1.1

1.2

3.1

3.2

3.3

3.4

3.5

3.6

ARTICLES OF ASSOCIATION OF
TEXTMAGIC AS

BUSINESS NAME AND SEAT OF THE
COMPANY

The business name of the public limited
company is TextMagic AS (hereinafter
the “Company”).

The seat of the Company is Tallinn, the
Republic of Estonia.

FINANCIAL YEAR

A calendar year is the financial year of
the Company.

SHARE CAPITAL AND SHARES

The minimum share capital of the
Company is eight hundred fifty thousand
(850,000) euros. The maximum share
capital of the Company is three million
four hundred thousand (3,400,000)
euros. The amount of the share capital
may be increased and decreased within
the limits of the minimumand maximum
share capital without amending these
articles of association.

The Company’s minimum number of
shares without nominal value is
8,500,000 and the maximum number is
34,000,000.

The Company shall have only registered
shares. The shares shall be of one class
only and grant the shareholders equal
rights.

The shares may be issued at a premium.

The shares shall be paid for by a
monetary and/or a non-monetary
contribution. The terms and conditions of
payment for the share shall be
established by the resolution of the
shareholdersof the Company.

The value of the non-monetary
contribution shall be appraised by the
management board of the Company or
an expert appointed by the management
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TEXTMAGIC AS POHIKIRI

AKTSIASELTSI ARINIMI JA ASUKOHT

Aktsiaseltsi arinimeks on
TextMagic AS (edaspidi ,Aktsiaselts”).

Aktsiaseltsi asukohaks on Tallinn,
Eesti Vabariik.

MAJANDUSAASTA

Aktsiaseltsi majandusaasta on
kalendriaasta.

AKTSIAKAPITAL JA AKTSIAD

Aktsiaseltsi miinimumaktsiakapital on
kaheksasada viiskimmend tuhat (850
000) eurot. Aktsiaseltsi
maksimumaktsiakapital on kolm miljonit
nelisada tuhat (3400 000) eurot.
Aktsiakapitali suurust voib minimaalse ja
maksimaalse aktsiakapitali piires
suurendada ja vahendada ilma
kaesolevat péhikirja muutmata.

Aktsiaseltsi nimivaartuseta aktsiate
miinimumarv on 8 500 000 ja
maksimumarv on 34 000 000.

Aktsiaseltsil on ainult nimelised aktsiad.
Aktsiad on ainult Uhte liiki ja annavad
aktsiate omanikele Gihesugused digused.

Aktsiaid voib valja lasta Ulekursiga.

Aktsiate eest tasutakse rahalise ja/voi
mitterahalise sissemaksega. Akisia eest
tasumise kord nahakse ette Aktsiaseltsi
aktsionaride otsusega.

Mitterahalise  sissemakse  vaartust
hindab Aktsiaseltsi juhatus voi juhatuse
poolt maaratud ekspert. Mitterahalise
sissemakse vaartuse hindamist kontrollib
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board. The appraisal of the value of the
non-monetary contribution shall be
verified by an auditor who shall present a
written opinion whether the value of the
non-monetary contribution meets the
requirements of the law.

For the purpose of covering possible
losses and for increasing of the share
capital, the Company shall form a
reserve capital in the amount of 1/10 of
the share capital. Until this amount is
achieved, 1/20th of profit shall be entered
into the reserve capital each year.

The Company may issue convertible
bonds.

VOLUNTARY RESERVE CAPITAL

The equity of the Company includes a
voluntary reserve capital, the purpose of
which is to ensure that the net assets of
the Company are in accordance with the
provisions of the law and that the equity
meets the needs and risks related to the
activities of the Company. The maximum
size of the voluntary reserve capital is
established with the shareholders'
resolution, which is adopted in the same
procedure as the resolution to amend the
articles of association.

Contributions into the voluntary reserve
capital are decided with the resolution of
the shareholders by a simple majority.

Decrease, increase or termination of the
voluntary reserve capital is decided with
the resolution of the shareholders in
accordance with § 300 (1) of the
Commercial Code.

No interest is paid or charged on
contributions made into the voluntary
reserve capital. In addition, contributions
into the voluntary reserve capital have no
accessory obligations.

The contributions to the voluntary
reserve capital are subordinated
pursuant to Clause 4.10. Without
prejudice to other provisions of the
articles of association, the contributions
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audiitor, kes esitab kirjaliku arvamuse,
kas mitterahalise sissemakse vaartus
vastab seaduse néuetele.

Véimaliku katmiseks ja
aktsiakapitali suurendamiseks
moodustab  Aktsiaselts reservkapitali,
mille suuruseks on 1/10 aktsiakapitalist.
Kuni nimetatud suuruse saavutamiseni
kantakse reservkapitali igal aastal 1/20
puhaskasumist.

kahjumi

Aktsiaseltsil on lasta

vahetusvdlakirju.

oigus valja

VABATAHTLIK RESERVKAPITAL

Aktsiaseltsi omakapitali koosseisus on
vabatahtlik omakapitali reserv, mille
eesmark on tagada, et Aktsiaseltsi
netovara on kooskdlas seaduses
satestatuga ja omakapital vastaks
Aktsiaseltsi tegevusega seotud
vajadustele ja riskidele. Vabatahtliku
reservkapitali maksimaalne  suurus
kehtestatakse aktsionaride otsusega,
mis vletakse vastu samas korras Kkui
pdhikirja muutmise otsus.

Vabatahtliku omakapitali reservi
sissemaksete tegemine otsustatakse
aktsionaride koosoleku otsuse alusel
lihthaalteenamusega.

Vabatahtliku omakapitali reservi
vahendamine, suurendamine vOi
I6petamine otsustatakse aktsiondride
koosoleku otsuse alusel ariseadustiku §
300 Ig-s 1 satestatud korras.

Vabatahtlikku omakapitali reservi tehtud
sissemaksetelt ei arvestata ega maksta
intressi. Lisaks puuduvad vabatahtlikku
omakapitali reservi tehtud sissemaksetel
kérvalkohustused.

Vabatahtlikku omakapitali reservi tehtud
sissemaksed on allutatud vastavalt
punktile 4.10. Kui pdhikirfja mdnes muus
sattes ei ole ette nahtud teisiti, ei pea
vabatahtlikku omakapitali reservi tehtud
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to the voluntary equity reserve need not
be returned except upon the dissolution
of the Company (in which case they are
to be returned pari passu with ordinary
share capital).

Monetary and non-monetary
contributions may be made into the
voluntary reserve capital. Such a claim is
treated as a non-monetary contribution.
The value of the non-monetary
contribution is assessed by the
management board in accordance with
the applicable legislation.

Free equity, which results from the
reduction of share capital, which has not
been paid out to the shareholders, may
be transferred to the voluntary reserve.

The voluntary reserve capital may be
used for the following purposes:

4.8.1 to secure the net assets
required by the Commercial
Code;

4.8.2 distribution of profit;

4.8.3 to cover the losses of the
Company, if it cannot be
covered by the distribution of
profit and share premium of
the previous periods;

4.8.4 to increase the share capital by
means of a bonus issue;

4.8.5 to finance the activities of the
Company and cover
expenses.

The use of the voluntary reserve capital
for purposes other than those set out in
this Articles of Association is not
permitted, except for distributions to
shareholders in accordance with clauses
4.10.3 and 4.11 of these Articles of
Association.

In the event of the Company's
bankruptcy, its net assets becoming
negative or another similar situation
transpiring, the contributions made to the

4.6

4.7

4.8

4.9

4.10

sissemakseid tagastama muidu kui
Aktsiaseltsi  I6petamisel (mil need
makstakse tagasi pari passu tavalise
aktsiakapitaliga).

Vabatahtlikku omakapitali reservi vdib
teha nii rahalisi kui mitterahalisi
sissemakseid. Mitterahalise sissemakse
vaartust hindab Aktsiaseltsi juhatus
vastavalt kehtivatele digusaktidele.

Aktsiakapitali vdhendamise tulemusena
tekkinud vaba omakapitali, mida ei ole
aktsionaridele valja makstud, vbib kanda
vabatahtlikku reservi.

Vabatahtlikku omakapitali reservi voib
kasutada jargmistel eesmarkidel:

4.8.1 ariseadustikus ndutava
netovara tagamiseks;

4.8.2 kasumi jaotamiseks;

4.8.3 kahjumi katmiseks, kui seda ei
ole voimalik katta eelmiste
perioodide jaotamata kasumi
ja ulekursi arvelt;

484 fondiemissiooni korras
aktsiakapitali suurendamiseks;

4.8.5 Aktsiaseltsi tegevuse
finantseerimiseks ja kulude
katteks.

Vabatahtliku omakapitali reservi

kasutamine muudel eesmarkidel ei ole
lubatud, v.a. aktsionaridele
valjamaksete tegemine  kaesoleva
podhikirja punktide 4.10.3 ja 4.1
kohaselt.

Aktsiaseltsi pankroti, netovara
negatiivseks muutumise v&i muude
sarnaste  olukordade  puhul on
vabatahtlikku omakapitali reservi tehtud
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voluntary equity reserve will be
subordinated to the Company's liabilities
to third parties. In addition,

4.10.1 the Company does not
guarantee the repayment of
the contributions made to the
voluntary equity reserve, either
now or in the future;

4.10.2 the contributions made to the
voluntary equity reserve are to
be treated as voluntary
financing of the Company's
equity in accordance with the
rules of company law, tax law
and accounting,

4.10.3 a distribution of the voluntary

equity reserve is only possible

if the shareholders have
adopted a resolution to that
effect.

Payments to shareholders from the
voluntary reserve capital may not exceed
the contributions made to it. A payment
from the voluntary reserve capital may
only be made to the extent that it does not
result in a decrease in the Company's net
assets below the total of

4.11.1 the share capital and

4.11.2 the reserves the payment of
which to shareholders is not
permitted by the applicable law
or the articles of association of
the Company.

Distributions from the voluntary reserve
capital shall be allocated among all
shareholders proportionally to the
number of shares held by each
shareholder. The Company’s own shares
shall not be taken into account when
making such distributions.

TRANSFER AND ENCUMBRANCE
OF SHARES

The Company’s shares shall be freely
transferable.
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sissemaksed allutatud Aktsiaseltsi
kohustusele kolmandate isikute ees.
Lisaks,

4.10.1  Aktsiaselts ei garanteeri
vabatahtlikku omakapitali
reservi tehtud sissemaksete
tagasimaksmist, ei praegu
ega tulevikus;

4.10.2  vabatahtliku omakapitali
reservi tehtud sissemakseid
kasitletakse Aktsiaseltsi
omakapitali vabatahtliku
finantseerimisena vastavalt
Uhingu- ja maksudiguse ning
raamatupidamise reeglitele;

4.10.3  vabatahtliku omakapitali
reservi jaotamine on vdimalik
ainult siis, kui aktsionaride
koosolek on vastu vétnud
vastava otsuse.

Valjamaksed aktsionaridele

vabatahtlikust omakapitali reservist ei

tohi Uletada sellesse tehtud
sissemakseid. Vabatahtlikust
omakapitali  reservist vbib teha
valjamakse vaid ulatuses, milles
valjamakse tulemusena ei lange
Aktsiaseltsi netovara alla

4.11.1 aktsiakapitali ja

411.2 reservide, mille

valjamaksmine aktsionaridele
ei ole lubatud seadusest vdi
Aktsiaseltsi pohikirjast
tulenevalt, summa

Véljamaksed vabatahtlikust omakapitali
reservist jagunevad koigi aktsionaride
vahel proportsionaalselt igale
aktsionarile kuuluvate aktsiate arvuga.
Aktsiaseltsi oma aktsiaid valjamaksete
tegemisel ei arvestata.

AKTSIATE VOORANDAMINE JA
KOORMAMINE
vabalt

Aktsiaseltsi aktsiad on

vOdrandatavad.
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The Company’s shares may be pledged
pursuant to the procedure provided by
law.

MANAGEMENT BOARD

The management board is a directing
body of the Company which represents
and manages the Company. The
management board shall organise the
accounting of the Company.

The management board shall have one
(1) to three (3) members.

The members of the management board
shall be elected and removed by the
supervisory board, which shall also
decide on the remuneration of the
members of the management board. The
members of the management board shall
be elected for a termof three (3) years.

Each member of the management board
may represent the Company alone in all
legal acts, unless a resolution of the
supervisory board prescribes otherwise.

SUPERVISORY BOARD

The supervisory board shall plan the
activities of the Company, organise the
management of the Company and
supervise the activites of the
management board. The supervisory
board shall notify the general meeting of
the results of a review.

The supervisory board has three (3) to
five (5) members who shall be elected for
a term of five (5) years.

The members of the supervisory board
shall be elected and recalled by the
general meeting of shareholders.

The members of the supervisory board
shall elect a chairman from among
themselves, who shall organise the
activities of the supervisory board.

The supervisory board is competent to:
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Aktsiaseltsi  aktsiaid  vOib
seaduses satestatud korras.

pantida

JUHATUS

Juhatus on Aktsiaseltsi juhtorgan, mis
esindab ja juhib Aktsiaseltsi. Juhatus
korraldab Aktsiaseltsi raamatupidamist.

Juhatusel on ks (1) kuni kolm (3) liiget.

Juhatuse liikmed valib ja kutsub tagasi
ndukogu, kes otsustab ka juhatuse
likmete tasustamise. Juhatuse liikkmed
valitakse kolmeks (3) aastaks.

Aktsiaseltsi voib kdigis digustoimingutes
esindada iga juhatuse liige Uksinda, kui
ndukogu otsusega ei ole ette nahtud
teisiti.

NOUKOGU

Noukogu planeerib Aktsiaseltsi tegevust
ja korraldab Aktsiaseltsi juhtimist ning
teostab jarelevalvet juhatuse tegevuse
Ule. Kontrolli tulemused teeb ndukogu
teatavaks uldkoosolekule.

Noukogu koosneb kolmest (3) kuni
viiest (5) liikmest, kes valitakse viieks (5)
aastaks.

Noukogu liikmed valitakse ja kutsutakse

tagasiaktsionaride tldkoosoleku poolt.

N&ukogu liikmed valivad endi hulgast
ndukogu esimehe, kes korraldab
ndukogu tood.

Noukogu padevusse kuulub:




7.5.1

7.5.2

7.5.3

7.54

7.5.5

7.5.6

7.5.7

7.5.8

7.5.9

plan the activities of the
Company and organise its
management;

elect and remove the members
of the management board;

determine the duties of the
members of the management
board and decideon principles
of remuneration of the
members of the management
board;

give orders to the
management board in the
course of organising the
Company’s operations and
supervise the activities of the
management board;

approve the budget for the
financial year;

approve the annual report
(including the profit distribution
proposal) prepared by the
management board and make
changes in  the profit
distribution proposal;

appoint and
procurator;

remove

prepare and approve the
agenda of the general meeting
of shareholders;

grant consent to the
management board for
entering into the transactions
and for performing the acts
mentioned in clause 7.6 of
these articles of association
considering that the
supervisory board may
establish general rules for
entering into certain
transactions and for
performingcertain acts without
granting their consent for
entering into a transaction or
for performing an act each
time;
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7.5.2

7.5.3

7.5.4

7.5.5

7.5.6

7.5.7

7.5.8

7.5.9

Aktsiaseltsi tegevuse
planeerimine ja  juhtimise
korraldamine;

juhatuse liikmete valimine ja
tagasikutsumine;

juhatuse liikmete kohustuste
maaramine ja juhatuse
likmete tasustamise
pdhimdtete otsustamine;

korralduste andmine
juhatusele Aktsiaseltsi
tegevuse korraldamisel ning
jarelevalve teostamine

juhatuse tegevuse lle;

majandusaasta eelarve
kinnitamine;
juhatuse  poolt  koostatud

aastaaruande (sh kasumi

jaotamise ettepaneku)
heakskiitmine ning kasumi
jaotamise ettepaneku
muutmine;

prokuristi  nimetamine ja

tagasikutsumine;

aktsionaride Uldkoosoleku
paevakorra koostamine ja
kinnitamine;

ndusoleku andmine juhatusele
pohikirja punktis 7.6 nimetatud

tehingute ja toimingute
teostamiseks, kusjuures
ndukogu vdib kehtestada

Uldised reeglid teatud liiki

tehingute ja toimingute
tegemiseks andmata
juhatusele igakordset
ndusolekut tehingu vOi

toimingu tegemiseks;
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7.5.10

7.5.11

7.5.12

decide on conclusion of a
transaction with a member of
the management board and on
conduct of a legal dispute and
appoint a representative of the
Company in such transaction
or dispute;

increase the share capital of
the Company for issuing
options;

decide on other matters placed
in the competence of the
supervisory board by law or
these articles of association.

The consent of the supervisory board is
required for the management board for
conclusion of the following transactions
or for performing the following acts:

7.6.1

7.6.2

7.6.3

7.6.4

7.6.5

7.6.6

acquiring, transferring,
encumbering, increasing or
reducing of any shareholding
in another company or
otherwise disposing of
shareholdings (including by
way of waiver of the pre-
emptive right to subscribe for
or to acquire a shareholding);

incorporation of a subsidiary or
resolving on the merger,
division, transformation or
dissolution of such subsidiary;

establishing or closing of a
foreign branch;

acquisition, transfer or
termination of the activities of
an enterprise or its

organizationally independent
unit;
acquisition, transfer or

encumbrance of immovable
property and of registered
movables;

making of investments in
excess of the cost amount
provided for in the Company’s

7.6

7.5.10

7.5.11
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juhatuse liikmega tehingu
tegemise ja digusvaidluse
pidamise otsustamine ning
selles tehingus voi vaidluses

Aktsiaseltsi esindaja
maaramine;

Aktsiaseltsi aktsiakapitali
suurendamine optsioonide

valjaandmiseks;

muude seaduse vOi kaesoleva
pdhikirjaga ndukogu
padevusse antud kisimuste
otsustamine.

Juhatus peab saama ndukogu ndusoleku

jargmiste  tehingute v6i toimingute
tegemiseks:
7.6.1 mis tahes osaluse

7.6.2

7.6.3

7.6.4

7.6.5

7.6.6

omandamine, vodérandamine,
koormamine, osaluse
suurendamine vOi
vahendamine teisesariihingus

vOi osaluse  muul viisil
kasutamine (sealhulgas
osaluse markimise

eesdigusest vb6i omandamise
eesoigusest loobumine);

tutarettevotja asutamine voi
selle Uhinemise, jagunemise,
Umberkujundamise vOi
I6petamise otsustamine;

valisriigi filiaali asutamine voi
sulgemine;

ettevotte VOi selle
organisatsiooniliselt iseseisva
osa omandamine,
vddrandamine vOi selle
tegevuse I6petamine;

kinnisasjade ja
kantud vallasasjade
omandamine, vob6randamine
vOi koormamine;

registrisse

investeeringute tegemine, mis
Uletavad asjaomaseks
majandusaastaks Aktsiaseltsi
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7.6.8

7.6.9

7.6.10

7.6.11

budget for the relevant

financial year;

assuming any loans, credits
or anyother debt obligations in
excess of the amount provided
forin the Company’s budget for
the relevant financial year,as
well as amending of the
material terms and conditions
of the agreement entered into
for the purpose of assuming
such loan, credit or debt
obligation;

making loans or granting credit
in excess of the amount
provided for in the Company’s
budget for the relevant
financial year or issuing any
securities or encumbrances
with regard to the property of
the Company, or issuing

guarantees, sureties or
undertaking other  similar
obligations;

entering into, amending or
terminating any contract or
agreement that is beyond the
scope of everyday business
activities or that has a purpose
of binding the Company for
more than 12 months and that
obliges the Company to incur
expenses or carry obligations
in the volume of more than
2,000,000 euros per year;

changing the Company’s
accounting and financial
accounting principles, customs
and practices, other than as
required by applicable law;

taking any of the acts or
concluding any of the
transactions  specified in
Sections 7.5.2, 7.5.5, 7.5.10,
7.6.1- 7.6.10, 8.2.1-8.2.4 and
8.2.10 with respect to any
subsidiary of the Company.

7.6.7

7.6.8

7.6.9

7.6.10

7.6.11

eelarves ettenahtud kulutuste
summa;

laenu, krediidi vOi mistahes
muu volakohustuse votmine,
mis Uletavad asjaomaseks
majandusaastaks Aktsiaseltsi
eelarves ettenahtud summa,
ning sellise laenu, krediidi voi
muu voélakohustuse votmiseks
sOGlmitud  lepingu  oluliste
tingimuste muutmine;

laenu voi krediidi andmine, mis
Uletavad asjaomaseks
majandusaastaks Aktsiaseltsi
eelarves ettenahtud summa,
vOi tagatiste vdi koormatiste
seadmine Aktsiaseltsi vara
suhtes voi garantii, kdenduse
vOi muu sarnase kohustuse
votmine;

mistahes sellise lepingu Voi
kokkuleppe s6lmimine,
muutmine vai |dpetamine, mis
on valjaspool tavaparast
majandustegevust, voi mille
eesmargiks on siduda
Aktsiaseltsi kauemaks kui 12
kuuks ning mis kohustab
Aktsiaseltsi kandma aastas 2
000 000 eurot uletavaid
kulutusi vdi kohustusi;

Aktsiaseltsi poolt
rakendatavate
raamatupidamise ja

finantsarvestuse pdhimotete,
tavade vai praktika muutmine,
valja arvatud, kui seda n6uab
kohalduv seadus;

punktides 7.5.2, 7.5.5, 7.5.10,

7.6.1-7.6.10, 8.2.1-8.2.4 ja
8.2.9 satestatud tehingute ja
toimingute tegemine
Aktsiaseltsi mistahes

tutarettevotja suhtes.
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Meetings of the supervisory board shall
be held when necessary but not less
frequently than once every three months.
A meeting of the supervisory board shall
be called if this isdemanded by a member
of the supervisory board, the
management board, an auditor or
shareholders whose shares represent at
least 1/10 (one-tenth) of the share
capital. Advancenotice of at least 10 (ten)
days shall be given of the holding of a
meeting and of its agenda.

The chairman of the supervisory board or
a member of the supervisory board
substituting for the chairman shall
prepare the agenda of the supervisory
board meeting, call the meeting and chair
the meeting.

A meeting of the supervisory board has a
quorum if more than one-half of the
members of the supervisory board
participate.

A resolution of the supervisory board
shall be adopted if more than one-half of
the members of the supervisory board
who participate in the meeting vote in
favour. The chairman of the supervisory
board shall have the casting vote upon
an equal division ofvotes. A member of
the supervisory board shallnot participate
in voting if approval of theconclusion of a
transaction between themember and the
Company is being decided, orif approval
of conclusion of a transaction is being
decided between the Company and a
legal person in which such member of the
supervisory board or a person connected
with the member has a majority holding.

Minutes shall be taken of meetings of the
supervisory board. The minutes shall be
signed by all the members of the
supervisory board who participated in the
meeting and the recording secretary of
the meeting.

The supervisory board has the right to
adopt resolutions without calling a
meeting if prescribed by the work
procedure of the supervisory board, or if
all of the members of the supervisory
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Noukogu koosolekud toimuvad vastavalt
vajadusele, kuid mitte harvem kui Uks
kord kolme kuu jooksul. N&ukogu
koosolek kutsutakse kokku, kui seda
nduab ndukogu liige, juhatus, audiitor vdi
aktsionarid, kelle aktsiad esindavad
vahemalt 1/10aktsiakapitalist. Koosoleku
toimumisest ja selle paevakorrast tuleb

ette teatada vahemalt 10 (kimme)
paeva.
Néukogu koosoleku paevakorra

valmistab ette ning koosoleku kutsub
kokku ja koosoleku juhatajaks on
nodukogu esimees vdi teda asendav
ndukogu liige.

Noukogu koosolek on otsustusvdimeline,
kui koosolekust vdtab osa Ulle poole
ndukogu liikmetest.

N&ukogu otsus on vastu voetud, kui selle
poolt haaletas Ulle poole koosolekul
osalenud ndukogu liikmetest. Haalte
vordsel jagunemisel on  otsustav
ndukogu esimehe haal. Néukogu liikmel
on keelatud osa vdtta haaletamisest, kui
otsustatakse tema ja Akisiaseltsi
vahelise tehingu tegemiseks ndusoleku
andmist, samutijuhul, kui otsustatakse
tehingu tegemist Aktsiaseltsi ja juriidilise
isiku vahel, milles sellisel ndukogu liikmel
voi tema l&hikondsel on oluline osalus.

Noukogu koosolekud protokollitakse.
Protokollile kirjutavad alla koik
koosolekul osalenud ndukogu liikmed ja
koosoleku protokollija.

N&ukogul on digus vastu vétta otsuseid
ndukogu koosolekut kokku kutsumata,
kui seeon ette nahtud ndukogu téokorras
vOi sellega on ndus kdik ndukogu liikmed,
vastavalt kohalduvale seadusele.




8.1

8.2

board consent to it, inaccordance with
the applicable law.

GENERAL
SHAREHOLDERS

MEETING OF

A general meeting shall be held in a place
indicated in the notice on calling the
general meeting.

A general meeting is competent to:

8.2.1 amend the articles of

association;
8.2.2 increase and reduce share
capital;

8.2.3 issue convertible bonds;

8.2.4 elect and remove members of

the supervisory board;

8.2.5 elect an auditor;

8.2.6 designate a special audit;

8.2.7 approve the annual report and
distribute profit;

8.2.8 decide on dissolution, merger,
divisionor transformation of the

Company;

8.2.9 decide on conclusion and
terms and conditions of
transactions with the members
of the supervisory board,
decide on the conduct of legal
disputes, and appointment of
the representative of the
Company in such transactions
and disputes;

8.2.10  decide on other matters placed
in the competence of the
general meeting by law or
requested by the supervisory
board to be resolved by the
general meeting.

8.1

8.2

AKTSIONARIDE ULDKOOSOLEK

Uldkoosolek
toimumise

toimub Uldkoosoleku
teates naidatud kohas.

Uldkoosoleku padevuses on:

8.21 pohikirja muutmine;

8.2.2 aktsiakapitali suurendamine ja
vahendamine;

8.2.3 vahetusvdlakirjade
véljalaskmine;

8.24 ndukogu liikmete valimine ja
tagasikutsumine;

8.2.5 audiitori valimine;

8.2.6 erikontrolli maaramine;

8.2.7 majandusaasta aruande
kinnitamine ja kasumi
jaotamine;

8.2.8 Aktsiaseltsi I6petamise,
Uhinemise, jagunemise ja
Umberkujundamise
otsustamine;

8.2.9 ndukogu likmega tehingu
tegemiseotsustamine, tehingu
tingimuste maaramine,
digusvaidluse pidamise
otsustamine ning  selles
tehingus \oll vaidluses
Aktsiaseltsi esindaja
maaramine;

8.2.10 teiste kisimuste otsustamine,

mis on seaduse kohaselt
Uldkoosoleku padevuses Vvoi
mis on ndukogu ndudelantud
otsustamiseks Utldkoosolekule.




8.3

8.4

8.5

8.6

8.7

8.8

8.9

A general meeting may adopt resolutions
on other matters related to the activities
of the Company on the demand of the
management board or supervisory
board. The shareholders shall be
solidarily liable in the same manner as
members of the management board or
supervisory board for damage caused by
resolutions adopted under such
conditions.

A general meeting is called by the
management board.

The management board calls an annual
general meeting not later than six (6)
months after theend of the financial year.
A special general meeting is called in
cases provided by law.

A notice of the general meeting shall be
sent and/or published in accordance with
the applicable law.

An annual general meeting requires an at
leastthree (3) weeks advance notice. A
special general meeting requires an at
least one (1) week advance notice. The
notice of the generalmeeting shall state
the information prescribed by the law.

A general meeting of shareholders is
deemed having a quorum, if more than
one half of the votes, represented by
shares, attend the meeting. If a general
meeting does not have aquorum, the
management board shall, within three (3)
weeks but not earlier than after seven (7)
days, call another meeting with the same
agenda. The new meeting is competent
to adopt resolutions regardless of the
votes represented at the meeting.

A resolution of a general meeting shall be
adopted if over one-half of the votes
represented at the general meeting are in
favour unless the law or the articles of
association prescribe a greater majority
requirement. In the election of a person
at a general meeting, the candidate who
receives more votes than the others shall
be deemed tobe elected. Upon an equal
division of votes, lots shall be drawn.

8.3

8.4

8.5

8.6

8.7

8.8

8.9

Teistes Aktsiaseltsi tegevusega seotud
kisimustes voib Uldkoosolek otsuse
vastu votta juhatuse voi ndukogu néudel.
Sellistel asjaoludel tehtud otsuse
tegemisega  tekitatud kahju  eest
vastutavad aktsionarid solidaarselt nagu
juhatuse voi ndukogu liikmed.

Uldkoosoleku kutsub kokku juhatus.

Korralise uldkoosoleku kutsub juhatus
kokku hiliemalt kuue (6) kuu jooksul
majandusaasta I6ppemisest.
Erakorraline  Uldkoosolek kutsutakse
kokku seaduses satestatud tingimustel.

Uldkoosoleku toimumise teade
saadetakse ja/vbi avaldatakse vastavalt
kohalduvale seadusele.

Korralise Uldkoosoleku toimumisest peab
ette teatama vahemalt kolm (3) nadalat.
Erakorralise Uldkoosoleku toimumisest
peab ette teatama vahemalt tUhe (1)
nadala. Uldkoosoleku toimumise teates
peab naitama seaduses satestatud
andmed.

Uldkoosolek on péadev vastu vdtma
otsuseid, kui sellel on esindatud (le
poole aktsiatega esindatud haaltest. Kui
Uldkoosolek ei ole otsustusvdimeline,
kutsub juhatus kolme (3) nadala jooksul,
kuid mitte varem kui seitsme (7) paeva
parast, kokku uue koosoleku sama
paevakorraga. Uus koosolek on padev
vastu vbtma otsuseid, soOltumata
koosolekul esindatud haaltest.

Uldkoosoleku otsus on vastu vdetud, kui
selle poolt on antud dle poole
Uldkoosolekul esindatud haaltest, kui
seaduse vdi pdhikirjagaei ole ette nahtud
suurema haalteenamuse nduet. Isiku
valimisel loetakse Uldkoosolekul valituks
kandidaat, kes sai teistest enam haali.
Haalte vordsel jagunemisel heidetakse
liisku.




8.10

8.11

8.12

8.13

9.1

9.2

10.
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10.2

10.3

10.4

A resolution on amendment of the
articles of association shall be adopted if
at least two- thirds of the votes
represented at a general meeting are in
favour.

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

Minutes are taken at the general
meeting. The data set forth by the law
shall be recordedin the minutes.

The shareholders have the right to adopt
resolutions without convening a general
meeting, including written resolutions of
the shareholders, in accordance with the
applicable law.

REPORTS

After the end of the financial year, the
management board shall prepare the
annual accounts and the management
report pursuant to the procedure and
during the term provided by law and
present them to the general meeting for
approval.

The annual accounts and the
management report shall be presented to
the auditor in a manner that the
shareholders shall be able to approve the
audited annual accounts within the time
limits provide by law.

DISTRIBUTION OF PROFIT

The Company may only make payments
to shareholders from net profit or from
undistributed  profit from  previous
financial years from which uncovered
losses from previous years have been
deducted, pursuant to law.

A shareholder shall be paid a share of
profit (dividend) according to the book
value of the shareholder’s shares.

Own shares of the Company held by the
Company shall not be taken into account
at distribution of profit.

After the end of the financial year and
before approval of the annual report, with

8.10

8.11

8.12

8.13

9.1

9.2

10.

10.1

10.2

10.3

10.4

Pdhikirja muutmise otsus on vastu
voetud,kui selle poolt on antud vahemalt
2/3 Uldkoosolekul esindatud haaltest.

Iga aktsia annab Uldkoosolekul the (1)
haale.

Uldkoosolek protokollitakse. Protokolli
kantakse seaduses satestatud andmed.

Aktsionaridel on digus vastu vdtta
otsuseid uUldkoosolekut kokku kutsumata,
sh aktsionadride Kkirjalikke otsuseid,
vastavalt kohalduvale seadusele.

ARUANDED

Juhatus peab seaduses ettendhtud
korras ja tahtaja jooksul parast
majandusaasta I16ppu koostama
raamatupidamise = aastaaruande ja
tegevusaruande ja esitama need
uldkoosolekule kinnitamiseks.

Raamatupidamise aastaaruande ja
tegevusaruande tuleb esitada audiitorile
selliselt, et aktsionarid jouaksid
kontrollitud aruande kinnitada enne
seaduses satestatud tdhtaja méddumist.

KASUMI JAOTAMINE

Aktsiaselts vdib teha aktsionaridele
valjamakseid ainult puhaskasumist voi
eelmiste majandusaastate jaotamata

kasumist, millest on maha arvatud
eelmiste aastate katmata kahjum,
vastavalt seadusele.

Aktsionarile maksatakse osa

puhaskasumist (dividend) vastavalt tema
aktsiate arvestuslikule vaartusele.

Aktsiaseltsile kuuluvaid oma aktsiaid

kasumi jaotamisel ei arvesta.

Aktsiaseltsi juhatusel on &igus teha
Aktsiaseltsi ndukogu ndusolekul parast




1.
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11.2

11.3

11.4

the consentof the supervisory board, the
management board has the right to make
prepayments to shareholders on account
of anticipated profit to the extent of one-
half of the sum subject to distribution
between the shareholders.

DISSOLUTION, MERGER, DIVISION
AND TRANSFORMATION

The liquidators of the Company shall be
members of the management board
unless a resolution of the shareholders or
a court rulingprescribes otherwise.

The Company shall be terminated
(dissolved) by a resolution of the
shareholders, by a court decision or on
other grounds stipulated by law.

In the event of dissolution of the
Company payments may be made in
cash as well as in other property.

Dissolution of the Company, its merger,
division and transformation takes place
as stipulated by law.

11.

11.1

11.2

11.3

11.4

majandusaasta moodumist ja enne
majandusaasta aruande kinnitamist
aktsionadridele ettemakseid eeldatava
kasumi arvel kuni poole ulatuses
summast, mida vdib aktsionaride vahel
jaotada.

LOPETAMINE, UHINEMINE,
JAGUNEMINE JA
UMBERKUJUNDAMINE

Aktsiaseltsi likvideerijad on juhatuse
likmed, valja arvatud juhul, Kui

aktsiondride otsuse voi kohtulahendiga
nahakse ette teisiti.

Aktsiaselts |Opetatakse aktsionaride
otsusel, kohtulahendiga v&i muul
seaduses ette nahtud alusel.
Aktsiaseltsi 16petamise korral  vdib

valjamakseid teha nii rahas kui ka muus
varas.

Aktsiaseltsi |6petamine, Uhinemine,
jagunemine  ja Umberkujundamine
toimub nagu seaduses ette ndhtud.




	1. AKTSIASELTSI ÄRINIMI JA ASUKOHT
	1.1 Aktsiaseltsi ärinimeks on TextMagic AS (edaspidi „Aktsiaselts”).
	1.2 Aktsiaseltsi asukohaks on Tallinn, Eesti Vabariik.

	1. BUSINESS NAME AND SEAT OF THE COMPANY
	1.1 The business name of the public limited company is TextMagic AS (hereinafter the “Company”).
	1.2 The seat of the Company is Tallinn, the Republic of Estonia.

	2. MAJANDUSAASTA
	Aktsiaseltsi majandusaasta on kalendriaasta.

	2. FINANCIAL YEAR
	A calendar year is the financial year of the Company.

	3. AKTSIAKAPITAL JA AKTSIAD
	3.1 Aktsiaseltsi miinimumaktsiakapital on kaheksasada viiskümmend tuhat (850 000) eurot. Aktsiaseltsi maksimumaktsiakapital on kolm miljonit nelisada tuhat (3 400 000) eurot. Aktsiakapitali suurust võib minimaalse ja maksimaalse aktsiakapitali piires suurendada ja vähendada ilma käesolevat põhikirja muutmata.
	3.2 Aktsiaseltsi nimiväärtuseta aktsiate miinimumarv on 8 500 000 ja maksimumarv on 34 000 000.
	3.3 Aktsiaseltsil on ainult nimelised aktsiad. Aktsiad on ainult ühte liiki ja annavad aktsiate omanikele ühesugused õigused.
	3.4 Aktsiaid võib välja lasta ülekursiga.
	3.5 Aktsiate eest tasutakse rahalise ja/või mitterahalise sissemaksega. Aktsia eest tasumise kord nähakse ette Aktsiaseltsi aktsionäride otsusega.
	3.6 Mitterahalise sissemakse väärtust hindab Aktsiaseltsi juhatus või juhatuse poolt määratud ekspert. Mitterahalise sissemakse väärtuse hindamist kontrollib audiitor, kes esitab kirjaliku arvamuse, kas mitterahalise sissemakse väärtus vastab seaduse nõuetele.
	3.7 Võimaliku kahjumi katmiseks ja aktsiakapitali suurendamiseks moodustab Aktsiaselts reservkapitali, mille suuruseks on 1/10 aktsiakapitalist. Kuni nimetatud suuruse saavutamiseni kantakse reservkapitali igal aastal 1/20 puhaskasumist.
	3.8 Aktsiaseltsil on õigus lasta välja vahetusvõlakirju.

	3. SHARE CAPITAL AND SHARES
	3.1 The minimum share capital of the Company is eight hundred fifty thousand (850,000) euros. The maximum share capital of the Company is three million four hundred thousand (3,400,000) euros. The amount of the share capital may be increased and decreased within the limits of the minimum and maximum share capital without amending these articles of association.
	3.2 The Company’s minimum number of shares without nominal value is 8,500,000 and the maximum number is 34,000,000.
	3.3 The Company shall have only registered shares. The shares shall be of one class only and grant the shareholders equal rights.
	3.4 The shares may be issued at a premium.
	3.5 The shares shall be paid for by a monetary and/or a non-monetary contribution. The terms and conditions of payment for the share shall be established by the resolution of the shareholders of the Company.
	3.6 The value of the non-monetary contribution shall be appraised by the management board of the Company or an expert appointed by the management board. The appraisal of the value  of the non-monetary contribution shall be verified by an auditor who shall present a written opinion whether the value of the non-monetary contribution meets the requirements  of the law.
	3.7 For the purpose of covering possible losses and for increasing of the share capital, the Company shall form a reserve capital in the amount of 1/10 of the share capital. Until this amount is achieved, 1/20th of profit shall be entered into the reserve capital each year.
	3.8 The Company may issue convertible bonds.

	4. VABATAHTLIK RESERVKAPITAL
	4.1 Aktsiaseltsi omakapitali koosseisus on vabatahtlik omakapitali reserv, mille eesmärk on tagada, et Aktsiaseltsi netovara on kooskõlas seaduses sätestatuga ja omakapital vastaks Aktsiaseltsi tegevusega seotud vajadustele ja riskidele. Vabatahtliku reservkapitali maksimaalne suurus kehtestatakse aktsionäride otsusega, mis võetakse vastu samas korras kui põhikirja muutmise otsus.
	4.2 Vabatahtliku omakapitali reservi sissemaksete tegemine otsustatakse aktsionäride koosoleku otsuse alusel lihthäälteenamusega.
	4.3 Vabatahtliku omakapitali reservi vähendamine, suurendamine või lõpetamine otsustatakse aktsionäride koosoleku otsuse alusel äriseadustiku § 300 lg-s 1 sätestatud korras. 
	4.4 Vabatahtlikku omakapitali reservi tehtud sissemaksetelt ei arvestata ega maksta intressi. Lisaks puuduvad vabatahtlikku omakapitali reservi tehtud sissemaksetel kõrvalkohustused. 
	4.5 Vabatahtlikku omakapitali reservi tehtud sissemaksed on allutatud vastavalt punktile 4.10. Kui põhikirja mõnes muus sättes ei ole ette nähtud teisiti, ei pea vabatahtlikku omakapitali reservi tehtud sissemakseid tagastama muidu kui Aktsiaseltsi lõpetamisel (mil need makstakse tagasi pari passu tavalise aktsiakapitaliga). 
	4.6 Vabatahtlikku omakapitali reservi võib teha nii rahalisi kui mitterahalisi sissemakseid. Mitterahalise sissemakse väärtust hindab Aktsiaseltsi juhatus vastavalt kehtivatele õigusaktidele. 
	4.7 Aktsiakapitali vähendamise tulemusena tekkinud vaba omakapitali, mida ei ole aktsionäridele välja makstud, võib kanda vabatahtlikku reservi.
	4.8 Vabatahtlikku omakapitali reservi võib kasutada järgmistel eesmärkidel:
	4.8.1 äriseadustikus nõutava netovara tagamiseks;
	4.8.2 kasumi jaotamiseks;
	4.8.3 kahjumi katmiseks, kui seda ei ole võimalik katta eelmiste perioodide jaotamata kasumi ja ülekursi arvelt;
	4.8.4 fondiemissiooni korras aktsiakapitali suurendamiseks;
	4.8.5 Aktsiaseltsi tegevuse finantseerimiseks ja kulude katteks.

	4.9 Vabatahtliku omakapitali reservi kasutamine muudel eesmärkidel ei ole lubatud, v.a. aktsionäridele väljamaksete tegemine käesoleva põhikirja punktide 4.10.3 ja 4.11 kohaselt.
	4.10 Aktsiaseltsi pankroti, netovara negatiivseks muutumise või muude sarnaste olukordade puhul on vabatahtlikku omakapitali reservi tehtud sissemaksed allutatud Aktsiaseltsi kohustusele kolmandate isikute ees. Lisaks,
	4.10.1 Aktsiaselts ei garanteeri vabatahtlikku omakapitali reservi tehtud sissemaksete tagasimaksmist, ei praegu ega tulevikus;
	4.10.2 vabatahtliku omakapitali reservi tehtud sissemakseid käsitletakse Aktsiaseltsi omakapitali vabatahtliku finantseerimisena vastavalt ühingu- ja maksuõiguse ning raamatupidamise reeglitele;
	4.10.3 vabatahtliku omakapitali reservi jaotamine on võimalik ainult siis, kui aktsionäride koosolek on vastu võtnud vastava otsuse.

	4.11 Väljamaksed aktsionäridele vabatahtlikust omakapitali reservist ei tohi ületada sellesse tehtud sissemakseid. Vabatahtlikust omakapitali reservist võib teha väljamakse vaid ulatuses, milles väljamakse tulemusena ei lange Aktsiaseltsi netovara alla
	4.11.1 aktsiakapitali ja
	4.11.2 reservide, mille väljamaksmine aktsionäridele ei ole lubatud seadusest või Aktsiaseltsi põhikirjast tulenevalt, summa

	4.12 Väljamaksed vabatahtlikust omakapitali reservist jagunevad kõigi aktsionäride vahel proportsionaalselt igale aktsionärile kuuluvate aktsiate arvuga. Aktsiaseltsi oma aktsiaid väljamaksete tegemisel ei arvestata.

	4. VOLUNTARY RESERVE CAPITAL
	4.1 The equity of the Company includes a voluntary reserve capital, the purpose of which is to ensure that the net assets of the Company are in accordance with the provisions of the law and that the equity meets the needs and risks related to the activities of the Company. The maximum size of the voluntary reserve capital is established with the shareholders' resolution, which is adopted in the same procedure as the resolution to amend the articles of association.
	4.2 Contributions into the voluntary reserve capital are decided with the resolution of the shareholders by a simple majority. 
	4.3 Decrease, increase or termination of the voluntary reserve capital is decided with the resolution of the shareholders in accordance with § 300 (1) of the Commercial Code.
	4.4  No interest is paid or charged on contributions made into the voluntary reserve capital. In addition, contributions into the voluntary reserve capital have no accessory obligations. 
	4.5 The contributions to the voluntary reserve capital are subordinated pursuant to Clause 4.10. Without prejudice to other provisions of the articles of association, the contributions to the voluntary equity reserve need not be returned except upon the dissolution of the Company (in which case they are to be returned pari passu with ordinary share capital).
	4.6 Monetary and non-monetary contributions may be made into the voluntary reserve capital. Such a claim is treated as a non-monetary contribution. The value of the non-monetary contribution is assessed by the management board in accordance with the applicable legislation.
	4.7 Free equity, which results from the reduction of share capital, which has not been paid out to the shareholders, may be transferred to the voluntary reserve. 
	4.8 The voluntary reserve capital may be used for the following purposes:
	4.8.1 to secure the net assets required by the Commercial Code;
	4.8.2 distribution of profit;
	4.8.3 to cover the losses of the Company, if it cannot be covered by the distribution of profit and share premium of the previous periods;
	4.8.4 to increase the share capital by means of a bonus issue;
	4.8.5 to finance the activities of the Company and cover expenses. 

	4.9 The use of the voluntary reserve capital for purposes other than those set out in this Articles of Association is not permitted, except for distributions to shareholders in accordance with clauses 4.10.3 and 4.11 of these Articles of Association.
	4.10 In the event of the Company's bankruptcy, its net assets becoming negative or another similar situation transpiring, the contributions made to the voluntary equity reserve will be subordinated to the Company's liabilities to third parties. In addition,
	4.10.1 the Company does not guarantee the repayment of the contributions made to the voluntary equity reserve, either now or in the future;
	4.10.2 the contributions made to the voluntary equity reserve are to be treated as voluntary financing of the Company's equity in accordance with the rules of company law, tax law and accounting,
	4.10.3 a distribution of the voluntary equity reserve is only possible if the shareholders have adopted a resolution to that effect.

	4.11 Payments to shareholders from the voluntary reserve capital may not exceed the contributions made to it. A payment from the voluntary reserve capital may only be made to the extent that it does not result in a decrease in the Company's net assets below the total of
	4.11.1 the share capital and
	4.11.2 the reserves the payment of which to shareholders is not permitted by the applicable law or the articles of association of the Company.

	4.12 Distributions from the voluntary reserve capital shall be allocated among all shareholders proportionally to the number of shares held by each shareholder. The Company’s own shares shall not be taken into account when making such distributions.

	5. AKTSIATE VÕÕRANDAMINE JA KOORMAMINE
	5.1 Aktsiaseltsi aktsiad on vabalt võõrandatavad.
	5.2 Aktsiaseltsi aktsiaid võib pantida seaduses sätestatud korras.

	5. TRANSFER AND ENCUMBRANCE OF SHARES
	5.1 The Company’s shares shall be freely transferable.
	5.2 The Company’s shares may be pledged pursuant to the procedure provided by law.

	6. JUHATUS
	6.1 Juhatus on Aktsiaseltsi juhtorgan, mis esindab ja juhib Aktsiaseltsi. Juhatus korraldab Aktsiaseltsi raamatupidamist.
	6.2 Juhatusel on üks (1) kuni kolm (3) liiget.
	6.3 Juhatuse liikmed valib ja kutsub tagasi nõukogu, kes otsustab ka juhatuse liikmete tasustamise. Juhatuse liikmed valitakse kolmeks (3) aastaks.
	6.4 Aktsiaseltsi võib kõigis õigustoimingutes esindada iga juhatuse liige üksinda, kui nõukogu otsusega ei ole ette nähtud teisiti.

	6. MANAGEMENT BOARD
	6.1 The management board is a directing body of the Company which represents and manages the Company. The management board shall organise the accounting of the Company.
	6.2 The management board shall have one (1) to three (3) members.
	6.3 The members of the management board shall be elected and removed by the supervisory board, which shall also decide on the remuneration of the members of the management board. The members of the management board shall be elected for a term of three (3) years.
	6.4 Each member of the management board may represent the Company alone in all legal acts, unless a resolution of the supervisory board prescribes otherwise.

	7. NÕUKOGU
	7.1 Nõukogu planeerib Aktsiaseltsi tegevust ja korraldab Aktsiaseltsi juhtimist ning teostab järelevalvet juhatuse tegevuse üle. Kontrolli tulemused teeb nõukogu teatavaks üldkoosolekule.
	7.2 Nõukogu koosneb kolmest (3) kuni viiest (5) liikmest, kes valitakse viieks (5) aastaks.
	7.3 Nõukogu liikmed valitakse ja kutsutakse tagasi aktsionäride üldkoosoleku poolt.
	7.4 Nõukogu liikmed valivad endi hulgast nõukogu esimehe, kes korraldab nõukogu tööd.
	7.5 Nõukogu pädevusse kuulub:
	7.5.1 Aktsiaseltsi tegevuse planeerimine ja juhtimise korraldamine;
	7.5.2 juhatuse liikmete valimine ja tagasikutsumine;
	7.5.3 juhatuse liikmete kohustuste määramine ja juhatuse liikmete tasustamise põhimõtete otsustamine;
	7.5.4 korralduste andmine juhatusele Aktsiaseltsi tegevuse korraldamisel ning järelevalve teostamine juhatuse tegevuse üle;
	7.5.5 majandusaasta eelarve kinnitamine;
	7.5.6 juhatuse poolt koostatud aastaaruande (sh kasumi jaotamise ettepaneku) heakskiitmine ning kasumi jaotamise ettepaneku muutmine;
	7.5.7 prokuristi nimetamine ja tagasikutsumine;
	7.5.8 aktsionäride üldkoosoleku päevakorra koostamine ja kinnitamine;
	7.5.9 nõusoleku andmine juhatusele põhikirja punktis 7.6 nimetatud tehingute ja toimingute teostamiseks, kusjuures nõukogu võib kehtestada üldised reeglid teatud liiki tehingute ja toimingute     tegemiseks     andmata juhatusele igakordset nõusolekut tehingu või toimingu tegemiseks;
	7.5.10 juhatuse liikmega tehingu tegemise ja õigusvaidluse pidamise otsustamine ning selles tehingus või vaidluses Aktsiaseltsi    esindaja    määramine;
	7.5.11 Aktsiaseltsi aktsiakapitali suurendamine optsioonide väljaandmiseks;
	7.5.12 muude seaduse või käesoleva põhikirjaga nõukogu pädevusse antud küsimuste otsustamine.

	7.6 Juhatus peab saama nõukogu nõusoleku järgmiste tehingute või toimingute tegemiseks:
	7.6.1 mis tahes osaluse omandamine, võõrandamine, koormamine, osaluse suurendamine või vähendamine teises äriühingus või osaluse muul viisil käsutamine (sealhulgas osaluse märkimise eesõigusest või omandamise eesõigusest loobumine);
	7.6.2 tütarettevõtja asutamine või selle ühinemise, jagunemise, ümberkujundamise või lõpetamise otsustamine;
	7.6.3 välisriigi filiaali asutamine või sulgemine;
	7.6.4 ettevõtte või selle organisatsiooniliselt iseseisva osa omandamine, võõrandamine või selle tegevuse lõpetamine;
	7.6.5 kinnisasjade ja registrisse kantud vallasasjade omandamine, võõrandamine või koormamine;
	7.6.6 investeeringute tegemine, mis ületavad asjaomaseks majandusaastaks Aktsiaseltsi eelarves ettenähtud kulutuste summa;
	7.6.7 laenu, krediidi või mistahes muu  võlakohustuse võtmine, mis ületavad asjaomaseks majandusaastaks Aktsiaseltsi eelarves ettenähtud summa, ning sellise laenu, krediidi või muu võlakohustuse võtmiseks sõlmitud lepingu oluliste tingimuste  muutmine;
	7.6.8 laenu või krediidi andmine, mis ületavad asjaomaseks majandusaastaks Aktsiaseltsi eelarves ettenähtud summa, või tagatiste või koormatiste seadmine Aktsiaseltsi vara suhtes või garantii, käenduse või muu sarnase kohustuse võtmine;
	7.6.9 mistahes sellise lepingu või kokkuleppe sõlmimine, muutmine või lõpetamine, mis on väljaspool tavapärast majandustegevust, või mille eesmärgiks on siduda Aktsiaseltsi kauemaks kui 12 kuuks ning mis kohustab Aktsiaseltsi kandma aastas 2 000 000 eurot ületavaid kulutusi või kohustusi;
	7.6.10 Aktsiaseltsi poolt rakendatavate raamatupidamise ja finantsarvestuse põhimõtete, tavade või praktika muutmine, välja arvatud, kui seda nõuab kohalduv seadus;
	7.6.11 punktides 7.5.2, 7.5.5, 7.5.10, 7.6.1-7.6.10,     8.2.1-8.2.4 ja     8.2.9 sätestatud tehingute ja toimingute tegemine Aktsiaseltsi mistahes tütarettevõtja suhtes.

	7.7 Nõukogu koosolekud toimuvad vastavalt vajadusele, kuid mitte harvem kui üks kord kolme kuu jooksul. Nõukogu koosolek kutsutakse kokku, kui seda nõuab nõukogu liige, juhatus, audiitor või aktsionärid, kelle  aktsiad esindavad       vähemalt 1/10 aktsiakapitalist. Koosoleku toimumisest ja selle päevakorrast tuleb ette teatada vähemalt 10 (kümme) päeva.
	7.8 Nõukogu koosoleku päevakorra valmistab ette ning koosoleku kutsub kokku ja koosoleku juhatajaks on nõukogu esimees või teda asendav nõukogu liige.
	7.9 Nõukogu koosolek on otsustusvõimeline, kui koosolekust võtab osa üle poole nõukogu liikmetest.
	7.10 Nõukogu otsus on vastu võetud, kui selle poolt hääletas üle poole koosolekul osalenud nõukogu liikmetest. Häälte võrdsel jagunemisel on otsustav nõukogu esimehe hääl. Nõukogu liikmel on keelatud osa võtta hääletamisest, kui otsustatakse tema ja Aktsiaseltsi vahelise tehingu tegemiseks nõusoleku andmist, samuti juhul, kui otsustatakse tehingu tegemist Aktsiaseltsi ja juriidilise isiku vahel, milles sellisel nõukogu liikmel või tema lähikondsel on oluline osalus.
	7.11 Nõukogu koosolekud protokollitakse. Protokollile kirjutavad alla kõik koosolekul osalenud nõukogu liikmed ja koosoleku protokollija.
	7.12 Nõukogul on õigus vastu võtta otsuseid nõukogu koosolekut kokku kutsumata, kui see on ette nähtud nõukogu töökorras või sellega on nõus kõik nõukogu liikmed, vastavalt kohalduvale seadusele.

	7. SUPERVISORY BOARD
	7.1 The supervisory board shall plan the activities of the Company, organise the management of the Company and supervise the activities of the management board. The supervisory board shall notify the general meeting of the results of a review.
	7.2 The supervisory board has three (3) to five (5) members who shall be elected for a term of five (5) years.
	7.3 The members of the supervisory board shall be elected and recalled by the general meeting of shareholders.
	7.4 The members of the supervisory board shall elect a chairman from among themselves, who shall organise the activities of the supervisory board.
	7.5 The supervisory board is competent to:
	7.5.1 plan the activities of the Company and organise its management;
	7.5.2 elect and remove the members of the management board;
	7.5.3 determine the duties of the members of the management board and decide on principles of remuneration of the members of the management board;
	7.5.4 give orders to the management board in the course of organising the Company’s operations and supervise the activities of the management board;
	7.5.5 approve the budget for the financial year;
	7.5.6 approve the annual report (including the profit distribution proposal) prepared by the management board and make changes in the profit distribution proposal;
	7.5.7 appoint and remove   procurator;
	7.5.8 prepare and approve the agenda of the general meeting of shareholders;
	7.5.9 grant consent to the management board for entering into the transactions and for performing the acts mentioned in clause 7.6 of these articles of association considering that the supervisory board may establish general rules for entering into certain transactions and for performing certain acts without granting their consent for entering into a transaction or for performing an act each time;
	7.5.10 decide on conclusion of a transaction with a member of the management board and on conduct of a legal dispute and appoint a representative of the Company in such transaction or  dispute;
	7.5.11 increase the share capital of the Company for issuing options;
	7.5.12 decide on other matters placed in the competence of the supervisory board by law or these articles of association.

	7.6 The consent of the supervisory board is required for the management board for conclusion of the following transactions or for performing the following acts:
	7.6.1 acquiring, transferring, encumbering, increasing or reducing of any shareholding in another company or otherwise disposing of shareholdings (including by way of waiver of the pre-emptive right to subscribe for or to acquire a shareholding);
	7.6.2 incorporation of a subsidiary or resolving on the merger, division, transformation or dissolution of such subsidiary;
	7.6.3 establishing or closing of a foreign branch;
	7.6.4 acquisition, transfer or termination of the activities of an enterprise or its organizationally independent unit;
	7.6.5 acquisition, transfer or encumbrance of immovable property and of registered movables;
	7.6.6 making of investments in excess of the cost amount provided for in the Company’s budget for the relevant financial year;
	7.6.7 assuming any loans, credits or any other debt obligations in excess of the amount provided for in the Company’s budget for the relevant financial year, as well as amending of the material terms and conditions of the agreement entered into for the purpose of assuming such loan, credit or debt obligation;
	7.6.8 making loans or granting credit in excess of the amount provided for in the Company’s budget for the relevant financial year or issuing any securities or encumbrances with regard to the property of the Company, or issuing guarantees, sureties or undertaking other similar obligations;
	7.6.9 entering into, amending or terminating any contract or agreement that is beyond the scope of everyday business activities or that has a purpose of binding the Company for more than 12 months and that obliges the Company to incur expenses or carry obligations in the volume of more than 2,000,000 euros per year;
	7.6.10 changing the Company’s accounting and financial accounting principles, customs and practices, other than as required by applicable law;
	7.6.11 taking any of the acts or concluding any of the transactions specified in Sections 7.5.2, 7.5.5, 7.5.10, 7.6.1- 7.6.10, 8.2.1-8.2.4 and 8.2.10 with respect to any subsidiary of the Company.

	7.7 Meetings of the supervisory board shall be held when necessary but not less frequently than once every three months. A meeting of the supervisory board shall be called if this is demanded by a member of the supervisory board, the management board, an auditor or shareholders whose shares represent at least 1/10 (one-tenth) of the share capital. Advance notice of at least 10 (ten) days shall be given of the holding of a meeting and of its agenda.
	7.8 The chairman of the supervisory board or a member of the supervisory board substituting for the chairman shall prepare the agenda of the supervisory board meeting, call the meeting and chair the meeting.
	7.9 A meeting of the supervisory board has a quorum if more than one-half of the members of the supervisory board participate.
	7.10 A resolution of the supervisory board shall be adopted if more than one-half of the members of the supervisory board who participate in the meeting vote in favour. The chairman of the supervisory board shall have the casting vote upon an equal division of votes. A member of the supervisory board shall not participate in voting if approval of the conclusion of a transaction between the member and the Company is being decided, or if approval of conclusion of a transaction is being decided between the Company and a legal person in which such member of the supervisory board or a person connected with the member has a majority holding.
	7.11 Minutes shall be taken of meetings of the supervisory board. The minutes shall be signed by all the members of the supervisory board who participated in the meeting and the recording secretary of the meeting.
	7.12 The supervisory board has the right to adopt resolutions without calling a meeting if prescribed by the work procedure of the supervisory board, or if all of the members of the supervisory board consent to it, in accordance with the applicable law.

	8. AKTSIONÄRIDE ÜLDKOOSOLEK
	8.1 Üldkoosolek toimub üldkoosoleku toimumise teates näidatud kohas.
	8.2 Üldkoosoleku pädevuses on:
	8.2.1 põhikirja muutmine;
	8.2.2 aktsiakapitali suurendamine ja vähendamine;
	8.2.3 vahetusvõlakirjade väljalaskmine; 
	8.2.4 nõukogu liikmete valimine ja tagasikutsumine;
	8.2.5 audiitori valimine;
	8.2.6 erikontrolli määramine;
	8.2.7 majandusaasta aruande kinnitamine ja kasumi jaotamine;
	8.2.8 Aktsiaseltsi lõpetamise, ühinemise, jagunemise ja ümberkujundamise otsustamine;
	8.2.9 nõukogu liikmega tehingu tegemise otsustamine, tehingu tingimuste määramine, õigusvaidluse pidamise otsustamine ning selles tehingus või vaidluses Aktsiaseltsi esindaja määramine;
	8.2.10 teiste küsimuste otsustamine, mis on seaduse kohaselt üldkoosoleku pädevuses või mis on nõukogu nõudel antud otsustamiseks üldkoosolekule.

	8.3 Teistes Aktsiaseltsi tegevusega seotud küsimustes võib üldkoosolek otsuse vastu võtta juhatuse või nõukogu nõudel. Sellistel asjaoludel tehtud otsuse tegemisega tekitatud kahju eest vastutavad aktsionärid solidaarselt nagu juhatuse või nõukogu liikmed.
	8.4 Üldkoosoleku kutsub kokku juhatus.
	8.5 Korralise üldkoosoleku kutsub juhatus kokku hiljemalt kuue (6) kuu jooksul majandusaasta lõppemisest. Erakorraline üldkoosolek kutsutakse kokku seaduses sätestatud tingimustel.
	8.6 Üldkoosoleku toimumise teade saadetakse ja/või avaldatakse vastavalt kohalduvale seadusele.
	8.7 Korralise üldkoosoleku toimumisest peab ette teatama vähemalt kolm (3) nädalat. Erakorralise üldkoosoleku toimumisest peab ette teatama vähemalt ühe (1) nädala. Üldkoosoleku toimumise teates peab näitama seaduses sätestatud andmed.
	8.8 Üldkoosolek on pädev vastu võtma otsuseid, kui sellel on esindatud üle poole aktsiatega esindatud häältest. Kui üldkoosolek ei ole otsustusvõimeline, kutsub juhatus kolme (3) nädala jooksul, kuid mitte varem kui seitsme (7) päeva pärast, kokku uue koosoleku sama päevakorraga. Uus koosolek on pädev vastu võtma otsuseid, sõltumata koosolekul esindatud häältest.
	8.9 Üldkoosoleku otsus on vastu võetud, kui selle poolt on antud üle poole üldkoosolekul esindatud häältest, kui seaduse või põhikirjaga ei ole ette nähtud suurema häälteenamuse nõuet. Isiku valimisel loetakse üldkoosolekul valituks kandidaat, kes sai teistest enam hääli.     Häälte võrdsel jagunemisel heidetakse liisku.
	8.10 Põhikirja muutmise otsus on vastu võetud, kui selle poolt on antud vähemalt 2/3 üldkoosolekul esindatud häältest.
	8.11 Iga aktsia annab üldkoosolekul ühe (1) hääle.
	8.12 Üldkoosolek protokollitakse. Protokolli kantakse seaduses sätestatud andmed.
	8.13 Aktsionäridel on õigus vastu võtta otsuseid üldkoosolekut kokku kutsumata, sh aktsionäride kirjalikke otsuseid, vastavalt kohalduvale seadusele.

	8. GENERAL MEETING OF SHAREHOLDERS
	8.1 A general meeting shall be held in a place indicated in the notice on calling the general meeting.
	8.2 A general meeting is competent to:
	8.2.1 amend the articles of association;
	8.2.2 increase and reduce share capital;
	8.2.3 issue convertible bonds;
	8.2.4 elect and remove members of the supervisory board;
	8.2.5 elect an auditor;
	8.2.6 designate a special audit;
	8.2.7 approve the annual report and distribute profit;
	8.2.8 decide on dissolution, merger, division or transformation of the Company;
	8.2.9 decide on conclusion and terms and conditions of transactions with the members of the supervisory board, decide on the conduct of legal disputes, and appointment of the representative of the Company in such            transactions and disputes;
	8.2.10 decide on other matters placed in the competence of the general meeting by law or requested by the supervisory board to be resolved by the general meeting.

	8.3 A general meeting may adopt resolutions on other matters related to the activities of the Company on the demand of the management board or supervisory board. The shareholders shall be solidarily liable in the same manner as members of the management board or supervisory board for damage caused by resolutions adopted under such conditions.
	8.4 A general meeting is called by the management board.
	8.5 The management board calls an annual general meeting not later than six (6) months after the end of the financial year. A special general meeting is called in cases provided by law.
	8.6 A notice of the general meeting shall be sent and/or published in accordance with the applicable law.
	8.7 An annual general meeting requires an at least three (3) weeks advance notice. A special general meeting requires an at least one (1) week advance notice. The notice of the general meeting shall state the information prescribed  by the law.
	8.8 A general meeting of shareholders is deemed having a quorum, if more than one half of the votes, represented by shares, attend the meeting. If a general meeting does not have a quorum, the management board shall, within three (3) weeks but not earlier than after seven (7) days, call another meeting with the same agenda. The new meeting is competent to adopt resolutions regardless of the votes represented at the meeting.
	8.9 A resolution of a general meeting shall be adopted if over one-half of the votes represented at the general meeting are in favour unless the law or the articles of association prescribe a greater majority requirement. In the election of a person at a general meeting, the candidate who receives more votes than the others shall be deemed to be elected. Upon an equal division of votes, lots shall be drawn.
	8.10 A resolution on amendment of the articles of association shall be adopted if at least two- thirds of the votes represented at a general meeting are in favour.
	8.11 Each share gives one (1) vote at the general meeting.
	8.12 Minutes are taken at the general meeting. The data set forth by the law shall be recorded in the minutes.
	8.13 The shareholders have the right to adopt resolutions without convening a general meeting, including written resolutions of the shareholders, in accordance with the applicable law.

	9. ARUANDED
	9.1 Juhatus peab seaduses ettenähtud korras ja tähtaja jooksul pärast majandusaasta lõppu koostama raamatupidamise aastaaruande ja  tegevusaruande ja esitama need üldkoosolekule kinnitamiseks.
	9.2 Raamatupidamise aastaaruande ja tegevusaruande tuleb esitada audiitorile selliselt, et aktsionärid jõuaksid kontrollitud aruande kinnitada enne seaduses sätestatud tähtaja möödumist.

	9. REPORTS
	9.1 After the end of the financial year, the management board shall prepare the annual accounts and the management report pursuant to the procedure and during the term provided by law and present them to the general meeting for approval.
	9.2 The annual accounts and the management report shall be presented to the auditor in a manner that the shareholders shall be able to approve the audited annual accounts within the time limits provide by law.

	10. KASUMI JAOTAMINE
	10.1 Aktsiaselts võib teha aktsionäridele väljamakseid ainult puhaskasumist või eelmiste majandusaastate jaotamata kasumist, millest on maha arvatud eelmiste aastate katmata kahjum, vastavalt seadusele.
	10.2 Aktsionärile maksatakse osa puhaskasumist (dividend) vastavalt tema aktsiate arvestuslikule väärtusele.
	10.3 Aktsiaseltsile kuuluvaid oma aktsiaid kasumi jaotamisel ei arvesta.
	10.4 Aktsiaseltsi juhatusel on õigus teha Aktsiaseltsi nõukogu nõusolekul pärast majandusaasta möödumist ja enne majandusaasta aruande kinnitamist aktsionäridele ettemakseid eeldatava kasumi arvel kuni poole ulatuses summast, mida võib aktsionäride vahel jaotada.

	10. DISTRIBUTION OF PROFIT
	10.1 The Company may only make payments to shareholders from net profit or from undistributed profit from previous financial years from which uncovered losses from previous years have been deducted, pursuant to law.
	10.2 A shareholder shall be paid a share of profit (dividend) according to the book value of the shareholder’s shares.
	10.3 Own shares of the Company held by the Company shall not be taken into account at distribution of profit.
	10.4 After the end of the financial year and before approval of the annual report, with the consent of the supervisory board, the management board has the right to make prepayments to shareholders on account of anticipated profit to the extent of one-half of the sum subject to distribution between the shareholders.

	11. LÕPETAMINE, ÜHINEMINE, JAGUNEMINE JA ÜMBERKUJUNDAMINE
	11.1 Aktsiaseltsi likvideerijad on juhatuse liikmed, välja arvatud juhul, kui aktsionäride otsuse või kohtulahendiga nähakse ette teisiti.
	11.2 Aktsiaselts lõpetatakse aktsionäride otsusel, kohtulahendiga või muul seaduses ette nähtud alusel.
	11.3 Aktsiaseltsi lõpetamise korral võib väljamakseid teha nii rahas kui ka muus varas.
	11.4 Aktsiaseltsi lõpetamine, ühinemine, jagunemine ja ümberkujundamine toimub nagu seaduses ette nähtud.

	11. DISSOLUTION, MERGER, DIVISION AND TRANSFORMATION
	11.1 The liquidators of the Company shall be members of the management board unless a resolution of the shareholders or a court ruling prescribes otherwise.
	11.2 The Company shall be terminated (dissolved) by a resolution of the shareholders, by a court decision or on other grounds stipulated by law.
	11.3 In the event of dissolution of the Company payments may be made in cash as well as in other property.
	11.4 Dissolution of the Company, its merger, division and transformation takes place as stipulated by law.


