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AS LHV Group Articles of

Association
1. Arinimi, asukoht, tegevusala 1. Business name, location, field of activity
1.1. Arinimi 1.1. Business Name
Aktsiaseltsi (edaspidi ,Grupp®) arinimi on The business name of the public limited
AS LHV Group. company (hereinafter the "Group") is AS
LHV Group.
1.2. Asukoht 1.2. Location
Grupi asukoht on Tallinn, Eesti Vabariik. The Group is located in Tallinn, Republic of
Estonia.
1.3. Tegevusalad 1.3. Fields of Activity
Grupp on valdusettevdte. The Group operates as a holding company.
2. Aktsiakapital ja aktsiad 2. Share Capital and Shares
2.1. Aktsiakapitali suurus 2.1. Size of Share Capital
2.1.1. Grupi miinimumaktsiakapital on 2.1.1. The Group shall have a minimum share cap-
15 000 000 EUR (viisteist miljonit eurot) ja ital of EUR 15,000,000 (fifteen million euros)
maksimumaktsiakapital 60 000 000 EUR and a maximum share capital of EUR
(kuuskiimmend miljonit eurot). Miinimum- 60,000,000 (sixty million euros). The Group
ja maksimumaktsiakapitali piires vdib may increase or reduce its share capital
Grupi aktsiakapitali suurendada ja vahen- within the established minimum and maxi-
dada kaesolevat pohikirja muutmata. mum limits without amending these Articles
of Association.
2.1.2.  Vbdimaliku kahjumi katmiseks moodustab 2.1.2. To cover potential loss, the Group shall es-
Grupp reservkapitali, mille suuruseks on tablish a legal reserve in the amount of 1/10
1/10 (Uks kimnendik) aktsiakapitalist. Igal (one-tenth) of the share capital. Every year,
aastal kantakse reservkapitali vahemalt at least 1/20 (one-twentieth) of the Group's
1/20 (Uks kahekimnendik) Grupi puhas- net profit shall be transferred to the legal re-
kasumist kuni minimaalse reservkapitali serve until the minimum legal reserve is
suuruse saavutamiseni. reached.
2.2. Aktsiad 2.2. Shares
2.2.1.  Aktsiakapital on jagatud 0,1 (null koma 2.2.1. The share capital has been divided into reg-
Uhe) eurose, s.0 10 (kiimne) eurosendise istered shares with a nominal value of 0.1
nimivaartusega nimelisteks aktsiateks. (zero point one) euro, i.e., 10 (ten) euro
cents.
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Grupil on Uhte liiki aktsiad, mis annavad
aktsiate omanikele Uhesugused digused.

Aktsia annab aktsionérile diguse osaleda
Uldkoosolekul ning kasumi ja Grupi I6pe-
tamisel allesjaénud vara jaotamisel, sa-
muti muud seaduses ja kdesolevas pohi-
kirjas ettenahtud digused.

Aktsiad on registreeritud Eesti Vaartpabe-
rite Keskregistris (edaspidi ,EVK®). Aktsia-
raamatut peab EVK pidaja.

Aktsiate voorandamine ja koormamine

Grupi aktsiad on vabalt vdérandatavad.

Grupi aktsiaid voib pantida seaduses sa-
testatud korras.

Aktsia eest tasumine

Aktsia eest voib tasuda nii rahalise kui ka
mitterahalise sissemaksega. Aktsia eest
tasumise kord maaratletakse Uldkooso-
leku otsusega.

Mitterahalise sissemakse vaartuse maa-
rab oma otsusega kindlaks Grupi juhatus
ja hindamist kontrollib Grupi audiitor, kes
esitab juhatusele kirjaliku arvamuse mitte-
rahalise sissemakse vaartuse vastavuse
kohta seaduses satestatud nduetele. Kui
eseme hindamiseks on olemas (Uldiselt
tunnustatud eksperdid, tuleb mitterahalise
sissemakse ese lasta hinnata ekspertidel.

Vahetusvolakirjad

Grupil on o6igus lasta valja vahetusvola-
Kirju.
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The Group has one type of shares, which
grant similar rights to all shareholders.

The share shall grant its holder the right to
participate at the general meeting, allocation
of profit and distribution of the assets re-
maining after dissolution of the Group, as
well as other rights provided by law and
these Articles of Association.

The shares have been registered in the Es-
tonian Central Register of Securities. The
share register is kept by the maintainer of
the Estonian Central Register of Securities.

Transfer and Encumbrance of Shares

The Group's shares may be freely trans-
ferred.

The Group's shares may be pledged pursu-
ant to the procedure provided by law.

Payment for Shares

Monetary or non-monetary contributions
may be made for the shares. The procedure
for payment for shares shall be established
with the resolution of the general meeting.

The value of non-monetary contributions
shall be ascertained with the resolution of
the Management Board of the Group and
subject to the assessment of the Group's au-
ditor who shall prepare for the Management
Board a written opinion on the compliance of
the value of the non-monetary contribution
with the requirements provided by law.
Where acknowledged experts are available
for assessment of the value of the item, the
value of the non-monetary contribution shall
be assessed by these experts.

Convertible Bonds

The Group shall have the right to issue con-
vertible bonds.
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3. Aktsionéride ilildkoosolek 3. General Meeting of Shareholders

3.1 Uldkoosoleku piadevus 3.1 Competence of General Meeting
Uldkoosolek on Grupi kdrgeim juhtimisor- The general meeting is the Group’s highest
gan, kus aktsionarid teostavad oma 0i- management body, where shareholders can
gusi. Uldkoosoleku padevuses on: exercise their rights. The General Meeting

shall be competent to:

3.1.1.  podhikirja muutmine; 3.1.1. amend the Articles of Association;

3.1.2.  aktsiakapitali suurendamine ja vahenda- 3.1.2. increase and reduce the share capital;
mine;

3.1.3. vahetusvdlakirjade valjalaskmise otsusta- 3.1.3. decide on the issue of convertible bonds;
mine;

3.1.4.  nbdukogu liikmete valimine ja volituste pi- 3.1.4. appoint and extend the authorisation of
kendamine; members of the Supervisory Board;

3.1.5. nbdukogu liikmete ennetdhtaegne tagasi- 3.1.5. prematurely remove members of the Super-
kutsumine; visory Board,;

3.1.6. majandusaasta aruande kinnitamine ja 3.1.6. approve the Annual Report and allocate the
kasumi jaotamine; profit;

3.1.7. audiitorite arvu maaramine, audiitori(te) 3.1.7. establish the number of auditors, appoint
nimetamine ja tagasikutsumine; and remove auditor(s);

3.1.8.  erikontrolli korraldamise otsustamine; 3.1.8. designate a special audit;

3.1.9.  nbdukogu likmega igapaeva majanduste- 3.1.9. decide on the conclusion of transactions
gevuse raamest valjuva tehingu tegemise which are beyond the scope of everyday
otsustamine, tehingu tingimuste méaara- economic activities with members of the Su-
mine, digusvaidluse pidamise otsusta- pervisory Board, establish the terms and
mine ja selles tehingus vdi vaidluses Grupi conditions for such transactions, decide on
esindaja maaramine; legal disputes and appointment of the

Group's representative in such a transaction
or dispute;

3.1.10. Grupi I6petamise, Uhinemise, jagunemise 3.1.10. decide on the dissolution, merger, division or
ja Umberkujundamise otsustamine; transformation of the Group;

3.1.11. muude seadusega uldkoosoleku pade- 3.1.11. decide on other issues within the compe-
vusse antud kusimuste ja juhatuse vdi tence of the general meeting as provided by
ndukogu poolt Uldkoosolekule otsustami- law, and on issues presented to the general
seks antud kisimuste otsustamine. meeting by the Management Board or Su-

pervisory Board.
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3.2.1.
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3.3.2.

3.3.3.

3.3.4.

Uldkoosoleku kokkukutsumine

Uldkoosoleku kutsub kokku juhatus, Kui
seaduses ei ole satestatud teisiti, ning see
toimub Gldkoosoleku kokkukutsumise tea-
tes naidatud ajal ja kohas.

Korraline Uldkoosolek, mille paevakorras
on majandusaasta aruande kinnitamine,
toimub vahemalt 1 (Uks) kord aastas. Ju-
hatus kutsub korralise Uldkoosoleku
kokku hiliemalt 6 (kuue) kuu jooksul ma-
jandusaasta 16ppemisest. Korralise Uld-
koosoleku toimumisest peab ette teatama
vahemalt 3 (kolm) nadalat.

Erakorralise Uldkoosoleku kutsub juhatus
kokku seaduses satestatud alustel ja kor-
ras, teatades selle toimumisest ette vahe-
malt 3 (kolm) nadalat.

Aktsionaride lildkoosoleku labiviimine
ja otsuste vastuvoétmise kord

Iga aktsia annab Uldkoosolekul 1 (lihe)
haale.

Uldkoosolekul osalemiseks 6igustatud
aktsionaride ring maaratakse aktsiaraa-
matu alusel seisuga 7 (seitse) paeva enne
Uldkoosoleku toimumist.

Uldkoosolekul vdib osaleda aktsionar ise
vli tema esindaja, kelle esindusdiguse
olemasolu on kirjaliku dokumendiga tdes-
tatud, kui seaduses ei ole satestatud tei-
siti.

Uldkoosolek v&ib vastu votta otsuseid, kui
uldkoosolekul osalevad aktsionarid, kes
omavad Ule poole aktsiatega esindatud
haaltest. Kui tldkoosolekul ei osale akt-
sionarid, kes omavad Ule poole aktsiatega
esindatud haaltest, kutsub juhatus 3
(kolme) nadala jooksul, kuid mitte varem
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Calling of General Meeting

The general meeting shall be called by the
Management Board, unless otherwise pro-
vided by law, and shall be held at the place
and time specified in the notice calling the
general meeting.

The annual general meeting, with the ap-
proval of the Annual Report on the agenda,
shall be held at least 1 (once) a year. The
Management Board shall call the annual
general meeting within 6 (six) months after
the end of the financial year at the latest. An
advance notice of a minimum of 3 (three)
weeks shall be given of the annual general
meeting.

The Management Board shall call the spe-
cial general meeting on the basis of and pur-
suant to the procedure provided by law, giv-
ing an advance notice of at least 3 (three)
months.

Procedure of General Meeting and Proce-
dure for Adoption of Resolutions

Each share shall grant 1 (one) vote at the
general meeting.

The list of shareholders entitled to partici-
pate in the general meeting shall be estab-
lished based on the share register 7 (seven)
days before the general meeting.

The shareholder in person or a representa-
tive of the shareholder, the availability of
whose right of representation shall be certi-
fied by a written document, may participate
in a general meeting, unless otherwise pro-
vided by law.

The general meeting shall have a quorum if
shareholders holding over a half of the votes
represented by shares participate at the
meeting. If shareholders holding over a half
of the votes represented by shares do not
participate at the general meeting, the Man-
agement Board shall call a new general
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3.3.5.

3.4.

3.4.1.

3.4.2.

3.4.3.

kui 7 (seitsme) paeva parast kokku uue
uldkoosoleku sama paevakorraga. Uus
Uldkoosolek on padev vastu votma otsu-
seid séltumata koosolekul esindatud haal-
test.

Uldkoosoleku otsus on vastu vdetud, kui
selle poolt antakse Ule poole Uldkoosole-
kul esindatud haaltest, kui seaduse voi po-
hikirjaga ei ole ette nahtud suurema haal-
teenamuse nduet. Pdhikirja punktides
3.1.1-3.1.3; 3.1.5ja 3.1.10 nimetatud ku-
simustes on aktsionaride Gldkoosoleku ot-
sus vastu voetud, kui selle poolt antakse
vahemalt 2/3 (kaks kolmandikku) Gldkoo-
solekul esindatud haaltest, kui seaduses
ei ole ette nahtud suurema haalteena-
muse nduet.

Elektrooniline osalemine aktsionaride
uldkoosolekul

Aktsionarid vdivad Uldkoosolekust osa
votta ja teostada oma digusi elektrooni-
liste vahendite abil iima Gldkoosolekul fiiu-
siliselt kohal olemata ja ilma esindajat
maaramata, kui see on tehniliselt turvali-
sel viisil voimalik.

Aktsionarid véivad Uldkoosoleku paeva-
korras olevate punktide kohta koostatud
otsuste eelndusid haaletada elektrooni-
liste vahendite abil enne Gldkoosolekut voi
uldkoosoleku kestel, kui see on tehniliselt
turvalisel viisil voimalik.

Elektrooniliselt haaletanud aktsionar loe-
takse Uldkoosolekul osalevaks ja tema
aktsiatega esindatud haaled arvestatakse
Uldkoosoleku kvoorumi hulka, kui seadu-
ses ei ole satestatud teisiti. Kui tldkooso-
lekul haaletatakse ainult enne tldkoosole-
kut avalikustamata otsuste eelndusid,
mille kohta ei ole aktsionar Uhtegi haalt
edastanud, siis ei loeta aktsionari tldkoo-
solekul osalevaks.

3.3.5.

3.4.

3.4.1.

3.4.2.

3.4.3.
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meeting with the same agenda within 3
(three) weeks, but not before 7 (seven) days.
The new general meeting shall have a
quorum, regardless of the votes present.

A resolution of the general meeting shall be
adopted if over a half of the votes present at
the meeting vote in favour, unless a bigger
majority of votes is required by law or these
Articles of Association. In issues specified in
clauses 3.1.1 - 3.1.3, 3.1.5 and 3.1.10 of the
Articles of Association, the resolution of the
general meeting shall be adopted, if at least
2/3 (two-thirds) of the votes represented at
the general meeting vote in favour, unless a
bigger majority of votes is required by law.

Electronic Participation in General Meet-
ing

Shareholders may participate in the general
meeting and exercise their rights using elec-
tronic means without physically attending
the general meeting and without appointing
a representative, if it is possible in a techni-
cally secure manner.

Shareholders may vote, by using electronic
means, on the draft resolutions prepared on
the agenda items of the general meeting
prior to the general meeting or during the
general meeting, if it is possible in a techni-
cally secure manner.

A shareholder who has casted a vote by us-
ing electronic means is considered a partici-
pant in the general meeting, with the share-
holder’s votes represented by shares calcu-
lated in the quorum of the general meeting,
unless otherwise provided by law. Where
votes are cast at the general meeting only
with respect to resolutions that have not
been published before the general meeting
and where the shareholder has not cast any
votes with respect to such resolutions, the
shareholder shall not be considered as a
participant in the general meeting.
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3.4.5.
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4.1.1.

4.1.2.

4.1.3.
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(b)

Elektroonilise haaletamise tapse korra
maarab juhatus, mis peab tagama aktsio-
naride tuvastamise ning elektroonilise
haaletamise turvalisuse ja usaldusvaa-
ruse ning olema nende eesmarkide saa-
vutamiseks proportsionaalne.

Elektrooniline haaletamine peab toimuma
kirjalikku taasesitamist vdimaldavas vor-
mis.

Elektroonilist osalemist ei véimaldata ld-
koosolekul, kui Grupile rakendatakse krii-
silahendusmeetmeid vdi -digusi fi-
nantskriisi ennetamise ja lahendamise
seaduse alusel.

Noukogu
Noukogu padevus

N6ukogu on Grupi juhtimisorgan, mis pla-
neerib Grupi tegevust ja korraldab Grupi
juhtimist ning teostab jarelevalvet juha-
tuse tegevuse Ule.

Noéukogu kinnitab ndukogu téokorra.

Noéukogu maarab kindlaks ja vaatab kor-
raparaselt Ule Grupi strateegia, Uldise te-
gevuskava, riskijuhtimise pohimétted ja
aastaeelarve, samuti vétab vastu otsuseid
Grupi tegevuse seisukohast tdhtsust oma-
vates kusimustes, mida ei ole antud akt-
sionaride uldkoosoleku padevusse ning
mis valjuvad Grupi igapaevase majandus-
tegevuse raamest, sealhulgas:

Grupi iga-aastase éariplaani ja aasta-
eelarve kinnitamine;

juhatuse poolt koostatud aastaaruande ja
kasumi jaotamise ettepaneku kinnitamine
ja vajadusel muutmine;

3.4.4.

3.4.5.

3.4.6.

4.1.

4.1.1.

4.1.2.

4.1.3.

(@)

(b)
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The specific procedure for electronic voting
shall be determined by the Management
Board, shall ensure a secure and reliable
identification of and electronic voting by the
shareholders, and shall be proportional with
regard to the attainment of the objectives.

Electronic votes shall be cast in a format
which can be reproduced in writing.

Electronic participation shall not be allowed
at a general meeting, if resolution measures
or rights are applied to the Group under the
Financial Crisis Prevention and Resolution
Act.

Supervisory Board
Competence of Supervisory Board

The Supervisory Board is the Group’s man-
agement body, charged with the task of plan-
ning the activities of the Group, organising
the management of the Group and conduct-
ing supervision over the activities of the Man-
agement Board.

The Supervisory Board shall establish the
rules of procedure of the Supervisory Board.

The Supervisory Board shall establish and
regularly review the Group's strategy, gen-
eral activity plan, risk management princi-
ples and annual budget, and adopt resolu-
tions in issues of significance to the activities
of the Group, which do not fall within the
competence of the Management Board and
are beyond the scope of everyday economic
activities, including:

approval of the Group's annual business
plan and annual budget;

approval and, if necessary, amendment of
the Annual Report and profit allocation pro-
posal prepared by the Management Board;
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osaluse omandamine voi voérandamine
teistes Uhingutes;

Grupi tutarettevdtja asutamise voi I6peta-
mise otsustamine;

ettevotte omandamine, vodrandamine voi
selle tegevuse |dpetamine;

kinnisasjade ja registrisse kantud valla-
sasjade vodrandamine ja koormamine;

valisriigis filiaali asutamine ja sulgemine;

investeeringute tegemine, mis Uletavad
eelarves selleks majandusaastaks ette-
nahtud kulutuste summa;

laenude voi muude volakohustuste vot-
mine, mis uletavad eelarves selleks ma-
jandusaastaks ettenahtud summa;

laenude andmine ja vdlakohustuste taga-
mine, kui need valjuvad Grupi igapdevase
majandustegevuse raamest;

prokuristi nimetamine ja tagasikutsumine;

juhatuse liikmete valimine, ametiaja pi-
kendamine ja tagasikutsumine, juhatuse
esimehe maaramine;

juhatuse liikmete kohustuste maaramine,
jarelevalve juhatuse tegevuse lle ja juha-
tuse tasustamise pohimdtete otsusta-
mine;

juhatuse liikmega tehingu tegemise otsus-
tamine, tehingu tingimuste maaramine, 6i-
gusvaidluse pidamise otsustamine ja te-
hingus voi digusvaidluses Grupi esindaja
maaramine;

Grupi aktsionariga tehingu tegemise ot-
sustamine  ja  tehingu  tingimuste

(©)

(d)

(e)

(f)

(9

(h)

(i)

1)

(k)
o

(m)

(n)

(0)
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acquisition or disposal of a stake in other
companies;

deciding on the establishment or dissolution
of a subsidiary of the Group;

acquisition, transfer or dissolution of a com-
pany;

transfer and encumbering of immovable
property and movable property entered in
the regqister;

deciding on the opening and closure of for-
eign branches;

investments which exceed the budgeted
amount for the financial year;

loans or other borrowings which exceed the
budgeted amount for the financial year;

granting of loans and borrowings beyond the
scope of the everyday economic activities of
the Group;

appointment and removal of procurators;

election, extension of authorisation, and re-
moval of members of the Management
Board; appointment of the Chairman of the
Management Board;

specification of the obligations of members
of the Management Board, supervision over
the activities of the Management Board and
establishment of the principles for remuner-
ation of the Management Board;

deciding on the conclusion of transactions
with members of the Management Board,
establishment of the terms and conditions
for such transactions, deciding on legal dis-
putes and appointment of the Group's repre-
sentative in such a transaction or dispute;

deciding on the conclusion of transactions
with  shareholders of the  Group,
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4.1.4.

4.1.5.

4.1.6.

(a)

(b)

4.2.

4.2.1.

maaramine, Oigusvaidluse pidamise ot-
sustamine ja tehingus voi digusvaidluses
Grupi esindaja maaramine;

ndukogu poolt moodustatavate organite
likmete valimine ja tagasikutsumine ning
nende todkorra kehtestamine, kui seadu-
ses ei ole satestatud teisiti;

muude seaduse vOi Grupi pohikirjaga
ndukogu padevusse antud kisimuste ot-
sustamine.

Noukogul on digus asutada komiteesid,
mille olemasolu, Ulesanded, koosseis ja
koht organisatsioonis maaratakse ndéu-
kogu poolt ning avaldatakse Grupi veebi-
lehel.

N&ukogu on moodustanud auditikomitee,
nomineerimiskomitee ning tédtasukomi-
tee ja kehtestanud vastavad té6korrad.

Noéukogul on digus alates pdhikirja kdeso-
leva redaktsiooni kehtima hakkamisest
kuni 3 (kolme) aasta jooksul suurendada
aktsiakapitali sissemaksete tegemisega
jargmiselt:

2022. aastal kokku kuni 6 (kuue) prot-
sendi ulatuses kapitali suurendamise ot-
suse tegemise hetkel kehtivast aktsiaka-
pitali suurusest;

mdlemal, nii 2023. ja 2024. aastal, kord
aastas kuni 2 (kahe) protsendi ulatuses
kapitali suurendamise otsuse tegemise
hetkel kehtivast aktsiakapitali suurusest.

Noéukogu liitkmed

Noéukogul on 5 (viis) kuni 7 (seitse) liiget.
Noéukogu liikkme volituste tahtaeg on kuni 3
(kolm) aastat kui aktsionaride tldkoosolek
ei otsusta teisiti. Noukogu liikmed valivad
enda seast ndukogu esimehe, kes korral-
dab ndukogu tegevust.

()

(a)

4.1.4.

4.1.5.

4.1.6.

(@)

(b)

4.2.

4.2.1.

8/13

establishment of the terms and conditions
for such transactions, deciding on legal dis-
putes and appointment of the Group's repre-
sentative in such a transaction or dispute;

appointment and removal of bodies to be set
up by the Supervisory Board, and establish-
ment of their rules of procedure, unless oth-
erwise provided by law;

deciding on other matters placed within the
competence of the Supervisory Board by
law or the Articles of Association of the
Group.

The Supervisory Board shall have the right
to establish committees whose existence,
duties, staff, and position within the organi-
sation shall be specified by the Supervisory
Board and published on the Group’s web-
site.

The Supervisory Board has set up the Audit
Committee, the Nomination Committee and
the Remuneration Committee and estab-
lished the relevant rules of procedure.

The Supervisory Board shall have the right,
during a period of 3 (three) years from the
moment of entry into force of this wording of
the Articles of Association, to increase the
share capital by contributions as follows:

in 2022, by up to 6 (six) per cent in total of
the size of the share capital valid at the time
of making the decision to increase the capi-
tal;

in both years, in 2023 and in 2024, once a
year by up to 2 (two) per cent of the size of
the share capital valid at the time of making
the decision to increase the capital.

Members of Supervisory Board

The Supervisory Board shall have 5 (five) to
7 (seven) members. The members of the Su-
pervisory Board shall be appointed for a term
of up to 3 (three) years, unless otherwise de-
cided by the general meeting of the share-
holders. The members of the Supervisory
Board shall elect amongst themselves the
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4.2.2.

4.2.3.

@)

(b)

(©)

(d)

Ndukogu liikmeteks valitakse isikud, kellel
on ndukogu t66s osalemiseks ja ndukogu
likme Ulesannete taitmiseks piisavad
teadmised ja kogemused. Noukogu liik-
med valitakse ja kutsutakse tagasi aktsio-
naride Uldkoosoleku otsusega

Grupi ndukogu liikmeks ei voi olla:

Grupi voi selle tutarettevotjaga samal te-
gevusalal tegutseva arithingu juhtorgani
liige, revisjoni- véi muu krediidiasutuse ko-
misjoni liige voi audiitor, valja arvatud, kui
tegu on Grupiga samasse konsolideeri-
misgruppi kuuluva aritihinguga;

isik, kelle suhtes on kohus kohaldanud
ndukogu liikmena tegutsemise keeldu voi
ettevbtluskeeldu (nimetatud piirang kehtib
viis aastat parast ettevétluskeelu [6ppe-
mist);

isik, kelle stlline tegevus vdi tegevusetus
on kohtuotsuse kohaselt tekitanud kahju
juriidilisele isikule, toonud kaasa juriidilise
isiku pankroti, véi mis on kaasa toonud ju-
riidilisele isikule antud tegevusloa kehte-
tuks tunnistamise (nimetatud piirang keh-
tib viis aastat parast tegevusloa kehtetuks
tunnistamist, kahju hiivitamist véi pankroti
vélja kuulutamist);

isik, kes on pannud toime majandusalase,
ametialase vdi varavastase kuriteo (keeld
ei laiene isikutele, kelle andmed karistuse
kohta on ndukogu liikkmeks kandideeri-
mise ajaks karistusregistrist kustutatud).

4.2.2.

4.2.3.

(@)

(b)

(€)

(d)

9/13

Chairman of the Supervisory Board who
shall organise the activities of the Supervi-
sory Board.

Persons with knowledge and experience suf-
ficient for participating in the work of the Su-
pervisory Board and fulfilling the duties of a
member of the Supervisory Board shall be
appointed members of the Supervisory
Board. The members of the Supervisory
Board shall be appointed and removed with
the resolution of the general meeting of the
shareholders.

The following persons may not serve as
members of the Supervisory Board of the
Group:

member of the management body, audit
committee or other committee, or auditor of
a company operating in the same field of ac-
tivity with the Group or its subsidiary, unless
this is a company incorporated in the same
consolidation group with the Group;

a person with respect to whom the court has
imposed a prohibition on acting as a mem-
ber of the supervisory board or a prohibition
to engage in enterprise (this restriction shall
apply for a period of five years after expiry of
the prohibition to engage in enterprise);

a person whose wrongful actions or failure
to act has, under a court judgement, caused
damage to a legal person, triggered the
bankruptcy of a legal person, or revocation
of the activity licence of a legal person (this
restriction shall apply for a period of five
years after revocation of the activity licence,
compensation of damage or declaration of
bankruptcy);

a person who has committed an economic
criminal offence, a criminal official miscon-
duct or a criminal offence against property
(the prohibition shall not apply to individuals
whose data regarding the punishment have
been deleted from the punishment register
by the time the person is nominated for the
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4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.4,

4.4.1.

4.4.2.

Noukogu otsused

Ndukogu koosolekud toimuvad Gldjuhul 1
(Uks) kord kuus vdi vastavalt vajadusele,
kuid mitte harvem kui Gks kord kolme kuu
jooksul.

Noéukogu koosoleku paevakorra valmistab
ette ja ndukogu koosolekut juhib ndukogu
esimees. Noukogu otsused protokolli-
takse, protokollile kirjutavad alla kéik koo-
solekul osalenud néukogu lilkkmed.

Igal ndukogu liikmel on 1 (liks) haal. N6u-
kogu koosolek on otsustusvdimeline, kui
sellest votab osa ule poole ndukogu liik-
metest. NGukogu otsus on vastu vdetud,
kui selle poolt haaletab Ule poole koosole-
kul osalenud ndukogu liikmetest. Haalte
vordsel jagunemisel on otsustav ndukogu
esimehe haal.

N6ukogu otsuseid vdib vastu votta kooso-
lekut kokku kutsumata, jargides seaduses
ja ndukogu tdokorras satestatud korda.

Noukogu liikmete tasustamine

Noukogu liikmetele makstava tasu suu-
ruse ja selle maksmise korra otsustab akt-
sionaride Uldkoosolek.

Noéukogu liikmele voidakse maarata taien-
dav tasu seoses tema osalemisega komi-
teede t606s.

4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.4.

4.4.1.

4.4.2.
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position of a member of the Supervisory
Board).

Resolutions of Supervisory Board

Meetings of the Supervisory Board shall be
held, as a rule, once (1) a month, or when
necessary, but not less frequently than once
every three months.

The Chairman of the Supervisory Board
shall prepare the agenda of and chair the
meeting of the Supervisory Board. Minutes
shall be taken of the resolutions of the Su-
pervisory Board, with the minutes signed by
all members of the Supervisory Board partic-
ipating at the meeting.

Each member of the Supervisory Board shall
have 1 (one) vote. The Supervisory Board
shall have a quorum, if more than a half of
the members of the Supervisory Board are
present at the meeting. A resolution of the
Supervisory Board shall be adopted, if more
than a half of the members participating at
the meeting vote in favour. In case of equal
division of votes, the Chairman of the Super-
visory Board shall have the decisive vote.

Resolutions of the Supervisory Board may
be adopted without calling the general meet-
ing pursuant to the procedure provided by
law and the work procedure of the Supervi-
sory Board.

Remuneration of Members of Supervi-
sory Board

The general meeting of the shareholders
shall establish the amount of and the proce-
dure for payment of the remuneration to
members of the Supervisory Board.

Additional remuneration may be established
for members of the Supervisory Board in
connection with their participation in the work
of committees.
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5.1.

51.1.

5.1.2.

5.1.3.

5.1.4.

5.1.5.

5.2.

5.2.1.

5.2.2.

Juhatus
Juhatuse padevus

Juhatus on Grupi juhtimisorgan, mis esin-
dab ja juhib Gruppi ning korraldab selle
raamatupidamist.

Juhatus peab Grupi juhtimisel kinni pi-
dama ndukogu seaduslikest korraldus-
test. Punktis 4.1.3 nimetatud tehinguid
vOib juhatus teha vaid néukogu ndusole-
kul.

Juhatus valmistab ette tGldkoosolekul aru-
tamisele tulevad kisimused, koostab ot-
suste eelndud ja vajalikud projektid ning
tagab Uldkoosoleku otsuste taitmise.

Juhatus peab Gruppi juhtima &ris vajaliku
hoolsusega ja efektiivselt ning vastavalt
heale finants- ja aritavale eesmargiga
maksimeerida aktsionaridele kuuluvate
Grupi aktsiate vaartust.

Juhatus kinnitab juhatuse téokorra.

Juhatuse liikkmed

Juhatus koosneb 1 (Uhest) kuni 5 (viiest)
likmest. Juhatuse liikmed valitakse ja kut-
sutakse tagasi ndukogu otsusega. Juha-
tuse liikme volituste tdhtaeg on kuni viis
(5) aastat, kui ndukogu ei otsusta teisiti.

Grupi juhatuse liikkmeks ei voi olla néu-
kogu liige ega punktides 4.2.3(a) - 4.2.3(d)
nimetatud isik.

5.1.

51.1.

512

5.1.3.

5.1.4.

5.1.5.

5.2.

5.2.1.

5.2.2.
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Management Board
Competence of Management Board

The Management Board is the Group's man-
agement body, which represents and man-
ages the Group and organises its account-

ing.

In the management of the Group, the Man-
agement Board shall adhere to the lawful or-
ders of the Supervisory Board. The Manage-
ment Board may conduct transactions re-
ferred to in clause 4.1.3 only on the consent
of the Supervisory Board.

The Management Board shall prepare the
items on the agenda of the general meeting,
prepare the draft resolutions and the neces-
sary projects, and ensure implementation of
the resolutions of the general meeting.

The Management Board shall manage the
Group diligently and efficiently and in ac-
cordance with the good financial and busi-
ness practice, so as to maximise the value of
the Group’s shares held by the sharehold-
ers.

The Management Board shall establish the
rules of procedure of the Management
Board.

Members of Management Board

The Management Board shall have 1 (one)
to 5 (five) members. The members of the
Management Board shall be appointed and
removed with the resolution of the Supervi-
sory Board. The members of the Manage-
ment Board shall be appointed for a term of
up to five (5) years, unless otherwise de-
cided by the Supervisory Board.

Members of the Supervisory Board or per-
sons specified in clauses 4.2.3(a) to 4.2.3(d)
may not serve as members of the Manage-
ment Board of the Group.
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5.2.3.

5.3.

5.3.1.

6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.

Juhul, kui Grupi juhatusel on Ule 2 (kahe)
likme, maarab ndukogu juhatuse esi-
mehe. Juhatuse esimees korraldab juha-
tuse t66d.

Grupi esindamine

Gruppi voib tehingu vbéi muu 6igustoi-
mingu tegemisel esindada juhatuse esi-
mees Uksi voi kaks juhatuse liiget Uhiselt.

Majandusaasta, aruandlus ja kasumi
jaotamine

Majandusaasta

Grupi majandusaasta algab 1. jaanuaril ja
I6peb 31. detsemobril.

Juhatus koostab Grupi majandusaasta
aruande ja esitab selle koos audiitori
aruandega ndukogule ja uldkoosolekule.
Majandusaasta aruande kinnitab Gldkoo-
solek.

Grupp rakendab Grupi juhtimisel hea
Uhingujuhtimise tava ja kirjeldab selle jar-
gimist dhingujuhtimise aruandena majan-
dusaasta aruande koosseisus.

Dividende makstakse aktsionaride Uld-
koosoleku otsuse alusel. Dividendi maks-
mise kord ja ulatus nahakse ette uldkoo-
soleku otsusega.

5.2.3.

5.3.

5.3.1.

6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.
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Where the Management Board of the Group
has more than 2 (two) members, the Super-
visory Board shall appoint the member of the
Management Board. The work of the Man-
agement Board shall be managed by the
Chairman of the Management Board.

Representation of Group

The Group may be represented in a transac-
tion or in a legal operation by the Chairman
of the Management Board alone, or two
members of the Management Board to-
gether.

Annual Report, Reporting and Profit Allo-
cation

Financial Year

The financial year of the Group begins on
January 1 and ends on December 31.

The Management Board shall prepare the
Annual Report of the Group and submit it,
together with the auditor's report, to the Su-
pervisory Board and the general meeting.
The general meeting shall approve the An-
nual Report.

The Group shall apply the good corporate
governance practice in the management of
the Group and shall describe adherence
thereto in the corporate governance report,
which forms a part of the Annual Report.

Dividends shall be paid based on the reso-
lution of the general meeting of the share-
holders. The procedure for and scope of
payment of dividends shall be established in
the resolution of the general meeting.
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7.1.

7.1.1.

7.1.2.

8.1.

8.2.

8.3.

Audiitor ja kontroll
Audiitor

Audiitorite arvu maarab ja audiitori(d) ni-
metab aktsionaride lUldkoosolek, kes maa-
rab ka audiitorite tasustamise korra.

Audiitor(id) nimetatakse Uhekordse audii-
torkontrolli tegemiseks voi teatud tahta-
jaks.

Loppsatted

Grupi I6petamine, Uhinemine, jagunemine
ja Umberkujundamine toimub seaduses
satestatud korras.

Grupi likvideerijateks on juhatuse liikmed,
kui Uldkoosoleku otsusega vdi kohtumaa-
rusega ei ole ette nahtud teisiti.

Eestikeelsete ja ingliskeelsete tingimuste
vastuolu korral kohaldatakse eestikeel-
seid tingimusi.

Kaesolev pohikiri on kinnitatud Grupi aktsionaride
uldkoosoleku otsusega 30.03.2022. a.

7.1.

7.1.1.

7.1.2.

8.1.

8.2.

8.3.
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Auditor and Auditing
Auditor

The number of the auditors shall be estab-
lished and the auditor(s) appointed by the
general meeting of the shareholders, who
shall also establish the procedure for remu-
neration of the auditors.

The auditor(s) shall be appointed for a single
audit, or for a specified term.

Final Provisions

The dissolution, merger, division, and trans-
formation of the Group shall be carried out
pursuant to the procedure provided by law.

The Group shall be liquidated by members
of the Management Board, unless otherwise
provided by the resolution of the general
meeting or a court ruling.

Should there be any contradiction between
the conditions in the Estonian version and
the English version, the Estonian version
shall prevail.

These Articles of Association have been approved with
the general meeting of the shareholders of the Group on
30 March 2022.
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