A'

o
»

Sampykktir fyrir Arion banka hf.

Articles of Association for Arion Bank.

11

12
13

14

21

22

31

32

33

. kafli
Almennt um félagid

Nafn félagsins, heimili og tilgangur

Félagid er hlutafélag og nafn pess er Arion banki hf.

Erlent hjaheiti félagsins er Arion Bank.

Heimili félagsins er i Reykjavik. Stjorn félagsins er heimilt ad
koma a fot tibGum félagins innanlands sem erlendis.

Félagio er fjarmélafyrirtaeki. Tilgangur félagsins er ad
starfreekja vioskiptabanka og hafa med héndum hverja pa
starfsemi sem vidskiptabanka er heimilt ad annast
samkveemt |6gum a hverjum tima og tilgreind eru i starfsleyfi
félagsins, sem og hverja pa starfsemi adra sem stendur i
edlilegum tengslum vid slika starfsemi. Er félaginu heimilt ad
gerast eignaradili ad 6drum félogum i pvi skyni ad sinna slikri
starfsemi.

Il. kafli
Hlutafé félagsins

Hlutafé

Hlutafé félagsins er kr. 1.461.130.256,00 — einn milljardur
fiogur hundrud sextiu og ein milljon hundrad og prjatiu
pisund tvé hundrud fimmtiu og sex krénur.

Hlutafé félagsins tilheyrir allt einum flokki hlutafjar og er
hver hlutur ein (1) kréna ad nafnverdi.

Haekkun og leekkun hlutafjar

Heimilt er ad heekka hlutafé félagsins med alyktun
hluthafafundar, hvort heldur med askrift nyrra hluta eda
Gtgéafu jofnunarhluta, og parf til sama magn atkveeda og til
breytinga & sampykktum pessum.

Hluthafar skulu hafa forgangsrétt ad nyjum hlutum i réttu
hlutfalli vid hlutafjareign sina. Nyti hluthafi ekki
forgangsrétt sinn ad nyjum hlutum eiga adrir hluthafar
hlutfallslega aukinn rétt til &skriftar i hans stad. Heimilt er
ad vikja fra forgangsrétti hluthafa, sbr. 3. mgr. 34. gr. laga
nr. 2/1995 um hlutafélog.

Med visan til 4kvordunar hluthafafundar pann 20. mars
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Section |
General on the Company

Name of Company, address and purpose

The Company is a public limited company with the Icelandic
name Arion banki hf.

The Company'’s foreign trading name is Arion Bank.

The Company’s head office is in Reykjavik. The Company’s
Board of Directors may establish branches of the company
both in Iceland and abroad.

The Company is a financial undertaking. The purpose of the
Company is to operate a commercial bank and to pursue any
and all activities which a commercial bank may carry out
pursuant to applicable laws and as specified in the
Company’s banking license, as well as any other activities
normally connected with such operations. The Company
may acquire holdings in other companies for the purpose of
pursuing such activities.

Section I
The Company’s share capital

Share capital

The Company’s share capital is ISK 1,461,130,256.00 —
one billion four hundred sixty-one million one hundred
and thirty thousand two hundred fifty-six kronur.

All of the Company’s share capital is of a single class and
each share is ISK 1 nominal value.

Increase and reduction of share capital

The Company’s share capital may be increased by a
resolution of a shareholders’ meeting either through
subscription for new shares or by the issuance of
bonus shares, such resolution requiring the same number
of votes as required for the amendment of these Articles
of Association.

Shareholders shall have pre-emptive rights to new shares
in direct proportion to their shareholdings. Should a
shareholder fail to exercise its pre-emptive rights to new
shares the entittement of other shareholders shall be
increased proportionally in its stead. Pre-emptive rights
may be waived, as per paragraph 3 of Article 34 of Act
No. 2/1995 on Public Limited Companies.

With reference to a Shareholders Resolution dated 20



34

2019 (,akvérdun hluthafafundar®), voru hinn 26. febrdar
2020 gefin ut breytanleg skuldabréf (,skuldabréfin®), sem
uppfylla kréfur sem vidbotar eigin fjar pattur 1 samkveemt
51. og 52. gr. reglugerdar ESB nr. 575/2013 um
varfeerniskréfur ad pvi er vardar lanastofnanir og
verdbréfafyrirteeki (CRR), ad upphaflegri fjarhaed samtals
USD 100,000,000 og skrad i kauphdéllinni i Laxemborg.
Skuldabréfin eru varanleg (an gjalddaga), vikjandi og
breytanleg og gefin Gt undir EUR 3.000.000.000 EMTN
utgafuramma félagsins. Er stjorn félagsins heimilt ad
gefa Gt nyja hluti i félaginu til ad efna skuldbindingar
félagsins  samkveemt  skuldabréfunum. Fjarhaed
skuldabréfanna og skilyrdi umbreytingarinnar er 4kvéroud
pannig ad heildarfjoldi hluta sem heimilt er ad gefa ut vid
umbreytingu  (,umbreytingarhlutirnir®), & grundvelli
pessarar heimildar, skulu ekki verda fleiri en 211.416.490
hlutir. Hamarksfjéldi umbreytingarhluta sem heimilt er ad
gefa Ut vid umbreytingu skuldabréfanna getur aukist
samkveemt skilmalum og skilyrdum skuldabréfanna, s.s.
vegna hvers kyns atgafu hluta & lsegra verdi en
markadsverai, utgafu jéfnunarhluta, Utgafu
askriftarréttinda & leegra verdi en markadsverdi, hvers
kyns annarrar Gtgafu fjarméalagerninga til hluthafa i heild
eda Utgafu annarra breytanlegra gerninga, umbreytingu
breytanlegra gerninga annarra en skuldabréfanna,
skiptingar hlutafjar (e. share split), samruna, yfirtoku,
arosuthlutunar eda sambeerilegra félagaréttarlegra
atburda (p.m.t. slit félagsins, t.d. vid samruna eda
skiptingu). Skuldabréfin eru breytanleg i umbreytingarhluti
i samraemi vid skilmala skuldabréfanna ef umbreytingar
atburdur (eins og pad hugtak er skilgreint i skilmalum
skuldabréfanna) a sér stad a medan skuldabréfin eru
Gtistandandi. Umbreytingarhlutir skulu vid umbreytingu
teljast greiddir ad fullu og veita sdmu réttindi og fela i sér
somu skyldur og adrir hlutir i félaginu i samraemi vid
sampykktir  pessar. Med visan til  akvordunar
hluthafafundar, hafa hluthafar félagsins afsalad sér
forgangsrétti sinum til askriftar i tengslum vid Utgafu
umbreytingarhluta.

Adalfundur haldinn hinn 16. mars 2021 veitir stjorn bankans
heimild, & timabilinu fram ad adalfundi bankans &rid 2025,
i eitt eda fleiri skipti, med fravikum fra hvers kyns
forgangsrétti hluthafa, til ad gefa Ut breytanleg skuldabréf ad
hamarki ad fjarhaed kr. 20.000.000.000 eda samsvarandi
fjarhaed i 60rum gjaldmidlum (,nyju skuldabréfin“), sem
uppfylla krofur sem vidbaétar eigin fjar pattur 1 samkvaemt
51. og 52. gr. reglugerdar ESB nr. 575/2013 um
varfeerniskréfur ad pvi er vardar lanastofnanir og
verdbréfafyrirteeki (CRR). Nyju skuldabréfin skulu vera
varanleg (an gjalddaga), vikjandi og breytanleg i hluti i
félaginu. Er stjorn félagsins heimilt ad gefa Gt nyja hluti i
félaginu til ad efna skuldbindingar félagsins samkveemt
nyju  skuldabréfunum. Endanleg fjarhaed nyju
skuldabréfanna og skilyrdi umbreytingarinnar skulu
akvoroud pannig ad heildarfjoldi hluta sem heimilt er ad
gefa at vid umbreytingu (,umbreytingarhlutirnir®), a
grundvelli pessarar heimildar, skulu ekki verda fleiri en
600.000.000 hlutir. Hamarksfjéldi nyrra umbreytingarhluta
sem heimilt er ad gefa Ut vid umbreytingu nyju
skuldabréfanna getur p6 aukist samkvaemt skilmalum og
skilyroum nyju skuldabréfanna, s.s. vegna hvers kyns
Utgafu hluta & leegra verdi en markadsverdi, utgéafu
jofnunarhluta, utgafu askriftarréttinda a laegra verdi en
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March 2019 (the “Shareholders Resolution”), on 26
February 2020, convertible notes (the “Notes”) that meet
the additional tier 1 requirements according to Article 51
and 52 of Regulation (EU) on Prudential Requirements
for Credit Institutions and Investment Firms, No.
575/2013 (CRR), in the total initial amount of USD
100,000,000 were issued and listed on the Luxembourg
Stock Exchange. The Notes are perpetual, subordinated
convertible notes and are issued under the EUR
3,000,000,000 EMTN Programme of the Company. The
Board of Directors is authorised to issue new shares in
the Company in order to fulfil the Company’s obligations
under the Notes. The amount of the Notes and conditions
for conversion is set so that the total number of shares
which may be issued upon conversion of the Notes (the
“Conversion Shares”), by virtue of this authorisation, may
not exceed 211,416,490 shares. The maximum number of
Conversion Shares which may be issued upon
conversion of the Notes may be increased pursuant to the
terms and conditions of the Notes, including in the event
of any discounted share issue, bonus issue, discounted
rights issue, any other issue of securities to shareholders
as a class or issue of other convertible securities,
conversion of convertibles other than the Notes, share
split, mergers, acquisitions, dividend distributions or
similar corporate events (including the Company’s
dissolution by way of merger or division). The Notes are
convertible into Conversion Shares in accordance with
the terms and conditions of the Notes if a Conversion
Trigger Event (as defined in the terms and conditions of
the Notes) occurs at any time while they are outstanding.
The Conversion Shares shall upon conversion be
deemed as fully paid and have the same rights and
obligations as other shares in the Company in accordance
with these Articles of Association. With reference to the
Shareholders Resolution, the shareholders of the
Company have waived any preferential rights with
respect to subscription of the Conversion Shares.

By a shareholders resolution of the Annual General
meeting of the Company on 16 March 2021, the Board of
Directors is authorised, for the period until the annual
general meeting in 2025, on one or several occasions,
with deviation from any shareholders preferential rights,
to issue convertible notes for the maximum amount of ISK
20,000,000,000 or equivalent amount in other currencies
(the “New Notes”) that meet Additional Tier 1 requirements
according to Article 51 and 52 of Regulation (EU) on
Prudential Requirements for Credit Institutions and
Investment Firms, No. 575/2013 (CRR). The New Notes
shall be perpetual (without a maturity date), subordinated
and convertible into shares in the Company. Final loan
amounts and conditions for conversion shall be set so that
the total number of shares which may be issued upon
conversion of the New Notes (the “New Conversion
Shares”), by virtue of this authorisation, may not exceed
600,000,000 shares. The maximum number of New
Conversion Shares which may be issued upon conversion
may however be increased pursuant to the terms and
conditions of the New Notes e.g. in the event of any
discounted share issue, bonus issue, discounted rights
issue, any other issue of securities to shareholders as a
class or issue of other convertible securities, conversion
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markadsverai, hvers kyns annarrar utgéafu
fiarmalagerninga til hluthafa i heild eda utgafu annarra
breytanlegra gerninga, umbreytingu breytanlegra
gerninga annarra en nyju skuldabréfanna, skiptingar
hlutafjar (e. share split), samruna, yfirtoku, arésuthlutunar
eda sambeerilegra félagaréttarlegra atburda (p.m.t. slit

félagsins, t.d. vid samruna eda skiptingu). Nyju
skuldabréfin skulu vera breytanleg i nyja
umbreytingarhluti i samreemi vid skilméla nyju
skuldabréfanna.  Nyju  skuldabréfin  skulu  ekki
umbreytanleg ad vali skuldabréfaeigenda. Nyju
umbreytingar hlutirnir skulu vid umbreytingu teljast

greiddir ad fullu og veita sému réttindi og fela i sér sému
skyldur og adrir hlutir i félaginu i samraemi vid sampykktir
pessar. Hluthafar félagsins afsala sér forgangsrétti sinum
til askriftar i tengslum vid utgafu nyju
umbreytingarhlutanna. Stjorn skal 4kveda alla adra skilmala
og skilyrdi vegna utgéafu & grundvelli pessarar heimildar.

Stjorn félagsins er heimilt, fram til adalfundar arid 2022, ad
gefa at askriftarréttindi fyrir allt ad 54.000.000 nyjum
hlutum i félaginu. Stjorn er jafnframt i fimm éar, til 17. mars
2025, heimilt ad framkvaema naudsynlega
hlutafjarhaekkun i tengslum vid nytingu
askriftarréttindanna. Stjorn akvedur hverjir fai rétt til ad
taka patt i Utbodi pessara réttinda. Hvorki hluthafar né
aorir skulu njota forgangsréttar til askriftarréttindanna né
hluta sem gefnir eru Gt i tengslum vid nytingu peirra.
Stjorn dkvedur endanlegt soluverd askriftarréttindanna a
grundvelli &skriftarséfnunar i lokudu Utbodi og nénari
skilmala peirra.

Hluthafafundur einn getur &kvedid laekkun hlutafjar og parf
til sama magn atkvaeda og til breytinga & sampykktum
pessum.

Hlutabréf og hlutaskra

Hlutabréf félagsins eru gefin it med rafreenum heetti i
verdbréfamidstdd samkvaemt dkvaedum laga nr. 7/2020
um  verdbréfamidstodvar, uppgjér og rafreena
eignarskraningu fiarmalagerninga. Yfirlit
verdbréfamidstdovar um eigendur hluta i félaginu er
fullgild hlutaskréa pess og skal skodast sem fullgild s6nnun
fyrir eignarrétti ad hlutum i félaginu. Réttindum sem
Uthlutad skal & grundvelli hlutafjareignar i félaginu, s.s.
ardi og jo6fnunarhlutum, skal Gthlutad til pess adila sem a
peim tima er skradur eigandi viskomandi hlutar i hlutaskra
félagsins. Ber félagid enga abyrgd a pvi ef greidslur eda
onnur réttindi misfarast vegna pess ad vanraekt hefur
verid ad skra eigendaskipti ad hlutum.

Réttindi og skyldur hluthafa

Hluthafar bera ekki abyrgd & skuldbindingum félagsins
umfram hlut sinn i félaginu, nema peir taki a sig slika
abyrgd med sérstokum léggerningi.

Engin sérréttindi fylgja hlutum i félaginu.

Hluthoéfum er ekki skylt ad pola innlausn hluta sinna nema
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of convertibles other than the New Notes, share split,
mergers, acquisitions, cash or non-cash dividend or
similar corporate events (including the Company’s
dissolution by way of merger or division). The New Notes
shall be convertible into Conversion Shares in
accordance with the terms and conditions of the New
Notes. The New Notes will not be convertible at the option
of the holders. The New Conversion Shares shall upon
conversion be deemed as fully paid and have the same
rights and obligations as other shares in the Company in
accordance with these Articles of Association. By the
shareholders resolution, the shareholders of the
Company waive any preferential rights with respect to
subscription of the New Conversion Shares. The Board of
Directors shall resolve on all other terms and conditions
for issuance according to this authorisation.

The Board of Directors of the Company is authorised, until
the Company’s Annual General Meeting in 2022, to issue
warrants for up to 54,000,000 new shares in the Company.
The Board of Directors is furthermore authorised for five
years, until 17 March 2025, to increase the Company’s
share capital in relation to the exercise of the warrants. To
whom the warrants are offered shall be at the discretion
of the Board of Directors. Neither shareholders, nor
others, shall enjoy priority rights to the warrants nor
shares issued in relation to their exercise. The Board of
Directors determines the final price of the warrants on the
basis of a book-building process in a private placement
and other terms and conditions of the warrants.

Only a shareholder’s meeting can resolve on the reduction
of share capital, such resolution requiring the same
number of votes as required for the amendment of these
Articles of Association.

Shares and shareholder register

The Company’s shares are electronically registered in a
securities depository as provided for by Act No. 7/2020,
on Securities Depositories, Settlement and Electronic
Registration of Title to Financial Instruments. A statement
from the securities depository concerning title to shares
in the Company constitutes a qualified share register and
a valid proof of title to shares in the Company. Any rights
to be allotted on the basis of shares, including dividends
and bonus shares, shall at each time be allotted to the
party recorded in the Company’s register of shares as the
owner of the respective shares. The Company shall not
be responsible for payments or other rights which may go
astray as a result of failure to register changes in
ownership of shares.

Rights and obligations of shareholders

Shareholders bear no responsibility for the Company’s
obligations beyond their holding in the Company unless
they assume such obligations through a specific legal
instrument.

No privileges are conferred by shares in the Company.

Shareholders shall not be subject to redemption of their
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16g meeli svo fyrir um.

Eigendaskipti ad hlutum, vedsetning o.fl.

Engar homlur eru lagdar & medferd hluta i félaginu. Medferd
virkra eignarhluta seetir takmérkunum samkvaemt ldgum um
fijarmalafyrirteeki. HIuti i félaginu ma framselja og vedsetja
nema annad leidi af I6gum. Um skrasetningu vedréttinda,
eigendaskipti og framkvaemd peirra fer samkvaemt 16ggjof
um rafreena eignaskraningu verdbréfa, eins og hun er a
hverjum tima.

Félagid ma ekki veita lan eda adra fyrirgreidslu gegn
tryggingu i hlutum sem Gtgefnir eru af félaginu sjalfu.

Eigin hlutir félagsins

Félaginu er heimilt ad kaupa og eiga eigin hluti ad pvi marki
sem 16g heimila. Verdi heimild til kaupa og eignarhalds &
eigin hlutum veitt af hluthafafundi, skal hennar getid f
sérstokum vidauka vid sampykktir pessar og skal vidaukinn
vera hluti sampykktanna pann tima sem heimildin er i gildi.

Onheimilt er ad neyta atkvaedisréttar fyrir pa hluti sem félagid
a sjalft.

Rafraen samskipti félagsins vio hluthafa

Félaginu er heimilt ad nyta rafreen skjalasamskipti og
télvupost i samskiptum milli félagsins og peirra hluthafa sem
pess 6ska i stad pess ad senda eda leggja fram skjol ritud &
pappir. Neer heimildin til hvers kyns samskipta milli félagsins
og hluthafa, s.s. vardandi bodun hluthafafunda, greidslu ards
eda annarra tilkynninga sem félagsstjorn akvedur ad skuli
sendar hluthéfum. Eru slik rafreen samskipti jafngild
samskiptum ritudum & pappir. Skal félagsstjorn setja reglur
um framkveemd rafreenna samskipta vid hluthafa og peer
krofur sem gerdar eru til hugbtnadar sem hluthafar skulu
nyta til slikra samskipta og skulu reglurnar birtar & vefsiou
félagsins. Peir hluthafar sem hyggjast nyta sér rafreen
samskipti vio félagid med pessum haetti skulu stadfesta dsk
sina par ad ldtandi i samreemi vid peer reglur sem
félagsstjérn setur.

. kafli
Hluthafafundir

Réttur til fundarsetu

Hluthafar fara med akvordunarvald sitt & hluthafafundum.
Ollum hluthéfum er heimilt ad seekja hluthafafund, taka par
til mals og neyta par atkvaedisréttar sins.

Rétt til setu & hluthafafundum hafa, auk hluthafa og
umbodsmanna peirra, endurskodandi, stjornarmenn og
forstjori félagsins. Hafa peir par fullt malfrelsi og tillégurétt.
Skal nefndarmdnnum undirnefnda stjérnar jafnframt heimilt

6.1

6.2

71

72

91

9.2

shares unless so provided for by law.

Transfer of shares, security etc.

No restrictions are placed on transactions with shares in the
Company. Transactions with qualifying holdings are subject
to limitations under the Act on Financial Undertakings.
Shares in the Company may be transferred or pledged
unless otherwise provided for by law. Registration of lien
rights and changes in ownership and their implementation
are subject to currently existing legislation on electronic
registration of title to securities.

The Company may not grant loans or other credit against
security in the form of shares issued by the Company itself.

Own shares

The Company may purchase and hold its own shares to the
extent currently authorised by law. If authorisation to
purchase and hold own shares is granted by a shareholders’
meeting this must be recorded in a special Annex to these
Articles of Association and such Annex shall be an integral
part of the Articles during such time as it is valid.

Voting rights may not be exercised for those shares owned
by the Company itself.

Electronic communications between the Company
and shareholders

The Company may utilise electronic communications and e-
mail for communications between the Company and
shareholders who so request instead of sending or
submitting documents on paper. This authorisation shall
apply to any and all types of communications between the
Company and shareholders, such as announcements of
shareholders’ meetings, dividend payments or other
notifications which the Board may decide to send
shareholders. Such electronic communications are
equivalent to communications on paper. The Board of
Directors shall adopt rules on the procedures for electronic
communications with shareholders and the requirements set
for software to be used by shareholders for such
communications; these rules shall be published on the
Company’s website. Those shareholders intending to avail
themselves of electronic communications with the Company
in this manner must confirm their requests to this effect in
accordance with rules adopted by the Board of Directors.

Section 1lI
Shareholder meetings

Right to attend meetings

Shareholders exercise their decision-making powers at
shareholders’ meetings. All shareholders are entitled to
attend a shareholders’ meeting, to address the meeting and
exercise their voting rights.

In addition to shareholders and their proxies, the auditor,
directors and the CEO of the Company have the right to
attend shareholders’ meetings. They shall have unrestricted
rights to speak and submit motions at the meeting. Members

4
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ad sitja hluthafafundi. Einnig getur stjérnin  bodid
sérfraedingum setu & einstokum fundum. Hiuthafa er heimilt
ad saekja fund dsamt radgjafa, en slikur radgjafi hefur hvorki
tilldgurétt né atkveedisrétt & hluthafafundum. Hluthafa er p6
heimilt ad gefa radgjafa sinum ordid fyrir sina hond. Seeki
umbodsmadur hluthafafund fyrir hluthafa skal hann leggja
fram skriflegt eda rafraent, og dagsett, umbod. Umbod skal
leggja fram eigi sidar en & fundi og gildir pad einungis til
fundarsetu & vidkomandi hluthafafundi, nema annad sé
skyrlega tekid fram i efni umbodsins. Umbod ma hvenaer
sem er afturkalla.

Sé stjornarkjor a dagskra hluthafafundar skulu nefndarmenn
tilnefningarnefndar félagsins og frambjédendur til stjornar
hafa rétt til setu & fundinum og til ad taka par til mals.

Bodun hluthafafundar

Stjorn félagsins skal boda til hluthafafunda pegar hun telur
pess porf, sem og ef endurskodandi félagsins eda hluthafar
sem rada yfir 1/20 hlutafjar félagsins krefjast pess skriflega.
Skulu peir pa jafnframt senda stjorninni greinargerd um pad
hvers vegna peir krefjast fundarins og tilkynnir stjérnin pa
hluth6fum um fundarefnié med fundarbodinu.

Bodad skal til hluthafafundar minnst 21 degi og lengst 28
doégum fyrir fund, lengst 42 dégum i tilviki adalfundar, nema
skemmri  fyrirvari sé heimiladur 16gum samkveemt.
Framhaldshluthafafundi skal boda med sama heetti og med
sama fresti og adra hluthafafundi.

Bodad skal til hluthafafundar med auglysingu i fjdlmidlum,
einum eda fleiri, og einnig med rafreenum heetti eda med
60rum sannanlegum heetti pannig ad hluthéfum sé tryggdur
skjotur adgangur ad fundarbodinu a jafnréttisgrundvelli.
Skulu vid bodunina notadir traustir midlar sem tryggja virka
Utbreidslu  upplysinga til  almennings & Evropska
Efnahagssvaedinu.

Hver hluthafi & rétt & pvi ad fa dkvedid mal tekid til medferdar
a pegar bodudum adalfundi ef hann gerir skriflega eda
rafreena krofu um slikt til félagsstjornar med pad miklum
fyrirvara ad unnt sé ad taka malid a dagskra fundarins. Slika
krofu ma gera sidar, en po6 eigi sidar en viku eftir ad endanleg
dagskré og tillogur stjornar fyrir adalfundinn hafa verid birtar
eda 10 dégum fyrir fundinn, eftir pvi hvor fresturinn rennur Gt
sidar. Krofu skal fylgja rokstudningur eda drog ad alyktun til
félagsstjornar. Upplysingar um kréfuna skal birta a vefsidu
félagsins eigi sidar en premur dégum fyrir fundinn, auk
tilldgunnar og eftir atvikum endurskodada dagskra fundarins.

Mal sem ekki hafa verid greind i dagskra hluthafafundar, er
ekki unnt ad taka til endanlegrar trlausnar a fundinum nema
med sampykki allra hluthafa félagsins, en gera ma um pau
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of the Board’s sub-committees shall also be allowed to
attend shareholders’ meetings. The Board of Directors may
also invite experts to attend individual shareholders’
meetings. A shareholder may attend a meeting along with its
advisor, but such advisor has neither the right to submit
proposals nor to vote at shareholders’ meetings. A
shareholder is, however, authorised to allow his advisor to
speak on his behalf. Any proxy attending a shareholders’
meeting on behalf of a shareholder shall present a written or
electric, and dated, power of attorney. The power of attorney
shall be presented no later than at the meeting and shall be
deemed valid only for attendance at that shareholders’
meeting unless otherwise clearly stated in the power of
attorney. A power of attorney may be revoked at any given
time.

In the event a Board election is on the agenda of a
shareholders’ meeting, members of the Company’s
nomination committee and Board candidates shall have the
right to attend the meeting and to speak at such meeting.

Calling of shareholders’ meetings

The Company’'s Board of Directors shall convene
shareholders’ meetings when it considers this necessary or
if the Company’s auditor or shareholders controlling 1/20 of
the Company’s share capital so request in writing. In such
case those parties must send a statement to the Board of
Directors as to why they request the meeting and the Board
will then notify shareholders of the meeting agenda in the
meeting announcement.

A shareholders’ meeting must be convened with at least 21
and no more 28 days’ notice, in case of Annual General
Meeting no more than 42 days’ notice, unless a shorter
notice is permissible by law. A follow-up shareholders’
meeting shall be convened in the same manner and with the
same notice as other shareholders’ meetings.

A shareholders’ meeting shall be convened with an
advertisement in one or more mass media and also by
electronic means or other verifiable means, so that
shareholders are ensured prompt and equal access to the
announcement. Reliable media shall be used for the
announcement to ensure effective distribution of information
to the general public in the European Economic Area.

Each shareholder is entitled to have a specific matter dealt
with at a convened Annual General Meeting, if it makes a
written or electronic request for such to the Board of
Directors with sufficient notice to allow the matter to be
placed on the agenda of the meeting. Such a request may
be made later, however, no later than one week following
the date on which the Board’s final agenda and proposals
for the Annual General Meeting have been published, or 10
days prior to the meeting, whichever deadline expires later.
The request must be accompanied by grounds for the same
or a draft resolution for the Board of Directors. Information
on such request must be published on the Company’s
website no later than three days prior to the meeting together
with the proposal and, as the case may be, the revised
meeting agenda.

Matters which have not been listed on the agenda of a
shareholders’ meeting cannot be dealt with for final
resolution at the meeting without the consent of all the
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alyktun til leidbeiningar fyrir félagsstjérn. bott mals hafi ekki
verid getid & dagskra, kemur pad ekki i veg fyrir ad akvedio
sé ad boda til aukafundar til pess ad fjalla um malio, auk pess
sem adalfundur getur avallt afgreitt mal sem skylt er ad taka
til medferdar samkvaemt l6gum eda sampykktum pessum.
Ldéglega fram bornar vidaukaeda breytingatillogur ma poé
bera upp a fundinum sjalfum p6 svo peer hafi ekki legid
frammi hluthdfum til synis.

Logmeeti fundar

Hluthafafundur telst I6gmaetur, an tillits til fundarsoéknar, ef
|6glega var til hans bodad og fundurinn er séttur af einum
eda fleiri hluthéfum.

Fundarstadur og fundarstjorn

Heimilt er ad halda hluthafafundi félagsins annars stadar en
a heimili félagsins.

Hluthafafundum stjérnar fundarstjori sem fundurinn kys, og
tilnefnir hann fundarritara med sampykki fundarins.
Fundarstjori skal leysa Ur 6llum atridum sem snerta l6gmeeti
fundarins og framkveemd hans samkvaemt sampykktum
pessum og l6gum. Jafnframt &kvedur hann form umraedna,
medferd méalefna & fundinum og atkvaedagreidslur.

Rafreenir hluthafafundir

Félagsstjorn er heimilt ad akveda ad hluthafafundur verdi
haldinn rafraent, hvort heldur i heild eda ad hluta, enda sé
teekni st sem nytt er til fundarins ad mati stjérnar érugg og
fullnaegir kréfum hlutafélagalaga.

Akvérdunar um ad hluthafafundur skuli haldinn rafreent skal
getid i fundarbodi. bar skulu einnig koma fram upplysingar
um naudsynlegan teeknibinad sem hluthafar purfa til pess
ad geta tekid patt i fundinum, upplysingar um hvernig
hluthafar tilkynni patttdku sina, upplysingar um hvernig
atkveedagreidsla fer fram og hvar hluthafar nalgast
leidbeiningar um fjarskiptabinad, adgangsord til patttoku a
fundinum og adrar upplysingar sem &tt geta vid. Sé
hluthafafundur haldinn med rafreenum heetti ad einhverju
eda ollu leyti, skal innslegid adgangsord i hinn tilgreinda
fiarskiptabinad jafngilda undirritun vidkomandi hluthafa og
telst pad stadfesting a patttdku hans a hluthafafundinum. Ef
hluthafafundur er haldinn med rafreenum heetti, annad hvort
ad hluta eda 6llu leyti, skulu hluthafar sem hyggjast seekja
fundinn meé rafreenum haetti tilkkynna skrifstofu félagsins um
patttoku eigi sidar en fimm dégum fyrir hluthafafund og pa
samtimis leggja fram skriflegar spurningar vardandi dagskra
eda framlogd skjol sem peir 6ska svara vié a fundinum. Ad
00ru leyti gilda um slikar atkvaedagreidslur akvaedi 80. gr. a
laga nr. 2/1995 um hlutafélég med sidari breytingum.
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Company’s shareholders but resolutions may be adopted
concerning them to serve as direction for the Board. Even if
an item was not listed on the meeting agenda, this shall not
preclude the calling of an extraordinary general meeting to
discuss this item; in addition, an Annual General Meeting
may always finalise those items which it is required to handle
by law or these Articles of Association. Supplementary
motions or amendments, legally submitted, may be raised at
the meeting itself, however, despite not having been
available to shareholders beforehand.

Legality of meetings

A shareholders’ meeting shall be duly constituted, regard-
less of attendance, if it was lawfully convened and if one or
more shareholders attend the meeting.

Place of meeting and chairing

A meeting of the Company’s shareholders may be held at a
location other than the Company’s head office.

A meeting chairman elected by the shareholders’ meeting
will direct the meeting and appoint a secretary with the
shareholders’ meeting consent. The meeting chairman shall
resolve all disputes concerning lawfulness of the meeting in
accordance with these Articles of Association and law. The
meeting chairman shall further decide on the process of
debates, procedures of matters and voting.

Electronic shareholders’ meetings

i

The Board of Directors may decide to hold a shareholders
meeting by electronic means, either in full or in part, provided
the technology to be used for the meeting is determined by
the Board to be secure and fulfils the requirements of the
Public Limited Companies Act.

A decision to hold a shareholders’ meeting by electronic
means shall be stated in the meeting announcement. This
shall also provide information on the necessary technical
equipment which shareholders require to participate in the
meeting, information as to how shareholders are to give
notice of their participation, information as to how voting will
take place and where shareholders can obtain instructions
on telecommunications equipment, passwords for access to
the meeting and other relevant information. If a
shareholders’ meeting is held in part or in full by electronic
means a password entered in the specified
telecommunications equipment shall be equivalent to the
signature of the respective shareholder and shall be
considered confirmation of its participation in the
shareholders’ meeting. If a shareholders’ meeting is held in
part or in full by electronic means shareholders intending to
attend the meeting electronically must notify the Company’s
office of their participation no later than five days prior to the
shareholders’ meeting and at the same time submit
questions concerning the agenda or documentation
provided for which they request answers at the meeting. In
other respects such voting is governed by the provisions of
Art. 80 a of Act No. 2/1995, on Public Limited Companies,
as subsequently amended.
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Atkvaedaveegi og atkveedagreidsla

A hluthafafundi fylgir eitt atkveedi hverri kronu nafnverds
hlutafjar.

A hluthafafundi reedur afl atkvaeda nidurstédu nema & annan
veg sé meelt fyrir i I6gum eda sampykktum pessum. Falli
atkveedi um tillogu jofn telst tillégunni hafa verid hafnad. Ef
tveir menn fa jafn moérg atkveedi i kosningu skal hlutkesti milli
peirra rada nidurstodu.

Fundargerdir skulu feerdar i fundargerdabdk og teljast paer
fullgild sdnnun pess sem fram for & hluthafafundi.
Fundargerd skal lesin upphatt fyrir fundarlok, sé pess 6skad
af halfu hluthafa, og skra skal paer athugasemdir vid hana
sem pa koma fram. Fundarstjori og fundarritari skulu
undirrita fundargerdina, en fundarmenn ekki.

Upplysingagjof

Hluthafa er heimilt ad krefjast pess, ad pvi gefnu ad slikt
verdi ekki til verulegs tjons fyrir félagid ad mati félagsstjornar,
ad félagsstjorn og bankastjori leggi a hluthafafundi fram
upplysingar um pau méalefni sem skipta mali um mat a
arsreikningi félagsins og stdu pess ad 6dru leyti eda malefni
sem geta haft ahrif & afstédu hluthafa til mala, er &kvoréun &
ad taka um a fundinum. Um upplysingaskyldu pessa fer ad
00ru leyti samkvaemt dkveedum hlutafélagalaga.

Adalfundur

Adalfund félagsins skal halda fyrir lok aprilmanadar ar hvert.
Stjérn félagsins skal boda til adalfundar med sama haetti og
til annarra hluthafafunda.

A adalfundi skulu tekin fyrir eftirfarandi mal:

(i)  Skyrsla stjérnar um rekstur, starfsemi og hag félagsins
sidastlidio reikningsar.

(i) Stadfesting arsreiknings félagsins og
samstaedureiknings.

(i) Akvérdun um hvernig skuli fara med hagnad eda tap
félagsins a sidastlionu reikningsari.

(iv) Kosning stjérnar félagsins, sem og kjor formanns og
varaformanns stjornar.

(v) Akvoérdun um poknun stjgrnarmanna félagsins og laun
nefndarmanna i undirnefndum stjornar.

(vi) Kosning endurskodunarfélags.

(vii) Tillaga stjérnar um starfskjarastefnu félagsins.

(viil) Kosning tveggja nefndarmanna i tilnefningarnefnd
félagsins.

(ix) Kosning eins nefndarmanns i endurskodunarnefnd
félagsins, ef vid a.

(x)  Onnur mal.
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Voting powers and process

At shareholders’ meetings, one vote is attached to each ISK
1 nominal value of share capital.

The majority of votes shall determine the outcome at
shareholders’ meetings, unless otherwise provided for by
law or these Atrticles. A tie vote shall mean that a motion is
rejected. If two persons receive an equal number of votes in
an election, the outcome shall be decided by lot.

Minutes of meetings shall be recorded in the meeting record
book and be considered fully valid proof of what took place
at the shareholders’ meeting. The minutes shall be read
aloud prior to the conclusion of the meeting, if requested by
shareholders, and any comments raised concerning them
shall be recorded. The meeting chairman and meeting
secretary shall sign the minutes but not meeting attendees.

Provision of information

A shareholder may request, provided such will not result in
substantial losses to the Company in the estimation of the
Board of Directors, that the Board and CEO present the
shareholders’ meeting with information on those issues of
significance for assessment of the Company’s annual
financial statements and its situation in other respects or on
issues which could affect shareholders’ position on
questions which are to be decided at the meeting. Provisions
of the Public Limited Companies Act shall apply in other
respect to such information disclosure.

Annual General Meeting

The Company’s Annual General Meeting shall be held
before the end of April each year. The Company’s Board of
Directors shall announce the Annual General Meeting in the
same manner as other shareholders’ meetings.

The following items shall be on the agenda of the Annual
General Meeting:

(i) The Report of the Board of Directors on the
Company’s operations, activities and financial
situation during the preceding financial year

(i)  Adoption of the Company’s annual financial
statements and consolidated financial statements.

(iii) Decision as to how any profit or loss by the Company
during the preceding financial year shall be dealt with.

(iv) Election of the Company’s Board of Directors, as well
as the appointment of the Chairman of the Board and
Vice Chairman.

(v) Decision on remuneration to the Board of Directors
and compensation to members of the Board’s sub-
committees.

(vi) Election of an auditing firm.

(vii) Proposal from the Board of Directors concerning the
Company’s remuneration policy.

(viii) Appointment of two members of the Company’s
Nomination Committee.

(ix) Appointment of one member of the Company’s Audit

Committee, if applicable.
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Ef hluthafar sem rdda minnst 1/3 hlutafjarins krefjast pess
skriflega & adalfundi, skal fresta akvordun um lidi ii) og iii) i
grein 16.2 til framhaldsadalafundar sem skal haldinn i fyrsta
lagi einum manudi og sidasta lagi tveimur manuéum sidar.
Frekari frests er ekki unnt ad krefjast.

IV. kafli
Félagsstjérn

Skipan stjérnar og stjérnarkjoér

Stjorn félagsins skal skipud fimm til atta einstaklingum og
allt ad premur til vara, sem allir skulu kjornir & hluthafafundi
til eins &rs i senn. Um heefi stjérnarmanna fer ad ldgum.

Vid stjérnarkjor skal pess geett ad hlutfall hvors kyns i
adalog varastjorn félagsins sé ekki leegra en 40%. Verdi
nidurstada stjornarkjérs i félaginu, hvort heldur er i
adalog/ eda varastjorn, & pann veg ad framangreint
kynjahlutfall ndist ekki, telst stjérnarkjorid ogilt. Pbar til
lbgmeet kosning hefur farid fram par sem askilio
kynjahlutfall hefur nadst, skal eldri adalog/eda varastjorn,
eftir pvi sem vid &, sita &fram. Endurtaka skal
stjornarkjorid pegar i stad eftir ad upplysingar um
ofullnesegjandi nidurstddur stjornarkjors liggja fyrir. Veroi
skilyrdinu um kynjahlutfall ekki fullnaegt vid sidari kosningu
skal fresta stjdrnarkjori til framhaldsfundar sem haldinn
skal innan ménadar. Skal framhaldsfundurinn bodadur
med sama heetti og adrir hluthafafundir. Skal par
stjérnarkjor endurtekid, par til askildu kynjahlutfalli er nad.
[ kjori & framhaldsfundinum skulu vera peir adilar sem
budu sig fram til stjérnar & fyrri fundinum, nema peir hafi
aour dregid frambod sitt til baka, en auk peirra skulu peir
adilar vera i kjori sem skilad hafa inn frambodi til stjérnar
vegna pess stjornarkjors er fram fer a framhaldsfundinum.
Skulu sidargreindu frambjédendurnir geeta &akveeda
greinar 17.3 vardandi frambod sitt. Hafi stjornarkjor verid
endurtekid prisvar sinnum a framhaldsfundinum an pess
ad urslit pess hafi leitt til fullneegjandi nidurstéou
samkveemt framangreindu, pa skal litid svo a ad sa
frambjédandi til stjornar af pvi kyni sem & hallar til pess
ad fullneegjandi nidurstada naist og flest atkveedi hefur
hlotid af frambjodendum pess kyns, sem ekki hlutu kjor til
stjérnar, teljist réttkjorinn stjornarmadur. Skal pa jafnframt
sa frambjodandi gagnsteeds kyns sem hlaut kjor til
stjornar en feest akvaedi hefur & bak vid sig vikja fyrir peim
stjornarmanni sem pannig velst til stjérnar. Sé porf fleiri
einstaklinga en eins af 6dru hvoru kyni til pess ad
framangreint kynjahlutfall naist, skal framangreind regla
gilda um pann einstakling af pvi kyni sem a hallar og sem
naest flest atkvaedi hefur hlotid af peim adilum pess kyns
sem ekki hlutu kosningu o.s.frv.

peir einstaklingar sem hyggjast gefa kost a sér i
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(x) Other matters.

If so requested in writing at an Annual General Meeting by
shareholders controlling at least one-third of share capital, a
decision on items ii) and iii) of Art. 16.2 shall be postponed
to a follow-up Annual General Meeting, to be held no sooner
than one month and no later than two months after the
Annual General Meeting. A further postponement cannot be
requested.

Section IV
Board of Directors

Board composition and appointment

The Company’s Board of Directors shall be comprised of
five to eight individuals and at up to three alternates, all
of whom shall be elected at a shareholders’ meeting for a
one-year term. Statutory provisions shall apply
concerning eligibility of directors.

Care shall be taken in electing the Board to ensure at least
40% representation of each gender among directors and
alternates. If the outcome of elections to the Company’s
Board of Directors, or its alternate Directors, is such that the
above-mentioned gender representation is not achieved,
the elections shall be deemed invalid. Until a legitimate
election has taken place, resulting in the required gender
representation, the previous Directors and/or alternates
as the case may be shall continue. The election to the
Board of Directors shall be repeated immediately after
information is available as to the unsatisfactory outcome
of an election. If the condition on gender representation
is not satisfied in the latter election, the election to the
Board of Directors shall be postponed to a follow-up
meeting, which shall be held within one month. The follow-
up meeting shall be convened in the same manner as
other shareholders’ meetings. There the election to the
Board of Directors shall be repeated until the required
gender representation is obtained. At the follow-up
meeting those parties who were candidates at the
previous meeting shall be eligible for election unless they
have withdrawn as candidates; in addition, parties who
have announced their candidacy for election at the follow-
up meeting shall also be eligible for election. The latter
candidates must comply with provisions of Art. 17.3 with
respect to their candidacy. If elections to the Board of
Directors have been repeated three times at the follow-up
meeting, without the outcome resulting in a satisfactory
conclusion in accordance with the above, it shall be
assumed that the candidate of the gender needed to
achieve a satisfactory conclusion who has received the
greatest number of votes of those candidates of the same
gender who were not elected as directors is deemed to be
lawfully elected a director. Furthermore, the candidate of
the opposite gender who was elected with the lowest
number of votes shall then step down in favour of the
director thus elected. If more than one person of either
gender is needed to achieve the above-mentioned
gender representation the above rule shall apply to the
person of the gender needed who has received the next
highest number of votes of those candidates of that
gender who were not elected etc.

Those individuals who intend to stand for election as
8
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stjornarkjori  skulu med skriflegum heetti tilkynna
félagsstjérn um frambod eigi sidar en fimm soélarhringum
fyrir upphaf pess hluthafafundar par sem stjérnarkjor skal
fara fram. [ tilkynningunni skulu frambjédendur veita
upplysingar um nafn sitt, kennitolu, heimilisfang, adalstarf,
onnur stjérnar-storf, menntun, reynslu og hlutafjareign i
félaginu. Pa skulu frambjédendur einnig upplysa um
hagsmunatengsl vio helstu vidskiptaadila  og
samkeppnisadila félagsins, sem og hluthafa félagsins sem
eiga meira en 10% hlut i pvi.

Kosning stjérnar félagsins skal framkveemd sem
meirihlutakosning milli einstaklinga. Ef hluthafar sem rada
fyrir minnst 1/10 hluta hlutafjar krefjast skal beita
hlutfallskosningu eda margfeldiskosningu vid  kjor
stjornarmanna félagsins. Krafa um petta skal hafa borist
stjorn félagsins minnst 5 sélarhringum fyrir upphaf pess
hluthafafundar par sem kjésa skal stjorn. N koma krofur
fra fleiri en einum hluthafah6p par sem krafist er beedi
hlutfalls- og margfeldiskosningar og skal p& beita
margfeldiskosningu.

Formann og varaformann stjornar skal kjésa sérstaklega
a hluthafafundi. Stjorn skiptir ad 60ru leyti med sér
verkum eftir pvi sem purfa pykir.

Skyldur og valdheimildir stjornar

Stjérn félagsins fer med eedsta vald i malefnum félagsins
milli hluthafafunda. Félagsstjorn kemur fram Gt & vié fyrir
hodnd félagsins og ritar hdn firma pess. Félagsstjorn fer ad
auki med malefni félagins og skal sja um ad skipulag
félagsins og starfsemi sé jafnan i réttu og gédu horfi med
tilliti til g6dra vidskiptahatta og peirra laga sem um rekstur
félagsins gilda.

Stjorn félagsins reedur félaginu bankastjora, einn eda fleiri,
akvedur starfskjor hans innan marka peirrar
starfskjarastefnu sem sampykkt hefur verid af hluthafafundi
0g veitir honum lausn fra starfi.

Meirihluti stjérnar ritar firma félagsins. Félagsstjorn veitir
prékaruumbod fyrir félagid.

Stjorn félagsins skal setja sér starfsreglur par sem nanar er
kvedid & um framkveemd starfa hennar.

Ad 0606ru leyti fer um abyrgd, vald og storf stjérnar
samkveemt [6gum.

Fundir stjérnar

Formadur stjérnar félagsins bodar stjornarfundi og styrir
peim. Stjérnarfundi skal halda hvenaser sem formadurinn

telur pess porf. Formadur skal ad auki boda il
stjornarfundar ef einn eda fleiri stjéornarmenn, eda
bankastjori, 6ska pess.

Stjérnarfundir eru alyktunarbeerir ef meirihluti

stjornarnanna saekir fund. Mikilvaega akvéroun ma po ekki
taka an pess ad allir stjérnarmenn hafi haft tok & ad fjalla
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directors must give notice of their candidacy in writing to
the Board of Directors no later than five days prior to the
commencement of the shareholders’ meeting at which the
election is to take place. In their notification candidates
must provide details including their name, Id. No., address,
principal employment, other directorships held, education,
experience and holding in the Company. Disclosure shall
also be made of interest connections with the Company’s
principal customers and competitors, as well as with
shareholders holding more than 10% in the Company.

Election of the Board of Directors shall be made by majority
voting between individuals. If shareholders controlling at
least 1/10 of the Company’s share capital so demand,
election of directors shall be by proportional or cumulative
voting. Such demand must be received by the Company’s
Board of Directors at least five days before the
commencement of the shareholders’ meeting where the
Board is to be elected. Should demands be received from
more than one shareholder group, for both proportional
and cumulative election, cumulative election shall be
applied.

The shareholders’ meeting shall elect a Chairman and Vice
Chairman. The Board shall divide responsibility for other
tasks between members as deemed necessary

Obligations and powers of the Board of Directors

The Company’s Board of Directors exercises supreme
authority in its affairs between Annual General Meetings.
The Board of Directors is the Company’s spokesman and
obliges the Company. In addition, the Board of Directors
determines Company issues and is to ensure that the
Company’s organisation and activities are generally sound
and proper with regard to good business practices and the
legislation which applies to the Company’s operations.

The Company’s Board of Directors shall engage one or
more CEOs, determine the terms of his/her employment
within the limits set by the remuneration policy adopted by
a shareholders’ meeting and dismiss the CEO from his/her
position.

The signatures of a majority of directors bind the Company.
The Board also grants power of procuration for the
Company.

The Company’s Board of Directors shall adopt its own
protocols, prescribing the implementation of its tasks in
detail.

In other respects legislation shall provide for the
responsibilities, powers and tasks of the Board of Directors.

Board meetings

The Chairman of the Company’s Board of Directors shall
call and direct meetings. Board meetings shall be held
whenever the Chairman deems necessary. In addition, the
Chairman shall call a Board meeting if one or more
directors, or the CEO, so request.

A Board meeting has a quorum if a majority of directors
attend. Major decisions, however, may not be taken
without all directors having had the opportunity to discuss
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um malid, sé pess kostur. Stjérnarménnum skal heimilt ad
saekja fund i gegnum sima eda onnur margmidlunartaeki,
ef porf krefur, nema slikt hamli peim verkefnum sem
stjornarfundurinn skal sinna.

Bankastjéri & seeti & fundum félagsstjornar, pott ekki sé
hann stjéornarmadur, og hefur hann par malfrelsi og
tillogurétt, nema félagsstjorn akvedi annad i einstdkum
tilfellum. Endurskodendur félagsins eiga sémuleidis rétt &
ad sitja stjérnarfundi.

Til pess ad akvoroun stjérnarfundar teljist sampykkt, skal
han hljéta sampykki meirihluta stjérnarmanna. Falli
atkvaedi um tillogu sem til afgreidslu er jofn, reedur atkvaedi
formanns stjérnar Grslitum. | fjarveru formanns raedur
atkveedi varaformanns urslitum.

Stjorn félagsins skal halda gerdabok um pad sem gerist &
stjornarfundum og skulu fundarmenn stadfesta efni
fundargerdar med undirskrift sinni, hvort heldur sem er
skriflegri eda rafreenni undirritun. Sé einhver stjornarmanna
eda forstjori ekki sammala akvordun stjérnar & viskomandi
rétt a ad fa séralit sitt skrad i gerdabodkina.

Bankastjori

Bankastjori
félagsins.

og félagsstjorn fara saman med stjorn

Bankastjori annast daglegan rekstur félagsins og skal i
peim efnum fara eftir peirri stefnu eda fyrirmaelum sem
félagsstjorn hefur gefid. Hinn daglegi rekstur tekur ekki til
radstafana sem eru 6venjulegar eda mikilshéttar pegar litid
er til starfsemi félagsins. Slikar radstafanir getur bankastjori
adeins gert samkveemt sérstakri heimild fra félagsstjorn,
nema ekki sé unnt ad bida dkvardana félagsstjérnar an
verulegs 6hagraedis eda &heettu fyrir starfsemi félagsins,
en i slikum tilfellum skal bankastjéri hafa samrad vio
stjornarformann, sé pess nokkur kostur, og sidan skal
félagsstjorn tafarlaust tilkynnt um radstéfunina.

Bankastjéri er framkveemdastjéri félagsins ad I6gum og er
heimilt ad koma fram fyrir hénd félagsins i malefnum sem
falla innan verksvids hans.

Bankastjori skal sja um ad bdkhald og fjarreidur félagsins
séu { samreemi vid 16g og gbdar venjur og ad medferd eigna
félagsins sé med tryggilegum heetti.

V. kafli
Reikningar og endurskodun

Reikningshald

Reikningsar félagsins er almanaksérid. Stjorn félagsins
skal Utbda arsreikning og arsskyrslu fyrir hvert reikningsar.

Arsreikningur, p.m.t. samstaedureikningur, skal unninn og
gerdur | samreemi vid ékveedi laga, go6da
reikningsskilavenju og pa reikningsskilastadla sem félagio
hefur akvedid ad fylgja, m.a. hvad snertir mat & ymsum
lidum arsreiknings, framsetningu hans, sundurlidun hans,
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the matter if at all possible. Directors may participate in
meetings by telephone or other multimedia equipment, if
necessary, unless this obstructs the tasks of the meeting.

Although not a director, the CEO attends meetings of the
Board of Directors, at which he/she is entitled to speak and
make proposals, unless the Board decides otherwise in
individual instances. The Company’s auditors shall
similarly be entitled to attend Board meetings.

In order for a decision to be adopted by a Board meeting it
must receive the approval of a majority of directors. In the
case of a tie, the Chairman shall have a casting vote. In the
absence of the Chairman, the Vice Chairman shall have a
casting vote.

The Board of Directors must keep minutes of the
proceedings of Board meetings and endorse the
substance of the minutes with their signatures, either by
hand-written signature or electronic signature. Should any
director or the CEO disagree with a decision by the Board
the person concerned shall be entitled to have the
dissenting opinion recorded in the minutes.

CEO

The CEO and the Board of Directors shall jointly direct the
Company.

The CEO shall handle the Company’s everyday
operations, implementing the policy or instructions
provided by the Board of Directors. Everyday operations
shall not include measures which are unusual or major in
the context of the Company’s operations. The CEO may
only take such measures in accordance with specific
authorisation from the Board of Directors, unless it be
impossible to await the Board’s decision without
considerable inconvenience or risk to the Company’s
operations; in such cases the CEO shall consult the
Chairman of the Board if at all possible and the Board shall
subsequently be notified of the measure without delay.

The CEO shall serve as managing director of the Company
as provided for by law and may speak for the Company on
issues falling within his/her mandate.

The CEO is to ensure that the Company’s accounts and
finances comply with legislation and good accounting
practice and that handling of the Company’s assets is
secure.

Section V
Accounting and auditing

Accounting

The Company’s financial year shall be the calendar year.
The Board of Directors shall prepare its annual financial
statements and annual report for each financial year.

The annual financial statements, including the
consolidated statements, shall be prepared and compiled
in accordance with law, good accounting practice and the
financial reporting standards which the Company has
decided to follow, including with regard to assessments of

10
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skyringar vid arsreikninginn og heiti lida.

Endurskodun

A adalfundi skal kjosa félaginu endurskodunarfélag til
a.m.k. eins ars i senn. Kjésa skal sama adila sem
endurskodanda i madur-, systur- og doétturfélagi ef pess er
nokkur kostur. Skal endurskodunarfélagid endurskoda
reikninga félagsins og skal pad hafa adgang ad ollu
békhaldi og skjélum félagsins i peim tilgangi.

Ad 00ru leyti en hér segir fer ad I6gum um starf og heefi
endurskodanda félagsins.

VI. kafli

Breytingar a sampykktum félagsins, samruni og

skipting

Breytingar a sampykktum

Sampykktum pessum ma& breyta & logmaetum
hluthafafundi, enda hlj6ti breytingin sampykki minnst 2/3
hluta greiddra atkvaeda, sem og sampykki hluthafa sem
fara med a.m.k. 2/3 hluta pess hlutafjar sem farid er med
atkveedi fyrir & fundinum, enda sé ekki annad
sampykkishlutfall &skilid i [6gum eda sampykktum pessum.

Ef taka a tillogur til breytinga & sampykktum til medferdar a
hluthafafundi, skal gerd grein fyrir meginefni slikra tillagna
i fundarbodi.

Utgéafa gerninga i tengslum vid skilaadgerdir

Félagid hefur heimild til atgafu videigandi fidlda nyrra
gerninga sem teljast til almenns eiginfijarpattar 1,
samkvaemt 16gum nr. 161/2002 um fjarmalafyrirteeki, sem
eru fullngegjandi til pess ad framfylgja akvérdoun skilavalds
Sedlabanka islands skv. VI. kafla laga nr. 70/2020 um
skilamedferd lanastofnana og verdbréfafyrirteekja eda
eftirgjof skv. 54. og 55. gr., sbr. E-hluta X. kafla sému laga.
Skulu &kveedi greina 3.1 og 3.6 sampykkta pessara um
tilskili®d sampykki hluthafa fyrir haekkun og laekkun hlutafjar,
og akveedi 3.2 um forgangsrétt hluthafa, ekki gilda um
breytingar & hlutafé samkveaemt pessari 24. gr. Akvaedi
greinar 2.1 sampykkta pessara, um hlutafé félagsins, skal
jafnframt uppfeert an tafar til ad endurspegla breytingar a
hlutafé samkveemt pessari grein og krefst ekki frekara
sampykkis hluthafa.

Slit félagsins. Samruni. Skipting

Um slit félagsins, samruna pess vid onnur félog eda
skiptingu pess i tvo eda fleiri I6gadila skal fara samkveemt
akvaedum laga nr. 2/1995 um hlutafélog, laga nr. 70/2020
um skilamedferd lanastofnana og verdbréfafyrirtaekja og
annarra laga eftir pvi sem vid a. Akvérdun um slikar
radstafanir verdur adeins tekin & hluthafafundi med sama
atkveedamagni og parf til breytingar a sampykktum
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various items in the financial statements, their

presentation, breakdown, notes and nomenclature.

Auditing

The Company’s Annual General Meeting shall elect an
auditing firm for the Company, for a term of no less than
one year. The same party shall be elected as auditor of a
parent company, affiliate and subsidiary if at all possible.
The auditing firm shall audit the Company’s accounts and
shall have access to all the Company’s accounts and
documents for such purpose.

In other respects the work and eligibility of the Company’s
auditor shall be governed by law.

Section VI
Amendments to the Company’s Articles of
Association, merger and dissolution

Amendments to the Articles of Association

These Articles of Association may be amended at a legally
constituted shareholders’ meeting by a 2/3 majority of
votes cast, and if approved by shareholders controlling at
least 2/3 of the share capital represented at the meeting,
provided no other proportion is required by law or these
Articles of Association for approval.

If motions for amendments are to be dealt with at a
shareholders’ meeting an account must be given of the
principal substance of such motions in the meeting
announcement.

Issuance of instruments in relation to resolution
procedures

The Company is authorised to issue the amount of new
common equity tier 1 instruments, in accordance with the
Act No. 161/2002 on Financial Undertakings, required to
enforce a decision of the Resolution Authority of the
Central Bank of Iceland in accordance with Chapter VI of
the Act No. 70/2020 on Resolution of Credit Institutions and
Investment Firms or bail-in according to articles 54 and 55,
according to part E of the same act. Articles 3.1 and 3.6
requiring shareholder approval for the increase and
reduction of share capital, and Article 3.2 on priority rights
of shareholders to subscribe to new shares, shall not apply
to changes in share capital in accordance with this Article
24. Moreover, Article 2.1 of these Articles of Association,
regarding the Company’s share capital, shall be updated
without undue delay to reflect the relevant change in share
capital in accordance with this Article and does not require
further shareholders’ approval.

Winding-up of the Company. Merger. Division

The provisions of Act No. 2/1995 on Public Limited
Companies, Act No. 70/2020 on Resolution of Credit
Institutions and Investment Firms and other acts as
appropriate shall apply to the Company’s winding-up, its
merger with other companies or division into two or more
legal entities. A decision on such a measure can only be
taken by a shareholders’ meeting by the same power of
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pessum.

VII. kafli
Onnur akvaedi

Onnur akvaedi

bpar sem &kveedi sampykkta pessara segja ekki til um
hvernig med skuli fara, skal fara samkveemt dkvaedum laga
nr. 2/1995 um hiutafélég, laga nr. 161/2002 um
fjarmalafyrirteeki, laga nr. 70/2020 um slitamedferd
lanastofnana og verdbréfafyrirteekja eins og pau eru &
hverjum tima, auk annarra akveeda laga, eftir pvi sem vid
getur att.

26

votes as is required for amendments to these Articles of
Association.

Section VII
Miscellaneous

Miscellaneous provisions

The handling of any aspects not provided for in these
Articles of Association shall be governed by the current
provisions of the Act No. 2/1995 on Public Limited
Companies, Act No. 161/2002 on Financial Undertakings,
Act No. 70/2020 on the Resolution of Credit Institutions and
Investment Firms and provisions of other legislation as
applicable.

12



Vidauki nr. 1 vid sampykktir Arion banka hf., sbr. grein 7.1:

Adalfundur Arion banka hf. haldinn 13. mars 2024 sampykkir ad
veita stjorn bankans heimild, & grundvelli 55. gr. laga um
hlutafélég, nr. 2/1995, til ad kaupa fyrir hdnd bankans eigin hluti,
pannig ad félagid og détturféldg eigi samanlagt allt ad 10% af
hlutafé bankans. Heimild pessi skal nytt i peim tilgangi ad setja
upp formlega endurkaupaaeetlun eda til ad gera hluthéfum
almennt tilbod um kaup bankans & eigin bréfum, t.d. med
Utbodsfyrirkomulagi, enda sé jafnraedis hluthafa geett vid bod um
patttdku i slikum vidskiptum. Hlutabréf sem bankinn eignast &
grundvelli heimildar pessarar ma m.a. nota i peim tilgangi ad
uppfylla skuldbindingar félagsins samkvaemt
kaupréttarsamningum, sem gerdir eru a milli félagsins og
starfsfélks pess, sem og til greidslu kaupauka, i samraemi vio
starfskjarastefnu og kaupaukakerfi bankans. Framkveemd
endurkaupa & grundvelli heimildar pessarar er had pvi skilyroi ad

fyrir fram sampykki Fjarmalaeftirlits Sedlabanka islands,
samkveemt 77. gr. reglugerdar ESB nr. 575/2013 um
varfeerniskrofur  ad pvi er vardar lanastofnanir og

verdbréfafyrirtaeki, hafi verio veitt.

Heimild pessi gildir fram ad adalfundi bankans &rid 2025 en hafi
hann ekki farid fram 13. september 2025 rennur hdn Gt i sidasta
lagi pann dag. Adrar eldri heimildir til kaupa a eigin hlutum falla
ur gildi vid sampykkt heimildar pessarar. Slik afturkéllun skal p6
ekki hafa ahrif & endurkaupavidskipti sem eru pegar hafin, eda
pegar hefur verid stofnad til, fyrir pann dag.
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Annex No. 1 to the Articles of Association of Arion Bank hf.
pursuant to Art. 7.1:

The Annual General Meeting of Arion Bank hf. held on 13 March
2024 authorises the Board of Directors, based on Article 55 of
the Company Act, No. 2/1995, to acquire on behalf of the
Company own shares, causing the Company and its subsidiaries
to hold up to 10% of issued share capital in the Company. The
authorisation shall be used to set up a formal share repurchase
program or for the purpose of offering shareholders generally to
sell their shares to the Company, e.g. through auction, provided
equal treatment of shareholders is ensured should such offer be
made. Shares acquired by the Company hereunder may inter
alia be used for the purpose of meeting the Company’s
obligations under share option agreements with its employees,
and for payment of variable remuneration as per the Company’s
Remuneration Policy and variable remuneration framework. The
repurchase of shares under this authorisation is conditional upon
the prior approval of the Financial Supervisory Authority in
accordance with Article 77 of Regulation (EU) on Prudential
Requirements for Credit Institutions and Investment Firms, No.
575/2013 (CRR).

This authorisation shall remain in effect until the Company’s
Annual General Meeting in 2025 or 13 September 2025,
whichever occurs first. Older authorisations to purchase own
shares are cancelled with the approval of this authorisation. Such
cancellation shall, however, not affect any repurchase
transactions initiated and published prior to that date.



Vidauki nr. 2 vid sampykktir Arion banka hf., sbr. grein 3.5:

I kjolfar Utbods sem fram fér dagana 25. og 26. febraar 2021,
akvad stjorn félagsins pann 28. febriar 2021 ad gefa Ut
askriftarréttindi fyrir 54.000.000 nyjum hlutum i félaginu. Sérhver
askriftarréttur veitir eiganda rétt til ad kaupa 1 kr. ad nafnverdi af
hlutabréfum i félaginu & askriftargengi sem midast vid medaltal
dagslokagengis dagana pegar Gtbod fér fram, ad vidbaettum 8%
voxtum & ari fram ad nytingu. Askriftargengi og fj6ldi réttinda
verda leiorétt komi til ardgreidsina, hlutafjarheekkana, utgafu
jéfnunarhlutabréfa, leekkunar hlutafjar eda annarra sambeerilegra
atburda, eins og heildarskilmalar sem stjorn hefur sampykkt
kveda a um. Liftimi réttindanna er fra Gtgafu peirra og par til 30
dogum eftir birtingu uppgjors fyrir 2. arsfjoréung arid 2024.
Eiganda askriftarréttinda er heimilt ad nyta réttindi sin fjorum
sinnum, i 30 daga gluggum sem opnast i kj6lfar birtingar ars og
arshlutauppgjora, fyrst i kjolfar birtingar uppgjors 3. arsfjérdungs
2023 og sidast eftir birtingu uppgjors 2. arsfjordungs 2024. Komi
til nytingar réttinda mun stjorn framkvaeema naudsynlega
hlutafjarhaekkun.

Annex No. 2 to the Articles of Association of Arion Bank hf.
pursuant to Art. 3.5:

Following a private placement which took place on 25 and 26
February, the Board of Directors resolved on 28 February 2021
to issue warrants for up to 54,000,000 new shares in the
company. Each warrant grants the holder the right to purchase
ISK 1 at nominal value in shares in Arion Bank at the warrant
price which is based on the average daily closing price on the
days on which the private placement took place, plus 8% interest
a year until the exercised. The warrant price and the number of
warrants will be adjusted in the event of dividend payments,
share capital increases, the issue of bonus shares, share capital
decreases or other comparable actions, as provided for in the full
terms which have been approved by the Board of Directors. The
duration of the warrants is from the date of issue until 30 days
after the publication of the financial results for the second quarter
of 2024. The holder of the warrants is entitled to exercise their
warrants four times over a 12-month period before the end of the
duration of the warrants, in a 30-day window which opens
following the publication of the annual and interim financial
statements. First after the publication of Q3 financial statements
in 2023 and last after the publication of Q2 financial statements
in 2024. If the warrants are exercised the Board of Directors will
carry out the necessary share capital increase.

pPannig sampykkt & adalfundi Arion banka hf. 13. mars 2024
Approved at an Annual General Meeting of Arion Bank hf. on 13 March 2024

Benedikt Gislason
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