1 MOISTED

10T OU
POHIKIRI

Kaesolevas Pohikirjas omavad allpool loetletud suure
algustaéhega kirjutatud moisteid jargmist tahendust:

»Asutaja”

,Hadlediguseta
Osa”

,Hadlediguseta
Osanik”

,s,Juhatus”

,»Kontroll”

,Osad”

,»Osanik”

iga jargmine isik:

o Silver Lining Capital OO,
Eestis registreeritud &rithing,
registrikood 12695154,

registreeritud aadress Sakala
20-15, Tallinn 10141 (,Silver
Lining®);

e« Mobi Solutions OU, Eestis
registreeritud ariahing,
registrikood 10800902,
registreeritud aadress
Akadeemia 3, Tartu 51003
(,Mobi").

Osalhingu véljalastud ja kaibel olev
eriosa, millel on Osanike Lepingus
ja Pohikirjas satestatud digused.

Osanik, kellele Haalediguseta Osa
mis tahes ajal kuulub.

Osalhingu juhatus.

kontrolli teostamine isiku le (i) labi
otsese voi kaudse 50% haalediguse
isikus  (sOltumata  omanduses
olevate Osade arvust) voi (ii) labi
otsese vOi kaudse diguse maarata
ametisse enamik isiku juhatuse,
ndukogu vbi muu vastava organi
likmetest vdi enamik  sellist
madramisdigust omava organi
likmetest voi, (iii) kui tegemist on
usaldusihinguga, siis labi kontrolli
(vastavalt punktidele (i) voi (ii)

eespool) otsustusdigust omava
taisosaniku Ule.
Osalhingu valjalastud ja kaibel

olevad Tavaosad ja Haalediguseta
Osad.

Osalhingu osanik, kellele Osa mis ,,Shareholder”

tahes ajal kuulub.

10T OU

ARTICLES OF ASSOCIATION

1 DEFINITIONS

In these Articles, the capitalized terms below shall have
the following meaning:

,Founder”

»Non-Voting
Share”

»Non-Voting
Shareholder”

»Management
Board”

,control”

»Shares”

each of the following persons:

o Silver Lining Capital 00U, a
limited liability company
established and existing under the
laws of Estonia, registry code
12695154, registered office
at Sakala 20-15, Tallinn 10141,
Estonia (“Silver Lining”);

e« Mobi Solutions OU, a limited
liability company established and
existing under the laws of Estonia,
registry code 10800902,
registered office at Akadeemia 3,
Tartu 51003, Estonia (“Mobi”).

any specific share of the Company
issued and outstanding from time to
time, having the rights specified in the
Shareholders’ Agreement and these
Articles.

means any Shareholder from time to
time holding a Non-Voting Share.

the management board of the
Company.

any control of an entity through (i)
directly or indirectly holding more than
50% of voting rights in the entity
(regardless of the amount of Shares
held) or (ii) directly or indirectly having
the right to appoint the majority of the
members of the management board,

supervisory board or other
corresponding body of the entity or of
a body with such power of

appointment, or (iii) in respect of a
partnership, the substantial decisions
of which are made by its general
partner, control (as meant in (i) or (ii)
above) over such general partner.

any Ordinary Shares and Non-Voting
Shares issued and outstanding from
time to time.

means any shareholder of the
Company from time to time holding a
Share.



,Osanike
Koosolek”

»Osanike Leping”

»Osauhing”
,,Pohikiri”

»Seotud Isik”

,lavaosa”’

,Tavaosanik”

,» TOOpdev”

» Tutarettevotja”

,Voorandamine”

Osalihingu osanike koosolek.

Osalhingu ja teatud Osanike vahel
sOlmitud  Osalihingut  puudutav
osanike leping.

10T OU.
kaesolev pohikiri.

on mis tahes &rilhingu, muu
juriidilise voi fuusilise isiku suhtes
teine arithing voi juriidiline voi
fuisiline isik, mis on selle aritihingu,
muu juriidilise voi flusilise isiku poolt
otseselt vOi kaudselt Kontrollitav,
seda otseselt vdi kaudselt Kontrolliv
vdi on selle aritihingu, muu juriidilise
voi fllsilise isikuga thise Kontrolli
all, ja kui tegemist on flusilise
isikuga, iga perekonnaliige,
sugulane vdi muu seotud isik.

Osalhingu véljalastud ja kaibel olev
tavaosa, millel on Osanike Lepingus
ja Pohikirjas satestatud digused.

Osanik, kellele Tavaosa mis tahes
ajal kuulub.

on mis tahes paev esmaspaevast
reedeni, kui Eesti pangad on uldiselt

avatud tavapéaraste (mitte-
automatiseeritud) pangatehingute
tegemiseks.

on mis tahes Osatihingu Kontrolli all
olev juriidiline isik.

on mistahes Osa mulk,
loovutamine, fondile edastamine,
kinkimine vdi mistahes muu
uleandmine  vOi  kasutus, sh
uleandmine lahutuse kaigus,
uleandmine volausaldajatele,
usaldusisikutele \Ye] haldurile
pankrotimenetluses VoI
Uldesindajatele, kas vabatahtlikult,
sunniviisiliselt voi seaduse alusel.

2 ARINIMI JA ASUKOHT

21

2.2

Osaiihingu &rinimi on 10T OU.

Osalhingu asukoht on Tallinn, Eesti Vabariik.

»Shareholders’
Meeting”

»Shareholders’
Agreement”

»Company”
,HArticles”

»Affiliate”

»Ordinary
Share”

»Ordinary
Shareholder”

»Business Day”

»Subsidiary”

»Transfer”

a shareholders’
Company.

meeting of the

the shareholders’ agreement in
relation to the Company entered into
between the Company and certain
Shareholders.

10T OU.
these articles of association.

with respect to any company, other
entity or person, any other company,
other entity or person directly or
indirectly Controlling, Controlled by, or
under direct or indirect common
Control with such company, other
entity or person, and in case of any
natural person, any family member,
relative or other related person.

any ordinary share of the Company
issued and outstanding from time to
time, having the rights specified in the
Shareholders’ Agreement and the
Articles.

means any Shareholder from time to
time holding an Ordinary Share.

any day from Monday to Friday on
which the banks in Estonia are
generally open to conduct general
(non-automated) banking business.

any legal entity Controlled by the
Company from time to time.

shall mean any sale, assignment,
conveyance in trust, gift, or other
transfer or disposition of any kind,
including transfer pursuant to divorce
or legal separation, transfer to
creditors, trustees or receivers in
bankruptcy proceedings or general
assignees, whether voluntarily,
involuntarily or by operation of law, of
any Shares.

2 BUSINESS NAME AND LOCATION

21

2.2

The business name of the Company is 10T OU.

The location of the Company is Tallinn, Estonia.
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4.2

4.3

4.4

4.5

5.1

OSAKAPITAL

Osalhingu osakapitali minimaalne suurus on
EUR 2 500 ja maksimaalne suurus on EUR 10
000. Osakapitali vdib suurendada v6i vahendada
minimaalse ja maksimaalse osakapitali piires ilma
kaesolevat Pdhikirja muutmata.

Osa eest voib tasuda kas rahalise voi mitterahalise
sissemaksega. Osa eest tehtava sissemakse
tingimused kehtestatakse Tavaosanike otsusega.
Mitterahalise sissemakse vaartust hindab Juhatus.
Seadusega  ettenahtud juhtudel  kontrollib
mitterahalise sissemakse vaartuse hindamist
audiitor, kes esitab kirjaliku arvamuse selle kohta,
kas mitterahalise sissemakse vaartus vastab
seaduse nouetele.

OSAD

Osalhingu osakapital on jagatud kaheks eri liiki
osadeks:

10T osad (,Tavaosa“);
10T haélediguseta osad (,Haédlediguseta Osa*).

Iga Osa minimaalne nimivaartus on ks (1) euro.
Kui Osa nimivaartus on suurem, peab see olema
Uhe (1) euro taiskordne. Osasid voib valja anda
Ulekursiga.

Igale Osanikule voib kuuluda mis tahes ajal tiks (1)
Osa molemat liiki Osadest. Kui Osanik omandab
taiendava sama liiki Osa, suureneb vastavalt
sellele Osanikule kuuluva sama liikki Osa
nimivaartus.

Osad annavad nende omanikele kéaesolevas
Pdhikirjas satestatud vastavad o&igused ning
niivord, kuivord kaesolev Pdhikiri seda ei reguleeri,
oigusaktidega antud vastavad digused.

Tavaosa iga Uks euro annab seda Osa omavale
Osanikule (st Tavaosanikule) Osanike Koosolekul
Uhe haale. Haalediguseta Osa ei anna
haaledigust, mistottu ei ole seda Osa omaval
Osanikul (st Haalediguseta Osanikul) Osanike
Koosolekul Uhtegi haalt.

MARKIMISE EESOIGUS
VALJALASKMISEL

UUTE OSADE

Juhul, kui Osalhing laseb valja mistahes uusi
Osasid ning Asutaja(d) ei margi kdiki uusi Osasid,
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3.2

4.1

411

412

4.2

4.3

4.4

4.5

5.1

SHARE CAPITAL

The minimum amount of the share capital of the
Company is EUR 2,500 and the maximum amount
is EUR 10,000. The share capital may be
increased or decreased within the limits of the
minimum and maximum share capital without
amending these Articles.

A Share may be paid for with monetary or
non-monetary contributions. The terms and
conditions for paying for a Share shall be
established with a resolution of the Ordinary
Shareholders. The value of a non-monetary
contribution shall be evaluated by the Management
Board. Upon cases stipulated in the law, the value
of a non-monetary contribution shall be verified by
an auditor, who shall provide a written opinion on
whether the value of the non-monetary contribution
meets the requirements of the law.

SHARES

The share capital of the Company is divided into
two different classes of shares:

10T shares (“Ordinary Share”);
10T non-voting shares (“Non-Voting Share”).

The minimum nominal value of each Share is one
(1) euro. If the nominal value of a Share is greater,
it shall be a multiple of one (1) euro. Shares may
be issued with a share premium.

Each Shareholder may own one (1) Share of each
class of Shares at any given time. If a Shareholder
acquires an additional Share of the same class, the
nominal value of the Share of that class held by
that Shareholder shall increase accordingly.

The Shares shall grant their holders respective
rights set forth in these Articles and, to the extent
not set out herein, the respective rights set forth in
law.

Each one euro of the Ordinary Share grants its
holder (i.e. an Ordinary Shareholder) one vote in
the Shareholders’ Meeting. The Non-Voting Share
is a specific share that does not grant its holder (i.e.
a Non-Voting Shareholder) any votes in the
Shareholders’ Meeting.

SUBSCRIPTION PRE-EMPTION RIGHT UPON
ISSUING NEW SHARES

In the event of any issue of any new Shares and
no Founder subscribes for the all the new Shares,
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5.2

5.3

6.1

6.2

6.3

6.4

6.5

on teistel Tavaosanikel samadel tingimustel
eesbigus markida selliseid Osasid
proportsionaalselt nende osalusega enne

vastavate uute Osade valjalaskmist, kui Osanike
Koosolek ei otsusta teisiti  (,Markimise
Eesoigus”). Kui mistahes Tavaosanik ei margi
uusi Osasid, on teistel Tavaosanikel eesdigus
markida markimata Osad proportsionaalselt nende
osalusega.

Markimise Eesbiguse vilistamine

Markimise Eesdiguse voib valistada ariseadustiku
paragrahvi 193 I6ikes 3 satestatud korras
Tavaosanike otsusega, mille poolt on antud
seadusega ja kdesoleva Pdhikirjaga ndutav hulk
haali.

Markimise Eesbigus ei kohaldu optsioonide ja
Haalebdiguseta Osade suhtes, mis antakse
optsiooniprogrammi raames valja Osaiihingu
tootajatele voi juhtorgani liikmetele.

OSADE VOORANDAMINE
Uldsitted

Osalhingu Osade Voddrandamisele ei kohaldata
ariseadustiku paragrahvi 149 ldikes 2 satestatud
ostueesdigust.

Ukski Osanik ei tohi véérandada ega koormata
talle kuuluvat mistahes Osa mistahes isikule, valja
arvatud juhul, kui jargitakse kaesolevas Pohikirjas
satestatud piiranguid.

Iga uue Osa valjalaskmisel isikule, kes ei ole
Osanike Lepingu pooleks, eeltingimuseks on, et
omandaja on s6lminud liitumiskokkuleppe Osanike
Lepingus satestatud tingimustel.

Miiligikeeld

Kuni 01.11.2021. a vdib Silver Lining oma Osa v&i
osa sellest Voorandada Uksnes Mobi eelneval
nousolekul.

Andres Robam v6ib mistahes ajal oma Osa vdi osa
sellest Vobrandada Uksnes Asutajate eelneval
ndusolekul. Vaatamata eeltoodule vdib Andres
Robam vastavalt kdesolevale Péhikirjale kasutada
Kaasamuulgidigust ilma  Asutajate  eelneva
ndusolekuta.

5.2

5.3

6.1

6.2

6.3

6.4

6.5

all other Ordinary Shareholders shall have equal
rights to subscribe, under the same terms and
conditions, for a part of the issue in proportion to
their shareholdings held before the issue, unless
otherwise decided by the Shareholders’ Meeting
(the “Pre-Emptive Right”). If any Ordinary
Shareholder does not subscribe for new Shares,
the other Ordinary Shareholders shall have the
right to subscribe for the unsubscribed portion of
the issue pro rata to their shareholdings.

Excluding the Pre-Emptive Right

The Pre-emptive Right may be excluded in
accordance with Section 193(3) of the Commercial
Code by a resolution of Ordinary Shareholders
supported by the majority of votes required by law
and these Articles.

Pre-Emptive Right shall not apply to issuance of
any options and Non-Voting Shares from the
option pool to employees or members of the
governing bodies of the Company.

TRANSFERS OF SHARES
General

The pre-emptive right set forth in Section 149(2) of
the Commercial Code shall not apply upon the
Transfer of Shares of the Company.

No Shareholder shall transfer or encumber any
Share owned by it to any person except in
compliance with the restrictions set forth in the
Articles.

It shall be a precondition of any issue of any new
Share to any person who is not a party to the
Shareholders’ Agreement that such person shall
first enter into an undertaking acceding to the
Shareholders’ Agreement on the terms stipulated
therein.

Lock-Up

Until 1 November 2021, Silver Lining may only
Transfer its Share or a part thereof upon the
approval of Mobi.

Andres Robam may at all times only Transfer its
Share or a part thereof upon the approval of the
Founders. Notwithstanding the foregoing, Andres
Robam may exercise the Tag Along Right on the
terms set forth in these Articles without the prior
approval of the Founders.
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

Pandikeeld

Osanik kohustub mitte pantima ega muul Vviisil
koormama kolmanda isiku kasuks tema Osast
tulenevat mis tahes 6igust, omandidigust véi huvi,
ilma et oleks saanud selleks kdigi Tavaosanike
eelneva kirjaliku ndusoleku.

Eelisostudigus

Arvestades ulal punktides 6.4 ja 6.5 satestatut ning
all punktides 6.23 ja 6.24 satestatut, kui Osanik
(,Voorandav Osanik‘) kavatseb Vodrandada
enda Osa, vOi mistahes osa sellest (,Miiiidav
Osa“), mistahes kolmandale isikule, siis on
Tavaosanikel (,0igustatud Osanikud®) Miiiidava
Osa suhtes eelisostudigus (,Eelisostudigus”)
vastavalt kaesolevale peatukile, valja arvatud
Asutajate omavaheliste Osade Vo66randamise
puhul.

Kui Véoérandav Osanik soovib Mildava Osa
V6brandada, peab ta enne potentsiaalse
omandajaga siduva lepingu solmimist Osanike
Lepingus satestatud viisil Juhatust ja Oigustatud
Osanikke  plaanitavast  tehingust  kirjalikult
teavitama (,Pakkumine®).

Pakkumine peab sisaldama kavandatava tehingu
kdiki olulisi tingimusi, sh omandaja nime ja
kontaktandmeid, Miildava Osa nimivaartust,
Mutdava Osa eest tasutavat hinda,
maksetingimusi ja omandaja kinnitust selle kohta,
et teda on Eelisostudigusest informeeritud. Lisaks
peab  Pakkumine sisaldama tingimusteta
pakkumist omandada Miidav Osa samadel
tingimustel, mida pakkus omandaja. Kui
Vodrandav Osanik on omandajalt saanud
heauskse ostupakkumise, tuleb vastava
pakkumise tingimused Pakkumises avaldada.

Iga Oigustatud Osanik kohustub teavitama
Vodrandavat Osanikku 20 Toopaeva jooksul
alates Pakkumise saamisest (,Pakkumise
Periood®), kas ta soovib kogu (ja mitte ainult osa)
Mildava Osa omandada Pakkumises margitud
tingimustel.

Kui Oigustatud Osanik ei teavita Pakkumise
Perioodi jooksul Vddrandavat Osanikku, et ta
soovib oma Eelisostudigust kasutada (kas siis
esitades vastava teate voi jattes teate esitamata),
loetakse, et Oigustatud Osanik on Pakkumisest
loobunud (kuid mitte ménest muust voi jargnevast
Pakkumisest).

Kui Oigustatud Osanik soovib Miilidavat Osa osta,
on Voorandav Osanik kohustatud Mutdava Osa

6.6

6.7

6.8

6.9

6.10

6.11

6.12

Negative Pledge

Each Shareholder shall not pledge or otherwise
encumber any of its rights, title or interest in its
Share to any third person without the prior written
consent of all Ordinary Shareholders.

Right of First Refusal

Subject to Sections 6.4 and 6.5 above as well as
Sections 6.23 and 6.24 below, in the event a
Shareholder (the “Selling Shareholder”) intends
to Transfer all or part of its Share (the “Sale
Share”) to any other Shareholder or a third person,
then the Ordinary Shareholders (the “Entitled
Shareholders”) shall have a right of first refusal to
purchase such Shares (“Right of First Refusal”)
as set forth in this Section, except in case of
Transfer of Shares between the Founders.

In the event a Selling Shareholder intends to
Transfer the Sale Share then the Selling
Shareholder shall, prior to entering into any binding
agreement with a potential acquirer, notify in
accordance with Shareholders’ Agreement the
Management Board and the Entitled Shareholders
of the proposed transaction in writing (the “Offer”).

The Offer shall provide all material terms and
conditions of the transaction, including the name
and contact details of the proposed transferee, the
nominal value of the Sale Share, the price payable
for the Sale Share, the conditions of payment, and
a confirmation that the proposed transferee has
been informed of the Right of First Refusal. The
Offer shall also provide unconditional offer to
acquire the Sale Share on the same terms as
offered by the proposed transferee. If the Selling
Shareholder has received a bona fide purchase
offer from the proposed acquirer, the terms of such
offer shall be disclosed in the Offer.

The Entitled Shareholder is required to notify the
Selling Shareholder in writing within 20 Business
Days from the date of receiving the Offer (the
“Exercise Period”) whether it wishes to purchase
all (but not part) of the Sale Share on the terms and
conditions specified in the Offer.

If the Entitled Shareholder does not inform the
Selling Shareholder of its wish to exercise the
Right of First Refusal during the Exercise Period
(whether by submission of the relevant notice or by
failing to submit any notice), the Entitled
Shareholder shall be deemed to have declined the
Offer (but not any other or subsequent Offer).

If the Entitled Shareholder is willing to purchase the
Sale Share, the Selling Shareholder shall be bound
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6.13

6.14

6.15

6.16

Oigustatud Osanikule Vé6randama.
V66randamine peab toimuma véimalikult kiiresti,
kuid mitte hiljem kui 40 Tdédpaeva jooksul parast
Pakkumise Perioodi mo&ddumist. Juhul  Kui
Oigustatud  Osanik oma tegevuse Vi
tegevusetuse tottu ei omanda Mildavat Osa 40
Tdopaeva jooksul pérast Pakkumise Perioodi
I6ppu Pakkumises satestatud tingimustel, voib
Vodrandav Osanik Eelisostudigust kasutava
Oigustatud  Osanikuga  sélmitud  lepingust
taganeda. Sellisel juhul V&6randab V&oérandav
Osanik Miudava Osa proportsionaalselt teistele
Oigustatud Osanikele, kes on Pakkumise vastu
votnud.

Kui Oigustatud Osanikud loobuvad Pakkumisest
vOi nad loetakse Pakkumisest loobunuks, voib
Voédrandav Osanik Milidava Osa Vé6randada 40
Tdopaeva jooksul alates Pakkumise Perioodi

I6ppemisest Pakkumises nimetatud isikule
Pakkumises toodud tingimustel.
Vodrandav Osanik ei vdi sbOlmida Uhtegi

kokkulepet, mille tulemusena saaks kolmas isik vdi
Osanik Milidava Osa omandada parematel
tingimustel vorreldes Oigustatud Osanikuga, kes
Eelisostudigust kasutab.

Kui Eelisostudigust soovib kasutada rohkem kui
tiks Oigustatud Osanikest, jaotatakse Miiiidavad
Osad Oigustatud Osanike vahel proportsionaalselt
nende osanike Osade nimivaartusega Osalhingu
kapitalis (votmata arvesse teiste Osanike osalusi),
mis Umardatakse |ahima taisarvuni.

Kaasamiiiigidigus

Kui Védrandav Osanik soovib Vodrandada talle
kuuluva terve Osa kolmandale isikule (valja
arvatud Osanikule) ning selline tehing tooks kaasa
Osaiihingu Kontrolli muutuse ja iikski Oigustatud
Osanik ei teosta oma Ostueesoigust, siis on igal
Oigustatud Osanikul (Kaasamduigidiguse
regulatsiooni méttes arvatakse mdiste ,,Oigustatud
Osanik* hulka ka Mittehaaletav Osanik) digus koos
Vodrandava Osanikuga miia omandajale terve
oma Osa Pakkumises margitud tingimustel
(,Kaasamiiiigidigus“). Kui Vddrandav Osanik
kavatseb Mildava Osa Vo6o6randada, peab ta
Juhatust ja Oigustatud Osanikke V&drandamise
Pakkumisest kooskdlas Osanike Lepingu ning
Pakkumisele rakendatava vajaliku
informatsiooniga kirjalikult teavitama
(,Kaasamiiiigidiguse Teade*).

6.13

6.14

6.15

6.16

to Transfer the Sale Share to the Entitled
Shareholder. The Transfer shall be completed as
soon as reasonably practicable but not later than
within 40 Business Days following the end of the
Exercise Period. In the event an Entitled
Shareholder fails due to its actions or omissions to
acquire the Sale Shares on the conditions set forth
in the Offer within 40 Business Days following the
Exercise Period, the Selling Shareholder may
withdraw from the agreement with that Entitled
Shareholder concluded as a result of the exercise
of the Right of First Refusal. In such case the
Entitled Shareholder shall transfer the part of the
Sale Shares not acquired by the breaching Entitled
Shareholders on a pro rata basis to other Entitled
Shareholders who have accepted the Offer.

If the Entitled Shareholder declines or is deemed
to have declined the Offer, the Selling Shareholder
may Transfer all (but not part) of the Sale Shares
within 40 Business Days following the Exercise
Period to the person named in the Offer on the
terms and conditions provided in the Offer.

The Selling Shareholder shall not enter into any
agreements which make the purchase of the Sale
Share more favourable to the third person or
Shareholder compared to the Entitled Shareholder
exercising the Right of First Refusal.

If more than one Entitled Shareholders exercises
the Right of First Refusal to purchase the Sale
Shares, then such Sale Shares shall be divided
among such Entitled Shareholders pro rata to the
nominal value of Shares they hold in the Company
(without consideration of the shareholdings of
other Shareholders), and fractional entitlements
shall be rounded to the nearest whole number.

Tag Along Right

If a Selling Shareholder wishes to Transfer its
entire Share to any third person (other than to a
Shareholder) and such transaction would result in
a change of Control of the Company and no
Entitled Shareholder exercises its Right of First
Refusal, Entitled Shareholder (for the purposes of
the Tag-Along Right, the term “Entitled
Shareholder” also includes a Non-Voting
Shareholder) shall have the right to sell to the
proposed transferee, together with the Selling
Shareholder, its entire Share, as set forth below,
on the terms and conditions set out in the Offer (the
“Tag Along Right’). In the event a Selling
Shareholder intends to Transfer the Sale Share
then the Selling Shareholder shall notify in
accordance with the Shareholders’ Agreement and
in accordance with the information applicable with
respect to the Offer the Management Board and
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6.17

6.18

6.19

6.20

6.21

6.22

Kaasamiiligidigust voib kasutada iga Oigustatud
Osanik esitades Vo6drandavale Osanikule 20
Tdopaeva jooksul alates Kaasamuigidiguse Teate
kattesaamisest vastava kirjaliku teate
(,Kaasamiiiigidiguse Teostamise Teade").

Vodrandav Osanik tagab, et Osa Vdorandamine
toimub kooskdlas Kaasamditgidigusega ja Osa
omandaja omandab ka Oigustatud Osaniku kaasa
mulidud Osa(d) kooskélas Kaasamuiligidigusega.

Kui omandaja mingil pdhjusel keeldub voi ei saa
Oigustatud Osanikult Osa Kaasamiiiigidiguse
Teates satestatud tingimustel omandada, peab
Vé6randav Osanik kas (i) ise Oigustatud Osanikult
Osa Kaasamilgidiguse Teates satestatud
tingimustel omandama samaaegselt oma Osa
Vodrandamisega omandajale vdi (ii) hoiduma oma
Osade vodrandamisest omandajale.

Kui Vodrandav Osanik ei saa 20 To6paeva jooksul
parast KaasamuuUgiteate esitamist
Kaasamulgidiguse Teostamise Teadet, vbib
Voédrandav Osanik 40 TéOpaeva jooksul oma Osa
Védrandada Pakkumises nimetatud isikule
Pakkumises toodud tingimustel.

Kaasavedamisedigus

Kui Tavaosanik saab kolmandalt isikult (valja
arvatud Osanikult) heauskse pakkumise terve oma
Osa Vodrandamiseks ning selline Vooérandamine
tooks kaasa Osalihingu Kontrolli muutuse, on
sellisel Voédrandaval Osanikul digus teistelt
Osanikelt nduda, et nad voorandaksid ja muiksid
oma Osa omandajale samadel tingimustel nagu on
pakutud omandajale, eeldusel et punkti 6.22
tingimused on taidetud (,Kaasavedamisedigus®),
saates teistele Osanikele ning Juhatusele kirjaliku
teate vastavalt Osanike Lepingule, mis sisaldab
Pakkumisele rakenduvat teavet
(,Kaasavedamisediguse Teade").

Kui (ikski Oigustatud Osanik ei kasuta oma
Ostueesdigust, on  Oigustatud  Osanikud
kohustatud 40 Toéopdeva jooksul pérast
Kaasavedamisebiguse Teate saamist sb6lmima
omandajaga mudgilepingu terve oma Osa
muumiseks kooskdlas Kaasavedamisediguse
Teates satestatud peamiste tingimustega.

6.17

6.18

6.19

6.20

6.21

6.22

the Entitled Shareholders of the proposed
transaction in writing (the “Tag Along Notice”).

The Tag Along Right may be exercised by the
Entitled Shareholder by delivery of a written notice
to the Selling Shareholder (the “Tag Along
Exercise Notice”) within 20 Business Days after
receipt of the Tag Along Notice.

The Selling Shareholder procures that the Transfer
of the Share shall take place in accordance with
the Tag Along Right and that the proposed
transferee acquires the Share tagged by the
Entitled Shareholder in accordance with the Tag
Along Right

Should the transferee, for any reason whatsoever,
refuse or otherwise not be able to acquire the
Share from the Entitled Shareholder on the terms
and conditions set forth in the Tag Along Notice,
the Selling Shareholder shall either (i) itself acquire
the Share from the Entitled Shareholder on the
terms and conditions set forth in the Tag Along
Notice simultaneously with the Transfer of its
Share to the transferee, or (ii) refrain from
transferring its Shares to the transferee.

If no Tag Along Exercise Notice is received within
20 Business Days from the date of the Tag Along
Notice, the Selling Shareholder may Transfer the
Share within the following 40 Business Days to the
proposed transferee on the terms and conditions
provided in the Tag Along Notice.

Drag Along Right

If an Ordinary Shareholder receives a good faith
offer from third person (other than from a
Shareholder) for Transferring all of its Share and
such Transfer would result in a change of Control
of the Company, then such Selling Shareholder
shall be entitled to demand from the other
Shareholders by written notice to the other
Shareholders and the Management Board sent in
accordance with the Shareholders’ Agreement and
containing the information applicable with respect
to the Offer (the “Drag Along Notice”) that the
other Shareholders transfer and sell their Share to
the proposed transferee on the same terms and
conditions as offered by the proposed transferee
subject to the fulfilment of the conditions in Section
6.22 (the “Drag Along Right”).

If no Entitled Shareholder exercises its Right of
First Refusal, then the Entitled Shareholders shall
be obliged to enter into a binding share purchase
agreement with the transferee of the Share for the
sale of the Entitled Shareholders’ all Shares on the
main terms and conditions set forth in the Drag
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6.23

6.24

6.25

6.26

6.27

Lubatud tehingud

Iga Tavaosanik voib piiranguteta (sealhulgas ilma
Ostueesdiguse, Kaasamuugidiguse ja
Kaasavedamisebiguse kohaldumiseta)
VVoorandada oma Osad Seotud Isikule, kelle lle
Osanik omab 100-protsendilist kontrolli tingimusel,
et omandaja litub Osanike Lepinguga vastavalt
Osanike Lepingus tapsemalt satestatule.

Haalediguseta Osanike tehingud

Iga Haalediguseta Osanik voib mistahes ajal oma
Osa vo0i osa sellest Vdorandada Uksnes Asutajate
eelneval ndusolekul. Vaatamata eeltoodule voib
iga Haalediguseta Osanik vastavalt kaesolevale

Pdhikirjale kasutada Kaasamuulgidigust ilma
Asutajate eelneva ndusolekuta.

Osa tagasiostmine Osaniku surma korral
Alljargnevad  punktid 6.26-6.28 satestavad
eriregulatsiooni  ariseadustiku paragrahvi 153
16ikes 1 satestatud reZiimile.

Flusilisest isikust Osaniku surma korral on

Asutajate eelneval ndusolekul Osalhingul (voi
Tavaosanikel, kui Osaiihing on nii maaranud)
oigus omandada surnud Osanikule kuulunud Osa
oOiglase turuhinna eest (,Tagasiostu Optsioon®).

Osalhing voib kasutada Tagasiostu Optsiooni,
saates surnud Osaniku parija(te)le (,Parija®)
kirjaliku teate (,Tagasiostu Optsiooni Teade®) 60
ToOpaeva jooksul alates Osatihingu poolt Osaniku
surmast ja Péarijast teadasaamisest (,Esimene
Tagasiostu Optsiooni Periood®). Kui Osaiihing ei
kasuta Tagasiostu Optsiooni Esimese Tagasiostu
Optsiooni Perioodi jooksul on Tavaosanikel digus
kasutada Tagasiostu Optsiooni 60 To6Opaeva
jooksul alates Esimese Tagasiostu Optsiooni
Perioodi  I06ppemisest (,Teine Tagasiostu
Optsiooni Periood“) saates Parijale Tagasiostu
Optsiooni Teate Teise Tagasiostu Optsiooni
Perioodi jooksul. Kui Tagasiostu Optsiooni kasutab
rohkem kui Uks Tavaosanik, siis jagatakse Parijale
kuuluv Osa, mille suhtes kohaldub Tagasiostu
Optsioon, selliste Tavaosanike vahel
proportsionaalselt nende osalusega Osauhingus.

6.23

6.24

6.25

6.26

6.27

Along Notice within 40 Business Days after the
date of the Drag Along Notice.

Permitted Transfers

Each Ordinary Shareholder may at any time, and
without any restrictions (including the applicability
of Right of First Refusal, Tag Along Right or Drag
Along Right), Transfer its Shares to its Affiliate
where the Shareholder owns 100% of the share
capital and voting rights, provided that each
transferee signs the undertaking as set forth in the
Shareholders’ Agreement.

Transfers by Non-Voting Shareholders

Each Non-Voting Shareholders may at all times
only Transfer its Share or a part thereof upon the
approval of the Founders. Notwithstanding the
foregoing, each Non-Voting Shareholder may
exercise the Tag Along Right on the terms set forth
in the Articles without the prior approval of the
Founders.

Redemption of Shares

Sections 6.26-6.28 below stipulate a special
regime compared to the regulation set forth in
Section 153(1) of the Commercial Code.

Upon death of a Shareholder who is a natural
person, the Company or the Ordinary
Shareholders, if so designated by the Company,
shall have the option, subject to the consent of the
remaining Founders, to acquire the Shares held by
the deceased Shareholder for the price equal to
the fair market value of such Shares (the
“‘Redemption Option”).

The Company may exercise the Redemption
Option by sending a written notice (the
“Redemption Option Notice”) to the successor(s)
of the deceased Shareholder (the “Successor”)
within 60 Business Days from the moment it
became actually aware of the death of the
deceased Shareholder and the identity of the
Successor (the “First Redemption Option
Period”). In case the Company does not exercise
the Redemption Option during the First
Redemption Option Period, the Ordinary
Shareholders may exercise the Redemption
Option within 60 Business Days from the end of the
First Redemption Option Period (the “Second
Redemption Option Period”) by sending the
Redemption Option Notice to the Successor during
the Second Redemption Option Period. If more
than one Ordinary Shareholder exercises the
Redemption Option, the Shares of the Successor
subject to the Redemption Option shall be divided

8 (12)



6.28

71

7.1.1

Kui Osatihing v6i moni Tavaosanik kasutab
Tagasiostu Optsiooni, siis annavad Osalihing voi
Tavaosanikud Périjale korralduse sellise Osa
llekandmiseks Osalihingule v&i Tavaosanikele
10 Toopaeva jooksul alates Osa Turuhinna
kindlakstegemisest sdltumatu hindaja poolt, kes
valitakse Uhest jargmisest audiitorfirmast: EY,
PwC, KPMG vb6i Deloitte. Osathing voi
Tavaosanikud kohustuvad tasuma Parijale Osa
eest Turuhinna 10 Toé6paeva jooksul alates Osa
Turuhinna kindlakstegemisest.

OSANIKUD
Osanike padevus

Tavaosanike padevusse kuuluvad lisaks seaduses
satestatule jargmised kusimused:

Pd&hikirja muutmine, sealhulgas Osadega seotud
oiguste muutmine ning Osade vahetamine Uhest
liigist teiseks;

osakapitali suurendamine ja vahendamine ning
osakapitali suurendamise korral ~markimise
eesbigusest loobumine;

oiguse andmine mis tahes Osaihingu Osadele
(kaasa arvatud oOigused markida vdi omandada
Osasid, vahetusvolakirjade voi muude Osadeks
vahetatavate vi konverteeritavate instrumentide
vdljaandmine) voi nende tingimuste muutmine,
vélja arvatud optsioonide valjaandmisel
optsiooniprogrammist (valja arvatud kui optsioone
antakse Tavaosanikele vOi nendega Seotud
Isikule);

suurendamine  voi

optsiooniprogrammi  mahu

vahendamine;

oma Osade omandamine ja vodrandamine;
Juhatuse liikmete valimine ja tagasikutsumine voi
ndukogu olemasolul ndukogu liikmete valimine ja
tagasikutsumine;

audiitori valimine ja erikontrolli maaramine;

prokuristi nimetamine ja tagasikutsumine;

majandusaasta aruande kinnitamine ja kasumi
jaotamine;

7.1.10 Osalihingu |Idpetamise, Ghinemise, jagunemise ja

Umberkujundamise otsustamine voi

6.28

71

7.1.1

713

7.1.9

7.1.10 decide on dissolution,

among such Ordinary Shareholders pro rata to
their shareholding in the Company.

If the Company or any of the Ordinary
Shareholders exercises the Redemption Option,
the Company or the Ordinary Shareholders shall
instruct the Successor to transfer such Shares to
the Company or the Ordinary Shareholders within
10 Business Days after the determination of fair
value an independent valuator from among EY,
PwC, KPMG or Deloitte, and the Company or the
Ordinary Shareholders shall make the relevant
payment to the Successor during the same time
period.

SHAREHOLDERS
Competence of Shareholders

The following matters shall be in the competence
of Ordinary Shareholders in addition to the matters
prescribed by law:

amend the Articles, including change the rights
attached to Shares and convert Shares of one type
into another;

increase and reduce share capital and waive pre-
emptive rights on increase of share capital;

grant rights to any Shares in the Company
(including rights to subscribe for or acquire any
Shares, issuing of convertible bonds or other
instruments exchangeable for or convertible into
the Shares) or amend the terms thereof, except
issue of any options from the option pool (unless
the options are issued to the Ordinary
Shareholders or their Affiliates);

increase or decrease of the size of the option pool;

decide on the acquisition and disposal of own
Shares;

elect and remove members of the Management
Board or, if applicable, Supervisory Board;

elect an auditor, designate a special audit;

elect and remove procurator;

approve the annual report and distribute profit;

merger, division and
transformation of the Company or the suspension
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7.1.

7.1.

7.1

7.1.

7.1

7.1.

7.1.

7.1.

7.1.

7.2

vblausaldajatele = maksete peatamise  VOi
vBlausaldajatega kokkulepete tegemine, ettevétte
saneerimismenetluse vdi pankrotiga seotud
mistahes kokkulepete sélmimise ule otsustamine;
11 Juhatuse liikmega voi temaga Seotud Isikutega
tehingu tegemise otsustamine, tehingu tingimuste
maaramine ja bigusvaidluse pidamise
otsustamine. N&ukogu olemasolul ka ndukogu
likme v&i temaga Seotud Isikutega tehingu
tegemise  otsustamine, tehingu tingimuste
maaramine ja bigusvaidluse pidamise
otsustamine;
12 aastaeelarve ja teiste eelarvete, tegevuskavade ja
ariplaanide heakskiitmine ning nendest oluliste
korvalekallete heakskiitmine;

.13 Uhingu peamise &ritegevuse oluline muutmine,

uude tegevusvaldkonda sisenemine voi

heakskiidetud tegevusvaldkonnast lahkumine;

14 teistes Uhingutes ja Uhisettevdtetes osaluste
omandamine, kasutamine ja koormamine ning
vastavate aktsiondride vobi osanike lepingute
s6lmimine, 18petamine ja muutmine;

.15 Uhingu olulise vara (sealhulgas, kuid mitte ainult,

olulised intellektuaalse omandi 6igused, olulised
domeenid ning muud sarnased digused)
omandamine, kasutamine ja koormamine. Uhingu
vara loetakse igal juhul oluliseks varaks, kui selle
materiaalne vaartus uletab EUR 200 000;
16 mistahes volakoormuse votmine, laenu andmine,
finantseerimine, tagatise, garantii voi kdenduse
andmine, mille vaartus tletab EUR 200 000, valja
arvatud garantiid seoses kinnisasja rentimisega
mistahes grupiettevotte (st Osalhing ja mistahes
Tutarthing) poolt Girniku rollis;

17 mistahes oluliste tehingute sdlmimine, mille
vaartus iiletab EUR 200 000, vélja arvatud Uhingu
igapdevase majandustegevuse kaigus tehtud
tehingud;

18 mis on antud

poolt Osanike

muude otsuste vastuvotmine,
ariseadustiku  vdi  Juhatuse
Koosoleku padevusse; ja

19 vastuvotmine

mistahes eelnimetatud otsuse

Tutarettevétja suhtes.
Osanike otsused
Tavaosanikud vdtavad nende  padevusse

kuuluvates kiisimustes otsuseid vastu kas Osanike
Koosolekul punktides 7.5-7.7 satestatud viisil voi

7.1.

7.1.

7.1.

7.1.

7.1.

7.1.

7.1.

7.1.

7.1

7.2

of payments or the entering into any composition
arrangements with creditors, corporate
reorganization proceedings or bankruptcy;

11 approve the terms and conditions of any
transaction with and decide on the conduct of any
legal dispute with the members of the Management
Board or, if applicable, Supervisory Board and their

Affiliates;

12 approve annual and other budgets as well as
business and operating plans and material
deviations therefrom;

13 change the principal business of the Company,
enter into new business lines or exit the approved
business lines;

14 acquire, dispose and encumber participations in
companies, joint ventures and other enterprises,
conclude, terminate and amend shareholders’
agreements related thereto;

15 acquire, dispose and encumber any real estate,
material intellectual property rights, material
domains and other similar rights and any other
material assets of the Company, whereas the
relevant asset is considered material if its value
exceeds EUR 200,000;

16 incur any indebtedness or grant any loan,

financing, collateral, guarantees or surety (except

for guarantees in connection with lease of
immovable property by any of the group
companies, i.e. the Company and any Subsidiary,
as a lessee) by the Company exceeding EUR
200,000;

17 enter into any material transaction exceeding
EUR 200,000, except for transactions carried out
in the ordinary course of business of the Company;

18 adopt other decisions placed in the competence of
the Shareholders’ Meeting by the Commercial
Code or the Management Board; and

.19 pass of any resolutions listed above in respect of

any Subsidiary.

Resolutions of Shareholders

The Ordinary Shareholders shall adopt resolutions
on matters in their competence either at

the Shareholders’ Meeting in accordance with the
procedure specified in Sections 7.5-7.7 or without
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7.3

74

7.5

7.6

1.7

7.8

7.9

Osanike Koosolekut kokku kutsumata punktis 7.8
satestatud viisil.

Osanike Koosolek

Osanike Koosolek on Osatihingu kdrgeim
juhtorgan ning sellel on seaduse ja Pohikirjaga
antud padevus.

Juhatuse

Osanike Koosolek toimub

maaratud ajal ja kohas.

poolt

Juhatus kutsub Osanike Koosoleku kokku teatega,
mis saadetakse koigile Tavaosanikele kas
Osanike Lepingus margitud v6i muul Vviisil
Juhatusele teatud aadressidele. Selline teade
tuleb saata vahemalt 10 pdeva enne vastava
Osanike Koosoleku toimumist.

Osanike Koosoleku kokkukutsumise teatele peab
olema lisatud koosoleku paevakord ja arakirjad
kdigist alusdokumentidest ning koosolekule
esitatavatest, sellel kasitletavatest ja
haaletamisele kuuluvatest ettepanekutest.

Osanike Koosolek on padev otsuseid vastu votma,
kui rohkem kui 50% koikidest Tavaosadega
esindatud haaltest ja kdik Asutajate haaled on
koosolekul esindatud (sh kui koosolek on
edasilikatud vdi kui teine koosolek kutsutakse
kokku sama paevakorraga).

Otsuste vastuvotmine osanike koosolekut
kokku kutsumata

Mistahes Tavaosanike otsuse vdib vastu votta ilma
koosolekut kokku kutsumata tingimusel, et kdik
Tavaosanikud allkirjastavad vastava otsuse voi kui
jargitakse  mistahes muud  ariseadustikus
satestatud protseduuri.

Otsuste vastuvotmiseks noutav haalteenamus

Kui seadus ei nbua suuremat haalteenamust, on
Osanike Koosolekul tehtud otsus vastu voetud, kui
otsuse poolt on lle 50% Tavaosadega esindatud
haaltest ja kdik Asutajate haaled. Koérgemaid

haalteenamuse noudeid kohaldatakse
ariseadustikus ette nahtud juhtudel. Selguse
huvides, otsuse vastuvotmiseks vajaliku

haalteenamuse arvutamisel voetakse arvesse kdik
Tavaosadega esindatud haaled ja mitte Uksnes
Osanike Koosolekul Tavaosadega esindatud
haaled.

7.3

74

7.5

7.6

1.7

7.8

7.9

convening a meeting in accordance with the
procedure specified in Section 7.8.

Shareholders’ Meeting

The Shareholders’ Meeting is the superior
governing body of the Company, having the
competences established in the law and Articles.

The Shareholders’ Meeting shall take place at the
time and venue determined by the Management
Board.

A Shareholders’ Meeting will be convened by the
Management Board by sending a notice to all
Ordinary Shareholders to addresses indicated in
the Shareholders’ Agreement or otherwise notified
to the Management Board. Such notice must be
sent at least 10 days before the respective
Shareholders’ Meeting.

A notice on convening a Shareholders’ Meeting
shall be accompanied with the agenda for the
meeting and copies of all supporting documents
and proposals to be submitted, discussed and
voted upon during such meeting.

A Shareholders’ Meeting shall be considered as
not having quorum, unless more than 50% of all
votes represented by the Ordinary Shares and all
votes of the Founders are represented at the
meeting (including in case the meeting is
adjourned or another meeting is called with the
same agenda).

Adoption of resolutions without convening a
Shareholders’ Meeting

Any resolution of the Ordinary Shareholders may
be taken without convening a meeting, provided
that all Ordinary Shareholders sign the respective
resolution, or any other procedure specified by the
Commercial Code is duly followed.

Required majority of votes for adoption of
resolutions

A resolution of the Shareholders’ Meeting on any
matters shall be deemed adopted only if more than
50% of the votes represented by all Ordinary
Shares, unless a higher majority of votes is
required by applicable law, and the votes of the
Founders are cast in favour of the resolution.
Higher majority requirements shall be applicable in
cases specified by the Commercial Code. For the
avoidance of doubt, the required number of
affirmative votes shall be calculated with reference
to all Ordinary Shares in issue at the relevant time,
not with reference to the Ordinary Shares
represented at the Shareholders’ Meeting.
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8.1

8.2

8.3

8.4

10

JUHATUS

Juhatuse padevus

Juhatus on Osalihingu juhtorgan, mis esindab ja
juhib Osauhingut. Juhatus ei tee toiminguid,
milleks on vajalik Osanike Koosoleku otsus, valja
arvatud juhul, kui sellised toimingud on eelnevalt
heaks kiidetud Tavaosanike poolt vastu vdetud

eelarves, ariplaanis, tegevuskavas vOi
Tavaosanike otsusega.

Juhatuse liikmed

Juhatus koosneb tihest (1) kuni kahest (2) liikmest.

Juhatuse liikkmed valitakse tahtajatult.

Esindusdigus

Iga Juhatuse liige v8ib esindada Osatihingut kdigis
tehingutes vdi muudes digustoimingutes Uksinda.

MAJANDUSAASTA

Osalhingu majandusaasta algab 1. jaanuaril ja
16peb 31. detsembril.

POHIKIRJA TOLGENDAMINE

Ulatuses, milles see on seadusega lubatud, tuleb
Pohikirjia  tdlgendada  kooskblas  Osanike
Lepinguga.

8.1

8.2

8.3

8.4

10

MANAGEMENT BOARD
Competence of the Management Board

The Management Board is the management body
of the Company which represents and manages
the Company. The Management Board shall not
take any of the actions requiring approval of the
Shareholders’ Meeting, unless such actions have
been previously specifically approved in a budget
or business or operating plan approved by the
Ordinary Shareholders or in a resolution adopted
by the Ordinary Shareholders.

Members of the Management Board

The Management Board shall comprise one (1) to
two (2) members.

The members of the Management Board shall be
elected without a term.

Representation
Each Management Board member may

individually represent the Company in transactions
or other legal acts.

BUSINESS YEAR

The business year of the Company begins on
January 1 and ends on December 31.

INTERPRETATION OF THE ARTICLES

The Articles shall be interpreted to the maximum
extent permitted by law in accordance with the
Shareholders’ Agreement.

Kéesolevas dokumendis olev ingliskeelne tekst ei kanna The English text in this document does not bear any
iseseisvat biguslikku tdhendust. Kdesolevas dokumendis independent legal meaning. Upon a conflict between the
oleva inglisekeelse ja eestikeelse teksti vastuolu korral English text and Estonian text in this document, the

kohaldatakse eestikeelset teksti.

Estonian text shall be applicable.
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