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ARTICLES OF ASSOCIATION 

MT HØJGAARD HOLDING A/S 

CVR NO.: 16 88 84 19 

 

1 Name and objects 

1.1 The company’s name is ”MT Højgaard Holding A/S”.  

1.2 The company also carries on business under the secondary names: ”Højgaard Holding A/S” 

and ”Monberg & Thorsen A/S”. 

1.3 The company’s objects are to carry on, directly or indirectly, business activities, any kind of 

financing activities, investment of capital in real properties, machineries, equipment and se-

curities of any kind, as well as any other activities which the board of directors deems to 

serve a similar purpose. 

2 Capital and shares 

2.1 The company’s share capital is DKK 155,741,380. The share capital has been fully paid up 

and is divided into shares of DKK 20 each. 

2.2 The shares are registered in the names of the holders and recorded in the company’s regis-

ter of shareholders. The company’s register of shareholders is kept by VP Securities A/S, 

CVR no. 21 59 93 36, which has been appointed as registrar on behalf of the company. 

2.3 The shares are negotiable instruments and freely transferable. 

2.4 No shares carry any special rights. 

2.5 The company’s shares are registered with the Danish securities centre VP Securities A/S, 

CVR no. 21 59 93 36, and therefore the company shall not issue any physical share certifi-

cates. VP Securities A/S must be notified of all rights attached to the company’s shares, and 

any dividend will be paid in accordance with VP Securities A/S’ rules in force from time to 

time. 

2.6 The Board of Directors is authorised, in the period until and including 30 September 2027, to 

increase the company’s share capital by issuing new shares in one or more tranches by up 

to a total nominal value of DKK 15,574,138 without pre-emption rights for the company’s ex-

isting shareholders. The new shares will be subscribed for at market price and by cash pay-

ment or by way of non-cash contributions. 

2.7 The Board of Directors is authorised, in the period until and including 30 September 2027, to 

increase the company’s share capital by issuing new shares in one or more tranches by up 

to a total nominal value of DKK 31,148,276 with pre-emption rights for the company’s exist-

ing shareholders. The increase will be effected by cash payment. 

2.8 The authorisations given to the Board of Directors under articles 2.6 and 2.7 can in the ag-

gregate be exercised to increase the share capital by a total maximum nominal amount of 

DKK 31,148,276. 

2.9 For share capital increases effected in pursuance of the authorisations in articles 2.6 and 

2.7, the new shares must be issued to named holders and be fully paid up. The shares are 

negotiable instruments and in every respect carry the same rights as existing shares. The 

new shares are eligible for dividends as of the date determined by the Board of Directors, 

but at the latest from the financial year following the year in which the share capital was in-
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creased. Any other terms and conditions governing capital increases effected in accordance 

with the authorisations in articles 2.6 and 2.7 will be determined by the Board of Directors.  

3 General meetings, powers, time and place 

3.1 The general meeting has the supreme authority in all the company's affairs, subject to the 

limits set by statute and these Articles of Association. 

3.2 General meetings will be held in the Greater Copenhagen area. 

3.3 The annual general meeting must be held every year in time for the annual report to reach 

the Danish Business Authority within the time stipulated and before the end of April. The 

board of directors must announce the date of the annual general meeting, including the time 

limit for making requests to have specific issues included on the agenda, no later than 8 

weeks before the date set for the annual general meeting. 

3.4 Extraordinary general meetings must be held when deemed appropriate by the board of di-

rectors or the auditor elected by the general meeting. Extraordinary general meetings must 

further be held at the request of shareholders together holding at least 5% of the share capi-

tal. The request must be made in writing to the board of directors, specifying the proposal(s) 

to be considered at the extraordinary general meeting. The board of directors must convene 

the general meeting within 2 weeks of receipt of the request. 

3.a Electronic general meeting 

If the board of directors finds it appropriate, and if the general meeting can be conducted in 

a technically safe manner, the board of directors may decide that the general meeting shall 

solely be held as an electronic general meeting (a completely electronic general meeting). 

Participation in such general meetings takes place on the company's website and/or as a 

video conference via the internet or other electronic media with similar functionality. The 

board of directors may also as an alternative in the same way and under the same circum-

stances invite shareholders to attend general meetings by electronic means which are also 

attended by shareholders in person (a partially electronic general meeting). In this way, 

shareholders will be able to attend, express their opinion and vote at the general meeting by 

electronic means. Detailed information on the procedures for electronic attendance and par-

ticipation will be made available on the company’s website and in the relevant notices con-

vening the general meetings. 

4 Notice of general meetings 

4.1 General meetings must be convened by the board of directors, giving no more than 5 and no 

less than 3 weeks' notice. The notice of the meeting must be announced on the company’s 

website www.mthh.dk. Further, notice of the meeting must be given by email to all share-

holders who are registered in the register of shareholders and who have made a request to 

such effect (but see paragraph 9.5). 

4.2 The notice must specify the time and place of the general meeting as well as the agenda. If 

it is proposed to amend these Articles of Association at the general meeting, the main con-

tents of the proposal must be specified in the notice. If any proposal at the general meeting 

is to be resolved under section 77(2), section 92(1) or section 107(1) or (2) of the Danish 

Companies Act, the notice of the meeting must include the full wording of the proposed 

amendments to the Articles of Association. 
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4.3 The notice of the general meeting must also include (1) information about the amount of the 

share capital and the shareholders’ voting right, (2) a clear and precise description of the 

procedures to be followed by shareholders who wish to attend and vote at the general meet-

ing, (3) the date of registration, (4) information as to where and how the complete docu-

ments to be submitted to the general meeting, the agenda and the complete proposals are 

available, and (5) information about the web address where the details and documents listed 

in paragraph 4.5 will be made available. 

4.4 If the general meeting is conducted completely or partially by electronic means, see article 

3.a, information to this effect must be stated in the notice convening the general meeting to-

gether with the details on how to sign up and the applicable requirements to the electronic 

systems used for electronic participation in the general meeting. The notice convening the 

general meeting must also point out that detailed information about the procedure to follow 

for electronic participation in the general meeting is available on the company’s website . 

4.5 The following information must be available on the company’s website www.mthh.dk for a 

consecutive period of at least 3 weeks before the general meeting: a) the notice of the meet-

ing, b) the total number of shares and voting rights as at the date of the notice, c) the docu-

ments to be submitted to the general meeting, d) the agenda and the complete proposals, 

and e) the forms to be used when voting by proxy or by post, unless these forms have been 

sent directly by letter to the shareholders. If the forms are not made available on the compa-

ny’s website, the company must state on the website how they can be obtained in a paper 

version and send them to shareholders upon request. 

5 Agenda at general meetings 

5.1 The agenda of the annual general meetings must include: 

1 Report of the board of directors 

2 Presentation and adoption of the annual report 

3 Presentation of and indicative vote on the remuneration report 

4 Approval of the remuneration to the board of directors and the board committees 

for the current year 

5 Proposal for appropriation of profit or loss as recorded in the adopted annual re-

port 

6 Proposals from the board of directors or shareholders 

7 Election of members to the board of directors 

8 Election of auditor 

9 Any other business 

5.2 Shareholders wishing to have specific proposals included on the agenda of the annual gen-

eral meeting must make a written request to such effect no later than 6 weeks before the 

date of the meeting. If the request is received after this deadline, the board of directors will 

decide whether there is enough time to have the proposal included on the agenda. 

5.3 The board of directors is authorised to make a decision on distribution of extraordinary divi-

dend. This authority for the board of directors is not subject to any limits, including in relation 

to the amount, other than as provided in the Danish Companies Act. 

6 Right to attend, right to vote at and questions related to general meetings 

6.1 Each share of DKK 20 carries one vote. 
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6.2 A shareholder’s right to attend and vote at general meetings is determined on the basis of 

the number of shares held by the shareholder at the date of registration. The date of regis-

tration is one week before the date of the general meeting. The number of shares held by 

each shareholder is determined before expiry of the date of registration on the basis of the 

information in the register of shareholders about shareholdings and on the basis of any no-

tice of share ownership received by the company, but not yet registered in the register of 

shareholders. To be recorded in the register of shareholders and included in the calculation, 

notices concerning shareholdings must be documented by the presentation of transcripts 

from VP Securities A/S or similar documentation issued within the preceding month. The 

company must be in receipt of such documentation before expiry of the registration date.  

6.3 For shareholders to attend the general meeting, they must also have requested an admis-

sion card no later than three days before the date of the meeting. Admission cards will be is-

sued to all shareholders who are registered as such in the register of shareholders at the 

date of registration or who, by this date, have made a request to the company for regist ra-

tion in the register of shareholders. 

6.4 If the board of directors has decided that a general meeting is held completely or partially 

electronic, see article 3.a above, shareholders must sign up for electronic attendance not 

later than three days before the general meeting in accordance with the procedure posted on 

the company’s website and set out in the notice convening the general meeting. Participa-

tion by electronic means is subject to the same requirements as stated above on the issu-

ance of admission cards. 

6.5 Shareholders who are entitled to attend the general meeting may vote by post (postal vote). 

Postal votes must be received by the company no later than the last working day (at 9:00 

am) before the general meeting. For identification purposes, postal votes must specify the 

full name of the shareholder and details of the shareholder's securities account. If the 

shareholder is a legal person, the postal vote must also include information about CVR or 

other ID number. Postal votes are binding and cannot be withdrawn. 

6.6 Shareholders may attend general meetings in person or by proxy, in both cases accompa-

nied by an adviser, if applicable. An instrument of proxy may be issued to the board of direc-

tors or to a third party. If a third party is appointed as proxy, either the shareholder or the 

proxy holder must have obtained an admission card. When requesting an admission card 

and passing the entry control at the general meeting, the proxy holder must produce a writ-

ten and dated instrument of proxy. The company will make an electronic proxy form availa-

ble to the shareholders on its website www.mthh.dk. 

6.7 Prior to the general meeting shareholders may submit questions in relation to the agenda 

and other meeting-related material provided that the company is in receipt of such questions 

not later than two days before the general meeting. The possibility to submit questions be-

fore the general meeting does not affect the right of shareholders to raise questions during 

the general meeting. 

7 General meetings, chairman, resolutions and minutes 

7.1 General meetings will be presided over by a chairman appointed by the board of directors. 

The chairman will decide all matters relating to the transaction of business, the voting and 

the result of votes. 

7.2 All resolutions at general meetings, except those specified in paragraph 7.3, must be passed 

by a simple majority of votes, unless a qualified majority is required by law.  

http://www.mthh.dk/
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7.3 Unless otherwise provided in the Danish Companies Act, any proposed resolution to amend 

these Articles of Association is subject to no less than two-thirds of the share capital being 

represented at the general meeting and to the proposed resolution being passed by no less 

than two-thirds of both the votes cast and of the share capital represented at the meeting.  

7.4 If two-thirds of the share capital is not represented at the general meeting, but the proposed 

resolution is passed by two-thirds of both the votes cast and of the share capital represent-

ed, then the board of directors must convene a new, extraordinary general meeting to pass 

the resolution by two-thirds of both the votes cast and of the share capital represented, re-

gardless of the amount of the share capital represented. 

7.5 Instruments of proxy to attend the first general meeting will, unless expressly revoked, also 

be valid for the second general meeting. 

7.6 Minutes of the proceedings at general meetings must be entered into the company's minute 

book and must be signed by the chairman of the meeting. The minutes or a certified copy of 

the minutes must be made available to the shareholders on the company’s website 

www.mthh.dk no later than 2 weeks after the date of the general meeting. 

7.7 General meetings will be held in Danish, unless the board of directors prior to the specific 

general meeting in question decides that the general meeting be held in English without 

simultaneous interpretation to and from Danish. All documents prepared for use by or for a 

general meeting in connection with or after the general meeting will be drawn up in Danish, 

unless the board of directors prior to the specific general meeting in question decides that 

such documents be prepared in English. This does, however, not apply to documents which 

by law is required to be prepared in Danish. 

8 Corporate language 

8.1 The company has both Danish and English as its corporate language. 

8.2 Company announcements will be prepared in Danish and/or English as decided by the board 

of directors. 

9 Electronic communication 

9.1 All communication from the company to the individual shareholders may take place electron-

ically by email or through the company’s website www.mthh.dk, unless otherwise provided 

by the Danish Companies Act. The company may decide at any time to communicate with its 

shareholders by regular post in specific cases. 

9.2 The company may decide to send notices of annual and extraordinary general meetings, in-

cluding agendas, complete proposals, annual reports, registration forms, admission cards, 

proxy and postal vote forms as well as any other general information by email. All infor-

mation and documents, except admission cards, will also be available on the company’s 

website. 

9.3 The company will ask all registered shareholders to state an email address to which notices, 

etc. can be sent. It is the shareholders’ own responsibility to ensure that the email address 

registered by the company is correct. 

9.4 Further details on the system requirements and use of electronic communication will be 

available on the company’s website www.mthh.dk. 

9.5 Notwithstanding paragraphs 9.1 - 9.4, notices of general meetings will be sent by regular 

post to those registered shareholders who have specifically requested this. 
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10 Board of directors 

10.1 The company is managed by a board of directors consisting of four to seven members, who 

are elected by the general meeting. 

10.2 The company has established a voluntary scheme for group representation on the board of 

directors. This provision on employee representation automatically lapses in the event of 

termination of the voluntary scheme. 

10.3 The members elected by the general meeting must resign at the next annual general meet-

ing, but are eligible for re-election. 

10.4 The board of directors elects a chairman and a vice-chairman from among its members. 

10.5 The board of directors forms a quorum when more than half of its members, including the 

chairman or the vice-chairman, are represented. However, no resolution may be passed, un-

less all board members, to the extent possible, have had access to participate in the trans-

action of the business. A member of the board of directors may appoint another member as 

its proxy to vote on its behalf in relation to specific proposals on the agenda and will be 

deemed to be present at the meeting if the proxy holder is present. 

10.6 All resolutions by the board of directors must be passed by a simple majority of votes. In the 

event of an equality of votes, the chairman - or, in his absence, the vice-chairman - will have 

the casting vote. 

10.7 The board of directors adopts rules of procedure governing the performance of its duties. 

10.8 The members of the board of directors receive an annual remuneration as determined by the 

general meeting. 

11 Executive board 

11.1 The board of directors appoints an executive board consisting of one or more members to be 

in charge of day-to-day operations. If the executive board has more than one member, one 

of them must be appointed as chief executive officer. 

11.2 If the executive board has more than one member, the distribution of powers between the 

members and their business conduct may be laid down in rules of procedure for the execu-

tive board. 

12 Remuneration policy 

12.1 The general meeting has adopted a remuneration policy for the company’s management 

(see section 139 of the Danish Companies Act). The remuneration policy is available on the 

company’s website www.mthh.dk. 

13 Power to bind the company 

13.1 The company is bound by the joint signatures of the chief executive officer and the chairman 

of the board of directors, or by the joint signatures of the chief executive officer and the vice-

chairman of the board of directors, or by the joint signatures of the chairman and two other 

members of the board of directors, or by the joint signatures of the vice-chairman and two 

other members of the board of directors, or by the joint signatures of two members of the 

executive board. The company is also bound by the joint signatures of all members of the 

board of directors. 

13.2 The board of directors may grant joint powers of procuration. 
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14 Accounts and auditing 

14.1 The company's financial year is the calendar year. 

14.2 The company’s financial statements must be audited by a stateauthorised public accountant 

elected by the general meeting to hold office for one-year terms. 

14.3 The annual report and all interim financial reports must be prepared and presented in Dan-

ish. The board of directors may decide that an English translation or summary of the annual 

reports and interim financial reports shall also be prepared. 

 

As adopted at the company’s annual general meeting held on 20 March 2026. 

 


