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According to these Terms of Reorganization public joint-stock company INVL Technology 
which ceases to operate without liquidation process, is merged to public joint-stock company 
BAIP grupė, which continues its operations under a new name as a public joint-stock company 
INVL Technology and all the rights and duties of public joint-stock company INVL Technology 
are transferred to the company that continues to operate after the merger.   

These Terms of Reorganization have been drawn up in accordance with provisions of the Civil 
Code of the Republic of Lithuania, Law on Companies of the Republic of Lithuania and other 
applicable legal acts of the Republic of Lithuania. 

Preparation of the Terms of Reorganization was approved on 5 December 2014 by the decision 
of shareholders of private limited company BAIP grupė and on 19 December 2014 by the 
decision of general meeting of the shareholders of public joint-stock company “INVL 
Technology”. 

Terms of Reorganization are prepared by the board of public joint-stock company INVL 
Technology and public joint-stock company BAIP grupė. 

Alvydas Banys, the Chairman of the Board of public joint-stock company INVL Technology, 
Darius Šulnis, the Director of public joint-stock company INVL Technology and Raimondas 
Rajeckas, person authorized to keep records of public joint-stock company INVL Technology, 
also the Chairman of the Board and the Director of public joint-stock company BAIP grupė 
Kazimieras Tonkūnas and the Director of Finance Ramutė Ribinskienė, hereby confirm, that to 
the best of their knowledge, information provided in the Terms of Reorganization (including all 
Annexes) coincides with the data as of 30 September 2014, and there are no missing data, which 
may have substantial impact on the meaning of such information and assessment of the 
Company participating in the Reorganization and Company being Reorganized and responsible 
persons put all their efforts in order to ensure it. 

Publication of the Terms of Reorganization does not give ground for presumption that no 
changes shall occur in the public joint – stock company INVL Technology and public joint-stock 
company BAIP grupė from the moment of publication and that information provided in this 
document shows significant information in every aspect at any moment of validity of this 
document.  

Investment decisions should be made based on the investors’ knowledge, valuation of situation 
of the public joint - stock company INVL Technology and public joint-stock company BAIP 
grupė also documents and information related to the Terms of Reorganization. The Terms of 
Reorganization (including Annexes) should not be treated as business, investment or legal 
recommendation. Every investor should contact its consultant for the legal, business or tax 
advice.    

 

Chairman of the Board of     Chairman of the Board of public joint -  

public joint - stock company INVL Technology  stock company BAIP grupė 

Alvydas Banys     Kazimieras Tonkūnas  

 

 



Director Darius Šulnis    Director Kazimieras Tonkūnas 

Person authorized to keep records    Director of Finance 

Raimondas Rajeckas     Ramutė Ribinskienė 

 

1. DEF IN I T I ON S  

In these Terms of Reorganization all capitalized terms will have the meaning indicated below: 

Day of Exchange of 
Shares 

 means the day on which (i) the amended Articles of 
Association of the public joint - stock company BAIP grupė 
stating change of the name of the public joint - stock company 
BAIP grupė and increased authorized capital is registered in 
the Register of Legal Entities and (ii) the public joint - stock 
company INVL Technology is deregistered from the Register 
of Legal Entities. Except if otherwise is provided by legal acts, 
the moment of registration of amended Articles of Association 
of the public joint - stock company BAIP grupė and 
deregistration of the public joint - stock company INVL 
Technology will be deemed concurrent, i.e. both indicated 
events shall be deemed as occurred at the same moment if they 
take place (i) on the same day – at the end of such day, (ii) on 
different days - at the end of the day of the latest event took 
place. Any reference to the Day of Exchange of Shares will 
mean the reference to end of the Day of Exchange of Shares, 
except otherwise is provided in the Terms of Reorganization or 
other related documents. 

Reorganization  means the process during which (i) public joint - stock 
company INVL Technology which ceases to operate without 
liquidation is merged to public joint-stock company BAIP 
grupė which continues to operate under a new name of public 
joint - stock company INVL Technology, (ii) all rights and 
duties of public joint-stock company INVL Technology 
(including the name INVL Technology) are transferred to the 
company that continues to operate, (iii) shareholders of public 
joint company INVL Technology in exchange of the ordinary 
registered shares held in public joint-stock company INVL 
Technology, receive ordinary registered shares of public joint –
stock company BAIP grupė, which continues to operate under 
the name of public joint company INVL Technology, free of 
charge, (iv) the authorized capital of the public joint – stock 
company BAIP grupė is increased accordingly. 

Terms of Reorganization  means these Terms of Reorganization of the public joint – 
stock company INVL Technology and public joint-stock 
company BAIP grupė drawn up in accordance with the 
provisions of the Civil Code of the Republic of Lithuania, the 



Law on Companies of the Republic of Lithuania and other 
related legal acts.  

Day of preparation of the 
Terms of Reorganization 

 23 December 2014 

Completion of the 
Reorganization  

 means the end of the day on which the last of the following 
events will take place: (i) the amended Articles of Association 
of the public joint – stock company BAIP grupė with changed 
name and increased authorized capital is registered in the 
Register of Legal Entities; (ii) the public joint – stock company 
INVL Technology is deregistered from the Register of Legal 
Entities; (iii) shareholders of the public joint - stock company 
INVL Technology receives ordinary registered shares in public 
joint-stock company BAIP grupė in exchange of the shares of 
the Company being Reorganized.  

Company participating in 
the Reorganization 

 means public joint-stock company BAIP grupė, data on which, 
on the Day of preparation of the Terms of the Reorganization, 
is stated under the paragraph 4.2.1. 

Meeting of the Company 
participating in the 
Reorganization 

 means the general meeting of shareholders of the Company 
participating in the Reorganization that shall make the decision 
regarding the Reorganization, approve the Terms of 
Reorganization and approve the amended Articles of 
Association of the Company participating in the 
Reorganization that continues to operate after the 
Reorganization.  

Company being 
Reorganized 

 means public joint-stock company INVL Technology, data on 
which, on the Day of preparation of the Terms of the 
Reorganization, is stated under the paragraph 4.3. 

Meeting of the Company 
being Reorganized 

 means the general meeting of shareholders of the Company 
being Reorganized that shall make the decision regarding the 
Reorganization, approve the Terms of Reorganization and 
approve the amended Articles of Association of the Company 
participating in the Reorganization that continues to operate 
after the Reorganization. 

Manager of the Register 
of Legal Entities 

 means Vilnius Branch of the Register of Legal Entities of the 
State Enterprise Centre of Registers. 

In case indicated otherwise, definitions in singular form shall also mean the plural, words 
importing one gender shall also mean the other, words importing person shall include legal and 
natural person. 

Headings of the articles and definitions of the Terms of Reorganization, names of structural parts 
are used for convenience only and shall have no impact on interpretation of the Terms of 
Reorganization.  



If not provided otherwise in these Terms of Reorganization, any reference to the laws, a 
particular law or other legal act shall mean a reference to the actual wording of the laws, 
particular law or other legal acts of the Republic Lithuania on the Day of preparation of the 
Terms of Reorganization. 

2. GEN E R A L T ER M S  

2.1. The goal of the Reorganization is: on the basis of provisions of the Law on Companies of 
the Republic of Lithuania and the Civil Code of the Republic of Lithuania to merge 
public joint-stock company INVL Technology, which after the Reorganization ceases to 
operate without liquidation process, to public joint-stock company BAIP grupė, which 
after all the rights and duties (including the name) are transferred, continues its operations 
under the new name of public joint-stock company INVL Technology  

2.2. Preparation of Terms of Reorganization was approved on 5 December 2014 by the 
decision of shareholders of private limited company BAIP grupė (decision attached as 
Annex 1) and by the general meeting of the shareholders of public joint-stock company 
INVL Technology that was held on 19 December 2014 (protocol attached as Annex 2). 

2.3. Terms of Reorganization are prepared in accordance with Articles 61-69 of the Law on 
Companies of the Republic of Lithuania and Chapter VIII of Book Two of the Civil Code 
of the Republic of Lithuania, taking into account the requirements of other legal acts of 
the Republic of Lithuania.  

2.4. Terms of Reorganization are prepared based on financial statements of public joint-stock 
company INVL Technology and private limited company BAIP grupė prepared as of 30 
September 2014 and taking into account Articles of Association of the public joint - stock 
company BAIP grupė registered on 18 December 2014 (Annexes 3 and 4).  

2.5. Together with these Terms of Reorganization a new project of Articles of Association is 
prepared (Annex 6). 

2.6. Assessment of the Terms of Reorganization is performed and report is prepared by 
private limited company MOORE STEPHENS VILNIUS, code 123903963, registered 
address J. Kubiliaus st. 6, Vilnius (Report of Assessment of the Terms of Reorganization 
from the day it is submitted to the Company participating in the Reorganization and the 
Company being Reorganized becomes Annex 7 of the Terms of Reorganization).  

2.7. In accordance with paragraph 8 of Article 63 of the Law on Companies of the Republic 
of Lithuania, the Terms of Reorganization will be submitted to the Manager of the 
Register of Legal Entities, not later than on the day of the public announcement in the 
source that is stated in the Articles of Association of the Company participating in the 
Reorganization and the Company being Reorganized - in the electronic publication for 
public announcements which is issued by the Manager of the Register of Legal Entities, 
also announced in the Central regulated information base as well as in the websites of the 
Company participating in the Reorganization www.baipgrupe.lt and the Company being 
Reorganized www.invltechology.lt.  

2.8. The Company participating in the Reorganization and the Company being Reorganized 
during all the period starting from the first day of public announcement about preparation 
of the Terms of Reorganization in the electronic publication for public announcements 
which is issued by the Manager of the Register of Legal and finishing no earlier than the 



day of Completion of Reorganization, publicly and free of charge publish the Terms of 
Reorganization in their web-sites and indicate publication in these websites day.  

2.9. In accordance with paragraph 2 of Article 62 of the Law on Companies of the Republic 
of Lithuania, meetings of the Company participating in the Reorganization and the 
Company being Reorganized shall make decisions no earlier than 30 days after the 
Manager of the Register of Legal Entities announces about the Terms of Reorganization 
received. Protocols of aforementioned meetings shall be submitted to the Manager of the 
Register of Legal Entities no later than 5 days after the meeting. 

2.10. Each action of the Reorganization shall be performed taking into consideration general 
principal and goal - ensure smoothness, transparency, efficiency, economy and rapidity of 
the Reorganization process despite if the said principle is mentioned or not while 
describing particular steps of the Reorganization.  

2.11. The principle mentioned in paragraph 2.10 above shall mean that the time - periods stated 
by these Terms of Reorganization and legal acts for the particular actions of the 
Reorganization have to be treated as the maximum time - periods. Therefore, all efforts 
have to be used, when there is real and reasonable opportunity, in order to complete the 
said actions immediately, except when it is prohibited by mandatory provisions of the 
laws or other legal acts. The time - periods stated in these Terms of Reorganization may 
be missed (or performance of some action delayed) only in cases when those time – 
periods cannot be kept due to the following reasons: the Reorganization has been 
suspended and (or) mandatory provisions of the laws prohibit conduction of the particular 
steps in time – periods stated in the Terms of Reorganization.  

2.12. Additionally, the principle mentioned in paragraph 2.10 above shall also mean that if in 
particular situation any action related with the Reorganization may be completed more 
smoothly, transparently, efficiently and rapidly by another body of the Company 
participating in the Reorganization or the Company being Reorganized or another person 
which has a right to act on behalf of the mentioned above companies, this action has to be 
completed by the said body or person which has the right to act on behalf of the 
company, except the cases when it is prohibited by mandatory provisions of the laws.  

3. THE MODE , LEGAL ASSUMPTIONS , EXECUTION AND COMPLETION OF THE 

REORGANIZATION  

3.1. The mode of the Reorganization: 

3.1.1. The Reorganization is performed in the manner indicated in paragraph 3 of Article 
2.97 of the Civil Code of the Republic of Lithuania, when one legal entity is 
merged to the other and all the rights and duties of the first subject are transferred 
to the later.  

3.1.2. The Reorganization corresponds with paragraph 1 of part 2 of Article 41 of the 
Law on Corporate Income Tax of the Republic of Lithuania according to which 
“entities are reorganised by means of a merger by acquisition, i.e. one or more 
entities, on being dissolved without going into liquidation, (hereinafter referred to 
as the “acquired entities”) are merged with another existing entity (hereinafter 
referred to as the “acquiring entity”) and, at the time of the merger, all the assets, 
rights and obligations of the acquired entity are transferred to the acquiring entity 



and members of the acquired entity, in exchange for the shares (interests, member 
shares) held in the acquired entity, receive shares (interests, member shares) issued 
by the acquiring entity, to which all the assets, rights and obligations of the 
acquired entity are transferred“.  

3.1.3. As the Reorganization corresponds with cases of reorganization and transfer 
provided in Article 41 of the Law on Corporate Income Tax of the Republic of 
Lithuania, according to part 1 of Article 42 of the Law on Corporate Income Tax 
of the Republic of Lithuania, when the shareholders of the Company being 
Reorganized receive shares in the Company participating in the Reorganization in 
exchange for those held in the Company being Reorganized, the increase of the 
value of shares shall not be treated as income of such shareholders. In this case, 
the acquisition price of the shares received in the Company participating in the 
Reorganization in exchange for the shares of the Company being Reorganized is 
the acquisition price of the shares exchanged before the transfer was effected. 

3.1.4. As the Reorganization corresponds with cases of reorganization and transfer 
intended in Article 41 of the Law on Corporate Income Tax of the Republic of 
Lithuania, according to part 2 of Article 42 of the Law on Corporate Income Tax 
of the Republic of Lithuania, when the Company being Reorganized transfers 
assets to the Company participating in the Reorganization, the increase in the 
value of assets shall not be treated as income of the Company being Reorganized. 
In this case, the acquisition price of such assets shall be the acquisition price of the 
assets before the transfer was effected. 

3.2. Legal assumptions of the Reorganization are the following: 

3.2.1. the authorized capital of the Company participating in the Reorganization and the 
Company being Reorganized have been fully paid up (shares emission price of the 
last share issue); 

3.2.2. the Company participating in the Reorganization and the Company being 
Reorganized have not acquired the status of the company being reorganized or 
involved into the reorganization, or the company being transformed, or the 
company in liquidation, bankruptcy or restructuring; 

3.2.3. preparation of the Terms of Reorganization was approved by the decision of 
shareholders of private limited company BAIP grupė on 5 December 2014 (Annex 
1) and by the general meeting of shareholders of the Company being Reorganized 
on 19 December 2014 (Annex 2);  

3.2.4. the Terms of Reorganization have been drawn up by the Board of the Company 
participating in the Reorganization and the Board of the Company being 
Reorganized;  

3.2.5. the Terms of Reorganization are assessed and the report is prepared by private 
limited company MOORE STEPHENS VILNIUS; 

3.2.6. the Board of the Company Participating in the Reorganization and the Board of the 
Company being Reorganized are preparing reports about the intended 
Reorganization. 



3.3. Implementation and Completion of the Reorganization:  

3.3.1. not later than 30 days before the Meeting of the Company participating in the 
Reorganization and the Meeting of the Company being Reorganized, the 
information about the prepared Terms of Reorganization shall be one time 
published in the electronic publication for public announcements which is issued 
by the Manager of the Register of Legal Entities and provided to all creditors of 
the Company participating in the Reorganization and the Company being 
Reorganized in writing (by registered mail or in person). The announcement shall 
contain further mentioned data and information where the documents listed under 
the paragraph 3.2.2. of the Terms of Reorganization can be found: 

3.3.1.1. information indicated in Article 2.44 of the Civil Code of the Republic of Lithuania 
about the Company participating in the Reorganization and the Company being 
Reorganized; 

3.3.1.2. mode of the Reorganization; 

3.3.1.3. the companies that will continue to operate after the Reorganization; 

3.3.1.4. the moment when all the rights and duties of the Company being Reorganized are 
transferred to the Company participating in the Reorganization. 

3.3.2. not later than 30 days before the Meeting of the Company Participating in the 
Reorganization and the Meeting of the Company being Reorganized, both the 
Company being Reorganized and the Company participating in the Reorganization 
will offer a possibility for their shareholders and creditors to access further 
mentioned documents in their web-sites www.baipgrupe.lt and 
www.invltechnology.lt: 

3.3.2.1. Terms of Reorganization; 

3.3.2.2. new wording of the Articles of Association of the Company participating in the 
Reorganization; 

3.3.2.3. the sets of annual financial statements, annual reports for the last three years and a set 
of interim financial statements as of 30 September 2014 of the Company participating 
in the Reorganization; 

3.3.2.4. the sets of annual financial statements, annual reports for the last three years and a set 
of interim financial statements as of 30 September 2014 of the Company being 
Reorganized;  

3.3.2.5. the report of the assessment of the Terms of Reorganization; 

3.3.2.6. the report about the intended Reorganization prepared by the Board of the Company 
participating in the Reorganization; 

3.3.2.7. the report about the intended Reorganization prepared by the Board of the Company 
being Reorganized. 

3.3.3. The documents listed in paragraph 3.3.2. of the Terms of Reorganization will be 
available at no charge for the shareholders on the website of the Company 
participating in the Reorganization www.baipgrupe.lt as well as on the website of 



the Company being Reorganized www.invltechnology.lt and print or receive 
copies of these documents at no charge in the offices of the Company participating 
in the Reorganization and/or the Company being Reorganized during all period 
indicated in paragraph 2.8.  

3.3.4. If there are any substantial changes in assets, rights and liabilities from the Day of 
preparation of the Terms of Reorganization, the manager of the corresponding 
company will immediately draw up written announcements regarding such 
changes and will attach to the documents listed in paragraph 3.3.2. of the Terms of 
Reorganization. If there are any substantial changes in assets, rights and liabilities 
from the Day of preparation of the Terms of Reorganization till the day of the 
Meeting of the Company participating in the Reorganization and the day of the 
Meeting of the Company being Reorganized, the manager of the corresponding 
company will verbally announce the changes in the meeting of a corresponding 
company and inform the manager of the other company so he is able to inform 
shareholders. 

3.3.5. Proposals regarding the Terms of Reorganization may be submitted by the Board, 
manager and shareholders of the Company participating in the Reorganization and 
the Company being Reorganized, holding the shares with their nominal value not 
less than 1/3 of the authorized capital of corresponding company.  

3.3.6. The Terms of Reorganization, the report about the intended Reorganization drawn 
up by the board of the Company participating in the Reorganization, the report 
about the intended Reorganization drawn up by the board of the Company being 
Reorganized and the report of the assessment of Terms of Reorganization shall be 
submitted to the Manager of the Register of Legal Entities no later than on the day 
information about their preparation is published in the electronic publication for 
public announcements which is issued by the Manager of the Register of Legal 
Entities. 

3.3.7. From the day of publication about preparation of the Terms of Reorganization, the 
public joint - stock company BAIP grupė shall acquire the legal status of the 
Company participating in the Reorganization and public joint-stock company 
INVL Technology shall acquire the legal status of the Company being 
Reorganized. 

3.3.8. Creditors of the Company participating in the Reorganization and the Company 
being Reorganized may submit their claims from the first day of publication of the 
Terms of Reorganization until the Meeting of the Company participating in the 
Reorganization and the Meeting of the Company being Reorganized. 

3.3.9. The decision regarding the Reorganization, approval of the Terms of 
Reorganization and approval of the Articles of Association of the Company 
participating in the Reorganization, that will continue its operations after the 
Reorganization, will be adopted by the Meeting of the Company participating in 
the Reorganization and the Meeting of the Company being Reorganized not earlier 
than 30 days from the day on which the Manager of the Register of Legal Entities 
announces about Terms of Reorganization received. 



3.3.10. Documents confirming the decisions regarding the Reorganization taken by the 
Meeting of the Company participating in the Reorganization and the Meeting of 
the Company being Reorganized will be submitted to the Manager of the Register 
of Legal Entities within 5 (five) days of the corresponding meeting. 

3.3.11. The Reorganization will be completed after the fulfilment of all below stated 
conditions: 

- the Register of Legal Entities will register new wording of Articles of Association 
of the Company participating in the Reorganization amending the authorized 
capital of the company and the name herein; 

- the Register of Legal Entities will deregister the Company being Reorganized; 

- the shareholders of the Company participating in the Reorganization will receive 
shares of the Company being Reorganized in exchange of the shares held in the 
Company Participating in the Reorganization. 

4. T H E  I N FO R MA T IO N A B O U T  T H E  CO M P A N Y  P A R T I C I PA T I N G  I N  T H E 
R EO RG A N I Z A T I O N  A N D  T H E  CO M P A N Y  B E I N G  R EO R G A N I Z E D  

4.1. The Company participating in the Reorganization after the Company being Reorganized 
is merged and ceases to operate as legal person as indicated in these Terms of 
Reorganization, on the day of Completion of the Reorganization shall take over all assets, 
rights and liabilities of the Company being Reorganized, including assets, rights and 
liabilities not indicated in financial statements of the Company being Reorganized, 
without signing any deeds of transfer – acceptance and shall continue its operations. 

4.2. The Company participating in the Reorganization: 

4.2.1. The data on the Company participating in the Reorganization as of the Day of 
preparation of the Terms of Reorganization: 

 Description 

Name of the legal entity Public join-stock company BAIP grupė 

Legal form of the legal entity Public joint-stock company 

Registered address A. Juozapavičiaus str. 6, Vilnius 

Company code 300893533 

Register which accumulates and stores 
the data about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

VAT payer’s code LT100003300019 

Authorized capital 6 092 685 LTL 

Fully paid authorized capital 6 092 685 LTL 

Number of shares 6 092 685 units 

Nominal value per one share 1 LTL 



Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128860 

Regulated market on which the shares 
are traded 

Not traded 

Share account manager   Public joint-stock company brokerage house 
Finasta 

  

4.2.2. The data on the Company participating in the Reorganization after the Completion 
of the Reorganization: 

 Description 

Name of the legal entity Public joint-stock company INVL Technology 

Legal form of the legal entity Public joint-stock company 

Registered address Gynėjų str. 16, Vilnius 

Company code 300893533 

Register which accumulates and stores 
the data about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

VAT payer’s code LT100003300019 

Authorized capital 6 114 714 LTL 

 1 773 267.06 EUR 

Fully paid authorized capital 6 114 714 LTL 

 1 773 267.06 EUR 

Number of shares 6 114 714 units 

Nominal value per one share 1 LTL 

 0.29 EUR 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated  

ISIN code of the shares LT0000128860 

Regulated market on which the shares 
are traded 

NASDAQ OMX Vilnius, Baltic Secondary List. 
The aim is to include the shares in the market 
within minimal required time indicated in legal 
acts. 



Share account manager   Public joint-stock company brokerage house 
Finasta 

 

4.3. The data on the Company being Reorganized: 

 Description 

Name of the legal entity Public joint-stock company INVL Technology 

Legal form of the legal entity Public joint-stock company 

Registered address Kalvarijų str. 11A-20, Vilnius 

Company code 303299817 

Register which accumulates and stores 
the data about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

VAT payer’s code Not VAT payer 

Authorized capital 592 730 LTL 

Fully paid authorized capital 592 730 LTL 

Number of shares 592 730 units 

Nominal value per one share 1 LTL 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128738 

Regulated market on which the shares 
are traded 

NASDAQ OMX Vilnius.  

Share account manager   Public joint-stock company brokerage house 
Finasta  

 

5 . E XC HA NG E RA T IO  O F  T H E SHA R ES  O F T H E CO MPANY  PAR TIC I PA TIN G  IN  

TH E  REO R GAN I ZA TI ON  FOR TH E  S HAR E S O F TH E COM PANY  B EI NG 

R E ORG ANI ZE D ,  AN D  TH E  SU B ST AN TI A T ION  TH ER EO F .   

T H E N U MB ER  O F  SHAR ES O F TH E  CO M PANY  PAR TIC I PA TIN G IN  T H E 

REO R GA NI ZA T IO N  A ND  O PER A TING  A F TER  TH E  RE O R GANI ZA TI ON 

ACC ORD IN G T O  TH E IR  C LA SS ES AND N OMINA L VA LU E .   

T H E RU LE S O F  SH ARE A LLO CA TI ON T O  TH E SHAR EHO LD ER S  

5.1. As of the Day of preparation of the Terms of Reorganization:  

- the authorized fully paid up capital of the Company being Reorganized is 592 730 (five 
hundred ninety two thousand seven hundred and thirty) litas. It is divided into 592 730 



(five hundred ninety two thousand seven hundred and thirty) ordinary registered shares 
with nominal value of 1 (one) litas each. As of the Day of preparation of the Terms of 
Reorganization the Company being Reorganized has not acquired its own shares; 

- the authorized fully paid capital of the Company participating in the Reorganization is 6 
092 685 (six million ninety two thousand six hundred and eighty five) litas. It is divided 
into 6 092 685 (six million ninety two thousand six hundred and eighty five) ordinary 
registered shares with nominal value of 1 (one) litas each. As of the Day of preparation of 
the Terms of Reorganization the Company participating in the Reorganization has not 
acquired its own shares. 

5.2.The exchange ratio at which the shares of the Company being Reorganized are 
exchanged to the shares of the Company participating in – 6.7856, i.e. for every share of 
the Company being Reorganized shareholder of the Company being Reorganized shall 
get 6.7856 ordinary registered shares with nominal value of 1 (one) litas (which is equal 
to 0.29 euro) each of the Company participating in the Reorganization.  

5.3. Substantation of the shares exchange ratio: 

5.3.1. Major assets of the Company being Reorganized as of 30 September 2014: 

Asset 

Book value 
30 

September 
2014 

Description 

Shares of the 
Company 
participating in 
the 
Reorganization 

16 996 189 
4 000 000 ordinary registered shares with nominal value of 1 
(one) litas of the Company participating in the Reorganization  

Shares of private 
limited company 
Inventio 

7 555 
10 000 ordinary registered shares with nominal value of 1 (one) 
litas. Due to the fact that the company is not operating, shares 
are valued at book value (authorised capital (cash)). 

Cash 112 035 Cash in the account 

Liabilities -11 846 Total liabilities 

Equity capital 17 103 933 

5.3.2. As of the Day of preparation of the Terms of Reorganization, the Company being 
Reorganized owns 4 000 000 ordinary registered shares with nominal value of 1 (one) 
litas of the Company participating in the Reorganization, which is 65.65 percent of 
total shares of the Company participating in the Reorganization. These shares are not 
exchanged for the shares of the Company participating in the Reorganization.  

5.3.3. Shares of the Company being Reorganized are traded on NASDAQ OMX Vilnius 
Stock Exchange. Weighted average price of these shares from 18 June 2014 to 18 
December 2014 was EUR 9.612830 (LTL 33.1912). Statistics on the trading activity 
on NASDAQ OMX Vilnius Stock Exchange of the shares of the Company being 
Reorganized is provided in Annex 10. 



5.3.4. Determining exchange ratio, shares of the Company being Reorganized were valued 
according to the weighted average price of the last six months (as stated in paragraph 
5.3.3.), while the value of the shares of the Company participating in the 
Reorganization is determined by deducting net assets non-related to the shares of the 
Company participating in the Reorganization from its market capitalization (market 
value of the shares): 

The number of shares of the Company being Reorganized, units 592 730 

Weighted average price of the Company being Reorganized, LTL 33,1912 

Market capitalization of the Company being Reorganized, LTL 19 673 420 

Other net assets of the Company being Reorganized (excluding the shares of 
the Company participating in the Reorganization), LTL 107 744 

Value of the shares of the Company participating in the Reorganization 
owned by the Company being Reorganized, LTL  19 565 676 

Number of shares of the Company participating in the Reorganization owned 
by the Company being Reorganized, units  4 000 000 

Value of one share of the Company participating in the Reorganization  4,8914 

Exchange ratio (the number of shares of the Company participating in the 
Reorganization exchanged for one share of the Company being Reorganized)  6,7856 

5.3.5. After assessing exchange ratio sensitivity analysis, depending on different share 
prices of the Company being Reorganized, price movements between the boundaries 
of 28 and 37 litas, the deviation of the exchange ratio is negligible and less than 0.1 
percent:  

Share price of the 
Company being 
Reorganized, LTL 28 29 30 31 32 33 34 35 36 37 

Share value of the 
Company 
participating in the 
Reorganization, 
LTL  4,1222 4,2704 4,4185 4,5667 4,7149 4,8631 5,0113 5,1595 5,3076 5,4558 

Exchange ratio 6,7925 6,791 6,7896 6,7882 6,787 6,7858 6,7847 6,7837 6,7827 6,7818 

Deviation from the 
determined 
exchange ratio, % 0,10% 0,08% 0,06% 0,04% 0,02% 0,00% -0,01% -0,03% -0,04% -0,06% 

5.4. According to the determined exchange ratio and applying arithmetic rounding rules:  

Number of shares of the Company participating in the Reorganization 
entitled to the shareholders of the Company being Reorganized, units  4 022 029 

Number of shares entitled to the shareholders of the Company participating 
in the Reorganization (excluding the Company being Reorganized), units 2 092 685 



Authorised capital of the Company participating in the Reorganization after 
the Reorganization 

6 114 714 (which 
is equal to 1 773 

267.06 EUR) 

5.5. In order to ensure smooth implementation of the share exchange procedure stated in the 
Terms of Reorganization, the trading on NASDAQ OMX Vilnius Stock Exchange of the 
shares of the Company participating in the Reorganization will be suspended not later 
than 2 (two) days until the Meeting of the Company participating in the Reorganization. 
Shares of the Company participating in the Reorganization will be included in the list of 
NASDAQ OMX Vilnius Stock Exchange within the minimal time limits indicated in 
legal acts.  

5.6. If a fractional amount occurs while calculating a size of a new authorized capital and/or 
exchanging the shares of the Company participating in the Reorganization for the shares 
in the Company being Reorganized as indicated in the Terms of Reorganization, the 
fraction will be rounded to a whole number using arithmetic rounding rules: (i) if the first 
digit of decimal fractional part is figure 5 or bigger, 1 is added to the last digit of the 
whole number; (ii) if the first digit of the decimal fractional part is less than 5, the last 
digit of the whole number will remain unchanged.  

5.7. If due to arithmetic rounding the total sum of shares of the Company participating in the 
Reorganization is larger or smaller than the number of shares indicated in paragraph 
4.2.2., the number of shares held by the largest shareholder will be adjusted accordingly 
up or down.  

6. T H E PR OC E DUR E  AND  T IME  L I M I TS  O F TH E I S SU E  O F SHAR ES  O F T H E 

CO M PA NY  O P ERA T ING  A F TER  TH E RE O RGAN I ZA TI ON  

6.1. At the end of the Day of Exchange of Shares the shareholders of the Company being 
Reorganized on the basis of these Terms of Reorganization shall dispose shares of the 
Company being Reorganized and obtain 6.7856 shares of the Company Participating in 
the Reorganization. 

6.2. The share account managers of the Company participating in the Reorganization and the 
Company being Reorganized in accordance with the Terms of Reorganization shall make 
the necessary records confirming the disposal of the ownership of the shares in the 
Company being Reorganized and acquisition of the ownership of the shares in the 
Company participating in the Reorganization. 

6.3. The shares of the Company participating in the Reorganization after the Completion of 
the Reorganization will be included in NASDAQ OMX Vilnius Stock Exchange 
Secondary list on the basis of legal acts.  

6.4. All rights granted by the shares of the Company being Reorganized that will continue its 
operations after the Reorganization will be obtained on the day the ownership rights are 
obtained.  

7. THE PRICE DIFFERENCE , PAID OUT IN CASH , BETWEEN THE SHARES HELD BY THE 

SHAREHOLDERS AND THE SHARES TO BE RECEIVED IN THE COMPANY PARTICIPATING IN 

REORGANIZATION THAT WILL CONTINUE ITS OPERATIONS AFT ER THE REORGANIZATION  



7.1. There will be no price difference between the shares exchanged, therefore there will be 
no payments in cash. 

8. THE MOMENT FROM WHICH THE SHAREHOLDERS OF THE COMPANY BEING REORGANIZED 

SHALL BE ENTITLED TO PARTICIPATE IN THE PROFITS OF THE COMPANY PARTICIPATING IN 

THE REORGANIZATION AND ALL TERMS RELATED TO THE GRA NTING OF THIS RIGHT  

8.1. The shareholders of the Company being Reorganized shall be entitled to participate in the 
profit of the Company participating in the Reorganization from the Day of Exchange of 
Shares, i.e. the shareholders shall be entitled to receive dividends from the Company 
participating in the Reorganization from the day mentioned before. 

9. THE MOMENT FROM WHICH THE ASSETS , RIGHTS AND LIABILITIES OF THE COMPANY BEING 

REORGANIZED SHALL BE ASSUMED TRANSFERRED TO THE COMPANY PARTICIPATING IN 

THE REORGANIZATION . 

THE MOMENT FROM WHICH THE CONTRACTUAL RIGHTS AND LIA BILITIES OF THE 

COMPANY BEING REORGANIZED SHALL BE ASSUMED TRANSFERR ED TO THE COMPANY 

PARTICIPATING IN THE REORGANIZATION AND THE TRANSACTIONS SHALL BE INCLUDE D 

INTO ITS ACCOUNTING  

9.1. All the assets, rights and liabilities of the Company being Reorganized, all the contractual 
rights and liabilities of the Company being Reorganized shall be assumed transferred to 
the Company participating in the Reorganization and the transactions shall be included 
into its accounting on the basis of these Terms of Reorganization without additionally 
signing of transfer – acceptance deeds at the end of the day the Company being 
Reorganized is deregistered from the Register of Legal Entities. 

9.2. From the day the Company being Reorganized is deregistered from the Register of Legal 
Entities the rights to manage, use and dispose the funds available in the bank accounts of 
the Company being Reorganized shall be transferred to the Company participating in the 
Reorganization or these accounts shall be closed and the funds in them shall be 
transferred to the Company participating in the Reorganization. 

9.3. Rights to the assets of the Company being Reorganized that shall be registered according 
to the legal acts, duties of the Company being Reorganized related to the assets that shall 
be registered as well as take-over of other duties that shall be registered according to the 
legal acts, shall be registered if registration is necessary according to mandatory legal 
norms. Limitations to the rights to the assets that shall be registered, duties related to the 
assets that shall be registered and other duties that shall be registered according to 
mandatory legal norms are transferred to the Company participating in the 
Reorganization from the moment these limitations of the rights and/or duties are 
registered/re-registrered according to the legal acts if this is needed according to 
mandatory legal acts of the Republic of Lithuania.  

9.4. The Company participating in the Reorganization takes-over all the assets, rights and 
duties of the Company being Reorganized, including but not limited, assets, rights and 
duties not stated in the financial statements as well as all the tax rights and duties, 
including but not limited, rights and duties that might emerge after the tax administrator 
or other state institutions add on arrears or fines according to the legal acts for the 



operations of the Company being Reorganized until the day of deregistration from the 
Register of Legal Entities.  

9.5. If any assets, rights or liabilities of the Company being Reorganized that are not 
mentioned earlier will come out after the day of deregistration of the Company being 
Reorganized from the Register of Legal Entities, they will be transferred to the Company 
participating in the Reorganization by the procedure provided in paragraph 9.1. of these 
Terms of Reorganization. 

9.6. From the day the Company being Reorganized is deregistered from the Register of Legal 
Entities: 

9.6.1. all the assets as well as the rights and liabilities assigned to those assets will be 
transferred to the Company participating in the Reorganization and included into the 
accounting of the Company participating in the Reorganization on the basis of these 
Terms of Reorganization, if otherwise is not provided by mandatory legal acts; 

9.6.2. all rights and liabilities related to the assets transferred including contractual rights 
and liabilities of the Company being Reorganized will be transferred to the Company 
participating in the Reorganization and will be included into the accounting of the 
Company participating in the Reorganization if otherwise is not provided by 
mandatory legal acts or contracts of the Company being Reorganized. If according to 
mandatory legal acts of the Republic of Lithuania or contracts of the Company being 
Reorganized the approval of a creditor is required for the transfer of particular 
liabilities, such liabilities are assigned to the Company participating in the 
Reorganization from the moment of receiving of particular approval of the creditor, if 
such moment is subsequent to the moment of assignment of liabilities stated in the 
Terms of Reorganization. If such approval is not received the Company participating 
in the Reorganization will put all efforts in order to agree on a replacement of 
liabilities of the similar content and value; 

9.6.3. the Company participating in the Reorganization will start fulfilment of the assigned 
contractual liabilities in line with the provisions of the contracts. 

9.7. The drawing up and publication of the Terms of Reorganization will not restrict the right 
of the Company participating in the Reorganization and the Company being Reorganized 
to conduct their activity provided in the Articles of Association. 

9.8. The Company participating in the Reorganization, within the period from publication of 
the Terms of Reorganization till the Completion of the Reorganization, while signing 
contracts, will inform another party of its legal status.  

9.9. The Company being Reorganized, within the period from publication of the Terms of 
Reorganization till the Completion of the Reorganization, while signing contracts, will 
inform another party about its legal status and about the potential transfer of rights and/or 
liabilities under such contract on the basis of these Terms of Reorganization.  

10. THE RIGHTS OF CREDITORS AT THE MOMENT OF REORGANIZATION  

10.1. The rights of the creditors of the Company participating in the Reorganization and the 
Company being Reorganized are protected by Article 2.101 of the Civil Code of the 



Republic of Lithuania and Article 66 of the Law on Companies of the Republic of 
Lithuania. 

10.2. The information about the drawn up Terms of Reorganization will be published one time 
in the electronic publication for public announcements which is issued by the Manager of 
the Register of Legal Entities and provided to all creditors of the Company participating 
in the Reorganization and the Company being Reorganized in writing (by registered post 
or in person). 

10.3. Each creditor of the Company participating in the Reorganization and the Company being 
Reorganized will have a right to require to terminate or early discharge of liabilities 
according to the agreements, also indemnify losses if this is provided in the agreements 
or there is a ground for believing that the Reorganization will hinder the discharge of the 
liability and ,in case of the request of the creditors, the company will not be able to 
provide additional safeguards. The creditors may provide their requests from the first day 
of publication of the Terms of Reorganization until the meeting of the corresponding 
company will adopt the resolution of the approval of the Reorganization.  

10.4. The Company participating in the Reorganization and the Company being Reorganized 
must provide additional safeguards for the discharge of liabilities to each creditor who so 
requests, where his rights arose and did not expire before the publication of the drawn up 
Terms of Reorganization and there is a ground for believing that the Reorganization will 
hinder the discharge of a liabilities.  

10.5. The Company participating in the Reorganization and/or the Company being 
Reorganized may refrain from providing additional safeguards for the discharge of 
liabilities if the discharge of its liabilities to the creditor is adequately secured by pledge, 
mortgage, surety or guarantee. 

10.6. The documents for the registration of the Articles of Association of the Company 
participating in the Reorganization and deregistration of the Company being Reorganized 
thereof may not be submitted to the Manager of the Register of Legal Entities if no 
additional safeguards for the discharge of liabilities have been provided to the creditor 
who so requested as laid down in these Terms of Reorganization as well as before a 
court’s decision becomes effective if the dispute over additional safeguards for the 
discharge of liabilities is being heard in court. 

11. T H E R IG H T S GR ANTE D  BY  TH E  CO MP ANY  PAR TIC I PA TI NG  IN  T HE 

REO R GA NI ZA T IO N  TH A T  WI L L  C ON T INU E IT S  O PERA TI ON S  A FT ER  T H E 

R E ORG ANI ZA TI O N TO  TH E  H O LD ER S O F  T H E SHA R ES O F D I FF ER EN T 

C L A SS ES,  D EB EN T U RES  AND  O TH ER  SE CUR I T I E S  

11.1. There are no any other securities issued by the Company participating in the 
Reorganization than 6 092 685 ordinary registered shares with nominal value of 1 litas 
(which is equal to 0.29 euro) each. The proprietary and non-proprietary rights of the 
owners of those shares are described by legal acts and the Articles of Association of the 
company thereof.  

11.2. From the Day of preparation of the Terms of Reorganization till the Completion of the 
Reorganization there are no plans to issue additional securities. If any additional 
securities are issued, these Terms of Reorganization will cease to be valid. 



11.3. After the Completion of the Reorganization the Company participating in the 
Reorganization will have issued 6 114 714 ordinary registered shares with nominal value 
of 1 litas (which is equal to 0.29 euro) each. 

11.4. After the Completion of the Reorganization ordinary registered shares of the Company 
participating in the Reorganization will grant shareholders rights set up in the relevant 
legal acts and the Articles of Association.  

12. THE SPECIAL RIGHTS GRANTED TO THE MEMBERS OF THE BOD IES OF THE COMPANY 

PARTICIPATING IN THE REORGANIZATION AND THE COMPANY BEING REORGANIZED 

AND TO EXPERTS CARRYING OUT THE ASSESSMENT OF THE TERMS OF 

REORGANIZATION  

12.1. The Terms of Reorganization are assessed and the report on assessment is prepared by 
private limited company MOORE STEPHENS VILNIUS. The report on assessment shall 
include:  

12.1.1. findings on validity and fairness of the exchange ratio;  

12.1.2. methods used to determine the exchange ratio and findings on validity of these 
methods and impact on the valuation of the shares;  

12.1.3. description of assessment difficulties. 

12.2. Rights granted to private limited company MOORE STEPHENS VILNIUS while 
assessing the Terms of Reorganization:  

12.2.1. receive all the documents needed to assess and prepare the report on assessment of 
the Terms of Reorganization;  

12.2.2. receive all the information needed to assess and prepare the report on assessment of 
the Terms of Reorganization as well as get the explanations of the managers and 
employees of the Company participating in the Reorganization and the Company 
being Reorganized;  

12.2.3. all the other rights provided in the agreement with private limited company MOORE 
STEPHENS VILNIUS and the legal acts of the Republic of Lithuania  

12.3. As provided in the Articles of Association of the Company being Reorganized the bodies 
of the company thereof are the following: the general meeting of shareholders, the Board 
(elected from 3 members) and the Manager (Director). Authorization of the Board and 
the Manager will cease to be valid from the day the Company being Reorganized is 
deregistered from the Register of Legal Entities.  

12.4. As provided in the Articles of Association of the Company participating in the 
Reorganization the bodies of the company thereof are the following: the general meeting 
of shareholders, the Board (elected from 5 members) and the Manager (Director).  

12.5. The structure of the managing bodies of the Company participating in the Reorganization 
that will continue its operations after the Reorganization will not change after Completion 
of the Reorganization and will be the following: (i) the Board appointed by the decision 
of shareholders on 5 December 2014 and (ii) the Manager appointed by the Board on 9 
December 2014.  



12.6. The shareholders of the Company participating in the Reorganization that will continue 
its operations after the Reorganization will have all rights stated by the Articles of 
Association of the company thereof and legal acts.  

12.7. The Board members, Managers and employees of the Company participating in the 
Reorganization and the Company being Reorganized during the Reorganization will have 
all rights intended in agreements and the Articles of Association of the companies thereof 
and as well as legal acts. 

12.8. The Boards of the Company participating in the Reorganization and the Company being 
Reorganized will: 

12.8.1. prepare the report of the corresponding Board regarding the Reorganization;  

12.8.2. make decisions and perform other actions related to the Reorganization and intended 
in these Terms of Reorganization, decisions of the general meetings of shareholders 
and corresponding legal acts;  

12.8.3. manage the Reorganization and control its course of the corresponding company; 

12.8.4. have all other duties and rights stated by legal acts and the Articles of Association the 
corresponding company. 

12.9. The Managers of the Company participating in the Reorganization and the Company 
being Reorganized will: 

12.9.1. within their competence take decisions and conduct all actions related with the 
Reorganization and provided in the Terms of Reorganization and resolutions of the 
Board of the corresponding company;  

12.9.2. ensure publication of information and documentation if it is required by mandatory 
legal acts; 

12.9.3. in accordance with the requirements of law ensure publication of the information 
about drawn up Terms of Reorganization as well as submission of the Terms of 
Reorganization and other related documents to the Managers of the Register of Legal 
Entities; 

12.9.4. ensure the disclosure of decisions related with the Reorganization in accordance with 
the requirements provided by laws;  

12.9.5. submit the information and documentation related with the Reorganization to the 
shareholders and creditors of the corresponding company;  

12.9.6. makes decision on provision of additional safeguards for discharge of liabilities to 
each creditor of the corresponding company; 

12.9.7. before the Completion of the Reorganization signs the agreements on behalf of the 
corresponding company;  

12.9.8. at the time of the Reorganization managers of the Company being Reorganized and 
the Company participating in the Reorganization have all other liabilities and rights 
stated by legal acts and the Articles of Association of the corresponding company.  

13. T H E COM PL ETI O N  OF T H E REO R GANI ZA T I O N  



13.1. The Reorganization shall be completed at the Completion of the Reorganization, i.e. from 
the moment when:  

13.1.1. the amended Articles of Association of the Company participating in the 
Reorganization that continues its operations after the Reorganization will be 
registered in the Register of Legal Entities;  

13.1.2. the Company being Reorganized will be deregistered from the Register of Legal 
Entities;  

13.1.3. shares of the shareholders of the Company being Reorganized will be exchanged for 
the ordinary registered shares in the Company Participating in the Reorganization 
(except the Company being Reorganized).  

14. A NN E XES  TO  T H E T ER MS  O F RE ORG ANIZA TI O N  

14.1. Annex 1 – The copy of the public joint-stock company BAIP grupė shareholders decision 
dated 5 December 2014. 

14.2. Annex 2 – The copy of the Protocol of the general meeting of shareholders of the public 
joint - stock company INVL Technology dated 19 December 2014. 

14.3. Annex 3 – The interim financial statements of the public joint-stock company BAIP 
grupė as of 30 September 2014.  

14.4. Annex 4 - The interim financial statements of the public joint-stock company INVL 
Technology as of 30 September 2014.  

14.5. Annex 5 – The extract of main data of the public joint-stock company BAIP grupė. 

14.6. Annex 6 – The draft Articles of Association of the public joint-stock company INVL 
Technology. 

14.7. Annex 7 – The Report on assessment of the Terms of Reorganization. 

14.8. Annex 8 – The report on intended Reorganization of the Board of public joint-stock 
company BAIP grupė. 

14.9. Annex 9 – The report on intended Reorganization of the Board of public joint-stock 
company INVL Technology. 

14.10. Annex 10 – Statistics on the trade of the shares of the public joint-stock company INVL 
Technology on NASDAQ OMX Vilnius stock exchange. 
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PRIVATE JOINT-STOCK COMPANY BAIP GRUPĖ 
Code 300893533 

Registered office address  A. Juozapavičiaus g. 6, Vilnius city, Vilnius city district 
Data about the company is collected and stored in the Register of Legal Entities 

 

SHAREHOLDERS DECISION 

Vilnius, fifth of december year two thousand and fourteen 

 

Private joint-stock company BAIP grupė, company code 300893533, registered address A. 
Juozapavičiaus g. 6, Vilnius city, Vilnius city district (hereinafter referred as the company), 
registered authorized capital – 5 000 000 (five million) litas. Authorized capital is divided to 
5 000 000 (five million) ordinary registered shares with nominal value of 1 (one) litas each. All 
shares are fully paid up. Each fully paid up share with nominal values of 1 (one) litas grants one 
vote during the general meeting of shareholders.  

All private joint-stock company BAIP grupė shares belong to: 

1) Public joint-stock company “INVL Technology” – 4 000 000 (four million) ordinary 
registered private joint-stock company BAIP grupė shares, which amounts to 80 per cent of 
all issued shares and voting rights of the company; 

2) Kazimieras Tonkūnas – 401 614 (four hunderd one thousand six hunderd fourteen) ordinary 
registered private joint-stock company BAIP grupė shares, which amounts to 8.03 per cent 
of all issued shares and voting rights of the company; 

3) Rokas Ralys – 98 387 (ninety eight thousand three hundred seven) ordinary registered 
private joint-stock company BAIP grupė shares, which amounts to 1.97 per cent of all 
issued shares and voting rights of the company; 

4) Marius Leščinskas – 112 903 (one hundred twelwe thousand nine hundred three) ordinary 
registered private joint-stock company BAIP grupė shares, which amounts to 2.26 per cent 
of all issued shares and voting rights of the company; 

5) Artūras Milašauskas – 112 903 (one hundred twelwe thousand nine hundred three) ordinary 
registered private joint-stock company BAIP grupė shares, which amounts to 2.26 per cent 
of all issued shares and voting rights of the company; 

6) Gytis Umantas – 112 903 (one hundred twelwe thousand nine hundred three) ordinary 
registered private joint-stock company BAIP grupė shares, which amounts to 2.26 per cent 
of all issued shares and voting rights of the company; 

7) Tomas Šeikus – 48 387 (fourty eight thousand three hundred eighty seven) 112 903 (one 
hundred twelwe thousand nine hundred three) ordinary registered private joint-stock 
company BAIP grupė shares, which amounts to 0.96 per cent of all issued shares and voting 
rights of the company; 

8) Vida Juozapavičienė – 112 903 (one hundred twelwe thousand nine hundred three) ordinary 
registered private joint-stock company BAIP grupė shares, which amounts to 2.26 per cent 
of all issued shares and voting rights of the company. 

Above mentioned shareholders jointly have 5 000 000 (five million) ordinary registered private 
joint-stock company BAIP grupė shares, providing 100 per cent of all votes during the general 
meeting of shareholders. 

Taking into account paragraph 1 of Article 29 of the Law on Companies of the Republic of 
Lithuania, this shareholders decision signed by all the company shareholders equals to UAB BAIP 
grupė shareholders decision, and minutes of the general shareholders meeting are not taken. 
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Taking into account mentioned above and provisions of the Law on Companies of the Republic of 
Lithuania, SHAREHOLDERS DECIDE:  

 

5. REGARDING APPROVAL OF PUBLIC JOINT-STOCK COMPANY BAIP GRUPĖ PARTICIPATION IN 

THE REORGANIZATION 
 

To approve participation of the acting after transformation to a public-joint stock company BAIP 
grupė in the reorganization by way of merger, merging to the public joint stock company INVL 
Technology. To authorize the Board of public joint-stock company BAIP grupė to prepare and 
announce the reorganization terms according to the laws. 

 

Private joint-stock company BAIP grupė shareholders: 

 

_____________________________ 

Public joint-stock company “INVL Technology”, represented by director Darius Šulnis 

 

_____________________________ 

Kazimieras Tonkūnas 

 

_____________________________ 

Rokas Ralys 

 

_____________________________ 

Marius Leščinskas 

 

_____________________________ 

Artūras Milašauskas 

 

_____________________________ 

Gytis Umantas 

 

_____________________________ 

Tomas Šeikus 

 

_____________________________ 

Vida Juozapavičienė 

 



PUBLIC JOINT-STOCK COMPANY INVL TECHNOLOGY 
Code 303299817 

Registered address municipality of Vilnius, Vilnius city, Kalvariju str. 11A-20 
Data about the company is collected and stored in the Register of Legal Entities 

 
MINUTES OF THE GENERAL MEETING OF SHAREHOLDERS NO 2014/02 

 
Vilnius, nineteenth day of december year two thousand and fourteen 

 
The authorized capital of public joint – stock company “INVL Technology” (hereinafter may be referred to 
as AB INVL Technology or the Company) is 592,730 (five hundred ninety two thousand and seven hundred 
thirty) litas. It is divided into 592,730 ((five hundred ninety two thousand and seven hundred thirty) ordinary 
registered shares with nominal value of 1 (one) litas each.  
 
Each 592,730 ordinary registered share of AB INVL Technology with nominal value of 1 (one) litas, grants 
one vote in the meeting. 
 
The accounting day of the general meeting of shareholders is 12 December 2014. 
 
The general meeting of shareholders (hereinafter - the meeting) was held on 19 December 2014 at premises 
located Seimyniskiu str. 1, Vilnius.  
 
The beginning of the meeting was at 8.30 a.m. 
 
The date and venue, agenda and projects of decisions of the meeting were announced on 27 November 2014. 
The supplemented agenda and projects of decisions of the meeting were announced on 8 December 2014. 
Notifications about the meeting were pubished in accordance with the requirements of the Law on Securities 
of the Republic of Lithuania. The announcements of the meeting were placed in the web site of NASDAQ 
Vilnius and in the web site of AB INVL Technology. The internet addresses:  
https://newsclient.omxgroup.com/cdsPublic/viewDisclosure.action?disclosureId=634698&messageId=78794
9 
 
https://newsclient.omxgroup.com/cdsPublic/viewDisclosure.action?disclosureId=636289&messageId=79002
0 
 
1. In total 6 (six) valid general voting bulletins (531,728 votes) have been provided to the Company. The said 
documents are attached hereto.  
2. No agreements on the disposal of additional voting rights belonging to the shareholder participating in the 
meeting were submitted to the Company.  
3. A total of 531,728 shares were represented at the meeting. 531,728 shares were entitled to vote at the 
meeting. 
 
The meeting has a quorum. Since all of the shareholders participating in the meeting, voted in writing in 
advance, in accordance with paragraph 2 of Article 29 of the Law on Companies of the Republic of 
Lithuania, the director of the Company Darius Sulnis, has documented and signed the minutes according to 
the votes received. 
 
The agenda of the meeting of AB INVL Technology announced in accordance with the laws:  
 

1) Regarding approval of the public joint - stock company INVL Technology participation in 
reorganization; 

2) Regarding approval of the public joint - stock company INVL Technology reorganization; 
3) Regarding election of the audit company to audit financial statements of the financial year 2014 and 

setting the conditions of payment for the audit services; 
4) Regarding replacement of the registered office of the public joint - stock company INVL 

Technology; 
5) Regarding election of the Audit Committee members; 



6) Regarding approval of the remuneration for the independent member of the Audit Committee; 
7) Approval of the regulations of the formation and activity of the Audit Committee. 

 
Considered: 

1. Regarding approval of the public joint - stock company INVL Technology participation in the 
reorganization  

To approve participation of the public joint-stock company INVL Technology in the reorganization by way 
of merger, merging UAB BAIP group (code 300893533) transformed into a public joint - stock company to 
the public joint-stock company INVL Technology. To authorize the Board of public joint-stock company 
INVL Technology to prepare and announce according to the laws the reorganization terms. 
 
Voted: total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 0 votes.  
“Against” – 531 728 votes, (out of them 531 728 votes voted in advance in writing). Decision was made by a 
solid vote. 
 
Decided: 
Not to approve participation of the public joint-stock company INVL Technology in the reorganization by 
way of merger, merging UAB BAIP group (code 300893533) transformed into a public joint - stock 
company to the public joint-stock company INVL Technology.  
 
Considered: 

2. Regarding approval of the public joint - stock company INVL Technology reorganization 
 
The announced draft resolution: To approve the reorganization of the public joint-stock company INVL 
Technology by way of merger, merging the public joint-stock company INVL Technology to UAB BAIP 
group (code 300893533) transformed into a public joint - stock company. To authorize the Board of public 
joint – stock company INVL Technology to prepare and announce according to the laws the reorganization 
terms. 
 
According to the fact that on 18 December 2014 UAB BAIP group was transformed into the public joint 
stock company, the supplemented draft resolution is: To approve the reorganization of the public joint-
stock company INVL Technology by way of merger, merging the public joint-stock company INVL 
Technology to BAIP group, AB (code 300893533). To authorize the Board of public joint-stock company 
INVL Technology to prepare and announce according to the laws the reorganization terms. 
 
Voted: total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 531 728 votes, (out of them 531 728 votes voted in advance in writing before 18 December 
2014). 
“Against” – 0 votes. Decision was made by a solid vote (shareholders who voted for the draft resolution in 
writing before 18 December 2014 (before UAB BAIP group transformation), the votes are counted as votes 
for a supplemented draft resolution). 
 
Decided: 
To approve the reorganization of the public joint-stock company INVL Technology by way of merger, 
merging the public joint-stock company INVL Technology to BAIP group, AB (code 300893533). To 
authorize the Board of public joint-stock company INVL Technology to prepare and announce according to 
the laws the reorganization terms. 

 
Considered: 

3. Regarding election of the audit company to audit financial statements of the financial year 
2014 and setting the conditions of payment for the audit services. 

 
To elect joint-stock company PricewaterhouseCoopers, code 111473315, to audit annual financial statements 
of the financial year 2014. To set the payment for the audit services not more than LT 8000 (eight thousand 
litas), VAT is not included in this amount. 
 



Voted: total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 531 728 votes, (out of them 531 728 votes voted in advance in writing). 
“Against” voted 0 votes. Decision was made by a solid vote. 
 
Decided: 
To elect joint-stock company PricewaterhouseCoopers, code 111473315, to audit annual financial statements 
the financial year 2014. To set the payment for the audit services not more than LT 8000 (eight thousand 
litas), VAT is not included in this amount. 

 
Considered: 

4. Regarding replacement of the registered office of the public joint - stock company INVL 
Technology. 

 
To change the registered office of the public joint - stock company INVL Technology and to register the new 
address in the premises located at municipality of Vilnius, Vilnius city, Seimyniskiu str. 1A (unique No. 
1399-8031-1015). 
 
Voted: total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 531 728 votes, (out of them 531 728 votes voted in advance in writing). 
“Against” voted 0 votes. Decision was made by a solid vote. 
 
Decided: 
To change the registered office of the public joint - stock company INVL Technology and to register the new 
address in the premises located at municipality of Vilnius, Vilnius city, Seimyniskiu str. 1A (unique No. 
1399-8031-1015). 

 
Considered: 

5. Regarding election of the Audit Committee members. 
 
To elect Danute Kadanaite and Tomas Bubinas (independent member) to the Audit Committee of AB INVL 
Technology for the 4 (four) year term of office. 
 
Voted:total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 531 728 votes, (out of them 531 728 votes voted in advance in writing). 
“Against” voted 0 votes. Decision was made by a solid vote. 
 
Decided: 
To elect Danute Kadanaite and Tomas Bubinas (independent member) to the Audit Committee of AB INVL 
Technology for the 4 (four) year term of office. 

 
Considered: 

6. Regarding approval of the remuneration for the independent member of the Audit Committee. 
 
For a work in the Audit Committee of AB INVL Technology, to fix a rate not higher than 500 Litas per hour. 
To delegate to the Board of the Company to determine the remuneration payment procedure for the Audit 
Committee members. 
 
Voted:total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 531 728 votes, (out of them 531 728 votes voted in advance in writing).  
“Against” voted 0 votes. Decision was made by a solid vote. 
 
Decided: 
For a work in the Audit Committee of AB INVL Technology, to fix a rate not higher than 500 Litas per hour. 
To delegate to the Board of the Company to determine the remuneration payment procedure for the Audit 
Committee members. 

 
 



Considered: 
7. Approval of the regulations of the formation and activity of the Audit Committee. 

 
To approve new wording of the regulations of the formation and activity of the Audit Committee of AB 
INVL Technology. 
 
Voted: total – 531 728 votes, i.e. 89.7 percent a total number of votes given by shares. 
“For” voted 531 728 votes, (out of them 531 728 votes voted in advance in writing).  
“Against” voted 0 votes. Decision was made by a solid vote. 
 
Decided: 
To approve new wording of the regulations of the formation and activity of the Audit Committee of AB 
INVL Technology. 

 
 

  
 
Director                                                        (signature)                                                 Darius Šulnis 
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Management report 
 
INVL Technology has a stake of 80% in BAIP Group, which invests into IT companies. Later it is intended to apply for a 
closed-end investment company licence. INVL Technology would become similar to investment fund and would invest 
into another IT companies in the Baltic countries, Europe and Africa. INVL Technology intends to be strategic-financial 
investor and, together with the managers of IT companies, to seek the growth of investments value. 
 
During 9 months of 2014 consolidated revenue of BAIP group according to preliminary data reached LTL 40.302  million, 
which is 30 percent more compared to the same period last year – LTL 31.084 million. BAIP group EBITDA (earnings 
before interest, taxes, depreciation and amortization) increased by 21 percent and reached LTL 3.015 million. In the 
same period last year EBITDA amounted to LTL 2.493 million. 
 
In Lithuania during the third quarter of this year BAIP group company BAIP successfully implemented a cloud computing 
solution between Lithuania and Belarus. Value of the project – LTL 2.247 million. The company also implemented several 
projects in the financial sector: for LTL 1.755 million, BAIP has renewed magnetic tape libraries at the Bank of Lithuania, 
completed the migration of workplaces at SEB bank and migrated Mokilizingas data from centralized data centre to virtual 
servers. Furthermore, BAIP implemented separate, highly reliable data centre for Lithuanian electricity transmission 
system operator Litgrid. The project value is – LTL 0.551 million. 
 
The company also implemented projects with DPD, Intermedix Lietuva and signed new contracts: LTL 1.22 million worth 
contract with National Courts Administration for archival data separation and storage solutions, LTL 0.314 million worth 
equipment sales and installation contract with Euro Vaistine. 
 
NRD, UAB signed a contract with the Police Department and started implementing the Register of Foreigners asylum 
module and other related modules software development project. The company also signed and started implementing the 
preparation for the introduction of the euro project in Central Mortgage Office. 
 
Specialized cyber security company NRD CS established the first commercial Cybersecurity Incident Response Team in 
the Baltics - NRD CIRT which became a full member of an international organisation FIRST (the Forum of Incident 
Response and Security Teams). NRD CIRT is also a listed member of Trusted Introducer. 
 
In Africa, BAIP group companies continue to implement the Burundi Central Bank data center modernization project as 
well as the development of Mozambique companies register, created by Norway Registers Development AS seven years 
ago. In Tanzania and Norway the participants of the first round of Norwegian Peace Corps (Fredskorpset Norway) funded 
staff exchange program have started their internships.  
 
BAIP group company Norway Registers Development East Africa Ltd., established in Tanzania, organized its annual 
conference Cyber Defence East Africa 2014. The conference took place in September in Arusha and was attended by 
nearly 100 IT professionals from Tanzania, Uganda and Burundi. The event was opened by the Deputy Minister of 
Internal Affairs of Tanzania Pereira Ame Silima, presentations were made by the Tanzania Police Force Cyber Crime 
Unit, Tanzania national Computer Emergency Response Team (TZ-CERT) representatives, ISACA Tanzania and ISACA 
Uganda chapters presidents and cyber security experts from Lithuania, Croatia, Tanzania and Uganda. The conference 
was also attended by the representatives from the East African Community, the American and Russian embassies, 
Tanzanian public institutions, banks and private sector organizations. 
 
During the third quarter of 2014, BAIP group companies implemented projects in Mauritius, Zimbabwe and Uganda. 
 
The results of INVL Technology presents only the five months of activity, as the company started to operate in the market 
at the end of April 2014, after the split-off from Invalda LT, AB an asset management company. INVL Technology has 
suffered a loss of LTL 3 thousand for the period. Investments into BAIP Group reduced LTL 2.727 million and reached 
LTL16.996 million compared with the end of first half of the year. The change in value was influenced by the last twelve 
months increase in earnings before interests, taxes, depreciation and amortization (EBITDA) from LTL 5.111 million (in 
June 2014) to LTL 4.805 million (in September 2014) as well as reduce in the average multiplier of the Central and 
Eastern Europe technology companies from 7.6 to 7.3 
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Interim income statement 

   

  
Nine months of 

2014 
III Quarter 

2014 

  Unaudited 
    
Income    

Net change in fair value of financial assets 5 57 (2,728) 

Other income  - - 
Total net income  57 (2,728) 

    
Expenses    

Employee benefits expenses  (7) (4) 

Exchange’s, depository’s and brokers’ fees for securities 6 (42) (13) 

Other taxes  (7) (1) 

Other expenses  (4) (4) 

Total operating expenses  (60) (22) 

    
Operating profit  (loss)  (3) (2,750) 
    
Finance costs  - - 
    
Profit (loss) before income tax  (3) (2,750) 

    
Income tax credit (expenses)  - - 

PROFIT (LOSS) FOR THE PERIOD  (3) (2,750) 

    

Basic and diluted earnings (deficit) per share (in LTL)  (0.01) (4.64) 
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Interim statement of comprehensive income 
 

   

  
Nine months of 

2014 
III Quarter 

2014 

    
  Unaudited 

Profit (loss) for the year  (3) (2,750) 

    Net other comprehensive income (loss) that may be subsequently reclassified 
to profit or loss subsequent periods  - - 

    
Net other comprehensive income (loss) not to be reclassified to profit or loss  - - 
    
Other comprehensive income (loss) for the period, net of tax  - - 

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD, NET OF TAX  (3) (2,750) 
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Interim statement of financial position 
   
 

 
As at 30 September 

2014  

ASSETS  Unaudited  

Non-current assets    

Property, plant and equipment and intangible assets  -  

Financial assets at fair value through profit or loss 5 17,004  

Total non-current assets  17,004  

    

Current assets    

Trade and other receivables  -  

Cash and cash equivalents  112  

Total current assets  112  

    
Total assets  17.116  

 

EQUITY AND LIABILITIES    
Equity    

Equity attributable to equity holders of the parent 
 

  
Share capital 4 593  
Share premium 4 862  
Reserves 4 1,999  
Retained earnings   13,650  
Total equity  17,104  
    
Liabilities    
Non-current liabilities     
Deferred income tax liability  -  
Other non-current liabilities   -  
Total non-current liabilities  -  
  

Current liabilities     
Current borrowings  -  
Trade payables  8  
Other current liabilities  4  
Total current liabilities  12  
  

 Total liabilities  12  

    
Total equity and liabilities   17,116  
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Statement of changes in equity 
 
     Reserves   

The Company  Share capital Own shares Share premium Legal reserve 
Reserve of purchase of 

own shares 
Retained earnings 

(accumulated deficit) Total 

         

Balance as at 29 April 2014  
 

593 - 862 81 1,918 13,653 17,107 

Profit (loss) for  the nine months of 2014  - - - - - (3) (3)
Other comprehensive income (loss) for  the 

nine months of 2014  - - - - - - - 
Total comprehensive income (loss) for the 

nine months of 2014  - - - - - (3) (3)

         
Changes in reserves  - - - - - - - 

Balance as at 30 September 2014 
(unaudited) 

 
593 - 862 81 1,918 13,650 17,104 
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Statement of cash flows 
   
 

 Nine months of 
2014  

  Unaudited  
Cash flows from (to) operating activities    
Net profit (loss) for the period  (3)  
Adjustments for non-cash items and non-operating activities:    

Net change in fair value of financial assets 5 (57)  
Interest (income)  -  
Interest expenses  -  
Deferred taxes  -  
Current income tax expenses  -  

  (60)  

Changes in working capital:    
Decrease (increase) in trade and other receivables  -  
(Decrease) increase in trade payables  8  
(Decrease) increase in other current liabilities  4  

Cash flows (to) from operating activities  (48)  

Income tax (paid)   -  
Net cash flows (to) from operating activities   (48)  

 

 
Cash flows from (to) investing activities    
Loans (granted)  -  
Repayment of granted loans  414  
Interest received  -  
Net cash flows (to) investing activities  414  
    
Cash flows from (to) financing activities    
Cash flows related to owners    

(Acquisition) of own shares  -  
Dividends (paid)   -  

  -  
Cash flows related to other sources of financing    

Cash received according to split-off terms 4 154  
Proceeds from loans  -  
(Repayment) of loans 4 (408)  
Interest (paid)   -  

  (254)  
    
Net cash flows (to) from financial activities  (254)  

    

Impact of currency exchange on cash and cash equivalents 
 

-  

Net (decrease) increase in cash and cash equivalents  112  

    
Cash and cash equivalents at the beginning of the period 4 -  

Cash and cash equivalents at the end of the period  112  
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Notes to the interim condensed financial statements 
 

 
1 General information 

 
AB INVL Technology (hereinafter the Company) is a joint stock company registered in the Republic of Lithuania. It was 
established on 29 April 2014, following the split-off of 2.60 % assets, equity and liabilities from AB Invalda LT (code 
121304349). A group of specialized information technologies (IT) entities was transferred to the Company (hereinafter the 
split-off). More details about the split-off are disclosed in Note 4.  
 
The registration address is as follows: 
 

Kalvarijų str. 11A-20, 
Vilnius, 
Lithuania. 
 
The address of the office is as follows: 
 

Šeimyniškių str. 1A, 
Vilnius, 
Lithuania. 
 
These financial statements cover the interim financial period of the Company, starting from the Company’s establishment 
date 29 April 2014 and ending on 30 September  2014.  
 
The Company has a stake of 80% in UAB BAIP grupė, which invests into IT companies, and a stake of 100% in dormant 
UAB Inventio. BAIP Group is a group of specialized entities, working in the field of IT and legal informatics, and specialises 
in the field of business climate improvement reforms, integrated national information system design, critical IT infrastructure 
resilience, national cyber security and cyber defence. Currently BAIP group has companies in Lithuania, Norway and 
Tanzania and has implemented projects in more than 50 countries around the world. 
 
The Company intends to be strategic-financial investor and, together with the managers of IT companies, to seek the 
growth of investments value through mergers, development and sale of businesses.  
 
The Company’s share capital is divided into 592,730 ordinary registered shares with the nominal value of LTL 1 each. All 
the shares of the Company were fully paid. Subsidiaries did not hold any shares of the Company. As at 30 September 2014 
the shareholders of the Company were (by votes)*: 
 

 Number of votes 
held Percentage 

   
UAB LJB Investments 180,419 30.44 
Mrs. Irena Ona Mišeikiene 171,307 28.90 
AB Invalda LT 73,751 12.44 
UAB Lucrum Investicija 60,159 10.15 
Mr. Alvydas Banys 45,500 7.68 
Ms. Indrė Mišeikytė 11,832 2.00 
Other minor shareholders 49,762 8.39 
Total 592,730 100.00% 

* Some shareholders have sold part of their shares under repo agreement (so did not hold the legal ownership title of 
shares), but they retained the voting rights of transferred shares. 

 
 
The Company’s shares are traded on the Baltic Secondary List of NASDAQ OMX Vilnius from 4 June 2014. 
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2 Basis of preparation and accounting policies 

 
The principal accounting policies applied in preparing the Company’s financial statements for the nine months ended 
30 September  2014 are as follows: 
 
2.1. Basis of preparation 
 
The interim condensed financial statements for the nine months ended 30 September 2014 have been prepared in 
accordance with IAS 34 Interim Financial Reporting. 
 
The Company has been deemed to meet the definition of an investment entity as per IFRS 10. The Company does not 
consolidate its subsidiaries, nor prepares the consolidated financial statements. 
 
These financial statements have been prepared on a historical cost basis, except for financial assets at fair value through 
profit or loss that have been measured at fair value. The financial statements are presented in thousands of Litas (LTL) and 
all values are rounded to the nearest thousand except when otherwise indicated. 
 
The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting estimates. It 
also requires the management to exercise its judgement in the process of applying the Company’s accounting policies. The 
areas involving a higher degree of judgement or complexity, or areas where assumptions and estimates are significant to 
the financial statements are disclosed in Note 3. Although these estimates are based on management’s best knowledge of 
current circumstances, events or actions, actual results may ultimately differ from these estimates.  
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2 Basis of preparation and accounting policies (cont’d) 
 
Adoption of new Standards and Interpretations, which are mandatory from 1 January 2014, is noted below. 
 
IFRS 10 Consolidated Financial Statements  
 

IFRS 10 replaces all of the guidance on control and consolidation in IAS 27 Consolidated and separate financial statements 
and SIC-12 Consolidation - special purpose entities. IFRS 10 changes the definition of control so that the same criteria are 
applied to all entities to determine control. This definition is supported by extensive application guidance. This standard had 
no impact on the financial statements since the Company meets the definition of an investment entity and it does not 
prepare the consolidated financial statements. Investments in subsidiaries are carried at fair value through profit or loss.  
 
IFRS 11 Joint Arrangements  
 

IFRS 11 replaces IAS 31 Interests in Joint Ventures and SIC-13 Jointly Controlled Entities—Non-Monetary Contributions by 
Ventures. Changes in the definitions have reduced the number of types of joint arrangements to two: joint operations and 
joint ventures. The existing policy choice of proportionate consolidation for jointly controlled entities has been eliminated. 
Equity accounting is mandatory for participants in joint ventures. This standard had no impact on the financial statements 
since the Company meets the definition of an investment entity and it does not prepare the consolidated financial 
statements. 
 
 
IFRS 12 Disclosure of Interest in Other Entities  
 

IFRS 12 applies to entities that have an interest in a subsidiary, a joint arrangement, an associate or an unconsolidated 
structured entity. IFRS 12 sets out the required disclosures for entities reporting under the two new standards: IFRS 10, 
Consolidated financial statements, and IFRS 11, Joint arrangements, and replaces the disclosure requirements currently 
found in IAS 28, Investments in associates. IFRS 12 requires entities to disclose information that helps financial statement 
readers to evaluate the nature, risks and financial effects associated with the entity’s interests in subsidiaries, associates, 
joint arrangements and unconsolidated structured entities. To meet these objectives, the new standard requires disclosures 
in a number of areas, including significant judgments and assumptions made in determining whether an entity controls, 
jointly controls, or significantly influences its interests in other entities, extended disclosures on share of non-controlling 
interests in group activities and cash flows, summarised financial information of subsidiaries with material non-controlling 
interests, and detailed disclosures of interests in unconsolidated structured entities. None of these disclosure requirements 
are applicable for interim condensed consolidated financial statements. Accordingly, the Company has not made such 
disclosures. 
 
IAS 27 Separate Financial Statements  
 

IAS 27 was changed and its objective is now to prescribe the accounting and disclosure requirements for investments in 
subsidiaries, joint ventures and associates when an entity prepares separate financial statements. The guidance on control 
and consolidated financial statements was replaced by IFRS 10 Consolidated Financial Statements. The amendment had 
no impact on the Company’s financial statements for nine months ended 30 September of 2014. 
 
IAS 28 Investments in Associates and Joint Ventures  
 

The  amendment  of  IAS  28  resulted  from  the  Board’s  project  on  joint ventures.  When discussing that project, the 
Board decided to incorporate the accounting for joint ventures using the equity method into IAS 28 because this method is 
applicable to both joint ventures and associates. With this exception, other guidance remained unchanged. The 
amendment had no impact on the Company’s financial statements for nine months ended 30 September of 2014.  
 
Amendments to IAS 32 Financial Instruments: Presentation - Offsetting Financial Assets and Financial Liabilities  
 

The amendment added application guidance to IAS 32 to address inconsistencies identified in applying some of the 
offsetting criteria.  This includes clarifying the meaning of ‘currently has a legally enforceable right of set-off’ and that some 
gross settlement systems may be considered equivalent to net settlement. The amendment had no impact on the 
Company’s financial statements for nine months ended 30 September of 2014. 
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2 Basis of preparation and accounting policies (cont’d) 
 
Transition Guidance Amendments to IFRS 10, IFRS 11 and IFRS 12  
 
The amendments clarify the transition guidance in IFRS 10 Consolidated Financial Statements. Entities adopting IFRS 10 
should assess control at the first day of the annual period in which IFRS 10 is adopted, and if the consolidation conclusion 
under IFRS 10 differs from IAS 27 and SIC 12, the immediately preceding comparative period (that is, year 2013 for a 
calendar year-end entity that adopts IFRS 10 in 2014) is restated, unless impracticable. The amendments also provide 
additional transition relief in IFRS 10, IFRS 11, Joint Arrangements, and IFRS 12, Disclosure of Interests in Other Entities, 
by limiting the requirement to provide adjusted comparative information only for the immediately preceding comparative 
period. Further, the amendments will remove the requirement to present comparative information for disclosures related to 
unconsolidated structured entities for periods before IFRS 12 is first applied. The amendment had no impact on the 
Company’s financial statements for nine months ended 30 September of 2014. 
 
Amendments to IFRS 10, IFRS 12 and IAS 27 - Investment entities  
 
The amendment introduced a definition of an investment entity as an entity that (i) obtains funds from investors for the 
purpose of providing them with investment management services, (ii) commits to its investors that its business purpose is to 
invest funds solely for capital appreciation or investment income and (iii) measures and evaluates its investments on a fair 
value basis. An investment entity will be required to account for its subsidiaries at fair value through profit or loss, and to 
consolidate only those subsidiaries that provide services that are related to the entity's investment activities. IFRS 12 was 
amended to introduce new disclosures, including any significant judgements made in determining whether an entity is an 
investment entity and information about financial or other support to an unconsolidated subsidiary, whether intended or 
already provided to the subsidiary. This amendment had significant impact on the financial statements since the Company 
meets the definition of an investment entity and it does not prepare the consolidated financial statements. 
 
Amendments to IAS 39 - Novation of Derivatives and Continuation of Hedge Accounting 
 

The amendments will allow hedge accounting to continue in a situation where a derivative, which has been designated as a 
hedging instrument, is novated (i.e parties have agreed to replace their original counterparty with a new one) to effect 
clearing with a central counterparty as a result of laws or regulation, if specific conditions are met. The amendments are not 
relevant to the Company currently, because it has not recognised any hedging instrument. 
 
2.2. Investment entity and consolidated financial statements 
 
Investment entity 
 
The Company has multiple unrelated investors and holds multiple investments. Ownership interests in the Company are in 
the form of equity securities issued by the Company – ordinary registered shares. In the management’s opinion, the 
Company meets the definition of an investment entity as the following conditions exist: 
 
(i) The Company obtains funds from investors for the purpose of providing them with investment management services. 
(ii) The Company commits to investors that its business purpose in to invest funds solely for capital appreciation, 

investment income, or both.  And 
(iii) The management measures and evaluates its investments and makes investment decisions on a fair value as a key 

criterion. 
 
Subsidiaries 
 
The Company has no subsidiaries other than those determined to be controlled subsidiary investments. Controlled 
subsidiary investments are measured at fair value through profit or loss and not consolidated, in accordance with IFRS 10. 
The fair value of controlled subsidiary investments is determined on a consistent basis to all other investments measured at 
fair value through profit or loss, and as described in the Fair Value estimation notes below. 
 
Where the Company is deemed to control an underlying portfolio company, whereby the control is exercised via voting 
rights or indirectly through the ability to direct the relevant activities in return for access to a significant portion of the 
variable gains and losses derived from those relevant activities, the underlying portfolio company and its results are also 
not consolidated and are instead reflected at fair value through profit or loss. 
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2 Basis of preparation and accounting policies (cont’d) 

 
2.3. Functional and presentation currency 
 
The financial statements are prepared in local currency of the Republic of Lithuania, Litas (LTL), and presented in LTL 
thousand. Litas is the Company’s functional and presentation currency. Starting from 2 February 2002 Lithuanian Litas is 
pegged to euro at the rate of 3.4528 Litas for 1 euro. The exchange rates in relation to other currencies are set daily by the 
Bank of Lithuania. 
 
As these financial statements are presented in LTL thousand, individual amounts were rounded. Due to the rounding, totals 
in the tables may not add up. 
 
2.4. Impairment of non-financial assets 
 
The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If any such 
indication exists, or when annual impairment testing for an asset is required, the Company makes an estimate of the 
asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash generating unit’s fair value 
less costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate cash 
inflows that are largely independent of those from other assets or groups of assets. Where the carrying amount of an asset 
exceeds its recoverable amount, the asset is considered impaired and is written down to its recoverable amount. In 
assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate 
that reflects current market assessments of the time value of money and the risks specific to the asset. In determining fair 
value less costs to sell, an appropriate valuation model is used. These calculations are corroborated by valuation multiples, 
quoted share prices for publicly traded subsidiaries or other available fair value indicators. 
 
Impairment losses of continuing operations are recognised in the income statement within “impairment, write-down and 
provisions”. 
 
For assets excluding goodwill, an assessment is made at each reporting date as to whether there is any indication that 
previously recognised impairment losses may no longer exist or may have decreased. If such indication exists, the 
Company makes an estimate of recoverable amount. A previously recognised impairment loss is reversed only if there has 
been a change in the estimates used to determine the asset’s recoverable amount since the last impairment loss was 
recognised. If that is the case the carrying amount of the asset is increased to its recoverable amount. That increased 
amount cannot exceed the carrying amount that would have been determined, net of depreciation, had no impairment loss 
been recognised for the asset in prior years. Such reversal is recognised in the income statement. Impairment losses 
recognised in relation to goodwill are not reversed for subsequent increases in its recoverable amount. 
 
2.5. Fair value estimation 

 
The fair value of investments traded in active markets is based on quoted market prices at the close of trading, which is the 
date closest to the reporting date. The fair value of investments that are not traded in active markets is determined by using 
valuation techniques. Such valuation techniques may include the most recent transactions in the market, the market price 
for similar transactions, discounted cash flow analysis or any other valuation models. 
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2 Basis of preparation and accounting policies (cont’d) 
 
2.6. Financial assets 
 
Financial assets within the scope of IAS 39 are classified as either financial assets at fair value through profit or loss, loans 
and receivables, held to maturity investments, available-for-sale financial assets, or as derivatives designated as hedging 
instruments in an effective hedge, as appropriate. The classification depends on the purpose for which the financial assets 
were acquired. When financial assets are recognised initially, they are measured at fair value, plus, in the case of financial 
asset or financial liability not at fair value through profit or loss, directly attributable transaction costs.  
 
The Company determines the classification of its financial assets at initial recognition. 
 
All regular way purchases and sales of financial assets are recognised on the settlement date. Regular way purchases or 
sales are purchases or sales of financial assets that require delivery of assets within the period generally established by 
regulation or convention in the marketplace. 
 
Financial assets at fair value through profit or loss  
 
The Company classifies its investments in debt and equity securities, and derivatives, as financial assets or financial 
liabilities at fair value through profit or loss. 
 
This category has two sub-categories: financial assets or financial liabilities held for trading and those designated at fair 
value through profit or loss at inception. 
 

(i) Financial assets are classified as held for trading if they are acquired for the purpose of selling in the near term. 
Derivatives, including separable embedded derivatives are also classified as held for trading unless they are 
designated as effective hedging instruments or financial guarantee contracts.  

 
(ii) Financial assets designated at fair value through profit or loss at inception are financial instruments that are not 

classified as held for trading but are managed, and their performance is evaluated on a fair value basis in 
accordance with the Company’s documented investment strategy.  The Company’s policy requires the 
Management Board to evaluate the information about these financial assets and liabilities on a fair value 
basis together with other related financial information. This sub-category includes subsidiaries that are part of 
the Company’s investment portfolio.  

 
Gains or losses on financial assets at fair value through profit or loss are recognized in profit and loss within “Net change in 
fair value of financial assets”. Interest on debt securities at fair value through profit or loss is recognized within “interest 
income” based on the effective interest rate.  Dividends earned on investments are recognised in the income statement as 
“dividend income” when the right of payment has been established.  Assets in this category are classified as current assets 
if expected to be settled within 12 months; otherwise, they are classified as non-current. 
 
Loans and receivables 
 

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an 
active market. After initial measurement loans and receivables are subsequently carried at amortised cost using the 
effective interest method less any allowance for impairment. Amortised cost is calculated taking into account any discount 
or premium on acquisition and includes fees that are an integral part of the effective interest rate and transaction costs. 
Gains and losses are recognised in the income statement when the loans and receivables are derecognised or impaired, 
as well as through amortisation process. They are included in current assets, except for maturities greater than 12 months 
after the end of the reporting period. These are classified as non-current assets. The Company’s loans and receivables 
comprise ‘loans granted’, ‘trade and other receivables’, ‘cash and cash equivalents’ in the statement of financial position. 
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2 Basis of preparation and accounting policies (cont’d) 

 
2.7. Impairment of financial assets 
 
Assets carried at amortised cost 
 
The Company assesses at each reporting date whether is any objective evidence that a financial asset or group of financial 
assets is impaired. A financial asset or a group of financial assets is impaired and impairment losses are incurred only if 
there is objective evidence of impairment as a result of one or more events that occurred after the initial recognition of the 
asset (a ‘loss event’) and that loss event (or events) has an impact on the estimated future cash flows of the financial asset 
or group of financial assets that can be reliably estimated. 
 
The criteria that the Company uses to determine that there is objective evidence of an impairment loss include: 
− Significant financial difficulty of the issuer or obligor; 
− A breach of contract, such as a default or delinquency in interest or principal payments; 
− The group, for economic or legal reasons relating to the borrower’s financial difficulty, granting to the borrower a 

concession that the lender would not otherwise consider; 
− It becomes probable that the borrower will enter bankruptcy or other financial reorganisation; 
− The disappearance of an active market for that financial asset because of financial difficulties; or 
− Observable data indicating that there is a measurable decrease in the estimated future cash flows from a portfolio of 

financial assets since the initial recognition of those assets, although the decrease cannot yet be identified with the 
individual financial assets in the portfolio, including: 

(i) Adverse changes in the payment status of borrowers in the portfolio; and 
(ii) National or local economic conditions that correlate with defaults on the assets in the portfolio. 

 
The Company first assesses whether objective evidence of impairment exists. 
 
If there is objective evidence that an impairment loss on loans and receivables carried at amortised cost has been incurred, 
the amount of the loss is measured as the difference between the asset’s carrying amount and the present value of 
estimated future cash flows (excluding future expected credit losses that have not been incurred) discounted at the financial 
asset’s original effective interest rate (i.e. the effective interest rate computed at initial recognition). If a loan or held-to-
maturity investment has a variable interest rate, the discount rate for measuring any impairment loss is the current effective 
interest rate determined under the contract. The carrying amount of the asset is reduced through use of an allowance 
account.  
 
The Company assesses whether objective evidence of impairment exists individually for financial assets. When financial 
asset is assessed as uncollectible and all collateral has been realised or has been transferred to the Company the impaired 
asset is derecognised. The objective evidence for that is insolvency proceedings against the debtor is initiated and the 
debtor has not enough assets to pay to creditors, the debtor could not be found. 
 
If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to an 
event occurring after the impairment was recognised, the previously recognised impairment loss is reversed. Any 
subsequent reversal of an impairment loss is recognised in profit or loss within “impairment, write-down, allowances and 
provisions”, to the extent that the carrying value of the asset does not exceed its amortised cost at the reversal date. 
 
In relation to trade receivables, a provision for impairment is made when there is objective evidence (such as the probability 
of insolvency or significant financial difficulties of the debtor) that the Company will not be able to collect all of the amounts 
due under the original terms of the invoice. The carrying amount of the receivable is reduced through use of an allowance 
account. Impaired debts are derecognised when they are assessed as uncollectible. 
 
2.8. Cash and cash equivalents  
 
Cash and cash equivalents in the statement of financial position comprise cash at banks and on hand and short-term 
deposits with an original maturity of three months or less. 
 
For the purpose of the cash flow statement, cash and cash equivalents comprise cash on hand and in current bank account 
as well as deposit in bank with an original maturity of three months or less.  
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2 Basis of preparation and accounting policies (cont’d) 

 
2.9. Financial liabilities 
 
Financial liabilities within the scope of IAS 39 are classified as financial liabilities at fair value through profit or loss, loans 
and borrowings, or as derivatives designated as hedging instruments in an effective hedge, as appropriate. The Company 
determines the classification of its financial liabilities at initial recognition. 
 
All financial liabilities are recognised initially at fair value and in the case of loans and borrowings, plus directly attributable 
transaction costs. 
 
The measurement of financial liabilities depends on their classification as follows: 
 
Trade payables 
 
Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business 
from suppliers. Accounts payable are classified as current liabilities if payment is due within one year or less (or in the 
normal operating cycle of the business if longer). If not, they are presented as non-current liabilities. Trade payables are 
recognised initially at fair value and subsequently measured at amortised cost using the effective interest method. 
 
Borrowings  
 
Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently carried at 
amortised cost; any difference between the proceeds (net of transaction costs) and the redemption value is recognised in 
the income statement over the period of the borrowings using the effective interest method.  
 
Borrowings are classified as current liabilities unless the Company has an unconditional right to defer settlement of the 
liability for at least 12 months after the end of the reporting period. 
 
 
2.10. Derecognition of financial assets and liabilities 

 
Financial assets 
 
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is 
derecognised when: 
 
− the rights to receive cash flows from the asset have expired; 
− the Company retain the right to receive cash flows from the asset, but have assumed an obligation to pay them in full 

without material delay to a third party under a “pass through” arrangement; or 
− the Company have transferred their rights to receive cash flows from the asset and either (a) have transferred 

substantially all the risks and rewards of the asset, or (b) has neither transferred nor retained substantially all the risks 
and rewards of the asset, but have transferred control of the asset. 

 
Where the Company has transferred its rights to receive cash flows from an asset and has neither transferred nor retained 
substantially all the risks and rewards of the asset nor transferred control of the asset, the asset is recognised to the extent 
of the Company’s continuing involvement in the asset. In that case, the Company also recognises an associated liability. 
The transferred asset and the associated liability are measured on a basis that reflects the rights and obligations that the 
Company has retained. Continuing involvement that takes the form of a guarantee over the transferred asset is measured 
at the lower of the original carrying amount of the asset and the maximum amount of consideration that the Company could 
be required to repay. 
 
Financial liabilities 
 
A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. When an 
existing financial liability is replaced by another from the same lender on substantially different terms, or the terms of an 
existing liability are substantially modified, such an exchange or modification is treated as a derecognition of the original 
liability and the recognition of a new liability, and the difference in the respective carrying amounts is recognised in the 
income statement. 
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2 Basis of preparation and accounting policies (cont’d) 
 
2.11. Revenue recognition 
 
The Company recognises revenue when the amount of revenue can be reliably measured, it is probable that future 
economic benefits will flow to the entity and when specific criteria have been met for each of the Company’s activities as 
described below. The Company bases its estimates on historical results, taking into consideration the type of customer, the 
type of transaction and the specifics of each arrangement. 
 
Revenue is measured at the fair value of the consideration received, excluding discounts, rebates, and other sales taxes or 
duty. The following specific recognition criteria must also be met before revenue is recognised.  
 
Disposal of investments 
 
Gain (loss) from sale of investment is recognised when the significant risk and rewards of ownership of the investment have 
passed to the buyer. 
 
Interest income 
 
Income is recognised as interest accrues (using the effective interest method that is the rate that exactly discounts 
estimated future cash receipts through the expected life of the financial instrument to the net carrying amount of the 
financial asset). 
 
Dividends income 
 
Income is recognised when the Company’s right to receive the payment is established.  
 
 
2.12. Cash and non-cash distribution to equity holders of the parent 
 
The Company recognises a liability to make cash or non-cash distributions to equity holders of the parent when the 
distribution is authorised and the distribution is no longer at the discretion of the Company. In Lithuania a distribution is 
authorised when it is approved by the shareholders. A corresponding amount is recognised directly in equity. The liability 
for non-cash distributions is measured at the fair value of the assets to be distributed with subsequent fair value re-
measurement recognised directly in equity as adjustment to the amount of the distribution. 
 
Upon distribution of non-cash assets, any difference between the carrying amount of the liability and the carrying amount of 
the assets distributed is recognised in the statement of profit or loss.  
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2 Basis of preparation and accounting policies (cont’d) 
 
2.13. Current and deferred income tax 
 
The tax expense for the period comprises current and deferred tax. Tax is recognised in the income statement, except to 
the extent that it relates to items recognised in other comprehensive income or directly in equity. In this case, the tax is also 
recognised in other comprehensive income or directly in equity, respectively. 
 
The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted by the end of the 
reporting period in the countries where the Company and its subsidiaries operate and generate taxable income. 
Management periodically evaluates positions taken in tax returns with respect to situations in which applicable tax 
regulation is subject to interpretation. It establishes provisions where appropriate on the basis of amounts expected to be 
paid to the tax authorities. 
 
The standard income tax rate in Lithuania was 15 % in 2014. Starting from 2010, tax losses can be transferred at no 
consideration or in exchange for certain consideration between the Company’s entities if certain conditions are met. 
 
Deferred income taxes are calculated using the liability method. Deferred income taxes reflect the net tax effects of 
temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the 
amounts used for income tax purposes. Deferred income tax assets and liabilities are measured using the tax rates 
expected to apply to taxable income in the years in which those temporary differences are expected to reverse based on 
tax rates enacted or substantially enacted at the reporting date.  
 
Deferred tax liabilities are recognised for all taxable temporary differences, except: 
− Where the deferred tax liability arises from the initial recognition of goodwill or of an asset or liability in a transaction that 

is not a business combination and, at the time of the transaction, affects neither the accounting profit nor taxable profit or 
loss; 

− In respect of taxable temporary differences associated with investments in subsidiaries, associates and interests in joint 
ventures, where the timing of the reversal of the temporary differences can be controlled and it is probable that the 
temporary differences will not reverse in the foreseeable future.  

 
By Lithuanian Income Tax Law shall be not taxed sale of shares of an entity, registered or otherwise organised in a state of 
the European Economic Area or in a state with which a treaty for the avoidance of double taxation has been concluded and 
brought into effect and which is a payer of corporate income tax or an equivalent tax, to another entity or a natural person 
where the entity transferring the shares held more than 25% of voting shares in that entity for an uninterrupted period of at 
least two years. If mentioned condition is met or will be met by judgement of the management of the Company, there are 
not recognised any deferred tax liabilities or assets in respect of temporary differences associated with this investments. 
 
Deferred income tax asset has been recognised in the statement of financial position to the extent the management 
believes it will be realised in the foreseeable future, based on taxable profit forecasts. If it is believed that part of the 
deferred income tax asset is not going to be realised, this part of the deferred tax asset is not recognised in the financial 
statements. 
 
Deferred tax asset are not recognised: 
− Where the deferred tax asset relating to the deductible temporary difference arises from the initial recognition of an asset 

or liability in a transaction that is not a business combination and, at the time of the transaction, affects neither the 
accounting profit nor taxable profit or loss; 

− In respect of deductible temporary differences associated with investments in subsidiaries, associates and interests in 
joint ventures, deferred tax assets are recognised only to the extent that it is probable that the temporary differences will 
reverse in the foreseeable future and taxable profit will be available against which the temporary differences can be 
utilised. 

 
Tax losses can be carried forward for indefinite period, except for the losses incurred as a result of disposal of securities 
and/or derivative financial instruments. Such carrying forward is disrupted if the Company changes its activities due to 
which these losses incurred except when the Company does not continue its activities due to reasons which do not depend 
on the Company itself. The losses from disposal of securities and/or derivative financial instruments can be carried forward 
for 5 consecutive years and only be used to reduce the taxable income earned from the transactions of the same nature. 
From 1 January 2014 current year taxable profit could be decreased by previous year tax losses only up to 70%.  
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2 Basis of preparation and accounting policies (cont’d) 

 
The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is no longer 
probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to be utilised. 
Unrecognised deferred tax assets are reassessed at each reporting date and are recognised to the extent that it has 
become probable that future taxable profits will allow the deferred tax asset to be recovered. 
 
Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets 
against current tax liabilities and when the deferred income taxes assets and liabilities relate to income taxes levied by the 
same taxation authority on either the same taxable entity or different taxable entities where there is an intention to settle the 
balances on a net basis. 
 
2.14. Share capital 
 
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options are 
recognised in equity as a deduction, net of tax, from the proceeds. Where any Company’s entities purchases the 
company’s equity share capital (treasury shares), the consideration paid, including any directly attributable incremental 
costs (net of income taxes) is deducted from equity attributable to the company’s equity holders until the shares are 
cancelled or reissued. Where such shares are subsequently reissued, any consideration received, net of any directly 
attributable incremental transaction costs and the related income tax effects, is included in equity attributable to the 
company’s equity holders. 
 
2.15. Employee benefits 
 
Social security contributions 
 
The Company pay social security contributions to the state Social Security Fund (the Fund) on behalf of its employees 
based on the defined contribution plan in accordance with the local legal requirements. A defined contribution plan is a plan 
under which the Group pays fixed contributions into the Fund and will have no legal or constructive obligations to pay 
further contributions if the Fund does not hold sufficient assets to pay all employees benefits relating to employee service in 
the current and prior period. Social security contributions are recognised as expenses on an accrual basis and included in 
payroll expenses. 
 
Bonus plans 
 
The Company recognises a liability and an expense for bonuses where contractually obliged or where there is a past 
practice that has created a constructive obligation.  
 
2.16. Contingencies 
 
Contingent liabilities are not recognised in the financial statements. They are disclosed unless the possibility of an outflow 
of resources embodying economic benefits is remote.  
 
A contingent asset is not recognised in the financial statements but disclosed when an inflow or economic benefits is 
probable. 
 
2.17. Events after the reporting period 
 
Events after the reporting period that provide additional information about the Company’s position as at the end of the 
reporting period (adjusting events) are reflected in the financial statements. Events after the reporting period that are not 
adjusting events are disclosed in the notes when material. 



 

AB INVL TECHNOLOGY 

INTERIM  CONDENSED FINANCIAL STATEMENTS FOR THE NINE MONTHS ENDED 30 SEPTEMBER 2014 
(all amounts are in LTL thousand unless otherwise stated)  

 

 

 20 
 

 
3 Critical accounting estimates and judgements 
 
The Company makes estimates and judgements that affect the reported amounts of assets and liabilities within the next 
financial year. These estimates and judgements are continually evaluated and are based on historical experience and other 
factors, including expectations of future events that are believed to be reasonable under the circumstances. The resulting 
accounting estimates will, by definition, seldom equal the related actual results. The estimates and assumptions that have a 
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next year are 
addressed below. 
 
3.1.  Fair value of investments not quoted in an active market 
 
The fair values of securities that are not quoted in an active market are determined by using valuation techniques, primarily 
earnings multiples, discounted cash flows and recent comparable transactions.  The models used to determine fair values 
are periodically reviewed and compared against historical results to ensure their reliability. 
 
Details of the inputs and valuation models used to determine Level 3 fair value, is provided in Note 5. 
 
3.2.  Investment entity status 
 
The management periodically reviews whether the Company meets all the defining criteria of an investment entity referred 
to in Note 2.2. In addition, the management assesses the Company‘s operation objective (Note 1), investment strategy, 
origin of income and fair value models. According to the management, the Company met all the defining criteria of an 
investment entity throughout the period from its establishment to the financial reporting date. 
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4 Split-off 
 
 
On 21 March 2014 the split-off terms of AB Invalda LT (code 121304349) were announced. The General Shareholders 
Meeting approved the terms of the Company’s split-off on 28 April 2014. The Split-off was completed on 29 April 2014. 
According to the terms, three entities AB INVL Baltic Farmland, AB INVL Baltic Real Estate and AB INVL Technology, 
comprising 47.95% of AB Invalda LT assets calculated at carrying amounts, were split-off from AB Invalda LT. Following 
the split-off, 2.60% of the assets, equity and liabilities were transferred to the Company.  
 
The Company’s equity was formed in accordance with procedure set forth in the terms of the split-off, whereas assets 
received and liabilities assumed were estimated at fair values at the date of Split-off.  The subsidiary UAB Inventio was 
estimated according to its equity, subsidiary UAB BAIP grupė was estimated by using earnings multiple technique (3 level, 
Note 5).  
 
Below the starting statement of financial position of the Company is presented: 
 

 As at 29 April 2014 

  
  
Financial assets at fair value through profit or loss 16,947 
Loans granted 414 
Trade and other receivables 154 
Cash and cash equivalents - 
Total assets 17,515 

  
Share capital 593 
Share premium 862 
Reserves 1,999 
Retained earnings 13,653 
Total equity 17,107 

  
Deferred income tax liability - 
Current borrowings 408 
Total liabilities 408 

Total equity and liabilities 17,515 

 
During the split-off part of liability rising from credit agreement with Šiaulių bankas was transferred to the Company. The 
credit was fully repaid in the beginning of May 2014. 
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5 Financial assets at fair value through profit or loss 
 
The Company’s financial assets at fair value through profit or loss comprised subsidiaries UAB BAIP grupė and UAB 
Inventio. These assets ate non-current assets and are Level 3 instruments by valuation. The main assets of UAB Inventio is 
cash at the bank, therefore the entity are measured according to its equities. UAB BAIP grupė owns specialized information 
technology entities. Consolidated group financials were used for the valuation which was performed using EBITDA 
(earnings before interest, taxes, depreciation and amortization) multiple technique. 12 months trailing EBITDA was used 
and value after multiplication was corrected by: 

- deducting difference between total liabilities and short-term assets increased by the amount of 4 months moving 
average of working capital, 

- deducting non-controlling interest value, measured as its book value. 
 
Performing the valuation, possible obligation to issue new shares of UAB BAIP grupė was taken into account. Model was 
built in a way that newly issued shares reduce the part of UAB BAIP grupė owned by the Company. 
 
EBITDA multiple used in calculations is 7.3 representing average Central and Eastern Europe IT sector companies’ 
EV/EBITDA ratio (Equity Value-to-EBITDA) according to these entities (source Bloomberg; 30 September 2014): 
 
Name of the entity EBITDA multiple 

ACTION S.A. 8.7 

ATEA ASA 9.0 

SYGNITY S.A. 6.0 

ASSECO POLAND S.A. 6.6 

COMARCH S.A. 6.2 

AB S.A. 7.1 
 
If EBITDA multiple goes by 1 to either direction, correspondingly the value of shares of UAB BAIP grupė would move to the 
same direction by LTL 3,303 thousand as at 30 September 2014 (29 April 2014 – LTL 3,067 thousand; EBITDA multiple – 
7.6).  
 
The following table presents the changes in Level 3 instruments for the nine months ended September 2014. 
 

 Total 

Opening balance 16,947 
Gains and losses recognised in profit or loss 57 
Closing balance 17,004 
Change in unrealised gains or losses for the period included in profit or loss for assets held 
at the end of the reporting period 57 

 
The main indicators of the statements of the financial position of UAB BAIP grupė are presented below: 
 
Non-current assets 15,767 
Current assets 21,896 
Total assets 37,663 

  
Total equity 9,290 
  
Non-current liabilities 1,577 
Current liabilities 26,796 
Total liabilities 28,373 

Total equity and liabilities 37,663 
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6 Exchange’s, depository’s and brokers’ fees for securities 

 
The Company had suffered one-off expenses for admission of securities into exchange trading lists of LTL 24 thousand. 
 
7 Related party transactions  
 
The related parties of the Company were the shareholders of the Company (note 1) and the entities of the group of AB 
Invalda LT. The Company was established after the split-off from Invalda LT (transactions were with AB Invalda LT, UAB 
Cedus Invest).  
 
The Company’s transactions with related parties during the nine months of 2014 and related quarter-end balances were as 
follows: 
 
        Amounts in LTL 
Nine months of 2014  
Company 

Sales to related 
parties  

Purchases from 
related parties  

Receivables from 
related parties 

Payables to related 
parties 

     
AB Invalda LT (accounting services) - 3,000 - 3,630 
UAB Cedus Invest (loan) 307 - - - 
 307 3,000 - 3,630 
     
Liabilities to shareholders and management - - - - 
 
 
8 Material events, which have announced during 2014 

 
− On 20 May 2014, the company informed that the Supervisory Authority of the Bank of Lithuania on 20 May 2014 

decided to treat the information submitted in the split-off terms of AB Invalda LT, in other related documentation, in 
the list of references related to AB INVL Technology, in the description of the risk factors as information equivalent 
to the information that is required to be disclosed in the prospectus of AB INVL Technology. The Board of AB INVL 
Technology decided to present a requisition for NASDAQ OMX Vilnius stock exchange for registering company‘s 
shares into the Secondary list from 4 June 2014. 

 
− On 3 of June 2014, AB INVL Technology presented company’s portfolio. UAB BAIP Grupe is the first portfolio 

investment of AB INVL Technology. AB INVL Technology has a stake of 80% in UAB BAIP Grupe. The audited 
revenue of UAB BAIP Grupe in 2013 grew 25.3 percent to LTL 50.752 million (EUR 14.7 million). The EBITDA of 
UAB BAIP Grupe grew 65.6 percent to LTL 4.45 million (EUR 1.3 million). 

 
− On 29 of July 2014, AB INVL Technology portfolio company of UAB BAIP Grupe announced unaudited 

consolidated results. AB INVL Technology has a stake of 80% in UAB BAIP Grupe, which operates in information 
technology and legal informatics sector. Compared to the first half of 2013, UAB BAIP Grupe consolidated 
revenue in the first half of 2014 increased by 30 percent and reached LTL 24.82 million (EUR 7.188 million). In the 
same period last year it was LTL 19.101 million (EUR 5.532 million). Consolidated EBITDA increased by 58 
percent and reached LTL 2.257 million (EUR 0.654 million EUR). In the same period last year EBITDA amounted 
to LTL 1.429 million (EUR 0.414 million). In the second quarter of 2014 consolidated revenue of UAB BAIP Grupe 
according to preliminary data reached LTL 14.698 million (EUR 4.257 million) - 41 percent increase, compared to 
the same period last year – LTL 10.409 million (EUR 3.015 million). UAB BAIP Grupe consolidated EBITDA 
(earnings before interest, taxes, depreciation and amortization) also increased by 41 percent and reached LTL 
1.168 million (EUR 0.338 million). In the same period last year EBITDA amounted to LTL 0.829 million (EUR 0.24 
million). 

 
− On 26 August 2014 AB INVL Technology announced unaudited results for 6 months of 2014. Unaudited net profit 

of AB INVL Technology amounted to LTL 2.747 million (EUR 0.796 million). The equity of AB INVL Technology 
amounted to LTL 19.854 million (EUR 5.75 million) or LTL 33.5 (EUR 9.7) per share at the end of June 2014. 
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KAZIMIERAS TONKŪNAS, Director 

The Board:
 
ALVYDAS BANYS, Member 

 
NERIJUS DROBAVIČIUS, Member 

 
VYTAUTAS PLUNKSNIS, Member 

 
GYTIS UMANTAS, Member 

 
KAZIMIERAS TONKŪNAS, Member 

Chairman of the Board:
 
KAZIMIERAS TONKŪNAS 

Authorized capital amount:
 
6092685 LTL 

Operating restrictions:
 
Not registered 

Contact information:
  

Mobile phone:
 
862017820 

E-mail adress: 
info@baipgrupe.lt 

Version:
 
37 (2014-12-18) 

Data status:
 
Fully sorted data 

The Registrar:
 
State company Centre of Registers Vilnius branch 
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ARTICLES OF ASSOCIATION  

of the public joint – stock company INVL Technology 

 
I. GENERAL PROVISIONS  

1. Public joint-stock company INVL Technology (hereinafter – the Company) is a limited civil liability 
private legal person with economic, financial and organizational independence.  

2. The Company shall act in accordance with the present Articles of Association, Civil Code of the 
Republic of Lithuania, Law on Companies and Law on Securities of the Republic of Lithuania and 
other legal acts.  

3. The Company’s legal form - public joint-stock company.  

4. The period of the Company’s activity is unlimited.  

5. The Company’s financial year is the calendar year.  

6. The Company’s name is the public joint-stock company INVL Technology. 

 
II.  TARGETS AND SUBJECT OF THE COMPANY ’S ACTIVITY  

7. The Company’s activity target is satisfaction of the Company’s shareholders’ interests, ensuring a 
constant increase in value of shares owned by the Company’s shareholders. For this purpose the 
Company shall:  

7.1. improve the structure of the investment portfolio; 

7.2. carry out an active investing and re-investing activity;  

7.3. supervise economic-financial activity of companies controlled by the Company.  

8. The subjects of the Company’s activity are the following: investment activity, services, construction, 
manufacturing, sales. The Company has a right also to be involved into other activities which do not 
contradict with the targets of the Company and/or the laws of the Republic of Lithuania. Licensed 
activity and activity to be performed according to established procedure shall be performed by the 
Company provided that all appropriate licenses or permits have been obtained.  

 
III.  AUTHORIZED CAPITAL OF THE COMPANY  

9. The authorized capital of the Company is EUR 1 773 267.06 (one million seven hundred seventy three 
thousand two hundred sixty seven EUR and 6 cents). 

10. The authorized capital can be increased upon resolution of the General Meeting of Shareholders 
according to the order established in the Law on Companies of the Republic of Lithuania.  

11. The authorized capital can be decreased upon resolution of the General Meeting of Shareholders 
according to the order established in the Law on Companies of the Republic of Lithuania or upon a 
court decision in cases provided in the Law on Companies of the Republic of Lithuania.  
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IV.  NUMBER OF SHARES, THEIR NOMINAL VALUE AND RIGHTS PROVIDED BY THEM TO  
SHAREHOLDERS 

12. The Company’s authorized capital is divided into 6 114 714 (six million one hundred fourteen 
thousand seven hundred fourteen) ordinary registered shares.  

13. Nominal value per share is EUR 0.29.  

14. The Company’s shares are uncertificated. They shall be documented by appropriate records made on 
personal securities accounts of shareholders. These accounts are managed according to the procedure 
laid down in the legal acts regulating the securities market.  

15. The Company may issue ordinary shares having the status of employee shares.  

16. The rights and duties of the shareholders are prescribed by the Law on Companies of the Republic of 
Lithuania and other legal acts of the Republic of Lithuania.   

 
V. COMPANY ’S GOVERNING BODIES 

17. The governing bodies of the Company are the General Meeting of Shareholders, the Board and the 
Company manager. The Supervisory Board is not formed in the Company.  

18. The Board is a collegial management body of the Company. The Board shall consist of 5 (five) 
members and function for the 4 (four) year period. The Board members shall elect the Chairman of the 
Board.  

19. The Company has a sole managing body – the manager of the Company. 

20. The scope of competence of the General Meeting of Shareholders, its convocation order as well as 
other issues related to the activity and decisions to the General Meeting of Shareholders, the scope of 
competence of the Board and the manager of Company, the order of election (appointment) and recall 
as well as other issues related to the activity of the Board and the manager of the Company are 
prescribed in chapter V of the Law on Companies of the Republic of Lithuania.  

21. A decision to issue the bonds is taken by the Board of the Company. 

22. The manager of the Company has the right to issue a procuration the Company’s employees according 
to the order established in the Civil Code of the Republic of Lithuania. 

 
VI.  PROCEDURE OF ANNOUNCEMENT OF THE COMPANY ’S NOTIFICATIONS  

23. Notices about convocation of the General Meeting of Shareholders as well as the documents related to 
it shall be publicly announced to the shareholders according to the rules established in the Law on 
Companies and Law on Securities of the Republic of Lithuania. 

24. All notices (except for notices referred to in Article 23 of the provided Articles of Association), that 
have to be announced publicly according to the Law on Companies of the Republic of Lithuania and 
other laws, shall be announced in the electronic publication for public announcements which is issued 
by the register of legal entities in accordance with the terms established by the Government of the 
Republic of Lithuania. 
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VII.  PROCEDURE REGARDING DOCUMENTS AND OTHER INFORMATION SUBMISSION TO 
SHAREHOLDERS 

25. Upon a shareholder’s written demand, the Company not later than within 7 days from the date of 
receipt of the written demand will make available to this shareholder the requested documents at the 
registered office of the Company during working hours or at the other place indicated by the manager 
of the Company in which such documents are kept provided these documents do not contain 
Company’s commercial (industrial) secrets and confidential information. Copies of the requested 
documents may be sent to the shareholder by registered post or submitted in person. 

26. A shareholder or a group of shareholders holding or managing 1/2 and more shares after having 
provided the Company with its set form of a written commitment not to disclose the Company’s 
commercial (industrial) secrets and confidential information, shall have the right to inspect all the 
Company’s documents. The form of commitment is set by the manager of the Company. 

27. In case a shareholder requires providing the copies of the Company documents, a certain fee can be 
imposed in regard with the Company’s expenses related to copying, submission and employees’ time 
spent and other expenses, however the amount of this fee cannot exceed the documents and other 
information submission expenses fixed and approved by the manager of the Company. The copies will 
be submitted to the shareholder after the appropriate shareholder’s written demand is received and 
remuneration to the Company is paid as indicated in this article. 

 
VIII.  PROCEDURE REGARDING ESTABLISHMENT OF THE COMPANY ’S BRANCHES AND 

REPRESENTATIVE OFFICES AND TERMINATION OF THEIR ACT IVITY  

28. A decision regarding establishment of the Company’s branch and representative offices and its activity 
termination as well as regarding approval of their Articles of Association shall be adopted by the 
Company’s Board according to the present Articles of Association and existing laws. 

29. The Company’s Board shall appoint and recall the heads of the Company’s branches and representative 
offices. 

 
IX.  PROCEDURE OF AMENDMENT OF ARTICLES OF ASSOCIATION  

30. The procedure of amendment of the Company‘s Articles of Association is the same as indicated in the 
Law on Companies of the Republic of Lithuania.  

 

All the other issues not being agreed in the present Articles of Association shall be governed by the Civil 
Code of the Republic of Lithuania, the Law on Companies and Law on Securities of the Republic of 
Lithuania and other legal acts of the Republic of Lithuania.. 

 

The present Articles of Association were signed on _________________________, 2015.  

 

 

Authorized person 
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1. DE F I N I T I O N S  

All capitalized terms used in this report about the intended reorganization prepared by the Board 
of the public-joint company BAIP grupė shall have the same meaning indicated in the Terms of 
Reorganization of public joint-stock company INVL Technology and public joint-stock company 
BAIP grupė (hereinafter referred to as the Terms of Reorganization). 

2. T H E  G O A L  O F  T H E  RE O R G A N I ZA T I O N  

The goal of the Reorganization is: on the basis of provisions of the Law on Companies of the 
Republic of Lithuania and the Civil Code of the Republic of Lithuania to merge public joint-stock 
company INVL Technology, which after the Reorganization ceases to operate without liquidation 
process, to public joint-stock company BAIP grupė, which after all the rights and duties (including 
the name) are transferred, continues its operations under the new name of public joint-stock 
company INVL Technology. 

3. EC O N O M I C  A N D  L E G A L  G R O U N D S  F O R  RE O R G A N I ZA T I O N  

3.1. The mode of the Reorganization: 

3.1.1. The Reorganization is performed in the manner indicated in paragraph 3 of Article 2.97 of 
the Civil Code of the Republic of Lithuania, when one legal entity is merged to the other and 
all the rights and duties of the first subject are transferred to the later. 

3.1.2. The Reorganization corresponds with paragraph 1 of part 2 of Article 41 of the Law on 
Corporate Income Tax of the Republic of Lithuania according to which “entities are 
reorganised by means of a merger by acquisition, i.e. one or more entities, on being 
dissolved without going into liquidation, (hereinafter referred to as the “acquired entities”) 
are merged with another existing entity (hereinafter referred to as the “acquiring entity”) 
and, at the time of the merger, all the assets, rights and obligations of the acquired entity are 
transferred to the acquiring entity and members of the acquired entity, in exchange for the 
shares (interests, member shares) held in the acquired entity, receive shares (interests, 
member shares) issued by the acquiring entity, to which all the assets, rights and obligations 
of the acquired entity are transferred“. 

3.1.3. As the Reorganization corresponds with cases of reorganization and transfer provided in 
Article 41 of the Law on Corporate Income Tax of the Republic of Lithuania, according to 
part 1 of Article 42 of the Law on Corporate Income Tax of the Republic of Lithuania, when 
the shareholders of the Company being Reorganized receive shares in the Company 
participating in the Reorganization in exchange for those held in the Company being 
Reorganized, the increase of the value of shares shall not be treated as income of such 
shareholders. In this case, the acquisition price of the shares received in the Company 
participating in the Reorganization in exchange for the shares of the Company being 
Reorganized is the acquisition price of the shares exchanged before the transfer was effected. 

3.1.4. As the Reorganization corresponds with cases of reorganization and transfer intended in 
Article 41 of the Law on Corporate Income Tax of the Republic of Lithuania, according to 
part 2 of Article 42 of the Law on Corporate Income Tax of the Republic of Lithuania, when 
the Company being Reorganized transfers assets to the Company participating in the 
Reorganization, the increase in the value of assets shall not be treated as income of the 
Company being Reorganized. In this case, the acquisition price of such assets shall be the 
acquisition price of the assets before the transfer was effected. 

3.2. In the opinion of the Board Reorganization will reduce the cost of business administration, the 
Company participating in the Reorganization after the Reorganization (i) will be able to optimize 
investments in new businesses, (ii) increase the probability to find new sectors suitable for 
investments, (iii) this will create conditions for successfull transactions and shareholders value 
increase.  

3.3. Legal grounds for Reorganization: 

3.3.1. the authorized capital of the Company participating in the Reorganization and the Company 
being Reorganized have been fully paid up (shares emission price of the last share issue). 
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3.3.2. The Company participating in the Reorganization and the Company being Reorganized have 
not acquired the status of the company being reorganized or involved into the reorganization, 
or the company being transformed, or the company in liquidation, bankruptcy or restructuring. 

3.3.3. Preparation of the Terms of Reorganization was approved by the decision of shareholders of 
private limited company BAIP grupė on 5 December 2014 and by the general meeting of 
shareholders of the Company being Reorganized on 19 December 2014. 

3.3.4. The Terms of Reorganization have been drawn up by the Board of the Company participating 
in the Reorganization and the Board of the Company being Reorganized. 

3.3.5. The Terms of Reorganization are assessed and the report is prepared by private limited 
company MOORE STEPHENS VILNIUS. 

4. RE O R G A N I ZA T I O N  A C T I O N S  A N D  T I M E  L I M I T S  

4.1. Not later than 30 days before the Meeting of the Company participating in the Reorganization and 
the Meeting of the Company being Reorganized, the information about the prepared Terms of 
Reorganization shall be one time published in the electronic publication for public announcements 
which is issued by the Manager of the Register of Legal Entities and provided to all creditors of the 
Company participating in the Reorganization and the Company being Reorganized in writing (by 
registered mail or in person). The announcement shall contain further mentioned data and 
information where the documents listed under the paragraph 4.2. can be found: 

4.1.1. information indicated in Article 2.44 of the Civil Code of the Republic of Lithuania about 
the Company participating in the Reorganization and the Company being Reorganized; 

4.1.2. mode of the Reorganization; 

4.1.3. the companies that will continue to operate after the Reorganization; 

4.1.4. the moment when all the rights and duties of the Company being Reorganized are transferred 
to the Company participating in the Reorganization. 

4.2. Not later than 30 days before the Meeting of the Company Participating in the Reorganization and 
the Meeting of the Company being Reorganized, both the Company being Reorganized and the 
Company participating in the Reorganization will offer a possibility for their shareholders and 
creditors to access further mentioned documents in their web-sites www.baipgrupe.lt and 
www.invltechnology.lt: 

4.2.1. Terms of Reorganization; 

4.2.2. new wording of the Articles of Association of the Company participating in the 
Reorganization; 

4.2.3. the sets of annual financial statements, annual reports for the last three years and a set of 
interim financial statements as of 30 September 2014 of the Company participating in the 
Reorganization; 

4.2.4. the sets of annual financial statements, annual reports for the last three years and a set of 
interim financial statements as of 30 September 2014 of the Company being Reorganized;  

4.2.5. the report of the assessment of the Terms of Reorganization; 

4.2.6. the report about the intended Reorganization prepared by the Board of the Company 
participating in the Reorganization; 

4.2.7. the report about the intended Reorganization prepared by the Board of the Company being 
Reorganized. 

4.3. The documents listed above will be available at no charge for the shareholders on the website of 
the Company participating in the Reorganization www.baipgrupe.lt as well as on the website of the 
Company being Reorganized www.invltechnology.lt and print or receive copies of these documents 
at no charge in the offices of the Company participating in the Reorganization and/or the Company 
being Reorganized during all period indicated in paragraph 2.8 of the Terms of Reorganization. 
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4.4. If there are any substantial changes in assets, rights and liabilities from the Day of preparation of 
the Terms of Reorganization, the manager of the corresponding company will immediately draw up 
written announcements regarding such changes and will attach to the documents listed in paragraph 
4.2. of the Terms of Reorganization. If there are any substantial changes in assets, rights and 
liabilities from the Day of preparation of the Terms of Reorganization till the day of the Meeting of 
the Company participating in the Reorganization and the day of the Meeting of the Company being 
Reorganized, the manager of the corresponding company will verbally announce the changes in the 
meeting of a corresponding company and inform the manager of the other company so he is able to 
inform shareholders. 

4.5. Proposals regarding the Terms of Reorganization may be submitted by the Board, manager and 
shareholders of the Company participating in the Reorganization and the Company being 
Reorganized, holding the shares with their nominal value not less than 1/3 of the authorized capital 
of corresponding company. 

4.6. The Terms of Reorganization, the report about the intended Reorganization drawn up by the board 
of the Company participating in the Reorganization, the report about the intended Reorganization 
drawn up by the board of the Company being Reorganized and the report of the assessment of 
Terms of Reorganization shall be submitted to the Manager of the Register of Legal Entities no 
later than on the day information about their preparation is published in the electronic publication 
for public announcements which is issued by the Manager of the Register of Legal Entities. 

4.7. From the day of publication about preparation of the Terms of Reorganization, the public joint - 
stock company BAIP grupė shall acquire the legal status of the company participating in the 
reorganization and public joint-stock company INVL Technology shall acquire the legal status of 
the company being reorganized. 

4.8. Creditors of the Company participating in the Reorganization and the Company being Reorganized 
may submit their claims from the first day of publication of the Terms of Reorganization until the 
Meeting of the Company participating in the Reorganization and the Meeting of the Company 
being Reorganized. 

4.9. The decision regarding the Reorganization, approval of the Terms of Reorganization and approval 
of the Articles of Association of the Company participating in the Reorganization, that will 
continue its operations after the Reorganization, will be adopted by the Meeting of the Company 
participating in the Reorganization and the Meeting of the Company being Reorganized not earlier 
than 30 days from the day on which the Manager of the Register of Legal Entities announces about 
the Terms of Reorganization received. 

4.10. Documents confirming the decisions regarding the Reorganization taken by the Meeting of the 
Company participating in the Reorganization and the Meeting of the Company being Reorganized 
will be submitted to the Manager of the Register of Legal Entities within 5 (five) days of the 
corresponding meeting. 

4.11. The Reorganization will be completed after the fulfilment of all below stated conditions: 

4.11.1. the Register of Legal Entities will register new wording of Articles of Association of the 
Company participating in the Reorganization amending the authorized capital of the company 
and the name herein; 

4.11.2. the Register of Legal Entities will deregister the Company being Reorganized; 

4.11.3. the shareholders of the Company participating in the Reorganization will receive shares of the 
Company being Reorganized in exchange of the shares held in the Company Participating in 
the Reorganization. 

5. B U S I N E S S  CO N T I N U I T Y  

5.1. The Company participating in the Reorganization after the Company being Reorganized is merged 
and ceases to operate as legal person as indicated in these Terms of Reorganization, on the day of 
Completion of the Reorganization shall take over all assets, rights and liabilities of the Company 
being Reorganized, including assets, rights and liabilities not indicated in financial statements of the 
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Company being Reorganized, without signing any deeds of transfer – acceptance and shall continue 
its operations. 

5.2. The Company participating in the Reorganization: 

5.2.1. The data on the Company participating in the Reorganization as of the Day of preparation of 
the Terms of Reorganization: 

 Description 

Name of the legal entity Public join-stock company BAIP grupė 

Legal form of the legal entity Public joint-stock company 

Registered address A. Juozapavičiaus str. 6, Vilnius 

Company code 300893533 

Register which accumulates and stores the 
data about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

VAT payer’s code LT100003300019 

Authorized capital 6 092 685 LTL 

Fully paid authorized capital 6 092 685 LTL 

Number of shares 6 092 685 units 

Nominal value per one share 1 LTL 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128860 

Regulated market on which the shares are 
traded 

Not traded 

Share account manager Public joint-stock company brokerage house Finasta 

 

5.2.2. The data on the Company participating in the Reorganization after the Completion of the 
Reorganization: 

 Description 

Name of the legal entity Public joint-stock company INVL Technology 

Legal form of the legal entity Public joint-stock company 

Registered address Gynėjų str. 16, Vilnius 

Company code 300893533 

Register which accumulates and stores the 
data about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

VAT payer’s code LT100003300019 

Authorized capital 6 114 714 LTL 

 1 773 267.06 EUR 

Fully paid authorized capital 6 114 714 LTL 

 1 773 267.06 EUR 
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Number of shares 6 114 714 units 

Nominal value per one share 1 LTL 

 0.29 EUR 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated  

ISIN code of the shares LT0000128860 

Regulated market on which the shares are 
traded 

NASDAQ OMX Vilnius, Baltic Secondary List. The 
aim is to include the shares in the market within 
minimal required time indicated in legal acts. 

Share account manager   Public joint-stock company brokerage house Finasta 

 

5.3. The data on the Company being Reorganized: 

 Description 

Name of the legal entity Public joint-stock company INVL Technology 

Legal form of the legal entity Public joint-stock company 

Registered address Kalvarijų str. 11A-20, Vilnius 

Company code 303299817 

Register which accumulates and stores the 
data about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

VAT payer’s code Not VAT payer 

Authorized capital 592 730 LTL 

Fully paid authorized capital 592 730 LTL 

Number of shares 592 730 units 

Nominal value per one share 1 LTL 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128738 

Regulated market on which the shares are 
traded 

NASDAQ OMX Vilnius.  

Share account manager   Public joint-stock company brokerage house Finasta  

6. EXC H A N G E  R A T I O  O F  T H E  S H A R E S  O F  T H E  CO M P A N Y  P A R T I C I P A T I N G  I N  T H E  
RE O R G A N I ZA T I O N  F O R  T H E  S H A R E S  O F  T H E  CO M P A N Y  B E I N G  R E O R G A N I ZE D ,  
A N D  T H E  S U B S T A N T I A T I O N  T H E R E O F .   

T H E  R U L E S  O F  S H A R E  A L L O C A T I O N  T O  T H E  S H A R E H O L D E R S  

6.1. As of the Day of preparation of the Terms of Reorganization: 

- the authorized fully paid up capital of the Company being Reorganized is 592 730 (five hundred 
ninety two thousand seven hundred and thirty) litas. It is divided into 592 730 (five hundred ninety 
two thousand seven hundred and thirty) ordinary registered shares with nominal value of 1 (one) 
litas each. As of the Day of preparation of the Terms of Reorganization the Company being 
Reorganized has not acquired its own shares; 
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- the authorized fully paid capital of the Company participating in the Reorganization is 6 092 685 
(six million ninety two thousand six hundred and eighty five) litas. It is divided into 6 092 685 (six 
million ninety two thousand six hundred and eighty five) ordinary registered shares with nominal 
value of 1 (one) litas each. As of the Day of preparation of the Terms of Reorganization the 
Company participating in the Reorganization has not acquired its own shares. 

6.2. The exchange ratio at which the shares of the Company being Reorganized are exchanged to the 
shares of the Company participating in the Reorganization – 6.7856, i.e. for every share of the 
Company being Reorganized shareholder of the Company being Reorganized shall get 6.7856 
ordinary registered shares with nominal value of 1 (one) litas (which is equal to 0.29 euro) each of 
the Company participating in the Reorganization.  

6.2.1. Major assets of the Company being Reorganized as of 30 September 2014: 

Asset 

Book value 
30 

September 
2014 

Description 

Shares of the 
Company 
participating in 
the 
Reorganization 

16 996 189 
4 000 000 ordinary registered shares with nominal value of 1 (one) 
litas of the Company participating in the Reorganization  

Shares of private 
limited company 
Inventio 

7 555 
10 000 ordinary registered shares with nominal value of 1 (one) litas. 
Due to the fact that the company is not operating, shares are valued at 
book value (authorised capital (cash)). 

Cash 112 035 Cash in the account 

Liabilities -11 846 Total liabilities 

Equity capital 17 103 933 

6.2.2. As of the Day of preparation of the Terms of Reorganization, the Company being 
Reorganized owns 4 000 000 ordinary registered shares with nominal value of 1 (one) litas of 
the Company participating in the Reorganization, which is 65.65 percent of total shares of the 
Company participating in the Reorganization. These shares are not exchanged for the shares 
of the Company participating in the Reorganization. 

6.2.3. Shares of the Company being Reorganized are traded on NASDAQ OMX Vilnius Stock 
Exchange. Weighted average price of these shares from 18 June 2014 to 18 December 2014 
was EUR 9.612830 (LTL 33.1912). Statistics on the trading activity on NASDAQ OMX 
Vilnius Stock Exchange of the shares of the Company being Reorganized is provided in 
Annex 10 of the Terms of Reorganization. 

6.2.4. Determining exchange ratio, shares of the Company being Reorganized were valued 
according to the weighted average price of the last six months (as stated in paragraph 5.3.3.), 
while the value of the shares of the Company participating in the Reorganization is 
determined by deducting net assets non-related to the shares of the Company participating in 
the Reorganization from its market capitalization (market value of the shares): 

The number of shares of the Company being Reorganized, units 592 730 

Weighted average price of the Company being Reorganized, LTL 33,1912 

Market capitalization of the Company being Reorganized, LTL 19 673 420 

Other net assets of the Company being Reorganized (excluding the shares of the 
Company participating in the Reorganization), LTL 107 744 

Value of the shares of the Company participating in the Reorganization owned by 19 565 676 
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the Company being Reorganized, LTL  

Number of shares of the Company participating in the Reorganization owned by the 
Company being Reorganized, units  4 000 000 

Value of one share of the Company participating in the Reorganization  4,8914 

Exchange ratio (the number of shares of the Company participating in the 
Reorganization exchanged for one share of the Company being Reorganized)  6,7856 

6.2.5. After assessing exchange ratio sensitivity analysis, depending on different share prices of the 
Company being Reorganized, price movements between the boundaries of 28 and 37 litas, the 
deviation of the exchange ratio is negligible and less than 0.1 percent: 

Share price of the 
Company being 
Reorganized, LTL 28 29 30 31 32 33 34 35 36 37 

Share value of the 
Company 
participating in the 
Reorganization, 
LTL  4,1222 4,2704 4,4185 4,5667 4,7149 4,8631 5,0113 5,1595 5,3076 5,4558 

Exchange ratio 6,7925 6,791 6,7896 6,7882 6,787 6,7858 6,7847 6,7837 6,7827 6,7818 

Deviation from the 
determined 
exchange ratio, % 0,10% 0,08% 0,06% 0,04% 0,02% 0,00% -0,01% -0,03% -0,04% -0,06% 

6.3. According to the determined exchange ratio and applying arithmetic rounding rules: 

Number of shares of the Company participating in the Reorganization 
entitled to the shareholders of the Company being Reorganized, units  4 022 029 

Number of shares entitled to the shareholders of the Company participating 
in the Reorganization (excluding the Company being Reorganized), units 2 092 685 

Authorised capital of the Company participating in the Reorganization after 
the Reorganization 

6 114 714 (which 
is equal to 1 773 

267.06 EUR) 

6.4. In order to ensure smooth implementation of the share exchange procedure stated in the Terms of 
Reorganization, the trading on NASDAQ OMX Vilnius Stock Exchange of the shares of the 
Company participating in the Reorganization will be suspended not later than 2 (two) days until the 
Meeting of the Company participating in the Reorganization. Shares of the Company participating 
in the Reorganization will be included in the list of NASDAQ OMX Vilnius Stock Exchange within 
the minimal time limits indicated in legal acts. 

6.5. If a fractional amount occurs while calculating a size of a new authorized capital and/or exchanging 
the shares of the Company participating in the Reorganization for the shares in the Company being 
Reorganized as indicated in the Terms of Reorganization, the fraction will be rounded to a whole 
number using arithmetic rounding rules: (i) if the first digit of decimal fractional part is figure 5 or 
bigger, 1 is added to the last digit of the whole number; (ii) if the first digit of the decimal fractional 
part is less than 5, the last digit of the whole number will remain unchanged. 

7. EXPLANATION OF THE TERMS OF REORGANIZATION  

7.1. The Terms of Reorganization are prepared by the Board of the Company participating in the 
Reorganization and the Board of the Company being Reorganized. 
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7.2. Terms of Reorganization are prepared in accordance with Articles 61-69 of the Law on Companies 
of the Republic of Lithuania and Chapter VIII of Book Two of the Civil Code of the Republic of 
Lithuania, taking into account the requirements of other legal acts of the Republic of Lithuania. 

7.3. The Reorganization corresponds with paragraph 1 of part 2 of Article 41 of the Law on Corporate 
Income Tax of the Republic of Lithuania according to which “entities are reorganised by means of a 
merger by acquisition, i.e. one or more entities, on being dissolved without going into liquidation, 
(hereinafter referred to as the “acquired entities”) are merged with another existing entity 
(hereinafter referred to as the “acquiring entity”) and, at the time of the merger, all the assets, rights 
and obligations of the acquired entity are transferred to the acquiring entity and members of the 
acquired entity, in exchange for the shares (interests, member shares) held in the acquired entity, 
receive shares (interests, member shares) issued by the acquiring entity, to which all the assets, 
rights and obligations of the acquired entity are transferred“. 

7.4. All the assets, rights and liabilities of the Company being Reorganized, all the contractual rights and 
liabilities of the Company being Reorganized shall be assumed transferred to the Company 
participating in the Reorganization and the transactions shall be included into its accounting on the 
basis of the Terms of Reorganization without additionally signing of transfer – acceptance deeds at 
the end of the day the Company being Reorganized is deregistered from the Register of Legal 
Entities. 

7.5. From the day the Company being Reorganized is deregistered from the Register of Legal Entities 
the rights to manage, use and dispose the funds available in the bank accounts of the Company being 
Reorganized shall be transferred to the Company participating in the Reorganization or these 
accounts shall be closed and the funds in them shall be transferred to the Company participating in 
the Reorganization. 

7.6. The Company participating in the Reorganization takes-over all the assets, rights and duties of the 
Company being Reorganized, including but not limited, assets, rights and duties not stated in the 
financial statements as well as all the tax rights and duties, including but not limited, rights and 
duties that might emerge after the tax administrator or other state institutions add on arrears or fines 
according to the legal acts for the operations of the Company being Reorganized until the day of 
deregistration from the Register of Legal Entities. 

7.7. The Company participating in the Reorganization, as stated above, after assuming all assets, rights, 
obligations and name of the Company being Reorganized will continue its activities. Reorganization 
will have no influence on the strategy and goals of the Comapny participating in the Reorganization. 

8. I N F O R M A T I O N  A B O U T  P R E P A R A T I O N  O F  T H E  R E P O R T  O N  A S S E S M E N T  O F  T H E  
T E R M S  O F  RE O R G A N I ZA T I O N  

8.1. According to paragraph 2 of Article 63 of the Law of the Republic of Lithuania, the Terms of 
Reorganization are assessed and the report on assessment is prepared by private limited company 
MOORE STEPHENS VILNIUS. The report on assessment shall include: 

8.1.1. findings on validity and fairness of the exchange ratio; 

8.1.2. methods used to determine the exchange ratio and findings on validity of these methods and 
impact on the valuation of the shares; 

8.1.3. description of assessment difficulties. 

8.2. Rights granted to private limited company MOORE STEPHENS VILNIUS while assessing the 
Terms of Reorganization: 

8.2.1. receive all the documents needed to assess and prepare the report on assessment of the Terms 
of Reorganization; 

8.2.2. receive all the information needed to assess and prepare the report on assessment of the 
Terms of Reorganization as well as get the explanations of the managers and employees of 
the Company participating in the Reorganization and the Company being Reorganized; 

8.2.3. all the other rights provided in the agreement with private limited company MOORE 
STEPHENS VILNIUS and the legal acts of the Republic of Lithuania. 
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8.3. The report on assessment of the Terms of Reorganization will be submitted to the Manager of the 
Register of Legal Entities and will be published as indicated in the Terms of Reorganization not 
later than on the day an announcement about prepared Terms of Reorganization was published. 

 

This report of the Board was approved by the decision of the Board of public joint-stock company BAIP 
grupė dated 23 December 2014. 

 

 

Chairman of the Board             Kazimieras Tonkūnas 
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1 . DE F I N I T I O N S  

Capitalized terms used in this public joint-stock company INVL Technology board‘s report on the 
intended reorganization have the same meaning as given to them in public joint-stock company 
BAIP grupė and public joint-stock company INVL Technology Terms of Reorganization, 
prepared on December 23, 2014 (further – Terms of Reorganization). 

 

2. PU R P O S E  O F  T H E  RE O R G A N I ZA T I O N  

The purpose of the Reorganization is on the basis of provisions of the Law on Companies of the 

Republic of Lithuania and the Civil Code of Lithuania to public joint-stock company INVL Technology 
which ceases to operate without liquidation process, to public joint-stock company BAIP grupė, which after 
assuming all the rights and duties of INVL Technology (including the name) continues its operations under 
a new name as a public joint-stock company INVL Technology. 

 

3. EC O N O M I C  A N D  L E G A L  B A S I S  O F  T H E  R E O R G A N I ZA T I O N   

3.1. The mode of the Reorganization: 

3.1.1. The Reorganization is performed in the manner indicated in paragraph 3 of Article 2.97 
of the Civil Code of the Republic of Lithuania, when one legal entity is merged to the 
other and all the rights and duties of the first subject are transferred to the later.  

3.1.2. The Reorganization corresponds with paragraph 1 of part 2 of Article 41 of the Law on 
Corporate Income Tax of the Republic of Lithuania according to which “entities are 
reorganised by means of a merger by acquisition, i.e. one or more entities, on being 
dissolved without going into liquidation, (hereinafter referred to as the “acquired 
entities”) are merged with another existing entity (hereinafter referred to as the 
“acquiring entity”) and, at the time of the merger, all the assets, rights and obligations 
of the acquired entity are transferred to the acquiring entity and members of the 
acquired entity, in exchange for the shares (interests, member shares) held in the 
acquired entity, receive shares (interests, member shares) issued by the acquiring entity, 
to which all the assets, rights and obligations of the acquired entity are transferred“.  

3.1.3. As the Reorganization corresponds with cases of reorganization and transfer provided 
in Article 41 of the Law on Corporate Income Tax of the Republic of Lithuania, 
according to part 1 of Article 42 of the Law on Corporate Income Tax of the Republic 
of Lithuania, when the shareholders of the Company being Reorganized receive shares 
in the Company participating in the Reorganization in exchange for those held in the 
Company being Reorganized, the increase of the value of shares shall not be treated as 
income of such shareholders. In this case, the acquisition price of the shares received in 
the Company participating in the Reorganization in exchange for the shares of the 
Company being Reorganized is the acquisition price of the shares exchanged before the 
transfer was effected. 

3.1.4. As the Reorganization corresponds with cases of reorganization and transfer intended 
in Article 41 of the Law on Corporate Income Tax of the Republic of Lithuania, 
according to part 2 of Article 42 of the Law on Corporate Income Tax of the Republic 
of Lithuania, when the Company being Reorganized transfers assets to the Company 
participating in the Reorganization, the increase in the value of assets shall not be 
treated as income of the Company being Reorganized. In this case, the acquisition price 
of such assets shall be the acquisition price of the assets before the transfer was 
effected. 
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3.2. In the opinion of the Board Reorganization will allow to decrease business administration costs, the 
Company participating in the Reorganization after the Reorganization (i) will be able to optimize 
investments into new businesses, (ii) increase the probability to find new sectors suitable for 
investments, (iii) this will create conditions for successfull transactions and shareholders value 
increase. 

3.3. Legal assumptions of the Reorganization are the following: 

3.3.1. the authorized capital of the Company Participating in the Reorganization has been fully 
paid up (at the price of the last share issue); 

3.3.2. the Company Participating in the Reorganization and the Company being Reorganized 
have not acquired the status of the company being reorganized or involved into the 
reorganization, or the company being transformed, or the company in liquidation or 
restructuring; 

3.3.3. the drawing up of the Terms was approved by the general meeting of shareholders of the 
Company participating in the Reorganization on 5 December 2014 (Annex 1) and by the 
general meeting of shareholders of the Company being Reorganized on 19 December 
2014 (Annex 2);  

3.3.4. the Terms have been drawn up by the Board of the Company Participating in the 
Reorganization and the Board of the Company being Reorganized.  

3.3.5. Terms of the Reorganization are assesed and the report prepared by private limited 
company MOORE STEPHENS VILNIUS. 

 

4. RE O R G A N I ZA T I O N  A C T I O N S  A N D  T I M E  L I M I T S  

4.1.1. not later than 30 days before the Meeting of the Company participating in the 
Reorganization and the Meeting of the Company being Reorganized, the information 
about the prepared Terms of Reorganization shall be one time published in the 
electronic publication for public announcements which is issued by the Manager of the 
Register of Legal Entities and provided to all creditors of the Company participating in 
the Reorganization and the Company being Reorganized in writing (by registered mail 
or in person). The announcement shall contain further-mentioned data and information 
where the documents listed under the point 4.2 can be found: 

4.1.2. Information that coresponds with the article 2.44 of the Civil Code of the Republic of 
Lithuania about the Company participating in the Reorganization and the Company 
being Reorganized; 

4.1.3. mode of the Reorganization; 

4.1.4. the companies that will continue to operate after the Reorganization; 

4.1.5. the moment when all the rights and duties of the Company being Reorganized are 
transfered to the Company participating in the Reorganization. 

4.2. not later than 30 days before the Meeting of the Company Participating in the 
Reorganization and the Meeting of the Company being Reorganized, both the Company 
being Reorganized and the Company participating in the Reorganization will offer a 
possibility for their shareholders and creditors to access further mentioned documents in 
their web-sites www.baipgrupe.lt ir www.invltechnology.lt: 

4.2.1. Terms of Reorganization; 

4.2.2. new wording of the Articles of Association of the Company participating in the 
Reorganization; 
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4.2.3. the sets of annual financial statements, annual reports for the last three years and a set of 
interim financial statements as of 30 September 2014 of the Company participating in 
the Reorganization; 

4.2.4. the sets of annual financial statements, annual reports for the last three years and a set of 
interim financial statements as of 30 September 2014 of the Company being 
Reorganized;  

4.2.5. the report of the assessment of the Terms of Reorganization; 

4.2.6. the report about the intended Reorganization prepared by the Board of the Company 
participating in the Reorganization; 

4.2.7. the report about the intended Reorganization prepared by the Board of the Company 
being Reorganized. 

4.3. The documents listed in paragraph 3.3.2. of the Terms of the Reorganization will be 
available at no charge for the shareholders on the website of the Company participating in 
the Reorganization www.baipgrupe.lt as well as on the website of the Company being 
Reorganized www.invltechnology.lt and print or receive copies of these documents at no 
charge in the offices of the Company participating in the Reorganization and/or the 
Company being Reorganized all the time – period provided in paragraph 2.8 of the 
Reorganization Terms.  

4.4. If there are any substantial changes in assets, rights and liabilities from the Day of 
preparation of the Terms of Reorganization, the manager of the corresponding company 
will immediately draw up written announcements regarding such changes and will attach to 
the documents listed in paragraph 3.3.2. of the Terms of Reorganization. If there are any 
substantial changes in assets, rights and liabilities from the Day of preparation of the Terms 
of Reorganization till the day of the Meeting of the Company participating in the 
Reorganization and the day of the Meeting of the Company being Reorganized, the 
manager of the corresponding company will verbally announce the changes in the meeting 
of a corresponding company and inform the manager of the other company so he is able to 
inform shareholders. 

4.5. Proposals regarding the Reorganization Terms may be submitted by the Company 
participating in the Reorganization and the Company being Reorganized boards, the 
company manager and the Shareholders holding the shares the face value whereof is at least 
1/3 of the authorized capital of corresponding company.  

4.6. The Terms of Reorganization, the report about the intended Reorganization drawn up by 
the board of the Company participating in the Reorganization, the report about the intended 
Reorganization drawn up by the board of the Company being Reorganized and the report of 
the assessment of Terms of Reorganization shall be submitted to the Manager of the 
Register of Legal Entities no later than on the day information about their preparation is 
published in the electronic publication for public announcements which is issued by the 
Manager of the Register of Legal Entities. 

4.7. From the day of publication of the Terms the public joint - stock company BAIP grupė shall 
acquire the legal status of the Company participating in the Reorganization and public joint-
stock company INVL Technology shall acquire the legal status of the Company being 
Reorganized. 

4.8. Creditors of the Company participating in the Reorganization and the Company being 
Reorganized may submit their claims from the first day of publication of the Terms of 
Reorganization until the Meeting of the Company participating in the Reorganization and 
the Meeting of the Company being Reorganized. 
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4.9. The decision regarding the Reorganization, approval of the Terms of Reorganization and 
approval of the Articles of Association of the Company participating in the Reorganization, 
that will continue its operations after the Reorganization, will be adopted by the Meeting of 
the Company participating in the Reorganization and the Meeting of the Company being 
Reorganized not earlier than 30 days from the day on which the Manager of the Register of 
Legal Entities announces about Terms of Reorganization received. 

4.10. Documents confirming the decisions regarding the Reorganization taken by the Meeting of 
the Company participating in the Reorganization and the Meeting of the Company being 
Reorganized will be submitted to the Manager of the Register of Legal Entities within 5 
(five) days of the corresponding meeting. 

4.11. The Reorganization will be completed after the fulfilment of all below stated conditions: 

4.11.1. the Register of Legal Entities will register new wording of Articles of Association of 
the Company participating in the Reorganization amending the authorized capital of 
the company and the name herein; 

4.11.2. the Register of Legal Entities will deregister the Company being Reorganized; 

4.11.3. the shareholders of the Company participating in the Reorganization will receive shares 
of the Company being Reorganized in exchange of the shares held in the Company 
Participating in the Reorganization. 

 

5. B U S I N E S S  CO N T I N U I T Y   

5.1. The Company participating in the Reorganization after the Company being Reorganized is 
merged and ceases to operate as legal person as indicated in these Terms of Reorganization, 
on the day of Completion of the Reorganization shall take over all assets, rights and 
liabilities of the Company being Reorganized, including assets, rights and liabilities not 
indicated in financial statements of the Company being Reorganized, without signing any 
deeds of transfer – acceptance and shall continue its operations. 

5.2. The Company Participating in the Reorganization: 

5.2.1. The data on the Company Participating in the Reorganization as of the Day of the Terms: 

 Description 

Name of the legal entity Public join-stock company BAIP grupė 

Legal form of the legal entity Public joint-stock company 

Registered address A. Juozapavičiaus str. 6, Vilnius 

Company code 300893533 

Register which accumulates and stores the data 
about the legal entity 

The Register of Legal Entities of the Republic of 
Lithuania, manager – Vilnius Branch of Centre of 
Registers 

The VAT payer‘s code 

 
LT100003300019  

 

Authorized capital 6 092 685 LTL 

Fully paid authorized capital 6 092 685 LTL 

Number of shares 6 092 685 units 

Nominal value per one share 1 LTL 
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Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128860 

Regulated market on which the shares are 
traded 

Not traded 

Share account manager   Public joint-stock company brokerage house Finasta 

 

5.2.2. The data on the Company participating in the Reorganization after the Completion of 
the Reorganization: 

 Description 

Name of the legal entity Public joint-stock company INVL Technology 

Legal form of the legal entity Public joint-stock company 

Registered address Gynėjų str. 16, Vilnius 

Company code 300893533 

Register which accumulates and stores the 
data about the legal entity 

Vilnius Branch of the Register of Legal Entities 

The VAT payer‘s code 

 
LT100003300019  

 

Authorized capital 6 114 714 LTL 

 1 773 267,06 EUR 

Fully paid authorized capital 6 114 714 LTL 

 1 773 267,06 EUR 

Number of shares 6 114 714 units 

Nominal value of one share 1 LTL 

 0,29 EUR 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128860 

Regulated market on which the shares are 
traded 

NASDAQ OMX Vilnius, Baltic Secondary List. The 
aim is to include the shares in the market within 
minimal required time on the legal basis. 

Share account manager   Public joint-stock company brokerage house Finasta 

 

5.2.3. The data on the Company being Reorganized: 

 Description 

Name of the legal entity Public joint-stock company INVL Technology 

Legal form of the legal entity Public joint-stock company 

Registered address Kalvarijų str. 11A-20, Vilnius 

Company code 303299817 
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Register which accumulates and stores the 
data about the legal entity 

Vilnius Branch of the Register of Legal Entities 

The VAT payer‘s code 

 
Non VAT payer 

 

Authorized capital 592 730 LTL 

Fully paid authorized capital 592 730 LTL 

Number of shares 592 730 units 

Nominal value per one share 1 LTL 

Class of the shares Ordinary registered shares 

Type of the shares Uncertificated 

ISIN code of the shares LT0000128738 

Regulated market on which the shares are 
traded 

NASDAQ OMX Vilnius.  

Share account manager   Public joint-stock company brokerage house Finasta  

 

 

6 . EXC HA N GE  R A T I O  OF  T HE  S HA R E S  OF  T HE  COM PA N Y  PA R T I C I PA T I N G I N  T HE  

RE OR GA N I ZA T I ON  FOR  T HE  S HA R E S  OF  T HE  COM PA N Y  B E I N G R E OR GA N I ZE D ,  

A N D  T HE  S U B S T A N T I A T I ON  T HE R E OF .   

T HE  N U M B E R  OF  S HA R E S  OF  T HE  COM PA N Y  PA R T I C I PA T I N G I N  T HE  

RE OR GA N I ZA T I ON  A N D  OPE R A T I N G A FT E R  T HE  RE OR GA N I ZA T I ON  

A C C OR D I N G T O T HE I R  C L A S S E S  A N D  N OM I N A L  V A L U E .   

T HE  R U L E S  OF  S HA R E  A L L OC A T I ON  T O T HE  S HA R E HOL D E R S  

 

6.1. As of the Day of the Reorganization Terms:  
- the authorized fully paid up capital of the Company being Reorganized is 592 730 (five hundred 
ninety two thousand seven hundred and thirty) litas. It is divided into 592 730 (five hundred ninety 
two thousand seven hundred and thirty) ordinary registered shares with nominal value of 1 (one) 
litas each. As of the Day of preparation of the Terms of Reorganization the Company being 
Reorganized has not acquired its own shares; 
- the authorized fully paid capital of the Company participating in the Reorganization is 6 092 685 
(six million ninety two thousand six hundred and eighty five) litas. It is divided into 6 092 685 (six 
million ninety two thousand six hundred and eighty five) ordinary registered shares with nominal 
value of 1 (one) litas each. As of the Day of preparation of the Terms of Reorganization the 
Company participating in the Reorganization has not acquired its own shares. 

 
6.2. The exchange ratio at which the shares of the Company being Reorganized are exchanged to the shares 
of the Company participating in – 6.7856, i.e. for every share of the Company being Reorganized 
shareholder of the Company being Reorganized shall get 6.7856 ordinary registered shares with nominal 
value of 1 (one) litas (which is equal to 0.29 euro) each of the Company participating in the Reorganization. 
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6.3.  Reasoning behind the exchange ratio:  
 

6.3.1.Major assets of the Company being Reorganized 30 September 2014: 

Asset 

Book value 
30 

September 
2014 

Description 

Shares of the 
Company 
Participating in 
the 
Reorganization 

16 996 189 
4 000 000 ordinary registered shares par value of 1 (one) litas of the 
Company Participating in the Reorganization  

Shares of private 
limited company 
Inventio 

7 555 
10 000 ordinary registered shares par value of 1 (one) litas. Due to the 
fact that the company is not operating, shares are valued at book value 
(authorised capital (cash)). 

Cash  112 035 Cash in the bank 

Liabilities -11 846 Total liabilities 

Authorised 
capital 

17 03 
933 

6.3.2. As of the Day of preparation of the Terms of Reorganization, the Company being Reorganized 
owns 4 000 000 ordinary registered shares with nominal value of 1 (one) litas of the Company 
participating in the Reorganization, which is 65.65 percent of total shares of the Company 
participating in the Reorganization. These shares are not exchanged for the shares of the Company 
participating in the Reorganization.  

6.3.3. Shares of the Company being Reorganized are traded on NASDAQ OMX Vilnius Stock 
Exchange. Weighted average price of these shares from 18 June 2014 to 18 December 2014 was 
EUR 9.612830 (LTL 33.1912). Statistics on the trading activity on NASDAQ OMX Vilnius Stock 
Exchange of the shares of the Company being Reorganized is provided in Annex 10. 

6.3.4. Determining exchange ratio, shares of the Company being Reorganized were valued according 
to the weighted average price of the last six months (as stated in paragraph 5.3.3.), while the value 
of the shares of the Company participating in the Reorganization is determined by deducting net 
assets non-related to the shares of the Company participating in the Reorganization from its market 
capitalization (market value of the shares): 

The number of Shares of the Company being Reorganized, units 592 730 

Weighted average price of the Company being Reorganized, LTL 33,1912 

Market capitalization of the Company being Reorganized, LTL 19 673 420 

Other net assets of the Company being Reorganized (excluding the Shares of the 
Company Participating in the Reorganization), LTL 107 744 

Value of the Shares of the Company Participating in the Reorganization owned by 
the Company being Reorganized, LTL  19 565 676 

Number of Shares of the Company Participating in the Reorganization owned by the 
Company being Reorganized, units  4 000 000 

Value of one share of the Company Participating in the Reorganization  4,8914 

Exchange ratio (the number of the Shares of the Company Participating in the 
Reorganization exchanged for one share of the Company being Reorganized)  6,7856 
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6.3.5. After assessing exchange ratio sensitivity analysis, depending on different share prices of the 
Company being Reorganized, price movements between the boundaries of 28 and 37 litas, the 
deviation of the exchange ratio is negligible and less than 0.1 percent:  

Share price of the 
Company being 
Reorganized, LTL 28 29 30 31 32 33 34 35 36 37 

Share value of the 
Company 
Participating in the 
Reorganization, 
LTL  4,1222 4,2704 4,4185 4,5667 4,7149 4,8631 5,0113 5,1595 5,3076 5,4558 

Exchange ratio 6,7925 6,791 6,7896 6,7882 6,787 6,7858 6,7847 6,7837 6,7827 6,7818 

Deviation from the 
determined 
exchange ratio, % 0,10% 0,08% 0,06% 0,04% 0,02% 0,00% -0,01% -0,03% -0,04% -0,06% 

 

6.4. According to the determined exchange ratio and applying aritmetic rounding rules: 

Number of shares of the Company Participating in the Reorganization entiteled to the 
Shareholders of the Company being Reorganized, units  4 022 029 

Number of shares entiteled to the Shareholders of the Company Participating in the 
Reorganization (excluding the Company being Reorganized), units 2 092 685 

Authorised capital of the Company Participating in the Reorganization after the 
Reorganization, LTL 

6 114 714 
(which 

equals to 1 
773 267.06 

EUR) 

 

6.5. In order to ensure smooth implementation of the share exchange procedure stated in the 
Terms of Reorganization, the trading on NASDAQ OMX Vilnius Stock Exchange of the 
shares of the Company participating in the Reorganization will be suspended not later than 
2 (two) days until the Meeting of the Company participating in the Reorganization. Shares 
of the Company participating in the Reorganization will be included in the list of NASDAQ 
OMX Vilnius Stock Exchange within the minimal time limits indicated in legal acts.  

6.6. If a fractional amount occurs while calculating a size of a new authorized capital and/or 
exchanging the shares of the Company participating in the Reorganization for the shares in 
the Company being Reorganized as indicated in the Terms of Reorganization, the fraction 
will be rounded to a whole number using arithmetic rounding rules: (i) if the first digit of 
decimal fractional part is figure 5 or bigger, 1 is added to the last digit of the whole number; 
(ii) if the first digit of the decimal fractional part is less than 5, the last digit of the whole 
number will remain unchanged.  

 

7. EXPLANATION OF REORGANIZATION TERMS 

7.1. The Terms of the Reorganization are prepared on 23 December, 2014 by the Board of the 
Company participating in the Reorganization and by the Board of the Company being 
Reorganized.  



PUBLIC JOINT-STOCK COMPANY INVL  TECHNOLOGY MANAGEMENT BOARD‘S REPORT ON THE INTENDED REORGANIZATION 

December 23, 2014 

 

10 

7.2. Terms of the Reorganization are prepared on the basis of provisions of the Law on 
Companies of the Republic of Lithuania Articles 61 – 69 of the Law on Companies of the 
Republic of Lithuania and Chapter VIII of Book Two of the Civil Code of the Republic of 
Lithuania, taking into account the requirements of other related legal acts of the Republic of 
Lithuania.  

7.3. The Reorganization corresponds with paragraph 1 of part 2 of Article 41 of the Law on 
Corporate Income Tax of the Republic of Lithuania according to which subjects being 
reorganized by merger i.e. one or few subjects which ceased to operate without liquidation 
process (acquired subjects) are merged to the other subject (acquiring subject) and at the 
moment of the merger all the assets, rights and duties of the acquired subjects are transferred 
to the acquiring subject. Acquired subjects‘ participants get issued acquiring company‘s 
which takes all the assets, rights and duties of acquired subject shares (parts) in exchange for 
acquired company‘s shares (parts). 

7.4. All the rights and liabilities of the Company being Reorganized shall be assumed by the 
Company Participating in the Reorganization and all the contractual rights and liabilities of 
the Company being Restructured shall be assumed by the Company Participating in the 
Reorganization and the transactions shall be included into its accounting on the basis of 
these Terms without additional signing of Transfer – Acceptance Certificates at the end of 
the day of the deregistration of the Company being Reorganized from the Register of Legal 
Entities.  

7.5. As of the day of the Company being Reorganized deregistration from the Register of Legal 
Entities the rights to manage use and dispose of the funds available in the bank accounts of 
the Company being Reorganized shall be transferred to the Company Participating in the 
Reorganization or else these accounts shall be closed and the funds in them shall be 
transferred to the Company Participating in the Reorganization. 

7.6. The Company participating in the Reorganization assumes all the assets, righths and 
obligations of the Company being Reorganized, including but not limited to the assets, rights 
and obligations not reflected in financial statements of Company being Reorganized, also all 
tax rights and liabilities, which might turn out after the tax authorities or other state 
institutions calculate tax or other payments arrears, penalties and interest according to the 
laws for the Company being Reorganized activities until the end of the day of the 
deregistration of the Company being Reorganized from the Register of Legal Entities. 

7.7. Company participating in the Reorganization, as stated above, after assuming all assets, 
rights, obligations and name of the Company being Reorganized will continue its activities. 
Reorganization will have no influence on the strategy and goals of the Comapny 
participating in the Reorganization.  

8. INFORMATION ABOUT PREPARATION OF THE ASSESMENT OF THE TERMS OF REORGANIZATION  

8.1. On the basis of the Law on Companies of the Republic of Lithuania article 63 part 2, 
assesment of the Terms of Reorganization is performed and report prepared by private 
limited company MOORE STEPHENS VILNIUS. Report on the assesment of the Terms of 
the Reorganization, inter alia, should include: 

8.1.1. the conclusions whether the share exchange ratio is fair and justified; 

8.1.2. the methods used to determine the share exchange ratio and the conclusions on the appropriateness of 
these methods for and their impact on the determination of the value of the shares; 

8.1.3. a description of the difficulties encountered during the assessment. 

8.2. While performing the assesment of the Terms of the Reorganization private limited liability 
company MOORE STEPHENS VILNIUS has the following rights: 
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8.2.1. To receive all the documents neccessary to perform assesment and prepare report on the Terms 
of the Reorganization; 

8.2.2. To receive all the information neccessary to perform assesment and prepare report on the 
Terms of the Reorganization and explanations of the management and employees of the 
Company participating in the Reorganization and the Company being reorganized. 

8.2.3. All other rights stated in the agreement with private limited liability company MOORE 
STEPHENS Vilnius and legal acts of the Republic of Lithuania. 

8.3. Assesment of the Terms of the Reorganization will be provided no later than the day of the 
public announcement about the prepared Reorganization terms to the the manager of 
Register of Legal and will be announced publicly by terms stated in the Terms or 
Reorganization.  

 

This report of the Board is approved on 23 December, 2014 by the Board of joint stock company 
INVL Technology. 

 

 

 

Chairman of the Board          Alvydas Banys 

 



Source 
http://www.nasdaqomxbaltic.co
m/market/?currency=EUR&instr
ument=LT0000128738&list=3&
pg=details&tab=historical&lang
=lt&downloadcsv=0

SECURITY DETAIL VIEW (EQUITY)
INVL Technology (INC1L)
Period: 2014-06-15 - 2014-12-15
Marketplace: VLN
Name: INC1L

Date
Number of 

shares
Turnover Currency

2014.06.18 19 173,99 EUR
2014.06.19 9 83,7 EUR
2014.06.20 33 300,6 EUR
2014.06.23 21 191,03 EUR
2014.06.25 110 990,9 EUR
2014.06.26 0 0 EUR
2014.06.27 7 63,7 EUR
2014.06.30 0 0 EUR
2014.07.01 0 0 EUR
2014.07.02 0 0 EUR
2014.07.03 78 707 EUR
2014.07.04 7 65,1 EUR
2014.07.07 30 279 EUR
2014.07.08 9 83,7 EUR
2014.07.09 0 0 EUR
2014.07.10 12 112,56 EUR
2014.07.11 0 0 EUR
2014.07.14 0 0 EUR
2014.07.15 0 0 EUR
2014.07.16 0 0 EUR
2014.07.17 9 83,25 EUR
2014.07.18 0 0 EUR
2014.07.21 10 90,1 EUR
2014.07.22 24 223,8 EUR
2014.07.23 0 0 EUR
2014.07.24 0 0 EUR
2014.07.25 6 55,2 EUR

Annex 10

Statistics on the trade of the shares of the public joint-stock company INVL 
Technology on NASDAQ OMX Vilnius stock exchange



2014.07.28 22 198,58 EUR
2014.07.29 19 181,83 EUR
2014.07.30 0 0 EUR
2014.07.31 0 0 EUR
2014.08.01 20 178,4 EUR
2014.08.04 0 0 EUR
2014.08.05 9 81 EUR
2014.08.06 18 169,2 EUR
2014.08.07 6 55,8 EUR
2014.08.08 18 160,38 EUR
2014.08.11 14 123,2 EUR
2014.08.12 0 0 EUR
2014.08.13 0 0 EUR
2014.08.14 0 0 EUR
2014.08.15 0 0 EUR
2014.08.18 18 162 EUR
2014.08.19 9 82,2 EUR
2014.08.20 23 211,6 EUR
2014.08.21 0 0 EUR
2014.08.22 0 0 EUR
2014.08.25 1 9,21 EUR
2014.08.26 49 451,45 EUR
2014.08.27 5 46,25 EUR
2014.08.28 15 138,75 EUR
2014.08.29 62 590,35 EUR
2014.09.01 0 0 EUR
2014.09.02 14 134,4 EUR
2014.09.03 101 986,77 EUR
2014.09.04 8 80 EUR
2014.09.05 13 131,3 EUR
2014.09.08 16 173 EUR
2014.09.09 48 489,6 EUR
2014.09.10 16 163,2 EUR
2014.09.11 11 113,2 EUR
2014.09.12 0 0 EUR
2014.09.15 0 0 EUR
2014.09.16 0 0 EUR
2014.09.17 0 0 EUR
2014.09.18 4 40,8 EUR
2014.09.19 0 0 EUR
2014.09.22 0 0 EUR
2014.09.23 2 20,4 EUR
2014.09.24 0 0 EUR
2014.09.25 3 30,5 EUR
2014.09.26 0 0 EUR
2014.09.29 11 111,1 EUR
2014.09.30 0 0 EUR
2014.10.01 0 0 EUR
2014.10.02 2 20,2 EUR
2014.10.03 0 0 EUR



2014.10.06 0 0 EUR
2014.10.07 173 1747,3 EUR
2014.10.08 113 1141,3 EUR
2014.10.09 0 0 EUR
2014.10.10 0 0 EUR
2014.10.13 4 40,4 EUR
2014.10.14 0 0 EUR
2014.10.15 0 0 EUR
2014.10.16 4 40,4 EUR
2014.10.17 6 60,6 EUR
2014.10.20 2 20,2 EUR
2014.10.21 0 0 EUR
2014.10.22 0 0 EUR
2014.10.23 0 0 EUR
2014.10.24 0 0 EUR
2014.10.27 0 0 EUR
2014.10.28 0 0 EUR
2014.10.29 30 303 EUR
2014.10.30 0 0 EUR
2014.10.31 6 60,6 EUR
2014.11.03 4 40,4 EUR
2014.11.04 5 50,5 EUR
2014.11.05 0 0 EUR
2014.11.06 0 0 EUR
2014.11.07 30 325,7 EUR
2014.11.10 22 222,2 EUR
2014.11.11 0 0 EUR
2014.11.12 0 0 EUR
2014.11.13 0 0 EUR
2014.11.14 0 0 EUR
2014.11.17 2 20,2 EUR
2014.11.18 0 0 EUR
2014.11.19 15 151,5 EUR
2014.11.20 3 30,3 EUR
2014.11.21 78 752,52 EUR
2014.11.24 0 0 EUR
2014.11.25 0 0 EUR
2014.11.26 7 66,78 EUR
2014.11.27 0 0 EUR
2014.11.28 0 0 EUR
2014.12.01 1 9,54 EUR
2014.12.02 0 0 EUR
2014.12.03 0 0 EUR
2014.12.04 0 0 EUR
2014.12.05 0 0 EUR
2014.12.08 0 0 EUR
2014.12.09 328 3133,4 EUR
2014.12.10 0 0 EUR
2014.12.11 15 143,25 EUR
2014.12.12 0 0 EUR



2014.12.15 10 96 EUR
2014.12.16 13 124,13 EUR
2014.12.17 1 9,54 EUR
2014.12.18 0 0 EUR
Ammount 1813 17428,06

Weighted average price of 
the shares of the public joint-
stock company “INVL 
Technology”

9,612829564




