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1. Sabiedribas firma. 1. Firm Name of the Company.
Sabiedribas (turpmak teksta — Banka) firma ir The firm name of the company (hereinafter
akciju sabiedriba “Citadele banka”. referred to as the - 'Bank’) shall be Joint Stock

Company ‘Citadele banka'.
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2. Bankas galvenie komercdarbibas veidi.

2.1. Bankas galvenie komercdarbibas veidi
saskana ar NACE klasifikaciju (Saimniecisko
darbibu statistiska klasifikacija) 2.redakciju
ir sadi:

2.1.1. monetara starpnieciba (64.1);

2.1.2. finansu noma (64.91.);

2.1.3. citi kreditésanas pakalpojumi (64.92.);

2.1.4. citur  neklasificeétas  finansu
pakalpojumu  darbibas, iznemot
apdrosinasanu un pensiju uzkrasanu
(64.9.);

2.1.5. operacijas ar vértspapiriem (66.12.).

3. Bankas pamatkapitals.

3.1. Bankas pamatkapitals ir EUR 158 902 560
(viens simts piecdesmit astoni miljoni devini
simti divi tikstoSi pieci simti seSdesmit
eiro), ko veido 158 902 560 (viens simts
piecdesmit astoni miljoni devini simti divi
tlkstosi pieci simti sesdesmit) akcijas ar
balsstiesibam un ar katras akcijas
nominalvértibu EUR 1 (viens eiro).

3.2. Visas Bankas akcijas dod akcionariem
tiesibas sanemt dividendes, likvidacijas

kvotu un balsstiesibas akcionaru sapulce.

3.3. Visas Bankas akcijas ir dematerializétas
akcijas, kuras tiek iegramatotas centralaja
vértspapiru depozitarija.

3.4. Visiem Bankas akcionariem ir pirmtiesibas
parakstities uz jaunas emisijas akcijam ka

noteikts Latvijas Komerclikuma.

3.5. Banka var izlaist personala opcijas saskana

ar Latvijas Komerclikuma prasibam.

4. Akcionaru sapulce.
4.1. Akcionaru sapulce ir lemttiesiga, ja
akcionaru sapulce ir parstaveta ne mazak ka
puse Bankas balsstiesiga kapitala.

2. Main Types of Commercial Activity of the
Bank.

2.1. The main types of commercial activity of the
Bank in accordance with NACE Rev. 2
classification (Statistical Classification of
Economic Activities) shall be as follows:

2.1.1. monetary intermediation (64.1);

2.1.2. financial leasing (64.91.);

2.1.3. other credit granting (64.92.);

2.1.4. financial services, not elsewhere
classified, other than insurance and
pension funding (64.9.);

2.1.5. securities transactions (66.12.).

3. Share Capital of the Bank.

3.1. The share capital of the Bank is EUR
158902 560 (one hundred and fifty-eight
million nine hundred two thousand five
hundred and sixty euros) which consists of
158902 560 (one hundred and fifty-eight
million nine hundred two thousand five
hundred and sixty) shares with voting rights
and with the nominal value of EUR 1 (one
euro) per share.

3.2. All shares of the Bank grant to the
shareholders the right to receive dividends,
liquidation quota and the right to vote at a
Meeting of Shareholders.

3.3. All shares of the Bank are dematerialized
shares, which are book-entered with the Central
securities depository.

3.4. All Shareholders of the Bank have a pre-
emptive right to subscribe to the newly issued
shares as provided in the Latvian Commercial
Law.

3.5. The Bank may issue personnel options in
accordance with requirements of the
Latvian Commercial Law.

4. Meeting of Shareholders.

4.1. Meeting of Shareholders shall be capable to
adopt decisions if at least half of Bank's
voting capital is represented at the Meeting of
Shareholders.



4.2.

4.3.

5.1.

5.2.

Citadele

Sekojosi akcionaru sapulces lemumi tiek
pienemti, ja par tiem nodoti vismaz 75%
(septindesmit pieci procenti) no klatesoso
balsstiesigo akcionaru balsim: grozijumu
izdariSana statdtos, pamatkapitala
izmainas, konvertéjamo obligaciju emisija,
Bankas reorganizacija, koncerna liguma
noslégSana, groziSana vai izbeigSana, vai
Bankas darbibas izbeig$ana vai turpinasana,
apturésana vai atjaunoSana.

Katra gadijuma, kad saskana ar
Komerclikumu tiek izsludinata akcionaru
sapulces sasaukSana, pazinojumu par
akcionaru sapulces sasaukSanu izdara ne
agrak ka 60 (sesdesmit) dienas un ne vélak
ka 21 (divdesmit vienu) dienu pirms
paredzétas akcionaru sapulces.

Padome.

Padomes sastava ir 10 (desmit) locekli.
Padome tiek ievéléta uz 5 (pieciem) gadiem.
Padomes locekli no sava vidus ievéele
Padomes priek§sédétaju un 1 (vienu)
priekSsedetaja vietnieku.

Padomes kartéjas sédes notiek ne retak ka
Cetras (4) reizes gada. NepiecieSamibas
gadijjuma vai pec Padomes locekla
pieprasijuma vai Valdes ierosinajuma var tikt
sasauktas arkartas Padomes sédes. Sédes
var notikt, Padomes locekliem piedaloties
personiski vai telefoniski vai citada sazinas
veida, ja tiek nodroSinata Padomes locek|u
iespéja piedalities Komerclikuma 299. panta
3.dala paredzétaja veida. Padomes loceklis,
kas nepiedalas Padomes sédg, var nodot
savu balsi rakstveida, iesniedzot to citam
Padomes loceklim. Iznemot 5.3.punkta
minétos [émumus, Padome pienem savus
[emumus ar vienkarsu klatesoSo balsu
vairakumu un, balsim sadaloties lidzigi,
izskirosa ir Padomes priekSsédétaja balss.

4.2. The following decisions of the Meeting of

Shareholders shall be adopted, if at least
75% (seventy five percent) of votes of the
present Shareholders with voting rights are
cast in favor of the decision: amending the
Articles of Association, changes in the
share capital, issuance of convertible
bonds, reorganisation of the Bank, entering
into a group of companies agreement and
amending or termination thereof, and the
termination, continuation, suspension or
resumption of operations of the Bank.

4.3. In each case when it is announced that the

Meeting of Shareholders shall be convened
in accordance with the Commercial Law, the
announcement of convocation of the
Meeting of Shareholders shall be made no
earlier than 60 (sixty) days and no later than
21 (twenty one) days prior to the planned
Meeting of Shareholders.

5. Supervisory Board.

5.1. The Supervisory Board shall consist of 10

(ten) members. The Supervisory Board shall
be elected for the term of 5 (five) years.
Members of the Supervisory Board shall elect
from among themselves the chairperson and
1 (one) deputy chairperson of the Supervisory
Board.

5.2.Regular meetings of the Supervisory Board

shall be held not less frequently than four (4)
times per year. The extraordinary meetings of
the Supervisory Board may be convened in
case of necessity or upon request from the
member of the Supervisory Board or proposal
of the Management Board. Meetings may be
held in person, by telephone or other means
of communication if the members of the
Supervisory Board are enabled to participate
in the manner provided in Part 3 of Article 299
of the Commercial Law. A member of the
Supervisory Board that is not present at the
meeting shall be entitled to give his/her vote
in writing by submitting it to another member
of the Supervisory Board. Except for
resolutions mentioned in Clause 5.3 below,
the Supervisory Board shall take its
resolutions by a simple majority of votes of
those present and if the votes are equally
divided, the chairperson of the Supervisory
Board shall have the decisive vote.
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Sadus lemumus Padome pienem, ja visi
klatesosie Padomes locekli balso par tiem:

5.3.1. Izskatit un/vai sniegt atzinumu
par jautajumiem, kas saistiti ar Bankas
pamatkapitala palielinasanu, iesniegSanai
akcionaru sapulcei;

5.3.2. Izskatit un/vai sniegt atzinumu
par jautajumiem, kas saistiti ar Bankas
statdtu grozijumiem, iesnieg$anai akcionaru
sapulcei, iznemot, ja Sadi grozijumi
nepiecieSami, lai statuti atbilstu Latvijas
Republikas likumiem;

5.3.3. izskatit un/vai sniegt atzinumu
par jautajumiem, kas saistiti ar Bankas
akciju veidu, tiesibu un dazadu kategoriju
akciju formu izmainam, iesniegS$anai
akcionaru sapulcei;

5.3.4. izskatit un/vai sniegt atzinumu,
iesniegsanai  akcionaru sapulcei, par
jautajumiem par dividendem vai jebkadu
pelnas sadali, ja $adu dividenzu izmaksa
neatbilst piemérojamiem kapitala
pietiekamibas noteikumiem vai parsniedz
neto pelnu péc nodoklu nomaksas par
attiecigo iepriekS€jo periodu saskana ar
Starptautiskajiem gramatvedibas
standartiem;

5.3.5. izskatit un/vai sniegt atzinumu
par jautajumiem, kas saistiti ar zverinatu
revidentu (zverinatu revidentu
komercsabiedribu) attiecibd uz Bankas
darbibas parbaudi iecelSanu vai atcelSanu,
iesniegsanai akcionaru sapulcei.

Padome ieprieks izskata visus jautajumus,
kas ir akcionaru sapulces kompetencé vai
kas peéc Valdes vai Padomes locek|u
ierosinajumair ieteikti apsprieSanai sapulce.

Padomes darbiba un sézu norise notiek
saskana ar Padomes reglamentu.

Padomes locekli ir tiesigi daltties informacija
par Padomes darbu, lietam, lemumiem un
materialiem ar Bankas akcionaru, kur$ ir

5.3. The following resolutions of the Supervisory

Board shall be taken if all the present
members of the Supervisory Board vote in
favor of the resolution:

5.3.1. considering and/or rendering opinion
on the matter concerning increasing the
share capital of the Bank for submission to
the Meeting of Shareholders;

5.3.2. considering and/or rendering opinion
on the matter concerning amending the
Articles of Association of the Bank for
submission to the Meeting of Shareholders
unless such changes are required to comply
with the law of the Republic of Latvia;

5.3.3. considering and/or rendering opinion
on the matter concerning changing the type,
rights or form of any category of the shares
of the Bank for submission to the Meeting of
Shareholders;

5.3.4. considering and/or rendering opinion,
for submission to the Meeting of
Shareholders, on a dividend or any other
distribution of profit where the payment of
such dividend would not comply with any
applicable capital adequacy regulations or be
in excess of IFRS net profit after tax for the
relevant preceding period; and

5.3.5. considering and/or rendering opinion
on the matter concerning the appointment or
change to the sworn auditor (audit firm) in
respect of the audit of operations of the Bank
for submission to the Meeting of
Shareholders.

5.4. The Supervisory Board makes a prior review

of all issues in competence of the Meeting
of Shareholders or proposed for review at
the Meeting of Shareholders upon
suggestion of the members of the
Management Board or the Supervisory
Board.

5.5. Operation and meetings of the Supervisory

Board shall proceed in compliance with the
bylaws of the Supervisory Board.

5.6. Members of the Supervisory Board shall be

entitled to share information on work, affairs,
resolutions and materials of the Supervisory
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izvirzijis attiecigo Padomes locekli, ciktal to
neierobezo Kreditiestazu likuma noteikumi.

5.7. Padomes locekli atturésies no balsoSanas
par jautajumiem vai darjjumiem, kuros
viniem ir tieSs intereSu konflikts vai nu
saskana ar piemérojamiem likumiem vai
noteikumiem, vai ari, lai atbilstu Bankas
korporativas parvaldibas prasibam vai

standartiem.
6. Valde.

6.1.Valdes sastava ir 8 (astoni) locekl|i. Padome
ievelé Valdes loceklus un no to vidus Valdes
priekSsedetaju.

6.2.Valde pienem savus lemumus ar vienkarsu
klatesoso balsu vairakumu, un, ja balsu skaits
ir vienads, tad noteicosa ir Valdes
prieckSsédétaja balss (izSkirosa balss).
Visiem Valdes locekliem ir kopigas Bankas
parstavibas tiesibas.

6.3.5adu jautajumu izskatiSanai Valdei ir
nepiecieSams sanemt ieprieks€ju Padomes
piekrisanu:

6.3.1.
dividenzu
grozisana,
nakamajam finanSu gadam vai
planosanas periodam vai nakosa
budzetejama perioda budzeta
apstiprinasana vai grozisana vai dividenzu
vai citas Bankas pelpas sadales
akceptésana;

Bankas biznesa plana vai
politikas apstiprinasana vai
jebkura cita biznesa plana

citam

6.3.2. [emuma pienemsana par
izpilddirektora (Chief Executive Officer) vai
finansu direktora (Chief Financial Officer)
iecelSanu amata taja gadijuma, ja Sis
personas nav Valdes locek]i;

6.3.3. jebkadu lemumu apstiprinasana
par Bankas kapitalizdevumiem (izdevumi
pamatlidzekliem un nematerialie aktivi)
vairak neka EUR 250,000 (divsimt
piecdesmit tlkstoSi eiro) apmeéra viena
darijjuma vai vairakos savstarpgji saistitos

Board with the Shareholder of the Bank who
suggested the member of the Supervisory
Board for this position to the extent it is not
limited by the conditions of the Credit
Institution Law.

5.7.The members of the Supervisory Board shall
abstain from voting on any matters or
transactions in which they have a direct
conflict of interest, either when required by
any applicable laws or regulations or in order
to comply with the Bank's corporate
governance requirements or standards.

6. Management Board.

6.1. The Management Board shall consist of 8
(eight) members. The Supervisory Board shall
elect members of the Management Board
and, from among them, the chairperson of the
Management Board.

6.2. The Management Board shall take its
decisions with simple majority of votes of
those present and in the event of tied vote, the
vote of the chairperson of the Management
Board shall prevail (casting vote). All
members of the Management Board shall
have the right to represent the Bank jointly.

6.3. It shall be necessary for the Management
Board to obtain prior approval of the
Supervisory Board for the following:

6.3.1. approval or any modification of the
business plan of the Bank, dividend policy,
any business plan for the next financial year
or other period of planning or the budget of
the next budget period, or approval of any
dividend or any other distribution of profits of
the Bank;

6.3.2. approval of any resolution of
appointment of the Chief Executive Officer
(‘CEQ") and Chief Financial Officer (‘CFQ"), in
cases where these persons are not members
of the Management Board;

6.3.3. approval of any resolution with regard
to capital expenditure (expenditure on fixed
assets and intangible asset) by the Bank in
excess of EUR 250,000 (two hundred and fifty
thousand euros) in one or a series of related
transactions, except for cases when the



Citadele

darijumos, iznemot gadijumus, kad $adi
kapitalizdevumi ir paredzeti Bankas Biznesa
plang;

6.3.4. lemuma projekta akceptésana
par Bankas jebkadu apvienoSanos,
sadaliSanos, parveidosanu vai likvidaciju vai
Bankas parveidoSanu cita korporativaja
forma vai citas strukturas iegusanu vai
Bankas uznémuma vai ta dalas parejuy,
iesniegSanai akcionaru sapulce;

6.3.5. lemuma projekta akceptésana
par Bankas akciju pirkumu, atgusanuy,
parnemsanu vai jebkadu citu Bankas akciju
iegusanu vai jebkadu opciju sniegSany,
tiesibam iegadaties akcijas vai lidzigu
instrumentu jebkurai personai (ieskaitot
vadibu un Padomes neatkarigos locek|us)
attieciba uz Bankas akcijam;

6.3.6. Iemuma projekta apstiprinasana
par jebkada llguma noslégsanu ar Padomes,
Valdes locekliem vai citu ar Banku saistitu
personu, iznemot Bankas parastas
komercdarbibas ietvaros uz noteikumiem,
kas pilniba atbilst likumam un nav sadai
saistitai personai labvéligaki, salidzinot ar
citiem $ada veida Bankas darijjumiem.

Riga, 2025.gada 27.marta

mentioned capital expenditure is provided in
the Bank's Business Plan;

6.3.4. approval of any draft resolution on any
merger, demerger, transformation,
amalgamation or  winding up or
reorganisation of the Bank into another
corporate form or the acquisition of any other
entity or transfer of any undertaking or any
part of the undertaking of the Bank for
submission to the Meeting of Shareholders;

6.3.5. approval of any draft resolution to
purchase, redeem, forfeit or otherwise
acquire any shares of the Bank or provide or
procure the provision of any option, warrant
or similar instrument to any person (including
management and independent members of
the Supervisory Board) relating to shares of
the Bank;

6.3.6. approval of any draft resolution to enter
into any agreement with the members of the
Supervisory Board, Management Board or any
other related party to the Bank, save for as
part of normal business operations of the
Bank on terms completely in line with the law
and not more favorable for such related party
than those in other bank's transactions of
such kind.

Riga, 27 March 2025



