AB ,,AVIA SOLUTIONS GROUP*
VALDYBOS NUOMONE APIE PASKELBTA
OFICIALY SIOLYMA

AB Avia Solutions Group” (toliau — Bendrové)

{Bendrovés, dél Kurivs akcjiy teikiamas oficlalus siclymas,
pavadinimas)

valdyba, susipazinusi su jai pateikta medziaga,
jskaitant oficialaus sitiiymo dokumenty, kurig
pateike HAIFO LTD, veikianti pagal 2005 m.
liepos 29 d. Lenkijos Respublikos jstatymo dél
vieSo sililymo, finansiniy priemoniy jtraukimo j
organizuotg prekyba salygy ir del akciniy
bendroviy (toliau ~ Lenkijos vieSo siGlymo
jstatymas) 87 straipsnio 3 dalj, kaip subjektas,
kurj jgaliojo toliau nurodytos minéto jstatymo
87 straipsnio 1 dalies 5 punkte numatytu
pagrindu sudarytos sutarties 3alys: ZIA
VALDA CYPRUS LTD, HARBERIN
ENTERPRISES LIMITED, AB ,ZIA valda®
MESOTANIA HOLDINGS LIMITED, uzdaroji
akciné bendrové ,Indeco: Investment and
Development®, AB ,AviaAM Leasing®, MFO-A
Llux Sa rl, TIPERAN LIMITED, MAG
Services Establishment, X7 Procapital Fund,
Anatolij Legenzov, Josif Legenzov, Zilvinas
Lapinskas, Daumantas Lapinskas ir Renata
Legenzova (toliau kartu vadinami Oficialaus
sidlymo teikéjais)

(Oficialaus silymo teikéjo pavadinimas)

dél oficialaus sillymo, kuriuo siekiama
iSbraukti AB ,Avia Solutions Group" akcijas i$
prekybos Var$uvos vertybiniy popieriy birzoje
(toliau —  Oficialus  sidlymas), savo
2018 m. liepos 27 d. posédyje priemé §j
pareiskima;:

1. Valdybos nuomoné apie Oficialy sitilyma:

Oficialus sitifymas pafeiktas laikantis Lenkijos
vieSo sitifymo jstatymo 80.1 straipsnio
reikafavimy, taip pat Lietuvos Respublikos
vertybiniy popieriy jstatymo 43 straipsnio ir 54
straipsnio 1 dalies 3 punkto ir 2 ir 3 daliy
reikalavimy, kiek §is jstatymas taikomas
Oficialiam siiilymui.

2. Valdybos nuomoné apie Oficialaus sitilymo
teikéjy paskelbtus su Bendrove susijusius
planus ir ketinimus:

2.1. galima Oficialaus sillymo jgyvendinimo
jtaka Bendroveés interesams:

Valdybos nuomone, Offcialaus  sidlymo
fgyvendinimas nefurés neigiamos  jfakos
Bendroves  interesams, kadangi pagal

Oficialaus sidlymo teikéjy pateikta informacijg

THE OPINION OF THE MANAGEMENT
BOARD OF AB “AVIA SOLUTIONS
GROUP” ABOUT THE ANNOUNCED
TENDER OFFER

The Management Board of the AB_“Avia
Solutions Group” (the Company),

{name of the company the shares whereof are subject fo the
fender offer)

having reviewed the material, including tender
offer documents, submitted by HAIFO LTD,
acting pursuant to Article 87 section 3 of the
Polish Act of 29 July 2005 on Public Offering,
Conditions Goveming the Introduction of
Financial Instruments to Organised Trading,
and Public Companies (the Polish Law on
Public Offering), as the entity authorised by
the following parties of the agreement referred
to in Article 87 section 1 point 5 of the same
law: ZIA VALDA CYPRUS LTD, HARBERIN
ENTERPRISES LIMITED, AB “ZIA valda”,
MESOTANIA HOLDINGS LIMITED, uzdaroji
akciné bendrové “Indeco: Investment and
Development”, AB "AviaAM Leasing”, MFO-A
Lux S.a rl, TIPERAN LIMITED, MAG
Services Establishment, X7 Procapital Fund,
Anatolij Legenzov, Josif Legenzov, Zilvinas
Lapinskas, Daumantas Lapinskas and Renata
Legenzova (collectively — the Offerors)

{corporate name of the Offeror)

concemning the tender offer, aimed at delisting
the shares of AB “Avia Solutions Group” from
trading on the Warsaw Stock Exchange (the
Tender Offer}, passed the following statement
at its meeting heid on 27 July 2018:

1. The opinion of the Management Board
regarding the Tender Offer;

The Tender Offer has been submitted in
compliance with the requirements of Article
80.1 of the Polish Law on Public Offering, as
well as Article 43 and paragraph 1(3) and
parts 2 and 3 of Article 54 of the Law of the
Republic of Lithuania on Securities, fo the
extent that this law is applicable to the Tender
Offer.

2. The opinion of the Management Board
regarding the plans and intentions of the
Offerors in respect of the Company:

2.1. possible impact of the implementation of
the Tender Offer on the interests of the
Company:

In the opinion of the Management Board, the
implementation of the Tender Offer will not
have negative effect on the interests of the
Company as, based on the information



Jfie neturi tikslo keisti Bendrovés veiklos krypéiy
ir néra prieme jokiy sprendimy $iuo klausimu.

2.2. poveikis jdarbinimo sglygoms:

Pagal Oficialaus sidlymo teikejy pateikiy
informacif, jie néra priéme jokiy sprendimy
del Bendrovés politikes darbuotojy ativilgiu
keifimo. Todeél, valdybos nuomone, tiesioginio

poveikio  jdarbinimo  salygoms Oficialaus
siffymo  jgyvendinimas  artimiausiu  metu
nhetures.

2.3. poveikis darbuotojy skaiciui Bendrovéje:

Del sios nuomonés 2.2 punkte nurodytos
priezasties tiesioginio poveikio darbuotojy
skaiciui Ofjcialaus sidlymo jgyvendinimas
arfimiausiu metu netfures.

2.4, nuomoné apie Oficialaus sitlymo teikéjy
strateginius planus ir jy jtaka darbuotojy
skaiéiui ir verslo vietoms:

Pagal Oficialaus sitlymo feikejy pateikis
informacijg, fie néra priéme jokiy sprendimy
del Bendroves restruktarizavimo, pertvarkymo,
reorganizavimo ir (arba) likvidavimo. Todél
valdybos nuomone, Oficialaus  siifymo
fgyvendinimas neturés neigiamos jtakos
darbuotojy skaiciui ir Bendrovés verslo
vietoms (veiklos geografijai).

3. Valdybos nuomoné apie Bendroves

vertybintiy popieriy supirkimo kaing:

Siloma  Bendrovés  vertybiniy  popieriy
supirkimo kaina (toliau — Kaina) yra nustatyta
pagal Lenkijos viedo siilymo jstatymo 79
straipsnyfe ir Lietuvos Respublikos vertybiniy
popieriy jstatymo 43 straipsnio 5 dalyje ir 39
straipsnyje  numatytas kainy  nustatymo
taisykles. T.y., Kaina yra ne mazZesné nei (i)
viduting rinkos kaina per 3Sesdis prekybos
akcijomis ménesius reguliuojamoje rinkoje iki
Oficialaus sialymo paskelbimo (2018 m. liepos
11d.); (i) didZiausia kaina, kurig uZ akcifas,
deél kuriy teikiamas Oficialus sidlymas,
sumokejo  Oficialaus sialymo teikéjai, jy
antrinés jmonés arba patronuojanciosios
jmoneés, arba subjektai, su kuriais jie sudaré
susitarimg del bendro veikimo, per 12 ménesiy
iki Cficialaus sigalymo paskelbimo;
(iii) didZiausia turfo arba feisiy verté, kurig
subjektas, privalantis skelbti Oficialy sidifyma,

provided by the Offerors, they do not intend to
change the business lines of the Company
and have not taken any decisions in this
regard.

2.2. impact on the employment situation in the
Company:

Based on the information provided by the
Offerors, they have not taken any decisions
regarding the amendment of the personnel
policy of the Company. Therefore, in the
opinion of the Management Board the
implementation of the Tender Offer will not
have any direct effect to the employment
situation in the near future.

2.3. impact on the number of employees in the
Company:

For the reasons indicated in item 2.2 above,
the implementation of the Tender Offer will not
have any direct effect on the number of
employees in the near future,

2.4. opinion concerning the strategic plans of
the Offerors and the impact thereof on the
number of employees and the locations of the
Company’s places of business;

Based on the information provided by the
Offerors, they have not taken any decisions on
restructuring, transforming,  reorganising
and/or liquidating the Company. Therefore, in
the opinion of the Management Board, the
implementation of the Tender Offer will not
have any negative effect on the number of
employees and the locations of the places of
business of the Company (geography of
activities).

3. The opinion of the Management Board on
the purchase price of the Company's
securities:

The purchase price offered in the Tender Offer
for the Company's shares (the Price) is
established following the regulatory rules of
sefting the price foreseen in Article 79 of the
Polish Law on Public Offering and Part 5 of
Article 43 and Article 39 of the Law of the
Republic of Lithuania on Securities. In
particular, the Price is no less than the (i) the
average market price registered in six months
of trade in the shares on a regulated market
preceding the announcement of the Tender
Offer (11 July 2018); (i) the highest price paid
for the shares tendered in the Tender Offer, by
the Offerors, their subsidiaries or parent
enfities, or entities with which they concluded
the acting in concert agreement, within 12
months preceding the announcement of the
Tender Offer; (iii} the highest value of assets
or rights which the entity obligated tfo



arba (ij} punkte pirmiau idvardinti subjektai
pateike mainais uz akcijas, dél kuriy teikiamas
Oficialus  sidfymas, per 12 ménesiy ki
Oficialaus sigfymo paskelbimo; (iv) vidutiné
rinkos kaina per firis prekybos akcijomnis
menesius regulivojamoje rinkoje iki Oficialaus
sitilymo paskelbimo.

Valdyba patvirttina, kad, jos nuomone,
atsizvelgiant | Zemiau nurodytas salygas, yra
pakankamas pagrindas daryti i$vads, kad
Kaina yra teisinga. Valdybos nuomone, Kaina
patenka | akciju kainy ribas, kurios atspindi
Bendroves tikrajg verte dél §iy priezaséiy:

a) Pagal VarSuvos vertybiniy popieriy birzos
viesai pateikiamus  duomenis: i}
Bendrovés akcijy rinkos kaina dieng pries
paskelbiant apie Oficialy sidlymg (ty.
2018 m. liepos 10 d.) buvo 14,20 PLN,
kas yra 0,98 PLN Zemiau uz Kaina, ir tai
reiSkia, kad Kaina yra 6,90 procento
didesné nei rinkos kaina; ii) Bendrovés
akcijy kaina per paskutinius metus iki
Oficialaus pasitilymo pateikimo
demonstravo mazéjimo tendencijg ir buvo
sumazéjusi 30,6 proc.

b) Bendrové veikia labai nepastovioje
tarptautinéje aviacijos rinkoje, kurioje
orlaiviy prieZitiros, antzeminio

aptarnavimo ir kity paslaugy paklausa gali
smarkiai svyruoti dél nenuspéjamy ioriniy
sukrétimy, tokiy kaip geopoliting jtampa ir
pasauliniy ekonominiy sglygy trikdziai;

c) Bendroves pajamos ir pelnas itin priklauso
nuo NVS regiono klienty veiklos. Apie 25
procentus visy pajamy i§ orlaiviy
prieziliros, antzeminio aptarnavimo ir kity
paslaugy (kurios sudaro didZigjg dal]
grupés konsoliduoty pajamy) uZdirbama i$
NVS klienty, dél ko verslo rizikos
diversifikavimo lygis yra Zemas, be to
reikia atsiZvelgti | tai, kad esama
pasauline politiné aplinka gali potencialiai
paveikti bisimas pajamas i§ $ios rinkos;

d) didzigjg dalj grupés konsoliduoty pajamy
sudaro i$ orlaiviy prieZiGros, antZzeminio
aptarnavimo ir kity pasfaugy gaunamos
pajamos, tadiau Sioje veiklos srityje
dominuoja trumpo laikotampio sutartys

announce the Tender Offer or entities referred
fo in item (i) above delivered in exchange for
the shares tendered in the Tender Offer, within
12 months preceding the announcement of the
Tender Offer; (iv) the average market price
from the three months of trade in the shares
on a regulated market preceding the
announcement of the Tender Offer,

Thus, taking into consideration the conditions
stated below, the Management Board
confirms that it believes that there is a
relevant reason to conclude, that the Price is
fair. In the Management Board’s opinion, the
Price reflects the Company's fair value due to
the foliowing reasons:

a) According to the publicly available data of
the Warsaw Stock Exchange: i) the
market price for the Company’s shares on
the day preceding the announcement of
the Tender Offer {July 10, 2018) was
14.20 PLN, i.e 0.98 PLN less than Price,
which means the Price includes 6.90%
premium to the market price; ii} the
market price for the Company’'s shares in
the last year had a negative tendency,
dropping by 30.6%;

b) The Company acts in a highly volatile
international aviation market in which the
demand for maintenance,
ground/handling and other services could
swing radically following the unpredictable
external shocks such as geopolitical
tensions and disturbances in global
economic conditions;

¢} The Company’s revenues and profits are
highly dependant on the performance of
clients from ClSregion. Around 25% of
total revenues for maintenance,
ground/handling and other services
(which contributes to the maijority of the
groups’ revenues} are earmned from major
customers which implies a low level of
diversification and i needs to be
considered that the current political global
environment might potentially impact
future revenues from this market;

d) revenues from aircraft maintenance,
ground/handling and other services
(which contributes to the majority of
group’s revenues) comes from short term
agreements (the majority of which do not
exceed the term of one year) or ad hoc



(dauguma nevirsija vieneriy mety) arba ad
hoc klientai, todél bhtina jvertinti, kad i
esmes néra ilgalaikiy sutaréiy;

e) pagrindinégje namy rinkoje Bendrove
susiduria su nepagrjstu pasipriesinimu ir
trukdziy sudarymu jos veiklai ir plétrai
(i8braukimas i NATO tiekejy i§ Lietuvos
sgrasy, apribota plétra Lietuvos oro
uostuose ir pan.}

f) su panaSiomis Klilitimis $iuo metu yra
susiduriama ir teikiant  antZeminio
aptarnavimo ir kuro pylimo paslaugas tam
tikruose oro uostuose Lenkijoje;

g) orlaiviy priezidros, antZeminio
aptarnavimo ir kitos paslaugos yra itin
susijusios su dideliu darbo jégos
intensyvumu, ir mazu automatizavimo
lygiu, todél vyra patiiamas didelis
spaudimas kastams didéti, o dé! didelés
konkurencijos rinkoje, paslaugy kainos i$
esmes negali bati didinamos; pavyzdZiui
iSlaidos darbuotojoms iSaugo nuo 45,9
min. EUR (2016 metais) iki 57,9 min. EUR
(2017 metais);

h) Bendrovés pelnas sumaZzgéjo nuo 8 min.
EUR (2016 metais) iki 5 min. EUR (2017
metais);

i} nors pastaraisiais metais Bendrovés
pajamos augo, tadiau jy augimas reik$mingai
nejtakojo pelno marzos augimo;

e

clients, so it is important to consider the
absence of long term contracts;

) In it's major home market, the Company
faces unjustified interference from the
authorities with regard it's activities and
developments (Company is excluded from
the NATO suppliers from Lithuania list,
limited development at Lithuanian airports
etc);

fy The Company faces some similar

g

h

interferences to those indicated in point e
above, by providing ground handling and
fuelling activities in some of Poland’s
airports as well;

)} aircraft maintenance, groundling/handling
and other services are highly manual
labour power dependant and only very
limited automatization is available, so high
labour costs increase the overall cost
level, but the final prices for clients remain
mainly unchanged due to the very
competitive market. For example, labour
related costs increased from EUR 45.9 m.
EUR (in 2016) up to EUR 57.9 m. (in
2017);

) The proft of the Company decreased
from EUR 8 m. EUR (in 2016} to EUR 5
m. (in 2017);

despite revenue growth over the last
couple of years, it did not significantly
impact growth of the profit mamgin;

Bendrovés pajamy augimas s Bendrovés pelno augimas Company’s revenue growth vs Company’s profit margin
Grynasis Net profit
penas is Pelno from Revenue § Profit
tesiamas Pajamy marZa, continuing growth, margin,
Metai [ Pajamos veiklos augimas, % % Year Revenue operations %% °%
2012 | 155196 7 546 4,9% 2012 | 155196 7 546 4,9%
2013 | 160466 4 428 34% | 28% 2013 | 160466 4 428 3,4% 2,8%
2014 | 184352 -1 480 14,9% | -0.8% 2014 § 184352 -1480 14,9% -0,8%
2015 j 229300 - 6945 24.,4% | -3,0% 2015 | 229300 - 6945 24,4% -3,0%
2016 | 305960 § 094 33,4% 2,6% 2016 | 305960 8 094 33,4% 2,6%
2017 | 348542 4 995 13,9% 1,4% 2017 | 348542 4995 13,5% 1,4%




)

Reikia atsizvelgti | kai kuriy pasauliniy
bendroviy (kurios  veikia orlaiviy
aptarnavimo  veiklos srityje, ir Kuriy
akcijomis prekiaujama viesai) akcijy kainy

)

It must be taken into consideration that
the shares of some global companies,
(which provide maintenance, ground
handling and such like services and
whose shares are fraded publicly) show

tendencijas pastaruoju metuy, ¢ _ pu
demonstruojandias  jy  akcijy  kainy falling share price tendencies:
mazéjima;
Atskiry bendroviy akcijy rinkos kainos tendencijos per 1Y stock performance of selected companies
metus
2017-07-20 |  2018-07-19 2017-07-20 |  2018-07-19
John Menzies John Menzies
ple, GBP 707 589 -17% ple, GBP 707 589 -17%
Gama Aviation Gama Aviation
PLC, GBP 246 209 -15% PL.C, GBP 246 209 -15%
Groupe Crit, Groupe Crit,
EUR 81 75 -8% EUR 81 75 -8%
SAS AB, SEK 20 17 -16% SAS AB, SEK 20 17 -16%
. . . L k) It seems that the analysts and investors in
k) Kaip matyti i5 Bendrovés akcijy rinkos the last couple of years took the above-

kainos, darytina iSvada, kad analitikai ir
investuotojai  keletg pastaryjy mety
priminéjo savo investicinius sprendimus
atsizvelgdami | minétas prielaidas ir
lyginamuosius rodiklius;

Pirmiau pateiktai valdybos nuomonei taikomos
tokios islygos, nurodytos nuomonéije:

Rengiant nuomone nei Bendrove, nei §ig
nuomong Bendroves vardu pasiraSantys
asmenys nesiéme jokiy specialiy veiksmy,
kuriais siekiama ieskoti, rinkii, sistemninti
arba tikrinti informacijg, gautg i Kkity
Saltiniy nei Bendrové. Né vienas i$
pirmiau  nurodyty asmeny nepavedé
kitiems subjektams uz juos imtis tokiy
arba panasiy veiksmy.

Bendrové ir nuomone pasiraantys
asmenys nepavedé dél parengti jokiy
papildomy tyrimy arba analiziy dél Kainos.

ISskyrus informacijy apie Bendrove,
Bendrové ir nuomong pasirasantys
asmenys neatsako uz informacijos, kurios
pagrindu buvo suformuluocta §i nuomoneé,

tikslumg, patikimumg, i$samuma arba
pakankamuma.
Sig nuomone pasirasantys asmenys

neturi  jokios  viesai neatskleistos
informacijos, kaip ji aiskinama 2014 m.

mentioned presumptions and
comparables into account in their
investment decisions.

The opinion of the Management Board
provided above is subject to the qualifications,
indicated in the opinion, namely:

In connection with the preparation of this
opinion, neither the Company nor persons
signing this opinion on behalf of the
Company took any special actions aimed
at searching, collecting, systematising or
verifying information that does not come
from the Company. None of the above-
mentioned persons commissioned any
other entities to take such, or similar,
actions for them.

The Company and persons signing the
opinion did not commission the
preparation of any additional studies or
analyses regarding the Price.

With the exception of information on the
Company, the Company and persons
signing this opinion are not responsible
for the accuracy, reliability, completeness
or adequacy of the information on the
basis of which this opinion, has been
formulated.

The persons signing this opinion, are not
in possession of any inside information as
construed in Article 7 of the Regulation



balandzic 16 d. Europos Parlamento ir
Tarybos reglamento (ES) Nr. 596/2014
del pikinaudziavimo rinka
(Piktnaudziavimo rinka reglamentas) ir
kuriuc panaikinama Europos Parlamento
ir Tarybos direktyva 2003/6/EB ir
Komisijos direktyvos 2003/124/EB,
2003/125/EB ir 2004/72/EB (toliau — PRR)
7 straipsnyje, kuri turéjo bati atskleista ir,
kiek jiems Zinoma, jie nezino jokiy su
Bendrove ar jos akcijomis susijusiy fakty,
kurie yra arba galéty blti jaikomi viesai
neatskleistos  informacijos  medziaga
Oficialaus  siGilymo  jvertinimui, kuriy
Bendrové neatskleidé pagal taikomy
jstatymy nuostatas.

e. Jokiu atveju & nuomoné néra
rekomendacija jsigyti arba perleisti PRR
20 straipsnyje minimas finansines
priemones. Bendrovés valdyba nurodo,
kad gali bhti ir kity Bendrovés vertés
nustatymy.

Kiekvienas investicinj sprendimg priimantis
investuotojas dél sios nuomonés turi atlikti
savo paties investicinés rizikos, susijusios su
finansiniy priemoniy pardavimu arba jsigijimu,
analize¢ remdamasis visa informacija, kurig
pateiké Bendrove, vykdydama savo prievoles
atskleisti informacija, bei informacija, nurodyta
Bendrovés paskelbtuose prospekiuose, ta
apimtimi, kiek tokia informacija licka galiojanti,
jskaitant turi gauti individualias jgalioty
konsultanty konsultacijas ir (arba)
rekomendacijas, kiek to reikia atitinkamam
sprendimui  priimti. O ypaé kiekvienas
Bendrovés akcininkas, ketinantis atsiliepti j
Oficialy sitilymg, turéty atlikti investicinés
rizikos vertinimag.

4. Valdybos rekomendacija Bendrovés isleisty
vertybiniy popieriy savininkams: argumentai,
pagrindZiantys sidlyma priimti arba atmesti
Oficialy sitlymg. Jeigu jokiy rekomendacijy
neteikiama, nurodyti jy nepateikimo priezastis:

Valdyba  neteikia  jokiy  rekomendacijy
akcininkams del pateikto Oficialaus sitlymo
priemimo, kadangi ji nesiekia riboti Bendrovés
akcininky teisés laisvai disponuoti jy turimomis
akcijomis. Be fo, rekomendacija (t. y. ar priimti
Oficialy  sidlyma) baty jtakojama paties
Oficialaus sidlymo jgyvendinimo proceso, £ y.
Oficialaus siafymo teikéjy jgyvendinant Oficialy
sitlyma supirkty akcify skaiClaus ir po
Oficialaus  sidlymo  jgyvendinimo  likusiy

(EU) no 596/2014 of the European
Parliament and of the Council of 16 April
2014 on market abuses (market abuse
regulation) and repealing Directive
2003/6/EC of the European Parliament
and of the Councilt and Commission
Directives  2003/124/EC, 2003/125/EC
and 2004/72/EC (the “MAR”), which
should have been disclosed, and to the
best of their knowledge are not aware of
any facts pertaining to the Company or its
shares that are or might be considered as
inside information material for assessing
the Tender Offer that have not been
disclosed by the Company, according to
the provisions of law,

€. In no event does this opinion, constitute a
recommendation to acquire or dispose of
the financial instruments referred to in
Article 20 of MAR. The Company's
Management Board points out that other
estimates of the value of the Company
may exist.

Fach investor making an investment decision
in connection with this opinion, is obliged to
perform its own analysis of the investment risk
relating to the sale or acquisition of financial
instrtuments on the basis of the overall
information made available by the Company in
performance of its disclosure obligations and
the information included in the prospectuses
published by the Company, within the scope in
which they remain in force, including obtaining
individual advice and/or recommendations of
authorised advisors to the extent required to
take a relevant decision. In particular, each
shareholder of the Company intending to
respond fo the Tender Offer should perform an
assessment of the investment risks.

4. Recommendation of the Management
Board to holders of the Company’s securities:
arguments for the suggestion to accept or
reject the Tender Offer. In case no such
recommendations are provided, the reasons
for not providing any guidance are to be
indicated:

The Management Board is not providing any
recommendations to shareholders concerning
the response {fo the submitted Tender Offer, as
it does not intend to restrict the right of the
shareholders of the Company to freely dispose
of  their shares. Furthermore, the
recommendation (whether to respond to the
Tender Offer) would be affected by the very
process of the implementation of the Tender
Offer, i.e. the number of shares purchased by



laisvyjy akcijy skaiciaus.

5. Informacija apie tai, ar yra rasytinis
Bendrovés valdybos (jos nariy) ir Oficialaus
sillymo teikéjy susitarimas dél Oficialaus
sillymo jgyvendinimo:

Bendrovés valdybos nariai - Zilvinas
Lapinskas ir Gediminas Ziemelis (per
netfesiogiai kontroliuojamus juridinius asmenis
~ ZIA VALDA CYPRUS LTD, AB ,ZIA Valda“ ir
MFO-A Lux S.a rl) yra sudare Sutartj su
Oficialaus sitilymo teikéjais dél Oficialaus
sitifymo jgyvendinimo.

Kiti Bendrovés valdybos nariai néra sudare
Jokiy susitarimy su Oficialaus siiilymo teikéjais
(ne su vienu i3 jy atskirai ar visais ar dalimi jy
kartu) déf Oficialaus sialymo jgyvendinimo.

6. Informacija apie tai, ar yra rasytinis
Bendrovés valdybos (jos nariu) ir Oficialaus
sillymo teikéjy susitarimas dél bendros
valdymo politikos:

Bendroves valdyba (taip pat jos nariai) néra
sudariusi  jokiy susitarimy su Oficialaus
siiifymo teikéjais (né su vienu i§ jy atskirai ar
visais ar dalimi jy kartu) dél bendros valdymo
politikos.

7. Informacija apie tai, kiek Bendrové turi
nuosavybés teise Oficialaus sillymo teikéjy
balso teise suteikianéiy akcijy ir balsy
visuotiniame akcininky susirinkime:

Bendrove nuosavybés leise neturi né vieno i$
Oficialaus sitlymo teikéjy (juridiniy asmeny)
akcijy ir balsy.

8. Informacija apie ftai, kiek Bendrovés
valdymo organy nariai turi nuosavybés teise
Oficialaus  siilymo teikéjy balso teise
suteikian¢iy akcijy ir balsy Oficialaus sitilymo
teikéjy visuotiniuose akcininky susirinkimuose:

Bendrovés  valdybos  nariui  Gediminui
Ziemeliui  nuosavybés teise {netiesiogiai)
priklauso:

- 100 proc. Oficialaus sidlymo teikéjo ZIA

the Offerors in the implementation of the
Tender Offer and the free float remaining after
the implementation of the Tender Offer.

5. Information on whether there exists a
written agreement between the Management
Board of the Company (its members) and the
Offerors concerning the implementation of the
Tender Offer:

The members of the Management Board of
the Company - Zilvinas Lapinskas and
Gediminas Ziemelis (by indirectly controffed
legal persons — ZIA VALDA CYPRUS LTD, AB
“ZIA Valda” and MFO-A Lux S.a r.l) - have
concluded an Agreement with the Offerors
concerning the implementation of the Tender
Offer.

The other members of the Management Board
of the Company have not concluded any
agreements with the Offerors (any of them
separately or all or part of them jointly}
concerning the implementation of the Tender
Offer.

6. Infformation on whether there exists a
written agreement between the Management
Board of the Company (its members) and the
Offerors concerning the joint management
policy:

The Management Board of the Company (as
well as its members) have not concluded any
agreements with the Offerors (any of them
separately or all or part of them jointly)
concerning the joint management policy.

7. Information about the number of voting
shares in the Offerors and votes in the general
meeting of shareholders of the Offerors held
by the Company by the right of ownership:

The Company does not hold any shares and
votes in any of the Offerors (legal persons).

8. Information about the number of voting
shares in the Offerors and votes at the general
meetings of shareholders of the Offerors held
by the members of the management bodies of
the Company by the right of ownership:

Board member Mr Gediminas Ziemelis by the
right of ownership (indirectly) holds:

- 100 percent of voting shares in the Offeror
ZIA VALDA CYPRUS LTD and votes at the



VALDA CYPRUS LTD balso teise suteikianciy
akelly ir balsy Sio Oficialaus sidlymo teikejo
visuotiniuose akcininky susirinkimuose;

- 81,30 proc. Oficialaus sialymo teikéjo AB
JZIA Valda“ balso teisg suteikianCiy akcijy ir
balsy Sio  Oficialaus  siglymo  teikéjo
visuotiniuose akcininky susirinkimuose;

- 75 proc. Oficialaus sidlymo teikéjo MFO-A
Lux S.a r.l balso teise suteikianciy akcijy ir
balsy  $io  Oficialaus  siglymo  teikéjo
visuotiniuose akcininky susirinkimuose.

9. Valdybos nariy skaicius ir jy balsavimo
rezultatai:

9.1. Bendroves jstatuose nustatytas valdybos
nariy skaicius:5 (penki);

9.2. posedyje dalyvavusiy valdybos nariy

skaicius: 5 (penki);

9.3. valdybos  nuomonei nariy

skaicius: 3 (trys);

pritarusiy

9.4. valdybos nuomonei nepritarusiy nariy
skaicius: 0 (nulis);

9.5. Vadovaujantis Varsuvos vertybiniy
popieriy birZos Geros valdymo praktikos
taisykle V.Z.2, valdybos nariai Zilvinas
Lapinskas ir Gediminas Ziemelis susilaiké nuo
balsavimo del potencialaus interesy konflikto,
kadangi jie/y netiesiogiai  kontroliuojami
juridiniai asmenys tuo paciu yra ir Oficialy
pasidlyma teikiantys asmenys.

10. Kiti duonenys valdybos nuozitra: néra.

Aurimas San( vas

\
Valdybo nary\s posédzio pirmininkas

general meetings of shareholders of the
Offeror;

- 81,30 percent of voting shares in the Offeror
AB ,ZIA Valda“ and votes at the general
meetings of shareholders of the Offeror;

- 75 percent of voting shares in the Offeror
MFO-A Lux S.a r.l. and votes at the general
meetings of shareholders of the Offeror.

9. Total number of  Management Board
members and the results of voting thereby:

9.1.the number of  Management Board
members is as provided for in the Articles of
Association of the Company: 5 (five);

9.2. the number of Management Board
members that participated in the meeting: 5
(five);

9.3.the number of Management Board
members voting in support of the opinion: 3
(trys);

9.4.the number of  Management Board
members voting against the opinion: 0 (zero);

9.5. Based on the Rule V.Z.2 of the Best
Practice for GPW Listed Companies 2016 Mr.
Gediminas Ziemelis and Mr Zilvinas Lapinskas
abstained from voting on this resolution due to
a conflict of interest, in that they or the
indirectly controlled companies are Offerors.

10. Other information at the discretion of the
Management Board: none.

Member of the'Management Board/ Chairperson of the Management Board meeting

Pasiradymo data: 2018 m. liepos 27 d.

Signing date: 27 July 2018



