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ItikaGroup

A]RTICLES OF ASSOCIATION
OF THE PUI-BLIC LIMITED COMPANY BALTIKA

BUSINESS NAME A}{ID LOCATION

Business name

Business name of the public limited company ftereinafter referred to as the "Company")
is AS Baltika.

Location

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

FIELD OF ACTIVITY

The field of activity of tle company is to design, develop, produce and atnnge the sales
of the fashion brands of clothing.

SHARE CAPITAL

Share capital

The minimum amount of the share capital of the Company shall be EUR five million
(5 000 000) and the maximum amount of the share capital shall be EUR twenty million
(20 000000). In the ftanre of the minimum caprtal and the maximum caprta| rhe share
capttal of the Company (hereinafter referred to as the "Share Capit^\") may be increased
and decreased without making amendments it these articles of association (hereinafter
refened to as the "Articles of Association").

3,2. Increase of Share Capital

3'2.1" The Shate Capttal may br: increased by the issue of new shares or by the increase of the
nominal value of shares.

3.2.2. Payment for new shares r;hall be made either b,y supplementary conftibutions or by firnd
issue.

3.2.3. If due to the inctease of the Share Capital the Articles of Associati orL ate to be amended,
the amendments of the Articles of Association shall be decided before the increase of the
Share Capital.
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3.2.4. The Shate Capttal shall be consideled increased as of entry in the Commercial Register.

3.2.5. The Supervisory Council of the Company shall have the right within three years after the
date the amendments to the Articles of Association rnade by the general meeting of
shareholdets on 18 June 2009 became effective, to increase the Share Capttal to an
alxount prescribed in the Articles of Association, but not more than one hatf of the Share
Capital, which existed at the time the Superwisory Council received the right to increase
the Shate Capital by making contributions, deciding on payment for shares by monetary
or non-monetary contributions.

3.2.6. The Company, by the resolution of the general meeting, shall have the dght to issue
convertible bonds that shall grant to the owner of il convertible bond the right to
exchange a convertible bond for a shate on the conditions prescribed in the convertible
bo:nd.

3.3. Decrease of Share Capital

3.3.1.. The Shate Capttal of the Compa:ny may be decreased by the decrease of the nominal
value of shares ol bv cancellation of shares.

3.3.2. If due to the decrease of the Share Capital the Articles of Association are to be amended,
the amendments of the Articles of Association shall be clecided before the decrease of the
Share Capital.

3.3.3. The Management Board shall, within fifteen (15) days after the adoption of the resolution
on dectease of the Share Capital, send a written notice concerning the new amount of the
Share Capital to the known cre<litors of the Company who have claims against the
Company which predate the adoption of the resolution on decrease of the Share Capital.
The Management Boatd shall publish a notice in an official publication Aruetlikud
Teadaanded. The notice shail indicate that creditors are invited to submit their claims
wilhin two (2) months after the publication of the notice,.

3.3.4. The Share Capttzl shall be considered decreased as of entry in the Commercial Register.

4. SHARES

4.1. Shares

4.1'.1,. The Share Capital of the Company shall be divided into shares ftereinafter referred to as

^ 
"Share" of "Shares"). The nominal value of each share is 0.20 euros.

4.1'.2. The Company has one tlpe of ordinary shares, Each share shall grant to the owner one
vote at the general meeting of shateholders of the Comp'any and the right to participate in
the general meeting of shateholdets of the Company and profit distdbution and in the
distribution of assets in case of clissolution of the Company as well as other riqhts as

provided by law ot in the Articles of Association.
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4.2. Share subscription

4.2'1. A share shall be subscribe,d for by 
^n 

entry in the subscdption list.

4'2.2' By share subscription a subscriber shall receive the right to acquire a share and shall
undertake to pay for the subscribed share.

4.3. Payment for shares

4.3.1'. Payment for a share shall be made by 
^monetary 

or a non-monetaty contributjon.

4.3.2. If a share subscdber doesi not make contribution for a subscdbed shate on time, he shall
beobligedtopay afine lbteachdayof thedelayatthe rateof 0.1o/ooftheoutstanding
amount.

4.3.3. If a share is not paid for in futl by the deadline specified upon subscdption, the person
who did not make payment shall, within one (1) month after the explry of the deadlline
for payment, lose the right to the subscribed share by sending to him or her by the
Management Boatd a respective notice. A sum paid by him or her in the amount of one-
fifth of the sum of the nc,minal value of the shares subscribed by him shali be transferred
to the reserve <:apital of the Company pursuant to the procedure provided by law. ']ihe
rest of the paid sum shall be returned to the share subscriber.

4,4. Non-monetarvcontribu.tion

4.4.I. A non-monetaty contribution m^y be any thing which is monetattTy appraisable and
ttansfetable to the Company or a proprietary lght with regard to which a claim for
payment is possible.

4.4.2. Upon share issue the general meeting andf ot the Supervisory Council of the Company
shall decide payment of a non-monetary conftibution.

4.4.3. The Management Boatd of the Company shall determine the value of a non-moneraly
contdbution and an auditor shall audit the valuation of the non-monetarv conffibution,

4.5. Share ledger

The holdet of the Estonian Centtal registry of securities shall keep the share ledger.

Ttansfer of shares

Shares ar.e fteely transferalble.

Share pledge or encumt,rance with a usufruct

A share may be pledged or encumbeted with a usufruct. The share shall be considerrecl
pledged or encumbered vrith a usuftuct as of entry of the pledge or encumbrance in the
share ledger.

4.6.

4.7.
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5.1.

MANAGEMENT OF THE COMPANY

Managing bodies

Managing bodies of the Company are:

(1) The general meeting of shareholders of the Company ('t3eneral Meeting");

Q) The superwisory council of the Cornpany ("Council");

(3) The management board of the Company ("Board").

5"21. Genetal Meeting

5.2:".1.. The General Meeting of shateholders is the highest man.aging body of the Company. The
General Meetings shall be ordinary and extraordinary.

5.2:,.2. Th.e ordinary General Meetiryl shall be held once 
^yezLr 

within six (6) months after the
end of the financial year at the time and place determined by the Board.

5.2!,.3. The Board shall call an extaordinary Gener^l Meeting ifi

(1) the net assets of the Company are less than the amount permitted by law; or

()) this is demanded by shareholclets whose shares represent at least one-tenth of the Share
Capital; or

(3) this is demanded by the Council or the auditor.

5"2.4. If the Board does not call the General Meeting within one (1) month after receipt of a

derrand of the shareholders ot the Council or the :ruditor, the shareholders or the
Courncil ot the auditor shall have the right to call the General Meeting themselves
pursuant to the Articles of Association and law.

5"2.5. The Board shall, at least three (3) weeks prior to the da1, of the ordinary General Meeting
and, at least one (1) week prior:to the day of the exttaorrJinary General Meeting, publish a
nolice of the Genetal Meeting in a newspaper with national circulation. The notice calling
the General Meeting shall set out the business name a:nd location of the Company; the
tirne, piace and agenda of thr: Genetal Meeting; a notration with regard to whethet the
meeting is otdinary or exftao:rdinary, informatiofl reg l:ding electronic participation and
voting using electronic mean,s and due date as well a.s other impottant circumstances
related to the General Meeting. The notice calling the ordinary General Meeting shall
indicate the place the annual report is available for examination.

5'2:'.6. The agenda of the General Meeting shall be determinecl by the Council. An issue which
is initially not ori the agenda of the General Meeting ma.y be included on the agenda with
the consent of at least nine-tenths of the shareholders who parictpate in the Genetal
Meeting if their shares represent at least two-thirds of the Share Capital.
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5.2.7 ' The Genetal Meeting is r:ompetent to adopt resolutions if at least one-half o:F the votes
reptesented by shares are ptesent. The petsons authodsed to participate on the General
Meeting shall be determinLed at 08.00 a.m. on t}e day of the General Meeting.

5.2.8. A list of shateholders who participate in the General Meeting, shall set out the names; ,of
the shareholders who pa:rticipate in the meeting, the number of votes attaclhed to their
shares, fotm of participation of the meeting and, if a representative of a shareholder
participates, the name of the reptesentatives of the shareholder. If shareholder has voted
by using electronic meansi, the list shall also speci$r the voting date. The chartrnanand the
secreta{y of the meeting shall sign the list as well as all shareholders or representatives
participating in the meeting.

5.2.9. The sole competence of the General Meeting is to:

(1) amend the Articles of Association;

(2) increase and decrease the Share Capital;

issue convertible bonds;
elect members of the Cou.ncil and determine

tecall members of the Cor-rncil before explry

elect an audi.tor (auditors);

designate a special audit and approve the
persons executing special audit;

the amount of their fee and payfirent teffns;

of his or her term of authority;

(3)

(4)

(5)

(6)

(7)

(8)

(e)

(10)

procedure for payment of remurLetation lo

approve the annual report and distribute profit;

decide on dissolution, mejrger, division andf ot ftansformation of the Company;

decide on conclusion of a ttansacion with the member of the Council, determine the
terms and conditions of this ftansaction and decide on having legal disputes with the
Council members and appoint a representative of the Company in such tra.nsaction r:r
Iegal dispute;

(11) decide on othet matters placed in the competence of the General Meeting by law.

5.2'10. The General Meeting may adopt resolutions on other matters related to the activities of
the Company, that are not specified in Clause 5.2.9., only on demand of the lioard or the
Council.

5.2.11. A resolution of' the Genr:tal Meeting shall be adopted if at least one-half of' the votres
represented at the GenetzLl Meeting are 1rL favour, excluding deciding matters specifieil in
clauses 6.2.9.(1),6.2.9.Q),6.2.9.(3), 6.2.9.(5),6.2.9.(7), 6.2.9.(9), when at least two-thirrls
of the votes represented at the General Meeting shall be required, and in othet cas,:s
provided by law.
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5.2.1.2. In the election of a person at the General Meeting, dhe candidate who receives more
votes than the others shall be cons.idered elected.

5.2.73 Shar,eholders may vote on the draft tesolutions prepared in tespect to the items on the
agenda of a genenl meeting by using electtonic means prtiot to the general meeting if it is
possible in a technically secure manner. The procedure of the electronic voting shall be
dete,rmined by the management board. Voting by electtonic means ends at the day of the
GerLetal Meetins at 08.00 a.m.

5.3. Council

5.3.1.. The Council shall plan the activities of the Company, orgarize the management of the
Corrapany and supenrise the activities of the Board. The Council shall inform the General
Meeting of the results of the control.

5,3.2. The Council shall have thtee (3) to seven (7) members. Members of the Council shall be
elected by the General Meeting for three (3) years.

5,3.3. The members of the Council shall elect a chaitman ftom among themselves, who shall
otganise the activities of the Council.

5,3.4. Meetings of the Council shall be held when necessary lbut not less frequendy than once
every three (3) months.

5,,3.5. The Council has the competence as prescribed by these Articles of Association to:

(1) detr:rmine the agenda of the General Meeting;

(tl) review the annual report and prepare a report concerning it, which shali be presented to
the General Meeting;

(3') review, once every four months, the survey of econornric activity and economic situation
of the Company presented by the Board;

deliver to the General Meeting a proposal in respect of each item on the agenda;

elect and remove members of the Board;

deterrnine the amount and procedute for payment of remuneration to members of the
Board;

appoint and remove a pfocurator;

approve the annual budget of the Company;

decide on conclusion of a tra;nsaclton between the Cornpany and a member of the Board
of the Company, detetmine the terms and conditiorls rcf this transaction and decide on

(f)

rci\

o

(7)

(r)

(e)

MeerisMir<ler ftW
Chairman of the Manaqement Board



having legal disputes with Board members and appoint a representative of th,e Comp,any
in such ttansaction or legal dispute.

5.3'6. A meeting of the Council shall have a quorum if more than one-h alf of the mrembers of
the Council participate.

5.3.7 . A resolution of the Counr:il shall be adopted if more than one-half of the mernbers of the
Council who paticipate in the meeting vote in favour. Each member of the Council shall
have one vote.

5.3.8. The Council t?l have the dght to adopt resolutions wirhout calling a meeling if all ,rf
the members of the Council consent to it.

5.2+. Boatd

5.4.1. The Board is a ditecting body of the Company, which represents and directs everyrJay
activities of the Companl'. The Board shall adopt all resolutions concerning activities of
the Company and shall in,Cependently execute all transactions, which ur" ,rot plu.ed in the
competence of the Genetral Meeting or the Council by these Articles of Association.

5.4.2. The Board shall consist of two (2) 
"p 

to five (5) members who shall be elected bv the
Council for three (3) yearsr.

5.4.3' The membets of the Boarrd shall elect a chafuman of the Boatd from among tJremselves.
The chairman of the Board shall organise work of the Board and ditect *rr"qidry activities
of the Company pursuant to law and accotding to the requirements of the Articles of
Association.

5.4'4. The Board may approve a more paticular procedure of work. The Board shalt be obliged
to act in the most econorn,ically effectual way for the Company.

5.4.5. The membets of the Boatd shall be jointly liable for aty damage caused by faiJure to fullll
their obligations in accordance with law.

5.5. Requirements to managing bodies

5.5.1. The membet of the Board shall be prohibited to paticipate in voting if appr:oval of rfie
conclusion of a ttansactioin between the member of the Board and the Company is beiLng
decided, also if the conclusion of a transaction between the Company and i l<rgal.rtitv]
in which a member of the Board or a person connected with him or her has a materrial
participation, is being decided.

5.5.2. Petsons connected with tlhe members of the Board shall be determined pursuant to dre
NASDAQ OMX Tallinn .rules. A controlled company or a material parttiipatrLon shall be
determined pursuant to the NASDAQ OMX TzLllinn rules.

--
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6.

8.

REPRESENTATION

Each member of the Board may represent the Company' in all legal acts. A membet of the
Board shall have the right of delegation of authority.

AUDITOR

Arr auditor (auditors) shall be elected by the General Meeting for a one-time audit ot for a

definite term. The Board shall submit the list of an auditor (auditors) of the Company to
the Commercial Register.

REPORTING AND DISTRIBUTION OF PR.OFI'IS

8.11. Financial year

Tlre financialyear of the Company shali be a calendarye>ar

8.t1. Preparation, submission and approval of the report

After the end of the financi.zI year the Management Board shall prepare the annual
accounts and activity report (annual report) and profit distribution proposal and present
them to the auditor (auditors) fot him (them) to prepare an auditor's report and to the
Council. The annual report shall be approved by the General Meeting.

8.3. Reserue capital

E.4.

Resewe c pit^I shall be formed from annual net ptofit transfers and other ffansfers
en.tered in the reserve capital pursuant to law and the Alticles of Association. The amount
of reserve capital shall be at least one-tenth of the Sihare Capital if the 1aw does not
provide otherwise. The amount to be entered in the reserve capttal during each financial
year shall be decided by the Genetal Meeting pursuant to law and these Ardcles of
Association. A loss to the Company shall be covered ftom resewe c pit^I unless the
shareholders decide otherwise. Payments shall not be made to shareholders fiom reserve
c prta,L

Distdbution of profit

The ptofit disttibution resolution shall be adopted by rrhe General Meeting and shall set
orrt the amount of net profit, transfers to resefve capital and to other reserves, the
amouflt of the share of ptofit to be paid to shareholders and the use of proflt for other
pufposes.

8.5. Dividends

The payment of dividends shall be decided by the General Meeting. The dividends
payment resolution shall set out the amount of the profit to be distributed as dividends,
the amount of dividends and the time, place and procedure of their payment. The Board
has the right to make advance payments to the shar,rholders with the consent of the
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Council aftet the end of a financial year and bef,ore approval of the annual report on
account of the presumed profit in the amount of up to one half of the amount sJbjecrt to
distribution among the shareholders.

9, MERGER, DIVISION, TRANSFORMATION AND TERMINATION

Merget, division, transfolnation and termination or[ the Company shall occur purcuan1 to
the procedure provided b,y law.

These Atticles of Association hav'e been approved at the G-eneral Meeting of Sharehol<lers of the
Company on 25 March 1'997 ancl am.nd"d at the Generatr Meeting of Siareholders of 1g April
1'998, at the Exftaorditrty General Meeting of Shareholder:s of 7 D"ecembe r 2004, at fIrc General
Meeting of Shateholdets of 3 May 2006, at the General Meeting of Shareholders of 21 May 200,7 ,at the General Meeting of Shareholdets of 1B June 2009, al.the General Meeting of Shareholdersof 11 May 2011, at the General Meeting of Shareholders of 20 April 20t2 aid, atthe General
Meeting of Shareholders of 02May 201,6.
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