AGROWILL GROUP AB

Independent Auditor's Report,

Annual Report and Consolidated
Financial Statements for the Year Ended
31 December 2008



AGROWILL GROUP AB
Company code 126264360,
Smolensko str, 10, LT-03201 Vilnius

AGROWILL

GROUP
TABLE OF CONTENTS

PAGE
INDEPENDENT AUDITOR'S REPORT 3-5
ANNUAL REPORT 6 -17

CONSOLIDATED FINANCIAL STATEMENTS:
CONSOLIDATED BALANCE SHEET 18
CONSOQOLIDATED INCOME STATEMENT 19
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY 20
CONSOLIDATED CASH FLOW STATEMENT 21
EXPLANATORY NOTES 22 - 53
ANNEX TO THE ANNUAL REPORT 54-73




PRICEAATERHOUSE( QOPERS

PricewaterhouseCoopers UAB
J. Jasinskio 16B

LT-01112 Vilnius

Lithuania

Telephone +370 (5) 239 2300
Facsimite +370 (5) 239 2301
E-mall vilnius@ilt.pwe.com
www.pwe.com/lt

Transiation note

Qur report has been prepared in Lithuanian language and in English language. In all malters of interpretations
of information, views or opinions, the Lithuanian language version of our report takes precedence over the

English version.
Independent Auditor’s Report
To the Shareholders of Agrowill Group AB

Report on the Financial Statements

We have audited the accompanying consolidated financial statements (the ‘financial statements’) of Agrowill
Group AB (the ‘Company’) and its consolidated subsidiaries (together the ‘Group’) set out on pages 18 - 53
which comprise the consolidated balance sheet as at 31 December 2008 and the consolidated statement of
income, statement of changes in equity and statement of cash flows for the year then ended and a summary of
significant accounting policies and other explanatory notes.

Management's Responsibilily for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with international Financial Reporting Standards (IFRS) as adopted by the European Union. This
responsibility includes: designing, implementing and maintaining internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due to fraud or
error; selecting and applying appropriate accounting policies; and making accounting estimates that are
reasonable in the circumstances.

Auditor's Responsibifity

Qur responsibility is to express an opinion on these financial statements based on our audif. Except as
discussed below, we conducted our audit in accordance with International Standards on Auditing. Those
Standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity's internal
confrol. An audit also includes evalualing the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by managemaent, as weall as evaluating the overall presentation
of the financiai statements.

We believe that the audit evidence we have obtained is sufficient and appropriaie to provide a basis for our
audit opinion.
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Basis for Adverse Opinion

As disclosed in Note 21, in 2008 the Group acquired a subsidiary Polva Agro AS, for which purchase method
as defined by IFRS 3 Business Combinations was incorrectly applied. The Group did not measure the
acquired property, plant and equipment of LTL 14,757 thousand and biological assets of LTL 2,087 thousand
at their fair values and therefore the calculated goodwill of LTL 28,255 thousand does not necessarily
represent the difference between the purchase price and acquired net assets fair vaiues. We were not able to
assess the financial impact of this non-compliance to the Group’s balance sheet as of 31 December 2008 and
net result for the period ended then ended.

The Group’s biological assets as at 31 December 2008 inciude livestock with a carrying value of LTL 31,126
thousand, which should be measured at fair value less estimated point-of sales costs as required by
International accounting standard (IAS) 41 Agriculture. We were not able to obtain sufficient appropriate audit
evidence that the carrying value of this livestock as estimated by the internally developed methodoiogy of the
Group is accurate and in compliance with IAS 41 Agriculture.

In March 2007 the Group acquired several subsidiaries, for which the purchase method as defined by IFRS 3
Business combinations was applied incorrectly. Performing the purchase price allocation, the Group did not
measure the land acquired at fair value, as required by IFRS 3 Business combinations, and instead of this
increased the fair value of the acquired land following the Group’s accounting policy to carry property, plant
and equipment at revalued amounts and investment property at fair value as at 31 December 2007.
Therefore, in our opinion, the goodwill in the consolidated balance sheet as at 31 December 2007 and 2008
should be decreased by LTL 485 thousand, revaluation reserve, net of deferred tax, should be decreased by
LTL 6,324 thousand and the net result for the year ended 31 December 2007 should be increased by LTL
5,839 thousand (the net result increase consisting of a reduction of gains from the change in fair value of
investment property by LTL 16,004 thousand, increase in negative goodwill by LTL 22,959 thousand and
increase in income tax expenses by LTL 1,116).

In 2008 the Group identified misstatements in the calculation of depreciation for property, plant and equipment
during 2007, due to which the depreciation expenses for the year ended 31 December 2007 are overstated by
LTL 1,906 thousand. The error was corrected directly in shareholders equity in 2008, however in our opinion,
material errors as required by IAS 8 should be adjusted retrospectively. Therefore, in our opinion, the Group’s
property plant and equipment as at 31 December 2007 and net result for the year ended 31 December 2007
should be increased by LTL 1,908 thousand.

As at 31 December 2008 the Group was not in compliance with certain debt financial covenants which
permitted the lender to demand immediate repayment of borrowings totaling LTL 70,331 thousand. In our
opinion, the classification of part of the borrowings as non-current is not compliant with IAS 1 Presentation of
Financial Statements, which requires the liability to be classified as current at the balance sheet date unless
the Group has an unconditional right to defer settiement of the liability for at least 12 month after the balance
sheet date. Consequently, non-current borrowings should be reduced and current borrowings should be
increased by LTL 70,331 thousand for the Group as at 31 December 2008.

As at 31 December 2008 the Group's investment property and property, plant and equipment was revalued to
their fair values. However, the fair value increase was incorrectly allocated between the investment property
and property, plant and equipment {land). In our opinion, The Group's investment property as at 31 December
2008 should be reduced by LTL 3,001 thousand, property, plant and equipment increased by LTL 3,001,
revaluation reserve, net of deferred tax, should be increased by LTL 2,401 thousand and the net resuit for the
year ended 31 December 2008 should be reduced by LTL 2,401 thousand.
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The Group's consolidated financial statements for the year ended 31 December 2008 do not contain or
include sufficient disclosures in respect of several areas required by IFRS, including:
« expenses by nature are not presented and critical accounting estimates and judgments as required by
|AS 1 Presentation of financial statements are not sufficiently disclosed;
» ot all information required by 1AS 41 Agriculture is disclosed;
o credit risk, fair value and capital risk management disclosures as required by IFRS 7 Financial
instruments: Disclosure are insufficient and inaccurate;
s future rental income from investment property and future minimum lease payments under non-
cancelable operating lease agreements as required by IAS 17 Leases are not disclosed;
« earnings (loss) per share as at 31 December 2008 as required by IAS 33 Earnings per Share are not
correctly disclosed;
Segment information presented inaccurately;
Information about subsequent events as required by IAS 10 Events after the Reporting Period was not
disclosed adequately and completely.

The Group’s current liabilities as at 31 December 2008 included bonds issued amounting to LTL 29,615
thousand and significant bank borrowings which were falfing due for repayment in 2009. The Group has been
unabie to renegotiate or obtain replacement financing. In addition, as disclosed in subsequent events Note 27
to the financial statements, in July 2009 due to significant liquidity problems the shareholders initiated the
restructuring process. This situation indicates the existence of a material uncertainty which may cast
significant doubt on the Group's ability to continue as a going concern and therefore it may be unable to
realise its assets and discharge its liabilities in the normal course of business. Contrary to the requirements of
IAS 1 Presentation of financial statements, management has not disclosed these facts in the accompanying
financial statements in sufficient detail. In our opinion, disclosure of this information is necessary for a proper
understanding of the financial position and operations of the Group.

Adverse Opinion

In our opinion, because of the significance of the matters discussed in the basis for adverse opinion
paragraphs, the financial statements do not give a true and fair view of the financial position of the Group as of
31 December 2008 and of their financial performance and cash flows for the year then ended in accordance
with International Financial Reporting Standards as adopted by the European Union.

Report on Other Legal and Regulatory Requirements

Furthermore, we have read the Consolidated Annual Report for the year ended 31 December 2008 set out on
pages 6 - 17 and have noted the following material inconsistencies between the financial information included
in it and the audited financial statements for the year ended 31 December 2008:

- owned agricultural land area;

— numbers of milking cows;

On behalf of PricewaterhouseCoopers UAB

Christopheer G, Butler

Partner Rimvydas Jogéla

Additor’é Certificate No.000457

Vilnius, Republic of Lithuania
31 May 2010
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CONSOLIDATED ANNUAL REPORT FOR THE YEAR 2008

AGROWILL GROUP AB AND THE SUBSIDIARIES CONSOLIDATED
ANNUAL REPORT FOR THE YEAR 2008

1. Accounting period covered by the Report

Consolidated annual report was prepared for the year ended 31 December 2008.

2. Key data on the Group

Name of the company:
Share capital:

Address of headquarters:

Agrowill Group AB {hereinafter — AGW or the Company)

LTL 26 142 732

Smolensko g. 10, LT-03201 Viinius, Lithuania

Telephone: (8~5) 233 53 40
Fax: {8~5) 233 53 45
E-mail address: info@agrowill.it
Website: www.agrowill.it

Legal-organizational form:
Place and date of registration:

Register number:
Register code:

Registrant of the Register of legal bodles:

Joint stock company

25 June 2003, Vilnius

AB2003-926
1262 64360

State Enterprise Centre of registers

As at 31 December 2007, the Group consisted of the Company and it's subsidiaries:

Pilace and date of Company Phone, fax, and
Name of the Company Legal form registration code Address e-mail
(8~5) 233 53 40,
Closed joInt stock  2005-02-10, State Smolensko str, 10, fax: (8~5) 233 53 45,
AVG Investment UAB company Register 300087691 Vilnius el. p. Info@agrowill.lt
(8~5) 233 53 40;
Closed jolnt stock  2008-06-18, State Smolensko str. 10, fax: (8~5) 233 53 45,
AVG Investment 1 UAB company Register 301745765  Vilnlus el p. info@agrowil,jt
(8B~5) 233 53 40;
Ciosed joint stock  2008-07-24, State Smolensko str. 10, fax: (8~5) 233 53 45,
AVG Investment 2 UAB company Reglster 301807590  Vinlus el. p. Info@agqrowill.It
(8~5) 233 53 40;
Closed joInt stock  2008-07-24, State Smolenskoe str. 10, fax: {8~53) 233 53 45,
AVG Investment 3 UAB company Register 301807601 Vilnius el. p. info@agrowlil.it
(8~5) 233 53 40;
Closed joInt stock  2008-06-13, Tartu central Mammaste, Polva, fax: (8~5) 233 53 45,
Agrowlll Eestl QU company register department 311498115  Polvamaa, Estonia el. p. Info@agrowill.It
(8~5) 233 53 40;
Baitlc farming land Closed joint stock  2008-10-13, State Smelensko str. 10, fax: (8~5) 233 53 45,
management UAB company Register 302003546  Vilnius el. p. info@agrowitl.Iit
v (8~5) 233 53 40;
Zemes vystymo fondas Closed joint stock  2004-09-28, State Smolensko str, 10, fax: (8~5) 233 53 45,
UAB company Register 300558595  Vinius el. p. Info@agrowll.lt
. (8~5) 233 53 40;
Zemés vystymo fondas 1 Closed joint stock  2005-10-11, State Smolensko str. 10, fax: {8~5) 233 53 45,
UAB company Reglster 3001511061 Vilnius el. p. Info@agrowill.It
. (8~5) 233 53 40;
Zemeés vystymo fondas 2 Closed joint stock  2005-1D-11, State Smolensko str, 10, fax: (8~5) 233 53 45,
UAB company Register 300151126 Vilnius el, p. info@agrowll. It
- (8~5) 233 53 40;
Zemeés vystymo fondas 3 Ciosed joInt stock  2005-10-11, State Smolensko str. 10, fax: (8~5) 233 53 45,
UAB company Register 300151185  Viinlus el. p. info@agrowill.It
. (8~5) 233 53 40;
Zemes vystymo fondas 4 Closed joint stock  2006-08-10, State Smolensko str. 10, fax: (8~5) 233 53 45,
UAB company Register 300589669  Vinius el. p. Info@agrowhl. i
. (8~5) 233 53 40;
Zemés vystymo fondas 5 Closed joInt stock  2006-08-10, State Smolensko str. 10, fax: (8~5) 233 53 45,
UAB company Register 300589683 Vilnius el. p. info@agroviillIt
. {B~5) 233 53 40;
Zemés vystymo fondas 6 Closed joint steck  2006-08-10, State Smolenskoe str. 10, fax: {8~5) 233 53 45,
UAB company Register 300589719 Vilndus el. p. Info@agrowill. it
. (8~5) 233 53 40;
Zemés vystymo fondas 7 Closed joInt stock  2007-01-17, State Smolensko str. 10, fax: (8~5) 233 53 45,
UAB company Register 300634420  Vilnius el. p. iInfo@agrowlll.|t
- (8~5) 233 53 40;
Zemés vystymo fondas B Closed joint stock  2007-07-16, State Smolensko str. 10, fax: (8~5) 233 53 45,
UAB company Reglster 300921776  Vlinius el. p. Info@agrowilit
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Name of the Company

Legal form

Place and date of
registration

Company
cade

Address

Phone, fax, and
a-mail

Zemes vystymo fondas 9
UAB

Zemés vystyma fondas 10
UAB

Zemes vystymo fondas 11
UAB

Zemés vystymo fondas 12
UAB

Zemes vystymo fondas 14
UAB

Zemas vystymo fondas 15
UAB

Zemas vystymo fondas 16
UAB

Zemes vystymo fondas 17
UAB

Zemes vystymo fondas 18
uaB

Zemés vystymo fondas 19
UAB

Zemés vystymo fondas 20
UAB

Zemes vystymo fondas 21
UAB

Zemes vystymo fondas 22
UAB

Agricultural entity Agrowiil
Spindulys

Agricultural entity Agrowlll
Smilglai

Agricultural entity Agrowdl
Skémial

Agricultural entity Agrowill
MNauscdé

Agricultural entity Agrowill
Dumsiskes

Agricuftural entity Agrowill

ZadZitnai

Agricultural entity Agrowili
Mantvlliskis

Agricuitural entity Agrowill
Alanta

Agricultural entity Agrowiil
Elmudlal

Closed joint stock
company

Closed jolnt stock
company

Closed joint stock
cempany

Closed joint stock
company

Closed joInt stock
company

Closed joint stock
company

Closed jeint stock
company

Closed joint stock
company

Closed joint stock
company

Closed joInt stock
company

Clesed jeint stock
company

Closed joint stock
company

Closed joint stock
company

Agricultural entity

Agricultural entity

Agricultural entity

Agricultural entity

Agriculturat entity

Agricultural entity

Agricultural entity

Agricuttural entity

Agriculturai entity

2006-03-09, State
Reglster

2008-01-10, State
Reglster

2005-05-12, State
Register

2005-03-08, State
Reglster

2006-08-10, State
Register

2006-08-10, State
Register

2006-08-10, State
Register

2007-01-17, State
Register

2007-01-17, State
Register

2007-06-21, State
Reglster

2007-06-22, State
Register

2007-07-16, State
Register

2008-01-10, State
Register

1993-04-09, Radvllidkis
district municipality

1992-09-16, Panevézys
district municipaiity

1992-10-01, Radviliskis
district municipality

1992-08-11, Anyk&diai
district municipality

1992-09-29, LR Raseinlal
district board

1992-06-30, Slauliai
district municipality

1992-11-06, Kédainiai
district board

1992-06-29, Molétal
district municlpality

1992-06-29, Slauliai
district maunicipality

300547638

301522723

300114042

300094383

300589726

300589733

300589740

300634388

300634406

300886948

300887726

300921783

301522730

171330414

168548972

171306071

154179675

172276179

175706853

161274230

16752771%

175705032

Smolensko str. 10,

Vilnius

Smolensko str, 10,

Vilnius

Smolensko str. 10,

Vilnlus

Smaclensko str. 10,

Vilnius

Smolenske str. 10,

Vilnlus

Smolensko str. 10,

Viintus

Smolensko str. 10,
Vilnlus

Smolensko str, 10,
Vilnius

Smolensko str. 10,
Vilnius

Smolenske str. 10,
Vilnius

Smolensko str, 10,
Vilnius

Smelensko str. 10,
Vilnius

Smofensko str., 10,
Vilnius

Vaitiekdnai,
Grinklskis mun.,
LT-B2380
RadviliZkis distr,

Panevéiys str. 23,
Smilgial, Smilglal
mun., LT-38375

Skeémiai, Skémial
mun., LT-82350
Radvillskis distr.

Kirmeliai, Trodkinal
mun., LT-29178
Anyksdiai distr,

Paraselnls, Paltepiai
mun., LT-60194
Rasetniai distr.

Gudellal str. 30,
Zad#tunal, Kalrat
mun.

[lepos 6-osios str.
18, Mantviliskis,
Detnuva mur., LT~
58332 Kedainlal
distr.

Ukmergés str. 7,
Alanta mun.

LT-33312 Mclétai
distr.

Eimuctai, Kairlal
mun., 80101
Slaulial distr.

(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el, p. Info@agrowill.lt
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowill.[t
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowill.lt
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowill.It
{8~5) 233 53 40;
fax: {8~5) 233 53 45,
el, p. info@agrowill.lt
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
ef, p. info@agrowilll.|lt

(8~5) 233 53 40;
fax: {8~5) 233 53 45,
el. p. info@agrowilL.it
(8~5) 233 53 40;

fax: (8~5) 233 53 45,
el. p. info@agrowill.It
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowiilIt
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowill.It
{8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowlll.Ilt
{8~5) 233 53 40;

fax: (8~5) 233 53 45,
el. p. info@agrowili.if
(8~5) 233 53 40;

fax: (8~5) 233 53 45,
el. p. info@agrowill. It

(8~5) 233 53 40;
fax: {8~5) 233 53 45,
el, p. Info@agrowlll.It
(8~5) 233 53 40;

fax: (8~5) 233 53 45,
el. p. nfo@agrowtil.it
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@aagrowlll.)t
(8~5) 233 53 40;

fax: (6~5) 233 53 45,
el. p. Info@agrowlil.lt
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. iInfo@agrowlllIt
{8~5) 233 53 40;

fax: (8~5) 233 53 45,
el. p. info@agrowill.lt

(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. [nfo@aagrowlil.it

(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. info@agrowill.It
(8~5) 233 53 40;
fax: (8~5) 233 53 45,
el. p. iInfo@agrowilt.It



Place and date of Company Phone, fax, and
Name of the Company Legal form registration code Address e-mall
Veriskeés, Seduva (B~5) 233 53 40,
Agricultural entity Agrowill 1992-09-29, RadviliZkis mun., LT-77199 fax: {8~5) 233 53 45,
Veriskés Agricultural entity  district municlpallty 171305165  Radvillzkis distr. el. p. info@aqrowtl. It
Zelsva, Liudvinavas  {8~35) 233 53 40;
Agricultural entity Agrowilll 1992-07-03, Marijampoele mun., LT-69193 fax: (8~5) 233 53 45,
Zelsvelé Agricultural entity municipality 165666499  Marijampol2 mun. el p. info@agrowlll.ft
Ukmergé str. 44,
Bukonial, Bukonial (B~5) 233 53 40;
Agricultural entlty Agrowlil  Agricultural 199%-04-06, Jonava mun., LT-55075 fax: (8~5) 233 53 45,
Lankesa cooperative district municipality 156913032  Jonava distr. el. p. info@agrowill.It
Kairénai, Grinkiskis  (8~5) 233 53 40;
Agricultural entity Agrowill 1993-03-02, Radvili¥kis mun., LT-82031 fax: (8~5) 233 53 45,
Kalrénal Agriculturai entity  district municipality 171327432  RadvlliZkis distr. el. p. infe@agrowill.It
Rytas sir. 2,
Jurbarkal, (8~5) 233 53 40;
Agricultura! entity Agrowlll 1992-07-31, Jurbarkas LT-74205 Jurbarkat fax: (8~5) 233 53 45,
Jurbarkal Agricultural entity  district municipaiity 158174818  distr. el. p. info@agrowti.it
Mammaste, Polva {8~5) 233 53 40;
Closed jeint stock mun., Plevamaa, fax: (8~5) 233 53 45,
Polva Agro OU company 10063763 Estonia, EE-63309 el p. info@agrowill.lt
. Gotlybigkiai, Sakial  (8~5) 233 53 40;
Ciosed joint stock  1997-02-24, Saklai mun., LT-71372, fax: (8~5) 233 53 45,
Griduva UAB company district municipality 174401546  Marljampolé distr. el p. info@agrowill.it
Kogalntceanu Minail, (8~5) 233 53 40;
Closed joint steck  2008-07-01, Republic of 100860003 51, Chisinau mun., fax: (8~5) 233 53 45,
Agrowill group S.R.L. company Moldova 153 Moldova el. p. info@agrowill.It
Balmanskaja st. 7-  (8~5) 233 53 40;
Clesed joint stock  2008-09-01, Russian 108774606 10, Moscow, fax: (8~5) 233 53 45,
Agroprom ZAD company Federation 1237 Russla el. p. info@agrowlil.i

The closed joint stock subsidiary companfes are engaged in buying and renting land, while subsidiary agricultural
entities are engaged in agricultural commodities {milk, grain, and rapeseed) production and realisation.

3. Main lines of business of the Group

Operations area:

Main products manufactured:

Agriculture

Milk production and sale, grain, rapeseed growing and saile, rent of land.

4. Agreements with the mediators of securities public circulation

The Company and FM] Orion Securitles UAB (A, Tuméno st. 4, B korpusas, LT-01109, Vilnius) signed an agreement
regarding handiing of Shareholders accounts,

The Company and FMI Crion Securities UAB (A. Tuméno st. 4, B korpusas, LT-01109, Vilnius) signed an agreement
regarding handling of all bonds issues Bondholder accounts.

The Company and FM] Orion Securities UAB (A. Tumeéno st. 4, B korpusas, LT-01109, Vilnius) have signed and market
making agreement regarding Agrowill Group AB shares. The agreement was terminated on 24 May 2009,

5. The trading in the Issuer’s securities oh exchanges and other organized markets

During the reporting pericd, the Companies shares were traded on the Vilnius Stock Exchange (hereinafter — VSE)
after the IPO - since April 2008. Type of shares -~ ordinary, nominal value 1 (one) LTL.

Price, LTL Total turnover
Last Date of last
Reporting period Max Min session session Units LTE, mill
IInd quarter 2008 6,20 4,80 6,15 2008.06.30 | 906 842 4,611
Ilird quarter 2008 7,70 4,47 4,95 2008.09.30 | 2 020 884 12,754
IVth quarter 2008 5,55 1,35 1,40 2008.12.30 | 546 713 1,666
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The Company Issued LTL 14 million of bonds into public trading on 22 June 2007. These securities were redeemed on

25 June 2008.

On 25 June 2008, the Company issued LTL 16 million of bonds into public trading:

Name of issued securities

369 days duration bonds

Number of issued bonds

160 000 units

Nominal value

LTL 100 or EUR 28,9620

Total nominal value

LTL 16 000 000 or EUR 4 633 920

Price of emission

LTL 88,5478 — 89,0472 or EUR 25,6452 - 25,7899

Currency of emission

LTL or EUR

Interest rate

12 %

Interest amount

LTL 11,4522 -- 10,9528 for one bond

Redemption date

29 June 2009

Start of subscription period

6 June 2008

End of subscription period

25 June 2008

Payment date for bonds

On the day of subsription

Interest payment date

29 June 2009

Type of securities emission

Public emissicn

Restrictions on fransfers of securities

Nane

Conversion of securities

None

All payments related to the payment for bonds emission, redemption of bonds and payment of interest are made in
LTL or EUR. The bonds can not be redeemed before the redemption date either on demand by the Issuer, or the

investor.

Trading information of Agrowill Group AB bonds on VSE:

Price, % Total turnover
Last Date of last
Reporting period max min SEssion 5ession Units LTL, million
Ist quarter 2008 98,3284 | 96,5296 | 98,3284 | 2008.03.26 | 17.182 1,668
Iind quarter 2008 99,3995 | 98,4058 | 99,4313 | 2008.05.21 | 54.061 5,358
IIIrd quarter 2008 91,4913 [ 89,4388 | 91,4913 | 2008.09.18 2.902 0,263
IVth quarter 2008 90,4977 | 89,0120 | 90,4977 | 2008.12.17 923 0,083

6. Groups financial and operating resulits analysis, information on personnel

Main performance indicators

Main financial figures, LTL thousand 2008 2007 2006

Revenues 63 923 42 687 27 407
Direct subsidies 10 218 8 724 8 188
Gross profit 28 374 43 776 9391
Operating profit 7 278 34 549 1462
Other activities, net (50} (359) 417
Financial activitles, net (14 156) 2 676 1 588
Net profit (12 653) 31982 3467
EBITDA* 1 560 12 796 5461
EBITDA margin*, % 2,44 29,98 15,93
Ratios**

ROA, %* (4,60) 10,58 2,90
ROE, % * (29,22) 16,21 12,76
Liquidity ratio 0,49 0,66 0,81
Quick ratio 0,29 0,40 0,50

* - not taking Into account the investment property revaluation

The financial indicators of the Group for 2008 are worse than in 2007. The main reasons for the decrease in the
profitability — decrease of raw milk purchase price by almost 50 per cent and fall of crop prices due to collapse of
international financial markets. The consolidated financial statements for the year ended 31 December 2008 are
prepared in accordance with International Financial Reporting Standards (IFRS).

Revenues




O

During the 2008, the Group earned LTL 63,9 million in agricultural activity revenues (2007 - LTL 42,7 miflion). The
significant increase as compared to previous year Is due to directed investments into subsidiary companies milk production
facilities and increase in average raw milk price. Additionally, two new subsidiaries were acquired in 2008 - Polva Agro OU
and Griduva UAB, which significantly contributed to the Group revenues growtit.

Operating expenses

The operating expenses totalled LTL 21.096 thousand (2007: LTL 9.227 thousand). The operating expenses increase
significantly because the rapid expansion of the Group started - new companies were acquired, the management team
was strenghtened, as well as significant consulting and legal expenses incured.

Investment property valuation

In 2007, a LTL 27 million profit from revaluation of investment property was received, as according to International
Financial Reporting Standards, after the acquisition of Zemés vystymo fondas group, all the investment property, l.e.
agricultural tand owned, had to be reevaluated. In 2008, such revaluations totalled LTL 18,9 million.

Financial expenses

Financing costs more than doubled in 2008 as compared to 2007, as the rapid expansion of the Group (land
acquisitions, investment projects, modernisation) were being financed by borrowings and expensive bonds issues.

Balance sheet

Fixed assets of the Group over the 2008 increased significantly — modern equipment was acquired, manure storage
places and silo storages are being built, and certain farms reconstructed. The group expanded agricultural land owned
by around 1.000 Ha. Long-term assets also increased due to the acquisitions of agricultural companies Griduva UAB

and Potva agro A/S.

The biological assets of the Group in 2008 increased due to investments to increase the milking cows herd and
acquisition of two new agricultural entities.

In 2008, the Group issued an IPO of 6.143 thousand number of shares. The attracted funds (LTL 28,3 million) were be
used for financing of the Group's investment programme.

Groups leng-term financial liabilities increased up to LTL 133 million due to signed long-term credit agreements with
DnB Nord bank, and Snoras bank regarding land acquisitions financing. A foan with Hansapank A/S ard 4 new bonds
issues were made in order to finance the expansion of Group.

Accounts and other payables amount increased more than 4 times, as the Groups agricultural entitfies made
investments into farm modernisation and eguipment renewal. Payable amounts also increased because of the liabilities
acquired in Gruduva UAB and Polva agro OU.

Personnel

As at 31 December 2008 the number of employees and average monthly salary by education and categories was as
follows:

Average

Numbers of monthly

Employee category employees salary
Central office 49 4 394
Agricultural entities management 24 2 436
Agricultural entities workers 843 1238

Total: 916
Agricultural

Education Central office entities
Higher 36 94
Special professional 8 484
Middle 5 257
Primary - 32
Total: 49 867

Over 2008, the number of employees In the Group increased from 750 to 916, The main reason for increase in
personnel - acquired two new subsidiaries Polva Agro OU, and Griduva UAB.

7. Objective overview of Entity's status, operations and development, description of key risks
and exposures the Company faces

Overview of the Group's business, status and review of expansion
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Agrowill Group AB (“the Group”) started operations in 2003 and currently is Lithuania’s largest group of agricultural
development and investment companies applying the centralized business management model. The Group is largest
agricuitural land owner In Lithuania — subsidiary land buying entities owned over 14,1 thousand ha of cuitivated land,
additionally around 18 thousand ha were rented from others. As of 31 December 2008 the group controls 45
subsidiaries: 16 (sixteen) Agricultural Companies (2UB), 21 (twentyone) Jand management companies and 8 (eight)
companies responsible for the group’s acquisitions, As of 31 December 2008 the group employed 916 employees.

The Group concentrates on two main lines of business - milk production and plant growing. During the last few vears,
the worldwide commodities markets of these two segments developed positively and it is forecasted that these
markets will remain attractive in the future, even with the short-term Industry corrections currently taking place in the
market,

The global demand for dalry products has been growing very rapidly in recent years, the growth being driven mainly
by the developing economies, but in 2008, together with starting worldwide financial crisis and melanine scandal in
China, the demand for milk products decreased significantly. Due to abovementioned Influence, the milk prices in the
end of 2007 and start of 2008 were almost 60 per cent up on 2006 year level, but facing significant market pressure
have declined to similar and below leve! since, 1t is believed that the demand for milk products will increase to up to
2007 levels again, with the most rapid growth in the demand for dairy products coming from China, India and Mexico,
which are major importers of dairy products.

In 2006 and 2007, with increasing global consumption due to growth of population and applicance of grain in biofuel
production and wortd's grain stocks being at the smallest level in the past 34 years the grain prices soared to recording
highs. Due to that, there were increases in the areas of grain, corn, soya, and rapeseed seaded in 2008, The harvests
received resulted in oversupply and the grain prices gradually fell until reached 2005 - 2006 level. It is forecasted that
in the future, baring any nature forces, the worldwide grain and rapeseed market will grow slowly but steadily — the
prices of the production will depend on harvests yielded in different countries, consumption patterns and world grain
stocks level.

The Group's revenues from milk production, in 2008 amounting to LTL 35,2 million or 55% from total revenues of the
Group (2007: LTL 19 million or 44,5%) is one of most stable and profitable activitles and is a fundamental business of
the Group. Milk production activities also Include raising of heifers. As at 31 December the Group had around
5 thousand head milking cow herd.

The main crop growing cuitures grown for sales are the wheat, triticale, barley, rye and rapeseeds — there were over
15 thousand ha planted with these cultures or 63% of total cultivated land (2007: 9 thousand ha or 53 per cent of
total area) by the Group's agricultural subsidiaries. The remaining area is planted with varlous feed cultures — corn,
perennial grasses. The grown green feed is used for feeding tire animal herds.

In the nearest future the Group does not plan to expand the production capacities of the two main lines of business,
rather the focus will be shifted to making these business lines efficient. It is planned to keep the milking cow herd
around 5 thousand heads, to establish couple of programming centers for company bred animals and to grow the
heifers only in 2-3 locations in order to specialize different companies. In the crops line, the Group will cancel working
in the farthest and not profitable land areas, by exchanging them to nearby plots, or by forming a significant
operationat plots there. The Group intends to shift most of the crop rotation to winter crops, in order to benefit from
better harvest and increased profitability of land cultivation business.

Assessment of main types of risks and exposures the Group faces

Foreign currency exchange rate fluctuation

The production manufactured by the Group (milk, grain, rapeseed) belongs to the raw material market, the prices for
which are set in the worldwide markets, thus the Group faces main currencies (USD and EUR) exchange rate
fluctuation risk. The risk arises from fluctuations of raw material prices and foreign currency denominates assets
{accounts receivable and prepayments made), as well as liabilities (loans from banks, other financtal liabilities).
Basically, the revenues of produced crops are denominated in EUR, while produced milk revenues in LTL; major
expense items of the Group are denominated in LTL. The management of the Group controls the risk by seeking that
financiat liabilities in different currencies would match the balance of revenues and expenses denominated in different
currencies, thus the risk of fereign currency exchange rate fluctuation is limited. As of 1 February 2002, the national
currency litas is pegged to Euro at a rate 3,4528 LTL = 1 EUR.

Current development of International and Lithuanian financial markets

The worldwide liquidity crisis which started in 2007 - 2008 resulted in decrease of capital markets and banking sector
financing capabilities and increases in financing costs of borrowing in certain currencies, At the moment it is difficult to
forecast the magnitude of the financial crisis and it's effect on the world and local economies, possible opportunities
and terms of recovery. In managements opinion, the crisis influenced the Group's operation, as due to decreased
financial capabilities the Group currently faces liquidity problems.

Borrowed capital accounts for a large share of the Group’s total capital

Due to abovementioned facts, the Group currently faces significant liquidity problems. The major part of Groups assets
are the investment property, owned land, buildings, equipment and cattle herds - long term assets, payback of which
is longer than 1-2 year term, while Group’s current financial liabilities are larger than current receivables. Due to
severely limited additional financing opportunities, the management of the Group currently is negotiating with creditors
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