax in Poland
and has its registered seat or place of effective management within the territory of Poland and is not
exempt from income tax in relation to its world-wide income; and

jii. the company referred to in section (ii) directly own at least 10% shares in the share capital of the
company which pays out the dividend (company referred to in section (i)) for an uninterrupted period of at
least two years.

The exemption also applies if the two-year period of uninterrupted holding of shares by a company earning income
ends after the date of obtaining such income. In the case of failure to satisfy the condition of uninterruptedly
holding shares in the required amount for two years, the company which benefited from the exemption is obliged,
under the relevant regulations, to submit a corrected declaration for the fiscal years of gaining the exemption. The
above exemption will not apply, however, if distributions are made upon liquidation of a company.

Non-Polish Tax Residents
Individuals

As indicated above, under the prevailing approach, dividends from a company with its seat in Lithuania should not
be treated as income earned within the territory of Poland, even if the company is listed on the WSE. Thus,
dividends distributed by a Lithuanian company to non-Polish tax residents should not be subject to taxation in
Poland.

Corporate Persons

As indicated above, under the prevailing approach, dividends from a company with its seat in Lithuania should not
be treated as income earned within the territory of Poland, even if the company is listed on the WSE. Thus,
dividends distributed by a Lithuanian company to non-Polish tax residents should not be not subject to taxation in
Poland.

Transfer Tax (Tax on Civil Law Transactions)

The tax on civil law transactions (“TCLT") is levied on agreements providing for the sale or exchange of rights,
provided that these rights are executed in Poland or, if executed abroad, that the purchaser is a Polish tax resident
and that the transaction is effected in Poland. The tax rate on the sale of shares and the exchange of shares is
1.0% of their market value and should be paid by the purchaser of shares within 14 days of the date the sale or
exchange agreement was concluded. (in the case of an exchange of shares, the liability for paying the tax due is
borne jointly and severally by the parties to the exchange of the share transaction).

Exemptions from the TCLT apply, without limitation, to transactions concerning (i) the sale of shares to investment
companies or to foreign investment companies or (ii) the sale of shares with an intermediation of investment
companies or foreign investment companies or (iii) the sale of shares within a regulated market or (iv) the sale of
shares made by investment companies or foreign investment companies outside a regulated market, provided that
such instruments were acquired by those companies within a regulated market - as defined in the Polish Trading in
Financial Instruments Act. In general, trading in shares on the WSE is exempt from the TCLT.

Taxation of Gifts and Inheritance

The inheritance and donation tax is charged on the acquisition by natural persons of shares within the territory of
Poland, by way of, among others, inheritance, bequest or donation. The inheritance and donation tax is also
charged on the acquisition by natural persons of shares outside the territory of Poland, provided that at the
moment of inheritance or conclusion of a donation, the acquirer was a Polish citizen or his/her place of residence
was within the territory of Poland.

The tax is not charged on an acquisition of shares within the territory of Poland if, on the date of such acquisition,
neither the transferee, nor the testator were Polish citizens and had no place of permanent residence or registered
office within the territory of Poland.

The tax liability is borne by the person acquiring shares and may arise at different times, depending on the legal
form of such acquisition.
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The amount of tax depends on the degree and type of kinship or relationship or other personal ties between the
testator and the heir, or the donor and the beneficiary. Generally, the tax rates increase progressively from 3% to
20% of the tax base, depending on the tax group in which the transferee qualifies. There is a tax-free amount
defined for each of these groups. Unless the tax is collected by the tax remitter, the taxpayers are required to file,
within one month from the date on which the tax liability arose, a tax return disclosing the acquisition of shares in
the appropriate form, with the head of the relevant tax office. The tax is payable within 14 days of receiving a
decision of the head of the relevant tax office assessing the amount of the tax liability.

Shares acquired by the closest relatives (spouse, descendants, ascendants, stepchildren, siblings, stepfather and
stepmother) are tax-exempt, subject to filing an appropriate notice with the relevant tax office in due time. The
exemption applies if, at the time of acquisition, the acquirer was a citizen of Poland, another Member State,
European Fre€ Trade Association member state being party to the EEA Agreement, or was a resident of Poland or
such state.

5.6 Share Offer

This Prospectus was not prepared for the public offering of the New Shares of the Company and was drafted
exclusively for the purpose of Admission of the New Shares to trading on the Secondary List of OMX and on the
Parallel Market of the WSE.

Following the decisions of the General Meeting, dated 13 March 2014 all the New Shares (up to 102,595,266 units)
have to be subscribed within 3 (three) months as from adoption of the aforementioned decisions (until 13 June
2014). For more information on the subscription, paying-up and Admission of the New Shares please see Section
5.7 Admission to Trading.

The Issuer has not granted and will not grant any overallotment option or the green shoe type option and therefore
no overallotment is foreseen. No stabilisation will be undertaken.

The Issuer has not appointed any intermediary with respect to the New Shares, as there will be no public offering
thereof.

5.7 Admission to Trading

As of the date of this Prospectus, all the existing Shares of the Issuer (84,820,986 units) are dual-listed on the
Secondary List of OMX and on the Parallel Market of the WSE. The Issuer also intends to make an application to the
WSE and OMX for the admission of New Shares (up to 102,595,266 units) for Admission thereof to trading on the
aforementioned regulated markets.

Thus, this Prospectus was prepared exclusively for the purpose of Admission of the New Shares (up to 102,595,266
units) to trading on the Secondary List of OMX and on the Parallel Market of the WSE. In this Prospectus a public
offering of the New Shares is not foreseen, as all the New Shares will not be offered publically and will be
subscribed and acquired solely by Baltic Champs Group UAB and Vretola Holdings Limited, following the withdrawal
of the pre-emptive right of the existing Company’s shareholders to acquire the New Shares as indicated in the
decision of the General Meeting, dated 13 March 2014.

In the aforementioned General Meeting the Company's shareholders inter alia decided:

(i) to increase the authorised capital of the Company with additional non-monetary contributions from LTL
84,820,986 to 187,416,252, by issuing no more than 102,595,266 ordinary registered shares LTL 1 {one
litas) par value each (New Shares). The issue price of each New Share is LTL 1. The total issue price of all
the New Shares is up to LTL 102,595,266, depending on the final number of the New Shares to be issued;

(ii) to withdraw the pre-emptive right of all the shareholders of the Company to acquire up to 102,595,266 New
Shares to be issued by the Company and to establish that all the New Shares will be subscribed and
acquired by Baltic Champs Group UAB, code 145798333, registered at Siaulial district municipality,
Poviliskiai village, Lithuania (88,444,014 units) and by Vretola Holdings Limited, code HE 270472, registered
at Stylianou Lena, 18, Pallouriotissa, 1046, Nicosia, Cyprus (14,151,252 units). All the New Shares having
nominal value of LTL 1 and having issue price of LTL 1 each, will be paid by non-monetary contributions of
(a) Baltic Champs Group UAB, i.e. by the block of 100 percent of the shares of Baitic Champs UAB, code
302942064, registered at Siauliai district municipality, PoviliSkiai village, Lithuania, which consists of
629,100 ordinary registered shares LTL 100 par value each, and of (b) Vretola Holdings Limited, i.e. by the
block of 100 percent of the shares of eTime invest UAB, code 300578676, registered at Saltonigkiy st. 29,
Vilnius, Lithuania, which consists of 6,856,500 ordinary registered shares LTL 1 par value each;

(iii) to approve the new wording of Articles of Association;

(iv)  to initiate the admission of New Shares to trading on the regulated markets OMX and on the WSE and to
authorise and obligate the Management Board to execute ali the actions in connection therewith,

Following the aforementioned decisions of the General Meeting the Company and Baltic Champs Group UAB, as well
as the Company and Vretola Holdings Limited will enter on the closing day of the merger transaction under the
Merger Agreement into Share Subscription Agreements (under the Merger Agreement closing of the transaction is
planned for 31 March 2014), whereby Baltic Champs Group UAB will transfer to the Company the indicated block of
shares of Baltic Champs UAB and Vretola Holdings Limited will transfer to the Company the indicated block of
shares of eTime invest UAB and the Company will oblige to issue the New Shares and to provide them to Baltic
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Champs Group UAB and to Vretola Holdings Limited for the price of LTL 1 (total Issue Price of all the New Shares is
LTL 102,595,266) and to introduce them to trading on the WSE and OMX.

As it is indicated in the Certificate on Establishment of Market Value of shares of Baltic Champs UAB (Business
Valuation Certificate No. 21330 VAT_2014 SVA VHAN), attached to this Prospectus, the market value of 100% of
shares of Baltic Champs UAB is LTL 88,500,000.

As it is indicated in the Certificate on Establishment of Market Value of shares of eTime invest UAB (Business
Valuation Certificate No. 21809 VAT_2014 SVA VHAN), attached to this Prospectus, the market value of 100% of
shares of eTime invest UAB is LTL 16,700,000.

The difference between the issue price of New Shares and the market values of shares of Baltic Champs UAB and
eTime invest UAB, as indicated above, will be accounted as share premium by the Company.

Thus, as from the moment of signature of the aforementioned Share Subscription Agreements the Issue Price for
the New Shares, to be subscribed by Baltic Champs Group UAB and by Vretola Holdings Limited will be fully paid-
up and the blocks of shares of Baltic Champs UAB and eTime invest UAB respectively transferred to the Company.
These agreements will constitute a legal ground to make the relevant entries in the securities accounts of the
Company to be opened on behalf of Baltic Champs Group UAB and on behalf of Vretola Holdings Limited, as well as
in the securities accounts of Baltic Champs UAB and eTime invest UAB to be opened on behalf of the Company.

Payment of the subscribed shares by non-monetary contributions (including by the shares) is regulated by the Law
on Companies in detail.

The admission and introduction of the New Shares to trading on the WSE and OMX requires the approval of the
Prospectus by the LB and notification to the PFSA and execution of other actions, as indicated below.

Under the laws of Lithuania the following registration processes are needed in order to validly issue New Shares:
(i) registration of the increase of the authorised capital of the Company with the Register of Legal Persons and
(i) registration of the New Shares in the CSDL as well as on the NDS foreign account in the CSDL. Thus, the New
Shares will be eligible for the listing upon their payment by Baltic Champs Group UAB and by Vretola Holdings
Limited and the aforementioned registrations. The Issuer will not be seeking to apply for listing of temporary share
receipts, such as “rights to shares” within the meaning of article 3 of the Trading in Financial Instruments Act.

Under the Lithuanian laws, the New Shares should be admitted to trading on OMX automatically after their
registration in the CSDL. Thus, following approval of this Prospectus the Company will apply to OMX for admission
of the New Shares to trading on its Secondary List, once the above indicated conditions are fulfilled.

Under the Polish laws, the admission and introduction of the New Shares to trading on the WSE requires, inter alia
(apart from the approval of the Prospectus by the LB and notification to the PFSA): (a) execution by the Issuer of
an agreement with the NDS to register the New Shares, in the NDS; and (b) an application to be made, and
resolutions of the WSE's management board adopted, to admit and introduce the New Shares to trading on the
WSE.

The Company will take all the necessary actions under the applicable laws, needed in order to admit the New
Shares to trading on the WSE and OMX.

The Company expects that trading in the New Shares on the WSE and OMX will commence in the beginning of April
2014. Any dealings in the New Shares prior to the start of trading on the WSE and OMX will be at the sole risk of
investor concerned. In particular, as such transactions would not be carried out on a regulated market, they are
likely to result - depending on the particular circumstances of each transaction and the parties to it - in a stamp
duty or similar tax being assessed.

No entity has a commitment of any kind to act in secondary trading in the Shares or provide liquidity through bid
and offer rates. No stabilisation will be undertaken.

5.8 Expenses of the Issue

Following the preliminary calculations, the Issuer’s fixed expenses, related to this issue, shall comprise of up to
EUR 20 thousand (including, without limitation, the fixed fees (if any) for the Lithuanian and Polish legal counsels,
fees to the LB for approval of the Prospectus, fees to the CSDL, OMX, NDS and WSE, fees for preparation of the
Prospectus).

5.9 Dilution

In a line with a new Issue, a dilution effect will occur. Currently, the Issuer’s share capital consists of 84,820,986
ordinary registered shares with a nominal value of LTL 1 each (nominal share capital: LTL 84,820,986). During the
new Issue it is planned to issue up to 102,595,266 ordinary registered Shares with a nominal value of LTL 1 each.
After the new Issue (in case all the New Shares will be subscribed and acquired), the Issuer's share capital will
increase from LTL 84,820,986 to LTL 187,416,252, Due to this, current shareholders of the Company who will not
acquire equivalent amounts of Shares in a new Issue (due to withdrawal of their pre-emptive right) will bear a
dilution effect equal to 45.26%: shareholders stake in the Issuer's share capital before the new Issue will be equal
to 45.26% after the new Issue, i.e. such shareholders’ stake will be reduced by 54.74%.
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Geledinio Vilka g, 184, Vilnius, tel. [8.5) 21097 00
|mones jradymo | idores turto arba verslo vertinimo vaikla
turingiy teise verstis asmeny s3rasq pazymeajimo Nr.C00T12

VERSLO VERTES NUSTATYMO PAZYMA

Nr. 21330 VAT_2014 SVA VHAN

OBER Es%;;} HAUS Uzdarojiakciné bendrove ,OBER-HAUS” nekilnojamas turtas, fm. k. 11165042

NEKILNOJAMAS|S TURTAS

UAB ,BALTIC CHAMPS®, imones kodas 202942964, buveine; Poviliskny k., é-aullu, ral., uetuvos
Vertinimo uZsakovas Respupiika. Duomenys apte gnong kaupiami ir laikomi Jundiniy asmany regisire (regisirc tvarkytojas
Valstybes pone Registry centras).
Kai to pageidauja uZsakovas. Sis vertinimo atvejis apibréZiamas Lietuvos Respublikos turto ir verslo
vertinimo pagrindy jstatymo (iin., 1999, Nr. 52-1672; 2011, Nr. S€-4139) 4-0 straipsnio 3-iame punkte.
Verslo rinkos vertés austatyinas aepinigimy [nasy | Ab LAGRUWILL GROUPY, [monés kodas 126264360,

Vertinimo atvejis

Vertinimo tikslas
jstatin; kapitala tiksiy

verslo apzZidréjimo data
Vertés nustatymo data
Ataskaitos surasymo data
Vertinamas verslas
Bendrovés adresas

2014 m. vasario 6 d,

2013 mi. gruodzio 31 d

2014 m. vasario 12 d.

UAB BALTIC CHAMPS®, mones kadas 3920842064, versias ir 100% paorastigy vardiniy akeiy paketas
Poviliékiu_ k., Siauliy raj., Lietuvos Respublika

PAGRINDINIAI DUOMENYS APIE VERTINAMA VERSLA

. - P . " Vertinamas Pagrindiniai duomenys pagal 2013~
Imonés pavadinimas Buveiné Istatinis kapitalas akcijy paketas 12-31 finansines ataskaitas
Istatinis lkapitalas -
: 62 910 000 Lt Apyvarta - 32 792 tukst. Lt
Poviliskiy k., Siauliy Paprastujy vardiniy, Grynasis pe!nas (nuostolis) - 5 096 takst.
UAB ,BALTIC CHAMPS® raj., Lietuvos akcijy, skaiius- 100 % Lt
Respublika 629 100 vnt. Turtas ~ 134 606 tukst. Lt
1PVA nominali verté Isipareigojimai - 66 60C tokst. Lt

100 Lt

VERTINIMO METODAI

1JAB , BALTIC CHAMPS" verslas jvertintas pajamu metodu ir lyginamuoju metedu. Vertinimas atiiktas ir vertinime metodai pasirinkti vadovaujantis
2011 m. birzelio 22 d. Lietuvos Respublikos Turto ir verslo vertinimo pagrindy, jstatymu Nr. XI-1487, Lietuvas Respublikos Finansy ministro 2012
m. balancio 27 d. jsakymu Nr.1K-159 ,Dél turto ir versio vertinimo metodikos patvirtinimo®, Tarptautiniais vertinimo standartais (IVS),
patvirtintais Tarptautiniy vertinimo standarty tarybos (TVST), Europos vertinimo standartais (EVS), patvirtintais TEGOVA.

Numatomy jsigyti uZ U# vertinama, nepiniginj inasa jnesant UAB ,BALTIC CHAMPS" akcijas | AB ,AGROWILL GROUP" [statin] kapitala

nepiniginj inasa akcliy numatoma iéleisti 88 444 014 (astuoniasdesimt astuonis milijonus keturis Simtus keturiasde&imt keturis

skai€ius, akcijos nominali tiikstantius keturiolika) vnt. paprastujy vardiniy 1 (vieno) lite nominalios vertés akcijuy, i§ viso 88 444 014 Lt

verté: (astuoniasdeimt atuoniy milljony keturiy, Simty, keturiasdesimt keturiy, tkstanciy keturiolikos lity) nominalios
vertés,

ISVADA DEL VERTINAMO VERSLO RINKOS VERTES

Vertinamo verslo ir 100% akeijy paketo rinkos verté 2013 m. gruodzio 31 dieng yra
88 500 000 Lt (astuoniasdesimt astuont milijonai penki Simtai titkstanciy fity).

Versla vertintojo prielaidos bei apskaitiuota versle verté nustatyta pagal uZsakovo pateiktus dokumentus. Vertintojal néra Ir negall bati atsakingl uZ prielaidas
bei skaiiavimus atliktus remiantls nepilnai pateiktais ar patelktais klaldinanéiais dokumentais.
13vada dél verslo vertés parengta ne dél to, kad tarp uZsakove It turto vertinimo imonés ar kity asmeny iskilo ginZas déf turto arba verslo vertés

nustatymo.
Nustatyta nepiniginio akcininky inaso | AB ,AGROWILL GROUP" [statinj kapitalg verté 88 500 000 Lt
ISvada, pagal Lietuvos (astuoniasdeSimt astuoni milijonal penki Simtai tGkstangiy lity) 55 986 Lt (penkiasdedimt penkiais tlkstantials
Respublikos Akciniy bendroviy  devyniais Simtais adtuoniasdesimt 3e3iais litais) virSija planuojama iSleisti u? 3 jna$a AB ,AGROWILL GROUP*
istatymo 8 str. 8p. 88 444 014 (aStuoniasdedimt astuoniy milijony keturiy Simty keturiasdeSimt keturiy tikstanciy keturiolikos)

vnt. paprastujy vardiniy 1 (vieno) lito nominalios vertés akcijy, nominalia verte 88 444 014 Lt (aStuoniasdesSimt
astuonis milijonus keturis Simtus keturiasdeSimt keturis tOkstan€ius keturiolika lity), _—=======r.
Turto vertintojas: I\ AR TSP
UAB ,,Ober-Haus"™ Nekilnojamas Turtas TR :
Imonés jradymo | iSorés turto arba verslo vertinimo veikla turinfiy
teise verstls asmeny sarasa pazymeéjimo Nr.000112 =
Buvelné: Gelezinio Vilko g. 18A, Vilnlus

Verslo vertintojas: Julija Traubergaité
Verslo vertintojo kvalifikacijos
pazyméjimas Nr. A 000525

as Vilniuie 2008 m. balandZio 2

UAB ,Ober-Haus™ Nekilnojamas Turtas jgaliotasis asmuo:
Generalinio aliotas asmuo

J 4 g
- P



Translation from Lithuanian language

/Logo: OBER HAUS UAB OBER-HAUS Nekilnojamas Turtas, legal entity code 111645042
NEKILNOJAMASIS TURTAS/ GeleZinio Vilko St. 18A, Vilnius, tel. (8 5) 210 97 00
Certificate No. 000112 of entry of the company into the list of

persons entitled to engage in external property or business valuation activities

BUSINESS VALUATION CERTIFICATE
No. 21330 VAT_2014 SVA VHAN

Client ordering the BALTIC CHAMPS, UAB, legal entity code 302942064, address of the registered

valuation office: Poviliskiy village, Siauliai district, Republic of Lithuania. Data about the
company is collected and kept in the Register of Legal Entities (administrator of
the register is state enterprise the Centre of Registers)

Valuation case Upon the client’s request. This valuation case is defined in paragraph 3 of Article 4
of the Law of the Republic of Lithuania on the Fundamentals of Property and
Business Valuation (official gazette Valstybés Zinios, 1999, No. 52-1672; 2011,
No. 86-4139).

Aim of the valuation Determination of the market value of the business for the purpose of making non-
monetary contributions into the authorised capital of AGROWILL GROUP, AB,
_legal entity code 126264360.

Business examination date 6 February 2014

Value date 31 December 2013

Report date 12 February 2014

Business under valuation Business and 100% of ordinary registered shares of BALTIC CHAMPS, UAB,
legal entity code 302942064

Address of the company Povili$kiy village, Siauliai district, Republic of Lithuania
MAIN DATA ABOUT THE BUSINESS UNDER VALUATION
Name of the Registered Authorised capital Shareholding Main data according to
company office interest under financial statements
valuation as of 31-12-2013
BALTIC Povilizkiy Authorised capital is LTL Revenue is LTL
CHAMPS, village, 62,910,000. Number of 100% 32,792,000
UAB Siauliai ordinary registered shares is Net profit (loss) is LTL
district, 629,100. Nominal value of 1 5,096,000
Republic of ordinary registered share is Assets are LTL
Lithuania LTL 100 134,606,000
Liabilities are LTL
66,600,000
VALUATION METHODS

The business of BALTIC CHAMPS, UAB was assessed according to the income method and the comparative
method. The valuation was performed and valuation methods were selected following Law of the Republic of
Lithuania No. XI-1497 on the Fundamentals of Property and Business Valuation, dated 22 June 2011, Order No.
1K-159 of the Minister of Finance of the Republic of Lithuania “On approval of the property and business valuation
methodology”, dated 27 April 2012, the International Valuation Standards approved by the International Valuation
Standards Council, the European Valuation Standards approved by TEGOVA.

vumber of shares planned to In exchange for the non-monetary contribution under valuation, which means
be acquired for the non- contributing shares of BALTIC CHAMPS, UAB into the authorised capital of
monetary contribution, AGROWILL GROUP, AB it is planned to issue 88,444,014 (eighty eight
nominal value of one share million four hundred and forty four thousand fourteen) ordinary registered

shares LTL 1 (one) nominal value each, the total nominal value of which will
be LTL 88,444,014 (eighty eight million four hundred and forty four thousand
fourteen litas).




Translation from Lithuanian language

CONCLUSION ON THE MARKET VALUE OF THE BUSINESS UNDER VALUATION

The market value of the business and 100% shareholding interest under valuation as on 31 December 2013 is
LTL 88,500,000 (eighty eight million five hundred thousand litas).

The assumptions of the business valuator and the calculated business value were determined on the basis of
documents presented by the client. Valuators are not and cannot be liable for assumptions and calculations made on
the basis of presented incomplete or misleading documents.

The conclusion on business value was not prepared by reason of a dispute between the client and the property
valuation company or other persons regarding determination of the property or business value.

Conclusion according to The determined value of the non-monetary contribution of shareholders into the
paragraph 8 of Article 8 of authorised capital of AGROWILL GROUP, AB, which is LTL 88,500,000 (eighty
the Law of the Republic of eight million five hundred thousand litas), exceeds the nominal value of 88,444,014
Lithuania on Companies (eighty eight million four hundred and forty four thousand fourteen) ordinary
registered shares of AGROWILL GROUP, AB, LTL 1 (one) nominal value each, the
total nominal value of which is LTL 88,444,014 (eighty eight million four hundred
and forty four thousand fourteen litas), which are planned to be issued in exchange
for this contribution, by the amount of LTL 55,986 (fifty five thousand nine hundred

eighty six litas).

Property valuator:

UAB Ober-Haus Nekilnojamas Turtas

Certificate No. 000112 of entry of the company into the list of

persons entitled to engage in external property or business valuation activities
Registered office: GeleZinio Vilko St. 18A, Vilnius

Business valuator: Julija Traubergaité
Business valuator qualification certificate No. A 000525
Issued in Vilnius on 2 April 2008

/Signature/

Person authorised by UAB Ober-Haus Nekilnojamas Turtas:
Person authorised by the General Manager

Remigijus Pleteras

/Signature/

/Seal: UAB Ober-Haus Nekilnojamas Turtas
Property and business valuation
Certificate No. 000112
Vilnius/

UAB Ober-Haus Nekilnojamas Turtas, legal entity code 111645042, GeleZinio Vilko St. 18A, Vilnius 1.1-4
Certificate No. 000112 of entry of the company into the list of persons entitled to engage in external property or business
valuation activities




Uzdaroji akcine bendrove ,OBER-HAUS® nekiinojamas turtas, jm. k. 111645042
Gelezinlo Vilko g. 18A, Vilnius, 1el, (8 5) 210,97 00

Imonés jrafymo | orés turto arba verslo vertinima veikla
tuninciy teisg verstis asmeny sqradq pazymejimo Nr. 000112

VERSLO VERTES NUSTATYMO PAZYMA

NEKILNOJAMASIS TURTAS

Nr. 21809 VAT_2014 SVA VHAN

UAR eTime invest®, ymones kodas 300578676, buvene: Sattonidkiy g. 29, Vilnius, Lietuvos Kespublika. Duonienys
apte imong kaupiami ir lztkom: Juridiniy asrnent vegistre (registro tvarkytojas valsivbes jmone Registry centras).

Vertinimo uZsakovas

Kai to pageidauja uzsakovas. Sis vertinimo atvejis apibreXiamas Lietuvos Respublikes turte ir verslo vertinimo
pagrindy jstatymo (Zin., 1999, Nr. 52-1672; 2011, Nr. 86-4139) 4-0 straipsnic 3-iame punkte.
Verslo rinkos vertes nustatymas nepiniginiy inady | AB , AGROWILL GROUP", mones kodas 126264360, |statin

Vertinimo atvejis

Vertinimo tikslas
kapitalg tikslu

Verslo apZiiréjimo data 2014 m. vasario 28 d.

Vertés nustatymo data 2014 m. vasaro 28 d

Ataskaitos surasymo data 2014 m. kovo 12 d.

Vertinamas versilas LAB ,eTime mvest®, menes kodas 3006578676, verslas ir 100% paprastyju vardiniy ak<ijy, paketas
Bendrovés adresas Saltoni$kiy, g. 29, Vilnius, Lietuvos Respublika

PAGRINDINIAI DUOMENYS APIE VERTINAMA VERSLA

. . . s . Vertinamas Pagrindiniai duomenys pagal 2014-
Imaonés pavadinimas Buveiné Istatinis kapitalas akcijy paketas 02-28 finansines ataskaitas
statinis kapitalas ~ Apyvarta - 0 Lt
Saltoniskiy g. 29, Pa rasf E'ss?f:r?i?nli_t akeii Grynasis pelnas (nuostolis) - 7 takst,
UAB ,eTime invest" Vilnius, Lietuvos p Lglliaiéius- U U 100 4 Lt
Respublika Turtas — 9 188 thkst. Lt

6 856 500 vnt.
1PVA nominali verté 1 Lt

VERTINIMO METODAI

UAB ,eTime invest" verslas jvertintas pajamy metodu ir turto poZilrio metody deriniu. Vertinimas atliktas ir vertinimo metndai pasirinkti vadovaujantis
2011 m, birZelio 22 d. Lietuvos Respublikos Turto ir verslo vertinimo pagrindy_ jstatymu Nr. XI-1497, Lietuvas Respublikos Finansy ministro 2012 m.
balandZio 27 d. jsakymu Nr.1¥-159 ,Dél turto ir verslo vertinimo metodikos patvirtinimo®, Tarptautiniais vertinimo standartais (IVS), patvirtintais
Tarptautiniy vertinimo standarty tarybos {TVST), Europos vertinimo standartais (EVS), patvirtintais TEGOVA.

Isipareigojimai - 1 505 tiikst, Lt

Specialios Pagrindin vertinamos bendrovés UAB ,eTime invest® turta sudaro investicija | 000 ,Karakash Agro* 85% paprastyjy vardiniy

prielaidos akcijy paketa. Q00 ,Karakash Agro® jregistruota Krymo autonomijoje Ukrainos Respublikoje. Vertinimo metu 2014-02-28 d.
teritorijoje, kurioje yra jregistruota &i bendrové ir kurioje yra pagrindinis bendrovés nekilnojamasis turtas, buvo sudétinga
politiné situacija, gresianti karo veiksmais ir teritorinio suvereniteto praradimu. Tokia situacija gali Zenkliai jtakoti bendroves
vertg, jei politing situacija pereity | karo veiksmus, pasikeisty valstybé, kurios teritorijoje yra bendrovel priklausantis
nekilnojamasis turtas ar b0ty nacionalizuotos akcijos. Vertinimo metu situacija Krymo autonomijoje nebuvo ispresta, todél
versio vertinimas atliktas naudojant prielaida, kad karo veiksmai nebus pradéti, Krymo autonomija i8liks Ukrainos teritorijoje
ir politiSkai sureguliavus konfliktg vertinamo verslo ekonominé aplinka kaip ir verslo verté reik§mingai nepasikeis.

Numatomy jsigyti Uz vertinama nepiniginj inasa jneSant UAB ,eTime invest" akcijas | AB ,AGROWILL GROUP" istatinj kapitala numatoma
uZ nepinigini inasa iBleisti 14 151 252 (keturiolika milijony viena §imta penkiasdesimt viena tikstantj du $imtus penkiasdesimt du) vnt.
akcijy skaicius, paprastijy vardiniy 1 (vieno) lito nominalios vertés akciju, i$ viso 14 151 252 Lt (keturiolikos milijony vieno §imto
akcijos nominali penkiasdesimt vieno tikstantio dviejy 3imty penkiasdesimt dviejy, lity) nominalios vertés,

verté:

ISVADA DEL VERTINAMO VERSLO RINKOS VERTES

Vertinamo versio ir 100% akcijy psketo rinkos verté 2014 m. vasario 28 dieng yra
16 700 000 Lt (Sesiolika milijony septyni Simtai tilkstangiy lity).

Verslo vertintoje prieizidos bei apskaitiuota verslo verté nustatyta pagal uZsakovo pateiktus dokumentus. Vertintojai néra ir negall biti atsakingi uz
prielaidas bei skaiCiavimus atlliktus remiantls nepilnal pateiktais ar pateiktais klaidinan&iais dokumentats.

I5vada dél verslo vertés parengta ne dél to, kad tarp uZsakovo ir turto vertini i &s ar kity uy I$kilo gin€as dél turto arba versio
vertés nustatymo.

Nustatyta nepiniginio akcininky [na%o | AB ,AGROWILL GROUP" |statinj kapitala verté 16 700 000 Lt (3eSiolika
milijony septyni Simtai tOkstanély lity) 2 548 748 Lt (dviem milijonais penkiais $imtais keturiasdedimt
astuoniais tikstanéiais septyniais $imtais keturiasde3imt astuoniais litais) vir§ija planucjama idleisti uz 3] Inada
AB ,AGROWILL GROUP" 14 151 252 (keturiolikos milijony, vieno Simto penkiasdesimt vieno tikstanio dviejy,
gimty, penkiasdeSimt dvieju) vnt. paprastujy vardiniy 1 (vieno} lito nominalios vertés akciju, nominalia verte
14 151 252 Lt (keturiolika milijony vieng Simta penkiasdedimt vieng tiikstantj du Simtus penkiasdegimt du
litus},

I1Svada, pagal Lietuvos
Respublikos Akciniy bendrovi

jstatvymo 8 str. 8p.

Turto vertintojas:

UAB ,,Ober-Haus™ Nekilnojamas Turtas

Imonés jradymo | iSorés turte arba verslo vertinimo veil
teise verstis asmeny saradq paiymeéiime Nr.000112
Buvelné: Geleziric Vilke g. 184, Vilnius

a turinfiv

Verslo vertintojas: Julija Traubergaité
Varslo vertintojo kvalifikacijos

i iimas Nr. A 000525
iiuje 2008 m, balandZio

UAB ,Ober-Haus" Nekilnojamas Turtesds
Generalinis direktorius
Vytas Zabilius
A.V.




Translation from Lithuanian language

/Logo: OBER HAUS UAB OBER-HAUS Nekilnojamas Turtas, legal entity code 111645042
NEKILNOJAMASIS TURTAS/ GeleZinio Vilko St. 18A, Vilnius, tel. (8 5) 210 97 00
Certificate No. 000112 of entry of the company into the list of

persons entitled to engage in external property or business valuation activities

BUSINESS VALUATION CERTIFICATE
No. 21809 VAT _2014 SVA VHAN

Client ordering the UAB eTime invest, legal entity code 300578676, address of the registered office:

valuation Saltoniskiy St. 29, Vilnius, Republic of Lithuania. Data about the company is
collected and kept in the Register of Legal Entities (administrator of the register is
state enterprise the Centre of Registers).

Valuation case Upon the client’s request. This valuation case is defined in paragraph 3 of Article 4
of the Law of the Republic of Lithuania on the Fundamentals of Property and
Business Valuation (official gazette Valstybés Zinios, 1999, No. 52-1672; 2011,
No. 86-4139).

Aim of the valuation Determination of the market value of the business for the purpose of making non-
monetary contributions into the authorised capital of AGROWILL GROUP, AB,
legal entity code 126264360.

Business examination date 28 February 2014

Value date 28 February 2014
Report date 12 March 2014
Business under valuation Business and 100% of ordinary registered shares of UAB eTime invest, legal entity
code 300578676
Address of the company Saltonigkiy St. 29, Vilnius, Republic of Lithuania
MAIN DATA ABQUT THE BUSINESS UNDER VALUATION
Name of the Registered Authorised capital Shareholding Main data according to
company office interest under financial statements
valuation as of 28-02-2014
UAB eTime Saltoniskiy Authorised capital is LTL Revenue is LTL 0
invest St. 29, 6,856,500. Number of 100% Net profit (loss) is LTL
Vilnius, ordinary registered shares is 7,000
Republicof  6,856,500. Nominal value of Assets are L'TL 9,188,000
Lithuania 1 ordinary registered share is Liabilities are LTL
LTL 1. 1,505,000
VALUATION METHODS

The business of UAB eTime invest was assessed according to the income method and a combination of property
approach methods. The valuation was performed and valuation methods were selected following Law of the
Republic of Lithuania No. XI-1497 on the Fundamentals of Property and Business Valuation, dated 22 June 2011,
Order No. 1K-159 of the Minister of Finance of the Republic of Lithuania “On approval of the property and
business valuation methodology”, dated 27 April 2012, the International Valuation Standards approved by the
International Valuation Standards Council, the European Valuation Standards approved by TEGOVA.

Special presumptions The main assets of UAB eTime invest under valuation are the investment into
85% of ordinary registered shares of OOO Karakash Agro. OO0 Karakash
Agro is registered in the Autonomous Republic of Crimea within the Republic
of Ukraine. During the valuation on 28 February 2014, the territory where this
company was registered and where the main real property of the company was
located was in a difficult political situation, under the threat of acts of war and
losing of territorial sovereignty. Such a situation can have a significant effect on
the value of the company if the political situation resulted in acts of war, change
of the state in the territory of which the real property owned by the company is
located or if the shares were nationalised. At the time of the valuation, the




Translation from Lithuanian language

situation in the Autonomous Republic of Crimea was not solved, therefore the
business valuation was performed presuming that acts of war would not start,
the Autonomous Republic of Crimea would remain in the territory of Ukraine
and afier political settlement of the conflict the economic environment of the
business under valuation and the value of the business would not change

significantly.
Number of shares planned to In exchange for the non-monetary contribution under valuation, which means
be acquired for the non- contributing shares of UAB eTime invest into the authorised capital of
monetary contribution, AGROWILL GROUP, AB, it is planned to issue 14,151,252 (fourteen million
nominal value of one share one hundred and fifty one thousand two hundred and fifty two) ordinary

registered shares LTL 1 (one) nominal value each, the total nominal value of
which will be LTL 14,151,252 (fourteen million one hundred and fifty one
thousand two hundred and fifty two litas).

CONCLUSION ON THE MARKET VALUE OF THE BUSINESS UNDER VALUATION

The market value of the business and 100% shareholding interest under valuation as on 28 February 2014 is
LTL 16,700,000 (sixteen million seven hundred thousand litas).

The assumptions of the business valuator and the calculated business value were determined on the basis of
documents presented by the client. Valuators are not and cannot be liable for assumptions and calculations made on
the basis of presented incomplete or misleading documents.

The conclusion on business value was not prepared by reason of a dispute between the client and the property
valuation company or other persons regarding determination of the property or business value.

Conclusion according to The determined value of the non-monetary contribution of shareholders into the
paragraph 8 of Article 8 of authorised capital of AGROWILL GROUP, AB, which is LTL 16,700,000 (sixteen
the Law of the Republic of million seven hundred thousand litas), exceeds the nominal value of 14,151,252
Lithuania on Companies (fourteen million one hundred and fifty one thousand two hundred and fifty two)
ordinary registered shares of AGROWILL GROUP, AB LTL 1 (one) nominal value
each, the total nominal value of which will be LTL 14,151,252 (fourteen million one
hundred and fifty one thousand two hundred and fifty two litas), which are planned
to be issued in exchange for this contribution, by the amount of LTL 2,548,748 (two
million five hundred and forty eight thousand seven hundred and forty eight litas).

Property valuator:

UAB Ober-Haus Nekilnojamas Turtas

Certificate No. 000112 of entry of the company into the list of

persons entitled to engage in external property or business valuation activities
Registered office: GeleZinio Vilko St. 18A, Vilnius

Business valuator: Julija Traubergaité
Business valuator qualification certificate No. A 000525
Issued in Vilnius on 2 April 2008
/Signature/
Person authorised by UAB Ober-Haus Nekilnojamas Turtas:
General Manager
Vytas Zabilius
/Signature/

/Seal: UAB Ober-Haus Nekilnojamas Turtas
Property and business valuation
Certificate No. 000112
Vilnius/

UAB Ober-Haus Nekilnojamas Turtas, legal entity code 111645042, GeleZinio Vilko St. 18A, Vilnius 5
Certificate No. 000112 of entry of the company into the list of persons entitled to engage in external property or business
valuation activities
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=
auditoriai
Private Limited Liability Company

Certificate No. 01208
Dvaro str. 98 LT-76239, Siauliai,

INDEPENDENT AUDITOR’S ASSURANCE REPORT ON THE COMPILATION OF
PRO FORMA FINANCIAL INFORMATION INCLUDED IN A PROSPECTUS

TO THE SHAREHOLDERS OF AGROWILL GROUP, AB

Assurance Report on the Compilation of Pro Forma Financial Information Included in a Prospectus

We have completed our assurance engagement to report on the compilation of pro forma financial
information by the company Agrowill Group, AB (thereinafter - the Company). The Dro forma financial
information consists of a pro forma balance sheet as of 31 December 2013 and 31 December 2012, and pro
Jorma income statement for the period ended on 31 December 2013, and related notes.

The pro forma financial information has been compiled by the Company to illustrate the impact of
business combinations through acquisition on financial performance, as if the business combinations
through acquisition had taken place on 1 January 2013. As part of this process, the information about the
financial position and financial performance of Agrowill Group AB and Baltic Champs UAB has been
received by the Company from the consolidated unaudited interim financial information of Agrowill
Group AB for the year ended 31 December 2013, unaudited interim financial information of Baltic
Champs UAB for the year ended on 31 December 2013, consolidated audited financial statements of
Agrowill Group AB for the year ended 31 December 2012, and audited financial statements of farmer K.
Ju&ius for the year ended 31 December 2012. '

Company's Responsibility for the Pro Forma Financial Information

The Company is responsible for compiling the pro forma financial information on the basis of the
International Financial Reporting Standards,

Auditor’s Responsibility

Our responsibility is to express an opinion about whether the pro forma financial information has been
compiled, in all material respects, on the basis of the International Financial Reporting Standards.

We conducted our engagement in accordance with Intemational Standard on Engagements (ISAE) 3420,
Assurance Engagements to Report on the Compilation of Pro Forma Financial Information Included in a
Prospectus, issued by the International Auditing and Assurance Standards Board. This standard requires
that the practitioner comply with ethical requirements and plan and perform procedures to obtain
reasonable assurance about whether the Company has compiled, in all material respects, the pro forma
financial information on the basis of the International Financial Reporting Standards.

The purpose of the pro forma financial information included in a prospectus is solely to illustrate the
impact of the business combination through acquisition on unadjusted financial information of the
Company as if the business combination through acquisition had occurred on 1 January 2013 selected for
purposes of the illustration. Accordingly, we do not provide any assurance that the actual outcome of the
business combination through acquisition at 31 December 2013 would have been as presented in this

report.



A reasonable assurance engagement to report on whether the pro forma financial information has been
compiled, in all material respects, on the basis of the International Financial Reporting Standards involves
performing procedures to assess whether the applicable criteria used by the Company in the compilation of
the pro forma financial information provide a reasonable basis for presenting the significant effects directly
attributable to the business combination through acquisition, and to obtain sufficient appropriate evidence
about whether:

. The related pro forma adjustments give appropriate effect to those criteria; and

» The pro forma financial information reflects the proper application of those adjustments to the
unadjusted financial information.

The procedures selected depend on the auditor’s judgement, having regard to the auditor’s understanding

of the nature of the company, the event or transaction in respect of which the pro forma financial

information has been compiled, and other relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the pro forma financial information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our

opinion.

Opinion

In our opinion, the pro forma financial information has been compiled, in all material respects, on the basis
of the Company is accounting policy and the International Financial Reporting Standards applicable to the
accountancy of business combinations.

21 March, 2014
Siauliai

Auditor Gra%ina RIBINSKIENE, ~ Soiaiien &
The auditor Zcert. No: 000234



AGROWILL GROUP AB B
Company code 126264360, Smolensko str. 10, LT-03201 Vilnius . AG ROWI LL

BALANCE SHEETS GROUP

(All amounts are in LTL thousand, unless otherwise stated)

Notes As at 31 December 2013
Baltic Elimination of
Retrospective Champs acquisition Intergroup Pro forma
balance company entries ellminations  Balance sheet
ASSETS
Non-current assets
Property, plant and equipment 3 147,596 111,351 - - 258,947
Investment property 4 70,863 - - - 70,863
Intangible assets 1,761 2 - - 1,763
Financial assets 3 - - - 3
Deferred tax asset 926 - - - 926
Biological assets - livestock 5 20,152 - - - 20,152
Total non-current assets 241,301 111,353 - - 352,654
Current assets
Biological assets - crops 5 15,663 - - - 15,663
Inventory 14,017 12,330 - - 26,347
Trade receivables, advance payments and
other receivables 6 11,095 10,396 - (80) 21,411
Cash and cash equivalents 6,215 527 - - 6,742
Total current assets 46,990 23,253 - (80) 70,163
TOTAL ASSETS 288,291 134,606 - {80) 422,817
EQUITY AND LIABILITIES
Capital and reserves
Share capital 7 84,821 62,910 32,594 - 180,325
Share premium 24,639 - (24,639) - -
Revaluation reserve 29,090 % (29,090) - -
Legal reserve 2,000 - (2,000) - -
Retained earnings / (accumulated deficit) _(23,738) 5,096 24,460 - 5,818
Equity attributable to equity holders of
the parent 116,812 68,006 2,581 - 186,143
Non-controlling interest 1,325 - (1,325) - -
Total equity 118,137 68,006 - - 186,143
Non-current liabilities
Borrowings 8 52,989 41,242 - - 94,231
Obligations under finance lease 10 11,313 1,638 = - 12,951
Grants 14,010 - = - 14,010
Restructured liabilities 9 36,478 - - - 36,478
Deferred tax liability 6,835 - = - 6,835
Total non-current liabilities 121,625 42,880 - - 164,505
Current liabilities
Current portion of non-current borrowings 8 3,352 7,000 - - 10,352
Current portion of non-current obligations
under finance lease 10 4,721 898 - - 5,619
Current borrowings 1,149 2,000 = - 3,149
Current portion of restructured liabilities 9 18,146 - - - 18,146
Trade payables 11,689 11,807 - - 23,496
Other payables and current liabilities 11 9,472 2,015 - (80) 11,407
Total current liabilities 48,529 23,720 - (80) 72,169
Total liabilities 170,154 66,600 - (80) 236,674
TOTAL EQUITY AND LIABILITIES 288,291 134,606 - (80) 422,817

The accompanying explanatory notes presented on pages 8 to 17 are an integral part of these Pro forma consolidated financial
information.




*AGROWILL
Company code 126264360, Smolensko str. 10, LT-03201 Vilnius '

BALANCE SHEETS GROUP

(All amounts are in LTL thousand, unless otherwise stated)

Notes As at 31 December 2012
Baltic Elimination of
Retrospective Champs acqulsition Intergroup Pro forma
balance company* entrles eliminations Balance sheet
ASSETS
Non-current assets
Property, plant and equipment 3 148,110 115,793 - - 263,903
Investment property 4 69,048 = - - 69,048
Intangible assets 1,717 & - = 1,717
Leng term receivables 4,926 - - - 4,926
Financial assets 13 - - - 13
Deferred tax asset 1,333 - - - 1,333
Biological assets - livestock 5 18,459 - - - 18,459
Total non-current assets 243,606 115,793 - - 359,399
Current assets
Biological assets - crops 5 12,139 - - - 12,139
Inventory 18,343 7,585 - - 25,928
Trade receivables, advance payments and
other receivables 6 18,023 11,882 - - 29,905
Cash and cash equivalents 3,118 1,058 - - 4,176
Total current assets 51,623 20,525 - - 72,148
TOTAL ASSETS 295,229 136,318 - - 431,547
EQUITY AND LIABILITIES
Capital and reserves
Share capital 7 84,821 57,295 38,209 - 180,325
Share premium 24,639 - (24,639) - -
Revaluation reserve 41,555 - (41,555) - -
Lecal reserve 2,000 - (2,000) - -
Retained earnings / (accumulated deficit) (32,566) - 32,566 - -
Equity attributable to equity holders of
the parent 120,449 57,295 2,581 - 180,325
Non-controlling interest 2,581 - (2,581) - -
Total equity 123,030 57,295 - - 180,325
Non-current liabilities
Borrowings 8 5,205 43,256 - - 48,461
Obligations under finance lease 10 2,204 2,463 = - 4,667
Grants 11,683 - - - 11,683
Restructured liabilities 9 49,493 - - - 49,493
Deferred tax liability 7,906 = - - 7,906
Total non-current liabilities 76,491 45,719 - - 122,210
Current llabllities
Current portion of non-current borrowings 8 56,166 19,656 - - 75,822
Current portion of non-current obligations
under finance lease 10 6,442 1,706 - - 8,148
Current borrowings 2,771 - - - 2,771
Current portion of restructured liabilities 9 3,842 - = - 3,842
Trade payabies 14,248 10,472 - - 24,720
Other payables and current liabilities 11 12,239 1,470 - - 13,709
Total current liakilities 95,708 33,304 - - 129,012
Total liabilities 172,199 79,023 - - 251,222
TOTAL EQUITY AND LIABILITIES 295,229 136,318 - - 431,547

* For the purpose of these Pro forma financial statements, Baltic Champs company is represented by the farmer K. Juséius
balance sheet, which is adjusted for and explained in the explanatory notes section 1.4.

The accompanying explanatory notes presented on pages 8 to 17 are an integral part of these Pro forma consolidated financial
information.
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Year ended 31 December 2013

Pro forma
Retrospective Baltic Champs Intergroup Income
Notes figures company* eliminations Statement
Revenues 12 82,572 74,046 (135) 156,483
Cost of sales 12 (58,580) (59,301) 135 (117,746)
Gain (loss) on changes in fair values of
biological assets and on initial recognition of
agricultural produce (3,996) - - (3,996)
GROSS PROFIT 19,996 14,745 - 34,741
Operating expenses 13 (19,220) (2,827) - (22,047)
Other income 14 7,783 15 - 7,798
OPERATING PROFIT 8,559 11,933 - 20,492
Finance cost 15 (12,360) (952) - (13,312)
PROFIT (LOSS) BEFORE INCOME TAX (3,801) 10,981 - 7,180
Income tax expense (1,092) (270) - (1,362)
NET PROFIT / (LOSS) FOR THE YEAR (4,893) 10,711 - 5,818

* For the purpose of these Pro forma financial statements, Baltic Champs company is represented by the farmer K. Juééius
income statement for January - July months and Baltic Champs company income statement for August - December months,
which is compiled and explained in the explanatory notes section 1.5.

The accompanying explanatory notes presented on pages 8 to 17 are an integral part of these Pro forma consolidated
financial information.
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1.1 General information

Agrowill Group AB (hereinafter — ,the Company™) was founded and started its operations on 25 June 2003. The Company’s
head office is located in Smolensko st. 10, Vilnius, Lithuania. The Group's main activity is crop growing and stock breeding.

The Company’s shareholders’ meeting has the power to amend the financial statements after issue. Starting since 1st of April
2008 the Company was listed on Vilnius Stock Exchange Main list, since 30 April 2009, the Company was moved to the
Secondary list of NASDAQ OMX Vilnius Stock Exchange. The fiscal year of the Company and its subsidiaries corresponds with
calendar year.

The consolidated Group (hereinafter the Group) consists of the Company and subsidiaries. The subsidiaries included in the
Group's consolidated financial information are indicated below:

Group ownership interest, %
31 December 31 December

Subsidiary Country 2013 2012 Profile
The subsidiary specializes in
AVG Investment UAB Lithuania 100.00% 100.00% acquisitions of agricultural companies
The subsidiary specializes in
AWG Investment 1 UAB Lithuania 100.00% 100.00% acquisitions of agricultural companies
The subsidiary specializes in
AWG Investment 2 UAB Lithuania 100.00% 100.00% acquisitions of agricultural companies
The subsidiary specializes in
UAB Agross Lithuania 100.00% 100.00% acquisitions of agricultural companies
Abagrain BUAB Lithuania 100.00% 100.00% Grain trade and logistics
Grain Lt UAB Lithuania 100.00% 100.00% Grain trade and logistics
AMT Zemé UAB Lithuania 90.00% 90.00% Trade and logistics
Agro GIS UAB Lithuania 90.00% 90.00% Agriculture IT system development
Baltic Farming Land Management Lithuania
UAB 100.00% 100.00% Land management company
Agro Management Team UAB Lithuania 90.00% 90.00% Land management company
Agrotechnikos centras UAB Lithuania 100.00% 100.00% Lease of machinery
PRIMA BIO COOP LT, UAB Lithuania 100.00% 100.00% Trade activities
Zemes fondas Z0B Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemeés vystymo fondas 3 UAB Lithuania 1.00.00% 100.00% Acquisitions and rent of land
Zemeés vystymo fondas 4 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 5 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 6 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 7 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 9 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 10 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemeés vystymo fondas 11 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 12 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemés vystymo fondas 14 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemeés vystymo fondas 15 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemés vystymo fondas 16 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemés vystymo fondas 19 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemeés vystymo fondas 20 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Zemes vystymo fondas 22 UAB Lithuania 100.00% 100.00% Acquisitions and rent of land
Agricultural company Agrowill Lithuania
Spindulys 100.00% 99.96% Agricultural operations
Agricultural company Agrowill Lithuania
Smilgiai” 99.95% 99.95% Agricultural operations
Agricultural company Agrowill Lithuania
Skémiai
99.87% 99.87% Agricultural operations
Agricultural company Agrowill Lithuania
Nausodé” 99.81% 99.81% Agricultural operations
Agricultural company Agrowill Lithuania
Dums§iskes” 99.38% 99.38%  Agricultural operations
Agricultural company Agrowill Lithuania
Zadzitnai” 99.02% 99.02% Agricultural operations
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Group ownership interest, %
31 December 31 December

Subsidiary Country 2013 2012 Profile
Agricultural company Agrowill Lithuania 98.79% 98.79%

Mantviliskis” Agricultural operations
Agricultural company Agrowill Lithuania 98.55% 98.55%
Alanta” Agricultural operations
Agricultural company Agrowill Lithuania

Eimudiai” 98.41% 98.41% Agricultural operations
Agricultural company Agrowill Lithuania
Veériskes 99.86% 99.86%  Agricultural operations
UAB Griduva Lithuania 97.28% 97.28% Agricultural operations
Agricultural company Agrowill Lithuania
Zelsvele” 97.17% 97.17% Agricultural operations
Agricultural company Agrowill Lithuania
Lankesa 96.24% 96.24% Agricultural operations
Agricultural company Agrowill Lithuania

Kairénai 94.82% 94.82%  Agricultural operations
Agricultural company Agrowill Lithuania
Jurbarkai” 87.78% 87.78% Agricultural operations
Panevezys region Agricultural Lithuania
company “Gustoniai” 99.00% 75.30%  Agricultural operations
ZAO Agroprom Russia 75.00% 75.00% Management of subsidiaries
Agrowill group S.R.L. Moldova 100.00% 100.00% Acquisitions and rent of land
Natur Agro Grup S.R.L. Moldova 100.00% 100.00% Acquisitions and rent of land
Cooperative entity ,Siesartis" Lithuania 100.00% 100.00% Agricultural services
Cooperative entity ,Ka3éta® Lithuania 100.00% 100.00% Agricultural services
Agricultural company ,Gustonys" Lithuania 100.00% 100.00% Acquisitions and rent of land
Agricultural company ,Skémiy Lithuania
pienininkystés centras® ) 50.00% 50.00% Agricultural services
hgperallve Entity Agrobolstal Hthuania 100.00% 100.00% Agricultural services
Cooperative entity "Dotnuvélés Lithuania

valdos 100.00% 100.00%  Agricultural services
Cooperative entity “Nevézio Lithuania

ANKES 100.00% 100.00% Agricultural services
Cooperative entity “Radviliskio Lithuania

krastas” . .

y 100.00% 100.00% Agricultural services

Cooperative entity “Sventosios” Lithuania

pievos 100.00% 100.00% Agricultural services
CEcpEmtve ity SKaniL Qs Sthuama 100.00% 100.00%  Agricultural services
Cooperative entity ?laurme valda Lithuania 100.00% 100.00%  Agricultural services
CoBpETativE Sty Suives ceme Siitana 100.00% 100.00% Agricultural services
Cooperative company Zalmargélis Lithuania 100.00% - Agricultural services

Cooperative company

Juodmargélis Lithuania 100.00% - Agricultural services
Cooperative company AgroMilk Lithuania 100.00% - Agricultural services
UAB Agresadic i Lithuania 100.00% 100.00% Renewable energy
UAB Agrokreditas Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaule 3 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaule 4 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaulé 5 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaule 6 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaulé 7 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaule 8 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaulé 9 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaulé 10 Lithuania 100.00% 100.00% Renewable energy
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Group ownership interest, %
31 December 31 December

Subsidiary Country 2013 2012 Profile
e 11 - -
UAB Agrosaule Lithuania 100.00% 100.00% Renewable energy
le12 Lithuani
UAB Agrosaulé ithuania 100.00% 100.00% Renewable energy
le 13 i i
UAB Agrosaule Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaulé 14 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaulé 15 Lithuania 100.00% 100.00% Renewable energy
le1 . .
UAB Agrosaulé 16 Lithuania 100.00% 100.00% Renewable energy
UAB Agrosaule 17 Lithuania 100.00% 100.00% Renewable energy
le 1 . .
UAB Agrosaule 18 Lithuania 100.00% 100.00% Renewable energy
aule 19 i i
UAB Agrosaule Lithuania 100.00% 100.00% Renewable energy
. ithuani
UAB Agrosaulé 20 Lithuania 100.00% 100.00% Renewable energy
UAB "Traktoriy nuomos centras” Lithuania 100.00% 100.00% Agricultural services
UAB "Traktoriy nuomos paslaugos” Lithuania 100.00% 100.00% Agricultural services
Arnega UAB Lithuania 100.00% - Agricultural services
AgroSchool OU Estonia 100.00% - Human resource management
Public institution AgroSchool Lithuania 50.00% - Human resource management

Birzai distr., Rinkuskiai reclamation Lithuania

Birz ku
infr-users agsgeiation 100.00% 100.00% Agricultural services

Pasvalys distr.,Pusalotas Lithuania

lamation infr. users association
reclamation | atl 100.00% 100.00% Agricultural services

All agricultural entities of the Group (except for UAB ,Griduva" and PanevéZys region agricultural company Gustoniai) are
undergoing Restructuring, during which the companies cannot pay dividends until they have settled all the debts.

As of 31 December 2013 the Group had 577 employees, 31 December 2012 - 540 employees. Main operations of the Group -
production and sales of milk and different grain and rapeseed crops, as well as land management activities.

1.2 Reason of preparation of Pro forma financial information
On 13 March 2014, the shareholders of the Company approved following decisions:

1) To increase the authorized capital of the Company with additional non-monetary contributions from LTL 84,820,986 (eighty
four million eight hundred twenty thousand nine hundred eighty six litas) to LTL 187,416,252 (one hundred eighty seven million
four hundred sixteen thousand two hundred fifty two litas), by issuing no more than 102,595,266 (one hundred two million five
hundred ninety five thousand two hundred sixty six) ordinary registered shares LTL 1 (one litas) par value each (hereinafter - the
New Shares).

The issue price of each newly issued ordinary registered share of the Company, the total number of which may be up to
102,595,266 (one hundred two million five hundred ninety five thousand two hundred sixty six), is LTL 1 (one litas). The total
issue price of the New Shares is up to LTL 102,595,266 (one hundred two million five hundred ninety five thousand two hundred
sixty six litas), depending on the final number of the New Shares to be issued.

2) To set that the period for subscription of the newly issued shares is 3 (three) months as of the date of adoption of this
resolution. Newly issued shares having nominal value and issue price of LTL 1 (one litas), will be paid by the following non-
monetary contributions:

a) by the block of 100 percent of shares of Baltic Champs, UAB (code 302942064, registered at Siauliai district municipality,
Povili$kiai village, Lithuania), held by Baltic Champs Group UAB which consists of 629,100 (six hundred twenty nine thousand one
hundred) ordinary registered shares LTL 100 (one hundred litas) par value each;

b) by the block of 100 percent of shares of UAB ,eTime invest* (code 300578676, registered at Saltoniskiy st. 29, Vilnius,
Lithuania), held by Vretola Holdings Limited which consists of 6,856,500 (six million eight hundred fifty six thousand five hundred)
ordinary registered shares LTL 1 (one litas) par value each.

Together with the above mentioned decisions taken by the Company’s shareholders, the Company on the 14t of February has
signed a merger agreement. According to this agreement after successful registration of newly issued shares above-mentioned
shares, the Company will acquire 2 agricultural entities from Baltic Champs Group UAB owner.
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1.2 Reason of preparation of Pro forma financial information (continued)

Pro forma financial information is prepared in order to show consolidated financial information of Agrowill Group AB if the Group
would have acquired only Baltic Champs UAB as at 1 January 2013. Due to this fact, that hypothetical shareholding of Baltic
Champs Group UAB after such merger in Agrowill Group AB would amount to 54,29%.

Pro forma financial information is prepared solely for information and clarification purposes within this Prospectus and should not
be used in any other context. The Pro forma consolidated financial information is prepared to show the hypothetical situation of
above-mentioned acquisition being carried out as at 1 January 2013, rather than in 2014, in order to show the readers of the
Prospectus the possible financial situation of the merged group consisting of Agrowill Group AB and Baltic Champs UAB.

This Pro forma information does not reflect the factual situation or financial information of Agrowill Group AB.

1.3 Managements estimates regarding the acquisition accounting

The management of the Company identified, that after planned acquisition of Baltic Champs UAB in 2014, the size of the Company
will be significantly affected (as described in the European Commission regulation No. 809/2006). Other two acquisitions — E-time
Invest UAB and 2 agricultural entities are not of significant size to have a significant effect on financlal situation of the newly
formed group.

This Pro forma consolidated financial information is prepared to show the hypothetical situation of above-mentioned acquisition
being carried out as at 1 January 2013, rather than in 2014. Pro forma balance sheet is prepared for hypothetical moment of
acquisition (1 January 2013), addionally full financial information is prepared for the 12 months periods ended 31 December 2013.

The Company’s management while preparing the Pro forma financial information uses following assumptions:

- Due to size of Baltic Champs UAB, only possible merger with this particular entity is hypothetically assumed. Other minor
investments are neglected for the purpose of composing this Pro forma information.

- The acquisition method (non-cash contributions) and prices of acquisition and Agrowill AB shares are taken such which
were prevailing at the time of signing of contracts and shareholders meetings.

- As Baltic Champs UAB was established before 2013, but took over all the champignon growing activities and all assets
and liabilities related with it from farmer K. Ju3cius only in August of 2013, the opening balance of Baltic Champs UAB for
acquisition purposes is derived from audited financial statements of farmer K. Jusgius for the year ended 31 December
2012 (see note 1.4 Baltic Champs acquisition date balance).

The Company’s management while preparing the Pro forma financial information used following sources of information:
- Agrowill Group AB consolidated unaudited interim financial information for the year ended 31 December 2013
- Agrowill Group AB consolidated audited financial statements for the year ended 31 December 2012
- Baltic Champs UAB unaudited interim financial information for the year ended 31 December 2013
- Farmer K. Jus&us audited financial statements for the year ended 31 December 2012.

1.4 Baltic Champs acquisition date balance

As mentioned in 1.3, the Company derived Baltic Champs UAB balance as at 31 December 2012 from farmer K. Jus&us balance.
Following adjustments were made to obtain the balance of operations applicable to Baltic Champs UAB:

1) In September 2013 Farmer K. JusCius revaluated the PPE to it's fair values. After that, the assets were transferred to
Baltic Champs UAB. The adjustment is made to reflect the actual fair value of the PPE as at the date of hypothetical
acquisition.

2) During August 2013 all the champignon growing business activities, related assets and liabilities were transferred to Baltic
Champs UAB. The net assets balance which occurred at the dates of transfer resulted in share capital increase of Baltic
Champs UAB. As some of the items were left on the Farmer K. Ju$tius balance they are eliminated when compiling the
hypothetical acquisition date balance.

3) As the Farmer K. Justius transferred net assets to Baltic Champs UAB and received the according amount of shares in
that company, the necessary classification entry is made in the equity of Farmer accounts.

The balance sheets of Farmer K. JuSCius and derived balance sheet of Baltic Champs UAB used in Pro forma financial
information as at 31 December 2012 are presented below:
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1.4 Baltic Champs acquisition date balance (continued)

As at 31 December 2012

ASSETS
Non-current assets
Property, plant and equipment
Long term financial assets
Total non-current assets

Current assets
Inventory
Trade receivables, advance payments and other
receivables
Cash and cash equivalents
Total current assets

TOTAL ASSETS

EQUITY AND LIABILITIES
Capital and reserves
Share capital
Reserves
Total equity

Non-current liabilities
Borrowings
Obligations under finance lease
Grants

Total non-current liabilities

Current liabilities
Current portion of non-current borrowings
Current portion of non-current obligations under
finance lease
Trade payables
Other payables and current liabilities
Total current liabilities

Total liabilities

TOTAL EQUITY AND LIABILITIES

Adjustments
1 2 3
Items left on
Revaluation farmer
Farmer K. of assets to  balance after
Juscius their fair transfer of Classlification  Baltic Champs
balance value activities entries company

37,626 79,512 (1,345) - 115,793

26,842 - (26,842) - -

64,468 79,512 (28,187) - 115,793

7,585 - - - 7,585

35,839 . (23,957) - 11,882

1,058 - = - 1,058

44,482 79,512 (23,957) - 20,525

108,950 79,512 (52,144) - 136,318

52,151 - (74,368) 79,512 57,295

= 79,512 - (79,512) -

52,151 79,512 (74,368) - 57,295

20,419 - 22,837 - 43,256

2,792 - (329) - 2,463

284 - (284) - -

23,495 - 22,224 - 45,719
19,656 . - - 19,656
1,706 * - - 1,706
10,472 = - 10,472
1,470 = N 1,470
33,304 - - - 33,304

56,799 = 22,224 - 79,023

108,950 79,512 (52,144) - 136,318

1.5 Baltic Champs income statement for year ended 2013

For the purpose of these Pro forma financial statements, Baltic Champs company is represented by the farmer K. Ju&&us
income statement for January - July months and Baltic Champs company income statement for August - December months.

The income statement items are simply added and cumulative figure is compiled. The lone adjustment is made for other income
balance, which comes from Farmer K. Juslius provided loans and other investments. As long-term financial assets are not
transferred to the Baltic Champs UAB - these items are eliminated from Pro forma income statement of Baltic Champs for the year

ended 31 December 2013.
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1.5 Baltic Champs income statement for year ended 2013 (continued)

Income statement for the year . Baltic Champs
Farmer K. Ju$cius company Elimination of  Baltic Champs
ended 31 December 2013 January - July August - ltems ity

December 2013

Revenues 41,254 32,792 - 74,046
Cost of sales (33,765) (25,536) - (59,301)
Gain (loss) on changes in fair values of biological assets and

on initial recognition of agricultural produce - = - -

GROSS PROFIT 7,489 7,256 - 14,745
Operating expenses (1,225) (1,602) - (2,827)
Gain on acquisition of subsidiaries - - - -
Other income 1,218 7 (1,210) 15
OPERATING PROFIT 7,482 5,661 (1,210) 11,933
Finance cost (657) (295) - (952)
PROFIT (LOSS) BEFORE INCOME TAX 6,825 5,366 (1,210) 10,981
Income tax expense - (270) - (270)
NET PROFIT / (LOSS) FOR THE YEAR 6,825 5,096 (1,210) 10,711

2. Accounting policies

The provided Pro forma financial information corresponds with Company’s accounting policies. Where applicable, while making
adjustments, Agrowill Group AB accounting policies were adopted for Baltic Champs UAB figures to make figures comparable.

3. Tangible fixed assets

Vehicles,
equipment and
other property,
Constructions plant and Construction
Land Bulldings  and machinery equipment in progress Total

Carrying amount

As of 31 December 2012 42,466 162,796 46,633 5,476 6,532 263,903

- additions 4,952 4,022 17,348 2,130 1,279 29,731

- disposals and write-offs (17,001) (348) (241) (162) - (17,752)

- depreciation - (5,816) (9,539) (1,580) - (16,935)

- reclassifications - - 262 (160) (102) =

As of 31 December 2013 30,417 160,654 54,463 5,704 7,709 258,947

Acquisition cost as at

31 December 2012

31 December 2013 42,466 173,888 70,120 7,852 6,532 300,858
30,417 177,272 86,340 9,143 7,709 310,881

Accumulated depreciation and

impairment losses as at

31 December 2012 - (11,092) (23,487) (2,376) - (36,955)

31 December 2013 - (16,618) (31,877) (3,439) - (51,934)

Carrying amount as of 31 December

2012 42,466 162,796 46,633 5,476 6,532 263,903

Carrying amount as of 31 December

2013 30,417 160,654 54,463 5,704 7,709 258,947
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4. Investment property

As of 31 December 2013 the Group held 7,645 ha of land as investment property, valued at LTL 70,863 thousand. The average
value of land held as investment property was LTL 9.3 thousand per ha.

The Group started it's land portfolio sales in 2013. At the end and after the reporting period, the land sale agreements were
being carried out at prices which exceeded the balance sheet value of Investment property.
5. Biological assets

Pro forma Group’s livestock consisted of the following:
31 December 2013

Other
Milk cows Heifers livestock Total
Number of livestock (heads) 2,985 3,107 1,445 7,537
Total value of livestock 10,478 7,886 1,788 20,152
Average value per head (LTL) 3,510 2,538 1,237 2,674

Pro forma Group's crops consisted of the following:
31 December 2013

Winter Summer crops
Winter crops __rapeseed (including feed) Total
Total ha planted (land prepared) 7,430 3,394 11,517 22,341
Total expenses incurred 6,724 4,134 4,805 15,663
Average expenses per 1 ha (LTL) 905 1,218 417 701

6. Accounts receivable

Pro forma Group's accounts receivable consisted of the following:
31 December

2013
Trade receivables from sale of mushrooms 9,354
Trade receivables from sale of agriculture produce 5,740
Government payouts receivable 2,848
Other receivables and prepayments 3,469
Total 21,411

7. Equity

The Pro forma share capital of the Group is made up from 173,265 thousand shares with nominal value of LTL 1 each. The largest
shareholder after hypothetical acquisition is Baltic Champs Group with 54,29 per cent shares.
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8. Borrowings

The Group’s Pro forma long term borrowings consisted of the following:

Borrowings from banks

Land management entities

UAB Baltic Champs

Agricultural entities

Agricultural cooperatives

Trade companies and SPV’s
Long-term payment to 3™ parties
Long-term payable to the State
Long-term payable to creditors
Borrowings from private individuals
Long-term loan from shareholder

Total

Less: amounts, payable within one year (according to agreements)
Less: amounts under approved restructuring plans

Total long term borrowings

The lcng-term borrowings and payables are repayable as follows:

Within second year
Within third and fourth year
After fifth year and later

Total

9. Restructured amounts

Pro forma restructured liabilities have originated from and consists of the following:

Long term borrowings from banks
Short term financial liabilities (bonds)
Leasing liabilities

Trade and other payables

Total before debt extinquishement

Less: gain from debt extinguishment
Add: debt extinguishment interest expense

Total restructured liabllities

The restructuring liabilities have following payment schedules:

Payable within first year
Payable within second year

Total before debt extinquishement

31 December
2013

47,695
38,242
37,229
1,313
50

6,128

10,000

140,657

(10,352)
(36,074)

94,231

31 December
2013

13,209
32,022
49,000

94,231

31 December
2013

36,074
6,099

13,725

55,898

(12,412)
11,138

54,624

31 December
2013

18,146
36,478

54,624
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10. Finance lease liabilities

As at 31 December 2013, Pro forma minimum lease payments consisted of the following:
Present value of

Minimum lease minimum lease
payments payments
Amount payable within one year 6,261 5,619
In the second to fifth years inclusive 14,045 12,951
Minimum lease payments 20,306 18,570
Less: future finance charges (1,736) -
Present value of minimum lease payments 18,570 18,570

11. Other payables

Group’s Pro forma other payables breakdown by type of activities was the following:
31 December

2013

Payroll related liabilities 3,339
Vacation reserve 1,491
Advances received 740
Taxes payable 2,800
Other payables 3,037
Total other payables 11,407
12. Revenues and cost of sales

Group's Pro forma gross profit breakdown by type of activities was the following:

12 month period ended 31 December
Bio asset Gross
Revenues Cost of sales revaluation profit

Mushroom sales 58,158 (46,442) - 11,716
Crop sales 45,120 (39,405) - 5,715
Milk sales 26,138 (20,203) - 5,935
Compost layer sales 15,413 (12,344) - 3,069
Cattle sales 3,467 (5,943) - (2,476)
Other revenues 8,187 (4,011) - 4,176
Biological asset revaluation - - (3,996) (3,996)
State subsidies - 10,602 - 10,602
Total 156,483 (117,746) (3,996) 34,741

For the purpose of this Pro forma financial information Baltic Champs cost of sales (Mushrooms, Compost layer and other) were
apportioned according to the sales volumes.
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13. Operating expenses

Group’s Pro forma operating expenses breakdown by type was the following:

Payroll expenses

Social security expenses
Depreciation and amortization
Write-off of inventory

Tax and insurance expenses
Consultation services

Selling expenses

Fuel and transportation expenses
Fines and late payments

Rent and utilities

Impairment of accounts receivable
Other expenses

Total operating expenses

14. Other income

Group’s Pro forma other income breakdown by type was the following:

Investment property revaluation
Write-down of liabilities

Profit from sale of agricultural land
Interest and fine income

Other income

Total

15. Financial expenses

Group’s Pro forma financial expenses breakdown by type was the following:

Debt extinguishment interest expenses

Accrued interest according to the Restructuring plans
Bank interest expenses

Other interest expenses

Negative currency fluctuation effect

Other financial expenses

Total

12 month period ended
31 December 2013

6,464
1,581
4,074
2,746
1,070
1,060
782
814
347
354
36
2,719

22,047

12 month period
ended 31 December 2013

5,040
1,750
834
79

95

7,798

12 month period
ended 31 December 2013

4,389
3,693
2,715
1,377

14
1,124

13,312
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