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Firm Name of the Company

The firm name of the company (hereinafter referred to as the -~ “Bank’") shall be Joint Stock
Company "Citadele banka".

2. Main Types of Commercial Activity of the Bank
2.1,

3.2,
3.3,

3.4,

4.3,

5.2

y i A ACR iy}
The main types of commercial activity of the Bank in accordance with NACE Rev. 2
fFoll

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.);

7 1.4. financial services, not elsewhere classified, other than insurance and pension
funding (64.9.);

2.1.5. securities transactions {66.12.).

Share Capital of the Bank

. The share capital of the Bank shall be EUR 156,555,796 (one hundred fifty six million

five hundred fifty five thousand seven hundred ninety six euros) which consists of
156,555,796 (one hundred fifty six million five bundred fifty five thousand scven
hundred ninety six) registered shares with voting rights and with the nominal value of
EUR 1 (one euro} per share.

All registered 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,

All registered shares of the Bank shall be in paper form. The Shareholder register shall
be kept by the Bank and maintained by the Management Board.

All Shareholders of the Bank have a pre-emptive right to subscribe to the newly issued
shares.

Meeting of Shareholders

. 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.

. 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.

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 30 (thirty)
days prior to the planned Meeting of Shareholders.

Supervisory Board

. The Supervisory Board shall consist of 9 (nine) 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.

Regular meetings of the Supervisory Board shall be held not less frequently than 4 (four)
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
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5.3

5.4,

33,

5.6.

Sl

6.2.
6.3.

give his/her vote in writing by submitting it to another member ot the Supervisory Board
The Supervisory Board shall take its resolutions by a simple majority of votes of those
present, except for resolutions mentioned in Clause 5.3 betow

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 matler 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 amcndxlng 1hc\
Articles of Association of the Bank for submission to the Meeting ol
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 [FRS 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 Sharcholders.

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.

Operation and meetings of the Supervisory Board shall proceed in compliance with the

by-laws of the Supervisory Board.

Members of the Supervisory Board shall be eatitled to share information on work,

affairs, resolutions and materials of the Supervisory 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.

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.

Management Board

. The Management Board shall consist of 5 (five) members. The Supervisory Board shall

elect members of the Management Board and, from among themselves, the chairperson
of the Management Board.

All members of the Management Board shall have the right to represent the Bank jointly.
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
(“CEO”) and Chief Financial Officer (“CFO™), in cases where these persons are
not members of the Management Board;

6.3.3. approval of any resolution with regard to capita! 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,




6.3.5.

except for cases when the mentioned capital expenditure 15 provided i the

Bank's Business Plan:

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

approval of any draft resolution to purchase, redeem, forfeit ‘ ‘
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: ‘
approval of any draft resolution to cnter 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 fay arable for such related party
than those in other bank’s transactions of such kind.

or otherwise acquire

Riga, 05 April 2016

Chairman of the Management Board, p.p.
Guntis Belavskis




> =

= Citadele

Saja dokumenta

caurauklotzj un aizzimogotas
kopa

numuretas lapas

\

\

\
\
\
\

f\_vf.

LY



Akciné bendrové

,Citadele banka*
Registracijos Nr. 40103303559

ISTATAI

Nauja redakcija

Vertimas is angly kalbos




AE

3.

3l
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rovés juridinis pavadinimas

vés (toliau vadinama — ,.Bankas™) juridinis pavadinimas yra akciné bendrove ., Citadele banka "

Pagrindinés Banko komercinés veiklos rasys

Pagrindinés Banko komercinés veiklos rasys pagal Ekonomines veiklos riisiy klasifikatoriy (EVRK

2 red.) yra Sios:

2.1.1. piniginis tarpininkavimas (64.1);

2. finansiné iperkamoji nuoma (64.91.);

3. Kkitas kredito teikimas (64.92.); s : . e Site

4 Kita, niekur kitur nepriskirta, finansiniy paslaugy veikla, Iskyrus draudima ir pensijy lesy
kaupima (64.9.),

2.1.5. operacijos su vertybiniais popieriais (66.12.).

Banko akcinis kapitalas

. Banko akcinis kapitalas lygus 156 555 796 eury (Simtui penkiasdeSimt Sesiems milijonams penkiems

simtams penkiasdegimt penkiems tiikstan¢iams septyniems Simtams devyniasdesimt SeSiems eurams),
jis padalytas j 156 555 796 (Simtg penkiasdesimt Sesis milijonus penkis $imtus penkiasdesimt penkis
tikstandius septynis $imtus devyniasde$imt $esias) balsavimo teise suteikian¢ias vardines akcijas,
kuriy kiekvienos nominalioji verté — 1 euras (vienas euras).

. Visos vardinés Banko akcijos suteikia akcininkams teise gauti dividendus. likviduojamo Banko dalj ir

balsuoti visuotiniame akcininky susirinkime.

. Visos vardinés Banko akcijos yra materialiosios (popierinés). Akcininky registra tvarko Bankas ir

administruoja Banko valdyba.

Visi Banko akcininkai turi pirmumo teise pasiraSyti naujai isleidziamas akcijas.

Visuotinis akecininky susirinkimas

. Visuotinis akcininky susirinkimas turi teisg priimti sprendimus, jeigu jame atstovaujama ne maziau

kaip pusei balsavimo teis¢ suteikian¢io Banko kapitalo.

. Sprendimus dél jstaty pakeitimo. akcinio kapitalo pakeitimo, konvertuojamyjy obligacijy isleidimo,

Banko reorganizavimo, susitarimo prisijungti prie jmoniy grupés, susitarimo d¢l narystés imoniy
grupéje salygy pakeitimo arba nutraukimo. taip pat dél Banko veiklos nutraukimo, tesimo,
sustabdymo arba atnaujinimo visuotinis akcininky susirinkimas gali priimti tik tada, jeigu uz juos
skiriama ne maZiau kaip 75 proc. (septyniasdesimt penki procentai) susirinkime dalyvaujanciy
akcininky balsy.

. Kiekvienu atveju paskelbus, kad visuotinis akeininky susirinkimas Saukiamas pagal Komercinj

kodeksa, apie visuotinj akcininky susirinkima turi biti paskelbta ne anks¢iau, kaip likus 60
(Sesiasdediméiai) dieny, ir ne véliau, kaip likus 30 (trisdesiméiai) dieny. iki planuojamo visuotinio
akcininky susirinkimo.

Stebétojy taryba

. Stebétojy taryba sudaro 9 (devyni) nariai. Stebétojy taryba renkama 5 (penkeriems) metams.

Stebétojy tarybos nariai i§ savo tarpo renka stebétojy tarybos pirmininka ir 1 (viena) stebétojy tarybos
pirmininko pavaduotoja.

. Eiliniai stebétojy tarybos posédziai $aukiami ne re¢iau kaip 4 (keturis) kartus per metus. Neeiliniai

stebétojy tarybos posédziai gali biiti $aukiami esant butinybei. to papradius stebétojy tarybos nariui
arba pasiiilius valdybos nariui. Posédziai gali biti rengiami nariams dalyvaujant asmeniskai, telefonu
arba kitomis ry3io priemonémis, jeigu stebétojy tarybos nariai gali dalyvauti posédyje Komercinio
kodekso 299 straipsnio 3 dalyje nustatyta tvarka. Posédyje nedalyvaujantis stebétojy tarybos narys
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6.3.

teise balsuoti, radtu perduodamas savo balsg kitam stebétojy tarybos nariui. Stebétojy taryba
endimus priima paprasta dalyvaujanciyjy balsy dauguma, isskyrus 5.3 punkte iSvardytus
srendimus.

Toliau nurodytus sprendimus stebétojy taryba gali priimti tik tada, jeigu uz sprendima balsuoja visi
dalyvaujantys stebétojy tarybos nariai:

5.3.1. jeigu svarstoma ir (arba) teikiama nuomoné del  pasitilymo visuotiniam akcininku
susirinkimui didinti Banko akcinj kapitala:

2. jeig rstoma ir (arba) teikiama nuomone dél pasitilymo visuotiniam akcininky
e ie pakeitimai baty butini siekiant uztikrinti, kad
susirinkimui keisti Banko jstatus, nebent tokie pakeitimai bty biitini siekiant uz . ke

biity laikomasi Latvijos Respublikos jstatymu:

- - ' b (I (] f ¥ TR
53.3. jeigu svarstoma ir (arba) teikiama nuomone dél pasm]ymo visuotiniam a]\'c-mml(q
susirinkimui dél bet kokios Banko akcijy kategorijos rusies, teikiamy teisiy arba formos
pakeitimo;

5.3.4. jeigu svarstoma ir (arba) teikiama nuomoné del pasitilymo visuotiniam akcininky
susirinkimui skelbti dividendus arba kitaip paskirstyti pelna, kai tokiy dividendy mokéjimas
neatitinka taikomy kapitalo pakankamumo reikalavimy arba virsija pagal TFAS apskaiciuota
grynajj pelna (atskai¢ius mokes¢ius) uz atitinkama ankstesnj laikotarpj: arba

5.3.5. jeigu svarstoma ir (arba) teikiama nuomoné dél pasitlymo visuotiniam akcininky
susirinkimui paskirti arba pakeisti prisiekusjjj auditoriy (audito jmone). kuriam blty pavesta
atlikti Banko audita.

. Stebétojy taryba i§ anksto perziGri visus visuotinio akcininky susirinkimo kompetencijai priskirtus

klausimus arba klausimus, kuriuos svarstyti visuotiniame akcininky susirinkime siilo Banko stebetoju
tarybos arba valdybos nariai.

. Stebétojy tarybos posédziai ir veikla vykdomi laikantis Stebétojy tarybos nuostaty.

. Stebeétojy tarybos narys su Banko akeininku, kuris pasitilé stebétojy tarybos narj eiti Sias pareigas. turi

teise dalytis informacija apie stebétojy tarybos darba, reikalus, sprendimus ir medZiaga tiek, kiek to
neriboja Kredito jstaigy jstatymo nuostatos.

Stebétojuy tarybos nariai susilaiko nuo balsavimo dél bet kokiy klausimy ar sandoriy, dél kuriy jiems
kyla tiesioginis interesy konfliktas tiek tais atvejais, kai to reikalaujama pagal galiojancius jstatymus
ir Kitus teisés aktus, tiek siekiant laikytis Banko valdymo reikalavimy arba standarty.

Valdyba

. Banko valdyba sudaro 8 (aStuoni) nariai. Valdybos narius renka stebétojy taryba. Stebétojy taryba is

valdybos nariy tarpo taip pat iSrenka valdybos pirmininka.

. Valdyba sprendimus priima paprasta dalyvaujan¢iyjy balsy dauguma. Jeigu balsai pasiskirsto po

lygiai, lemiamas yra valdybos pirmininko balsas. Visi valdybos nariai turi teis¢ drauge atstovauti
bankui.
Valdyba turi gauti iSankstinj stebétojy tarybos pritarimg deél:

6.3.1. Banko verslo plano, dividendy nuostaty, verslo plano kitiems finansiniams metams arba
kitam planavimo laikotarpiui, biudzeto kitam biudzeto laikotarpiui pakeitimo arba
patvirtinimo, taip pat dél dividendy ar kitokio Banko pelno paskirstymo patvirtinimo;

6.3.2. bet kokio nutarimo dél Banko generalinio direktoriaus ir finansy direktoriaus paskyrimo tais
atvejais, kai minéti asmenys néra valdybos nariai;

3. bet kokio sprendimo, susijusio su Banko kapitalo islaidomis (ilgalaikio turto ir nematerialiojo

turto), virSijanciomis 250 000 eury (du Simtus penkiasde§imt tukstanéiy eury), jforminamomis
vienu ar Keliais susijusiais sandoriais, iskyvrus atvejus, kai minétos kapitalo islaidos numatytos
Banko verslo plane;
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bet kokio visuotiniam akcininky susirinkimui teikiamo sprendimo projekto dél bet kokio Banko
sujungimo, suskaidymo, pertvarkymo, prijungimo, likvidavimo arba reorganizavimo | kita
juridinio asmens forma, arba bet kokio kito dkio subjekto jsigijimo, taip bet kokios Banko imongés
arba jos dalies perleidimo:

).3.5. bet kokio sprendimo projekto dél bet kuriy Banko akcij.t-; p?rkimo.. .iép.irkimo. koqﬂska\-im? a‘rba
kitokio jsigijimo arba bet kokio su Banko akcijomis susijusio pasmnk.m_m 'sand_ono. garannpa ar
panadios priemonés suteikimo arba pardavimo bet kokiam asmeniui (jskaitant vadovybe ir
nepriklausomus stebétojy tarybos narius):

6.3.6. bet kokio sprendimo projekto dél bet kokio susitarimo su Banko stebétojy tarybos, Vﬂm}fmi il
kitais su Banku susijusiais asmenimis sudarymo, i§skyrus atvejus, kai tokie susitarimai sudaromi
vykdant jprasta Banko veikla tokiomis salygomis, kurios visiskai atitinka teisés aktus, ir minétai
susijusiai Saliai néra palankesnés negu kitoms panasiy Banko sandori y Salims.

Ryga, 2016 m. balandzZio 5 d.
Valdybos pirmininkas

Guntis Belavskis /Parasas/
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