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Stories

What matters is not
the technology, but
where it can take you.

At Itera, we specialise in creating digital business. We are passionate about
design and technology, and we take an inter-disciplinary approach in order
to fully realise the strength of our combined skills. We work as partners

to organisations that want to advance society by making the most of the
opportunities offered by high-quality user experiences and future-oriented
technologies.

Let us share some of our customer stories.
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Modernisation

of architecture for
increased traffic
safety

Hundreds of roads, bridges, mountain crossings and junctions
in Norway are continuously monitored through advanced sensor
technology and digital twins. Itera assists Trafsys in developing
and testing solutions that contribute to increased traffic safety
through monitoring and handling of incidents such as queue
formation or accidents, so that the effects of an incident can be
minimised or avoided completely.

Customer Trafsys is a leading Nordic competence
Trafsys company that develops intelligent transport
systems. Trafvision is their main product
Technology - a powerful and modular system for traffic
Apache Kafka control and monitoring. Trafvision provides
the user with a clear and accurate picture of

the traffic situation through status messages
and alarms from a number of different data
collection and detection systems along

the road, including video, radar, telephone,
weather data systems and fire alarms.

Microservices and Kafka message bus
Trafvision has been continuously developed
since 1999. With the very strong emergence
of advanced sensor technology, there has
been explosive growth in the number of
sensors deployed. Trafvision's existing
database-centric architecture was eventually
going to become a bottleneck in terms of
processing in real time the enormous and
rapidly growing volumes of data being created.
Hence, Itera contributed to the work of
modernising the architecture by switching to
using microservices and Kafka message bus.

Instant and automatic measures

The new architecture is well suited to
processing the data stream of millions of
messages in real time, and it thus enables
events that would adversely affect traffic
safety to be handled quickly and without
delay. In the event of an incident, traffic is
quickly redirected by the system automati-
cally initiating the measures required based
on data from on-site sensors, such as signal
management, road barrier, variable signs,
radio messages and emergency lighting.
Examples of events that automatically
generate alarms are traffic accidents,
fires/the use of fire extinguishers, lost loads,
excessive CO, levels, pedestrians in the
road, queues and stopped vehicles.
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Better use of
data with Cognite

Data is the new oil. However, if this paradigm shift is to take full
effect, the data must be extracted, contextualised and utilised in
new and more efficient ways than we have been able to do so far.

Customer
Cognite

Sector
Energy

Cognite Data Fusion (CDF), developed by
Cognite, one of Itera’s customers, is a service
that transforms, contextualises and analyses

An example of use is the monitoring of a
physical object’s condition to perform pre-
dictive maintenance and thus increase the
object’s lifetime, providing positive effects
in both a profitability and sustainability
perspective.

Legacy infrastructure is often an obstacle to
being able to utilise data efficiently. Indus-
tries such as oil and gas, shipping and energy

huge amounts of data into useful information.

already have large amounts of data, but are
unable to contextualise it effectively enough
to extract valuable and value-creating infor-
mation. Cognite Data Fusion visualises and
creates digital representations of physical
objects, for example through digital twins.

Cognite and Itera’s cooperation started early
2019. Initially, Itera helped to build a set of
reusable components called Gearbox, which
help to simplify the building of applications
and services on top of Cognite Data Fusion.
Gearbox lets the user get faster to the point
where an application creates value due to less
need for tailoring.

Cognite Data Fusion is open by nature. For
Cognite’s customers, CDF’s APIs and libraries are
open-source, enabling the customer to develop
and build on the platform. This enables the
customer to tailor the solution to specific needs,
while also providing inspiration and innovation.

The solution opens many opportunities:

* Manual operating processes are digitalised
and simplified (Smart maintenance)

+ Data is made available in real time

+ Data sources can be compared, and operat-
ing processes can be continuously improved

+ Operational decisions can be done using
CDF data

Understand production processes and

make data-driven decisions (Production

optimisation)

» Contextualised, real time data

+ Remove bottlenecks and unnecessary
production restrictions

« Limit delays and optimise the gap between
capacity and production

Increased security and digitalisation of

the industrial workplace (Digital worker)

+ Optimise operations with digital twins

+ Collaborate across space and time on
the same digital platform
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Smart Measure for increased
quality of life

Millions of people worldwide experience reduced mobility
and quality of life as a result of accidents or various diseases.

Customer Many benefit from products such as braces
Ossur or prosthetics. Together with Ossur, a world

leader in orthopedic products, Itera develops
Sector the SmartMeasureTM app to support the
Health specialist’s dialogue with the patient.

iPhone's gyroscopic sensor technology is
used to make accurate measurements to
ensure that the patient gets an individually
tailored product.

SmartMeasure lets the specialist place the
order efficiently. More time can be spent on
the patient and less time filling out forms.
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Building a digital bridge between
the public and private sectors

Norway'’s banks are sitting on large amounts of information about
their customers, whether in the form of their transaction histories
or how many bank accounts people have.

Customer
Bits

Sector
Finance

The Norwegian Police Service, the Norwegian
Labour and Welfare Administration (NAV) and
the Norwegian Tax Administration are exam-
ples of public sector organisations that need
banks’ data for their work, e.g. for investiga-
tions and case management purposes. Itera
and Bits, which represents Norway'’s banks,
have now worked together to help make it
easier for banks and public sector organisa-
tions to exchange data.

Although you may not have heard of Bits,
every Norwegian is certain to have used
one of its services. Bits’ primary task is to
ensure Norway'’s processing of payments

and payment infrastructure are efficient.
Payment infrastructure is what enables
money, transactions and information to be
exchanged seamlessly between different
banks. It is what makes it possible for you as
a customer of a bank to withdraw money from
any ATM you like, and for transfers to be made
between accounts at every different bank. It is
thus not just infrastructure for banks, but for
Norwegian society as a whole.

In just 12 weeks data was being exchanged
more simply and securely

Bits asked ltera to develop a gateway to make
it simpler for the finance industry and the pub-
lic sector to exchange data. The project is part
of the DSOP (Digital Samhandling Offentlig
Privat) program, which is a collaborative pro-
gram to digitalise important processes across
society involving the Norwegian Tax Admin-
istration, the Brgnngysund Register Centre,
the Norwegian Labour and Welfare Adminis-
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tration, the Norwegian Police Service and the
financial industry. Bits represents the finance
industry in the collaboration. The DSOP
program will create significant value, will
save organisations time and money, and will,
importantly, help further digitalise Norway.

From definition to deployment, the first phase
of the solution, called the DSOP Gateway,
took just 12 weeks. An important premise
defined at an early point was that using a
cloud platform and DevOps was important
to achieving the project’s commercial aims
over both the short and the long term. On the
basis of an architecture sprint involving a
team of experts from Bits, Itera and Micro-
soft, we clarified the critical success factors,
risks and objectives for the architecture and
estimated the resources and costs associ-
ated with developing the first phase of the
solution. Itera was responsible for designing,
developing, testing, managing and operating
the solution, which is on Microsoft’'s Azure
cloud platform in order to achieve the very
high level of scalability, security and relia-
bility needed when data is being exchanged
between financial institutions and public
sector organisations.

The solution is currently used by three public
sector organisations, namely the Norwegian
Police Service, the Norwegian Labour and
Welfare Administration, and the Norwegian
Tax Administration, as well as by Norway's
banks, and going forward it may be expanded
through the addition of new services to make
it simpler for banks and even more public
sector organisations to exchange data.

From a manual and time-consuming task

to a quick and easy process

An example that illustrates how much easier
exchanging data has become is provided by
the change in the process that the Norwegian
Police Service have to undertake when

they need information on an individual’s

bank accounts, which they have a statutory
right to request from banks. Previously, the
Norwegian Police Service would have to send
arequest for the information to Norway'’s
various banks, which normally would result

in them receiving responses by letter through
the post around a week later.

The process now looks rather different.
Instead of sending a request to a range of
banks to find out at which bank or banks the
individual in question has an account, the Nor-
wegian Police Service sends a digital request
to the banks’ central register of bank accounts
in Norway. The police’s systems then auto-
matically send a request to the relevant banks
and immediately receive the information they
need. In order to create the solution between
the finance industry and the various public
sector organisations, the following new infra-
structure components were needed, which
Itera was tasked with developing for DSOP:

* The customer relationship register (KFR),
which contains information on customers
of Norwegian banks not already included in
the banking industry’s existing register of
accounts and addresses (KAR).

+ The DSOP Gateway, which ensures the
messaging formats are converted as
required between the banks' registers
(KAR and KFR) and the public sector
organisations’ systems.
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CEO COMMENT Arne Mjgs, CEO

Leading with a
platform-first approach

2019 was another year of improving strategic and financial
performance. Indeed, Itera achieved all time high revenue and
profitability, while the underlying growth rate and profitability for
our core digital business was among the best in our industry.
We were also able to return solid cash to shareholders while
continuing to invest in our business.

One of the Top 25 most
innovative companies
across all industries in
Norway for the fourth
year in arow.

Our strong performance reflects the power
of our strategy, which enable our customers
to transform their businesses in an increas-
ingly complex and disruptive digital world.
Itera’s ability to create digital business by
combining business knowledge, customer
experience and new cloud technology

continues to set us apart in the marketplace.

Our results demonstrate the durability of
our business, the continued strong demand
for our services, and the significant growth
opportunities ahead.

Among the highlights:

+ We were recognised as one of the Top 25
most innovative companies across all indus-
tries in Norway for the fourth year in a row.

+ We entered into strategic agreements with
new customers in new industries and in new
geographies and strengthened our position
as an international company that delivers
its services from various locations. New
customers won in 2019 accounted for
12% of total revenue, up from 5% in 2018.

+ Our world-class hybrid delivery model that
involves multidisciplinary teams working
across borders continued its success,
delivering a growth rate of 29% in 2019.

+ Our core digital business grew by 8%,
while our data centre operations business
decreased by 1% since several services were
transformed to the cloud according to plan.
In total, we achieved organic revenue growth
of 5% and gross profit growth of 9%.
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Now that all businesses
in all industries are
becoming digital,

they need brand new
technologies, delivery
models and business
models to adapt to this
totally new digital age.

+ The operating margin (EBIT) for our core
digital business was 12.0%, while for our
data centre operations business it was
4.0%. In total, we achieved an operating
margin of 10.0%, up from 8.1% in 2018.
The operating result of 56.2 MNOK was an
improvement of 31% from 2018.

In 2019 we delivered solid shareholder value
once again with a total return, including
dividends, of 43%, which compares to a
return of 17% for the Oslo Stock Exchange
Benchmark Index (OSEBX). The total returns
we have delivered over the previous two and
three years of 72% and 156% respectively are
outstanding.

Platform first

Now that all businesses in all industries

are becoming digital, they need brand new
technologies, delivery models and business
models to adapt to this totally new digital
age, which is powered by cloud, Internet of
Things (loT), big data and artificial intel-
ligence (Al). And this is just the start of a
new era.

Our Platform first approach is at the core
of our business, which is to say that digital
platforms are the preferred option for
solutions at Itera. We focus on both busi-
ness platforms and technology platforms
in everything we do, from solving the needs
of customers, developing our services and
capabilities to building our expertise.

Many of our customers are building their
own business platforms in order to make
data available in real time and to offer their
customers the ability to participate in their
ecosystem by sharing data and building
services and solutions on their platform.
Our ability to address the most complex
issues and strategic questions faced by
our customers is best demonstrated by
our customer stories.

One such customer story is how we helped
Cognite, the fast-growing start-up company
owned by Aker ASA, to transform heavy
asset industries, such as oil and gas and

utilities, by making advanced use of digital
twins, loT and artificial intelligence. Another
is how we developed a subsea field condition
and performance monitoring tool that enables
predictive and preventive maintenance for
subsea assets for a global energy company.
A third example is that we developed a
power system planning tool for a large utility
company to enable it to analyse the available
capacity of electrical grids. Thanks to these
kinds of solutions, our customers can realise
substantial value and benefits more interac-
tively and faster than ever before.

Many of our customers are still in the early
stages of their digital transformations, and
they recognise that technology is core to their
business. They understand that we have a
unique ability to create digital business at
scale and speed across borders to deliver
solutions that grow businesses, change
industries and improve lives. This is why our
customers choose to partner with us at Itera.

World-class hybrid delivery across borders
Building on our strong Nordic heritage, we
combine a local presence with geographically
distributed capabilities into a hybrid delivery
model that features multidisciplinary teams,
a flexible distribution of work across borders
and an attractive blended price tag.

Our hybrid delivery capabilities are very
scalable and provide access to a much larger
workforce than is available in local markets.
We are tapping into the world’s fourth-largest
pool of digitally talented people, a pool which
is only a few hours by plane from the Nordic
region.

Our hybrid delivery model was recognised as
providing the best customer experience in
the world by the Global Sourcing Association
(GSA) in 2018. Our projects are organised as
DevSecOps teams across business, commu-
nication, development, testing, information
security and operations to reduce time to
market and increase customer satisfaction.

By making information security, cybersecu-
rity, data protection and privacy a collective
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We are committed
to creating digital
solutions that
contribute to
economic, social
and environmental
sustainability.

responsibility for all team members and
also integrating them into the early stages
of the development lifecycle, we develop
secure solutions within an agile framework.
Security is a core part of our business, and
we will continue to expand our efforts in this
areain 2020.

An international ONE-Itera company

Itera has become a genuinely international
company. We remain the partner of choice
for a range of selected leading companies
and public-sector organisations in the
Nordics. We also serve customers based in
the Nordics in other European countries as
well as elsewhere in the world.

In 2019, we entered into several strategic
agreements with new customers in new
industries such as energy, maritime and fish-
eries and provided services to international
businesses in more than 18 countries. For
example, Itera is a strategic partner to DNV
GL inrelation to its digital transformation of
its various business areas across the world.
We also grew our presence in Iceland and in
the Western Norway region, where several
global companies are headquartered.

We continued to grow the revenue we gener-
ate from our existing customers through our
strong long-term relationships, and most of
our 30 largest customers have been with us
for ten or more years. In addition, we demon-
strated that we are performing strongly

by winning new, attractive customers with
significant potential.

New customers won during the last 12
months accounted for 12% of Itera’s reve-
nue in 2019, up from 5% in 2018. As a result
of this increase of new customers, our 30
largest customers accounted for 75% of
revenue, down from 78% in 2018.

Sustainability is business

Digitalisation is often presented as a trans-
formative power that will change how we
live and work in the context of the United
Nations’ Sustainable Development Goals
(SDG). In 2019, a multidisciplinary team of

20 employees produced a very strong foun-
dation for Itera’s own sustainability strategy.

We selected SDG No 9, “Industry, Innovation
and Infrastructure”, No 11, “Sustainable Cities
and Communities”, and No 12, “Responsible
Consumption and Production”, as the goals
that are most relevant to our business. We
are committed to creating digital solutions
that contribute to economic, social and
environmental sustainability.

We also contribute to the other Sustainable
Development Goals depending on our
customers’ sustainability strategies. In addi-
tion, Itera has extensive expertise in sustain-
ability based on its long-standing customer
deliveries as part of which it has provided
sustainable services since before the United
Nations defined its goals.

Sustainability is big business, not just a
question of generating goodwill. We added
sustainability to the core of our business and
will continue to work to be recognised as
“The specialist in creating sustainable digital
business”. Since the Nordic region often
features at the top of global rankings for sus-
tainable development, this also represents a
competitive advantage for us as international
businesses seek to learn from the Nordic
region.

| know that our employees, our customers
and our shareholders want us to make this
commitment. We will therefore report on
the progress of our contribution to the three
selected SDGs in 2020 for markets and
investors.

Shared consciousness and empowerment
Our organisational model has been rein-
vented during the last two years to operate
as a network of teams across disciplines and
borders. The model is based on “Team of
Teams” and “ONE Mission” as the new rules
of leadership and engagement in a complex
world, which are intended to create a shared
consciousness and to empower employees
in line with the direction of the company
strategy.
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The new model combines
the agility, adaptability
and cohesion of a small
team with the power

of a large organisation,
forming a flat organisation
that is fully inter-
connected across
disciplines and borders.

The new model combines the agility, adapt-
ability and cohesion of a small team with
the power of a large organisation, forming a
flat organisation that is fully interconnected
across disciplines and borders. We also
seek to foster a humble style of leadership
that empowers and interconnects teams,
pulls diverse perspectives into the conversa-
tion and does not permit any single person
to be a stand-alone hero. At Itera, people are
rewarded for their skills and abilities, not for
their position.

Today, this approach is creating competitive
advantages for us as customers are increas-
ingly seeking the best solutions - not just
from within their own industries but from
leaders in other industries. In addition to our
multidisciplinary teams, we adapt leading
solutions from one industry to accelerate
value in other industries.

For example, using artificial intelligence and
our knowledge of the banking and finance

industry, we created a strategy to establish a
new digital electric power company by using

real-time data from smart meters in order to
disrupt the industry. In addition, we engaged
a large Nordic insurance company to pilot
the potential of using smart meter data and
artificial intelligence to identify electrical
failures and hence prevent fires in homes
and buildings.

Thanks to these new digital solutions,
insurance companies can realise substantial
value, as the consequences of failures in
electrical systems and of incorrect use of
electrical equipment are the most submit-
ted claims. And many lives can be saved

as fire-related deaths and injuries could
decrease.

Continuous innovation

As our customers seek to navigate their
futures, they rely on us for fresh ideas, our
platform-first approach, cutting-edge digital
solutions, entrepreneurship and high-quality
delivery.

Our vision is to make a difference for our
people, our customers, their customers and
society as a whole. We are especially proud
that Itera was recognised for the fourth
consecutive year as one of the 25 most
innovative companies across all industries
in Norway by Innovasjonsmagasinet.

In 2019, we adopted new Subject Matter
Areas based on our “Platform first” strategy.
Our Subject Matter Areas are our roadmap
for building our capabilities and expertise

at creating sustainable digital business. For
example, we created Smart Banking and
Smart Energy as Subject Matter Areas to
expand our market position in our largest
industries with new value-added offerings.

Our Subject Matter Areas also give our
employees more opportunities to develop
future-oriented expertise than ever before.
All our staff have attended training and cer-
tification programs in digital platforms, and
more than 200 certifications were passed
for Microsoft Azure, Google Cloud and
Amazon Web Services (AWS). We developed
continuous learning paths, including agile
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We embrace diversity
in order to build a social
and professional work-
place environment

that is a source of
innovation, creativity
and competitive
advantage.

transformation, deep learning, new user
interfaces, analytics, machine learning and
artificial intelligence.

In 2019, we continued to invest in new man-
aged cloud services while downscaling our
investment in our own data centres by lifting
and shifting to the cloud. The revenue gener-
ated by our core digital business accounted
for 75% of our total revenue in 2019, up from
73% in 2018.

Grow People. Grow Customers.

Grow Company.

At Itera, our focus is “Grow People. Grow
Customers. Grow Company” — in that order.
To grow our people, we work every day to
build the most attractive workplace possible.
To grow our customers, we go the extra mile
to ensure their satisfaction and trust. Grow
people and grow customers are mutually
dependent, a kind of symbiosis. As our
people grow, our customers grow, and as our
customers grow, our people grow. And so,
our company will grow of its own accord.

As soon as new employees arrive at Itera,
they have access to the tools they need

to develop and evolve, namely the ltera
Academy, skills training that enables them to
continuously update their expertise, exciting
projects and interesting career paths. We are
committed to creating conditions that help
everyone to develop new skills, regardless of
their position or mission.

Itera is deeply committed to inclusion and
diversity. We embrace diversity in order to
build a social and professional workplace
environment that is a source of innovation,
creativity and competitive advantage. We
think it is particularly important to promote
an interest in computer science and digital
expertise among women, as this creates a
more diverse pipeline of talent for our indus-
try and beyond.

| am particularly interested in increasing the
proportion of women in my management
team. The two most recent additions to the
management team, who will be onboarded
in early 2020, are women. However, diversity
is about much more than just gender. For
this reason, we have signed a partner agree-
ment with SHE Community, which focuses
on diversity in business in a broad sense.

Continuing to raise the bar

At Itera, one of our greatest strengths is that
we are always striving to be better. With our
talented people, our specialised capabilities,
our ONE-Itera culture and our empowered
organisation, | am very confident that we will
continue to raise the bar, redefining what is
possible and leading by example.

We head into 2020 with strong momentum
in our business and are very well-positioned
in the marketplace as the specialist in
creating sustainable digital business. The
outbreak of coronavirus is impacting indus-
tries and companies around the world, but
we at Itera are really seeing the benefits of
the improvements we have made in recent
years. As a result of these efforts, we are
better prepared to handle volatile markets
and unexpected events.

To conclude, | would like to warmly thank
everyone at Itera and our board of directors
for their continued hard work, passion and
dedication to our customers and our busi-
ness. | would also like to thank our custom-
ers, strategic partners and shareholders for
their support with our journey.
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2019

Itera executed well against its strategy in 2019, resulting in new customers in
new industries, partnerships and projects with several cloud-based technology
and business platforms, high employee engagement, a strengthened brand and
solid financial results, with a shareholder return of 42 percent.

Itera delivered a total annual return to share-
holders (including dividends) of 42% in 2019,
which compares with 15.9% for the Oslo
Stock Exchange Benchmark Index (OSEBX).
Operating revenue for 2019 was NOK 560.3
million, equivalent to a growth of 5%.

Q1

The revenue from Itera’s 30 largest custom-
ers accounted for 75% of its operating reve-
nue, down from 79% in the fourth quarter of
2018, as Itera expanded into new industries
and attracted new customers.

Q2

First-quarter operating revenue from Itera’s
core digital business was up 10% compared
with the same period in 2018. The Group
intensified its focus on the largest, cloud-
based technology platforms, namely Micro-
soft Azure, Amazon Web Services (AWS)
and Google Cloud, in order to ensure it is at
the forefront of designing and developing
innovative solutions based on advanced
services within Al, big data and the loT.

Q3

The annual open innovation competition
“Itera Game Changer” with the purpose of
supporting the Group’s growth ambitions,
was arranged. The Group defines a “game
changer” as an initiative (idea, partnership,
spin off, agreement etc.) that has a realistic
potential to significantly increase Itera’s
revenue over a 12-24-month perspective.
An ordinary dividend of NOK 0.25 per share
was paid to the shareholders based on the
Group's 2018 results.

Q4

For the fourth consecutive year, Itera was
recognised as one of the 25 most innovative
companies in Norway across all industries.
The Group entered into new or extended con-
tracts with customers such as If, Kredinor,
BKK, Visavi Technology, Santander, Gjen-
sidige, the Norwegian Directorate of Health,
Norgesgruppen, Sharecat Solutions and
Cognite. Itera was named a Microsoft Azure
partner in Iceland.

New customers in new industries won over
the past year generated revenues of NOK
20.0 (7.3) million in Q4 2019. The share price
was NOK 11.50 on 31 December 2019 vs NOK
8.50 the year before, representing a yield of
35% (42% incl. dividends)
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2019

KEY FIGURES

Definitions 2019 2018
Profit and loss
Operating revenue 560318 531323
EBITDA 92015 63957
EBITDA Margin 16,4 % 120 %
EBIT 56218 42 816
EBIT Margin 10,0 % 81%
Profit before taxes 53 589 41419
Result for the year 41 609 31677
Cash Flow from Operations 80 007 56 809
Financial position
Total fixed assets 101 575 50 061
Total bank deposits 53085 55279
Total current assets 139 656 144 807
Total assets 241231 194 868
Shareholder's equity 46 371 47 443
Total liabilities 194 860 147 425
Equity ratio 1 19 % 24 %
Current ratio 2 0,88 1,02
Share information
Number of shares 82186 624 82 186 624
Average number of outstanding shares 81244074 81086 951
Equity per share outstanding 3 0,57 0,59
EBITDA per share outstanding 4 113 0,79
Earnings per share outstanding 5 0,51 0,39
Dividend per share outstanding 6 0,55 0,25
Employees
Number of employees at year end 512 486
Average number of employees 498 488
Definitions
1. Share equity divided by total assets
2. Most liquid assets and short-term receivables divided by current liabilities
3. Equity divided by number of shares
4. Profit/loss before tax plus depreciation divided by average numner of outstanding shares
5. Net profit/loss for the year divided by average number of outstanding shares
6. Dividend divided by average number of outstandig shares
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Our responsible proposition

The specialist in
creating sustainable
digital business

Realised by People. Passion. Purpose.

Itera aspires to be viewed as the specialist in creating sustainable digital
business. Sustainability is already a driver for our services and solutions.
Our employees strongly support the company’s ambition. It is a question of
merging people, passion and purpose. To succeed, we need to work together
and to take a holistic approach. We have expertise in design, technology,

and business. We have customers who aim to be sustainable businesses.
We have the skills needed to create the best solutions. This is how we make
a difference.
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Business for good

Itera is aware of its social responsibility. We have also helped
leading organisations with their sustainability work for many years.
Our mission is to be a goal-oriented partner for our customers.

sustainability.

Itera has a duty to make

a positive contribution.
This is communicated by
our ‘Make a difference’
vision, which is a powerful
imperative associated
with our brand.

Ane Gjennestad,
CCO ltera

For us, sustainability is a driving force for

smart business - it is a question of creat-
ing more with less. And 2019 was the year
in which we refined the group’s strategy in
relation to our own commitment to

Our vision — make a difference — imposes
significant requirements on how we as a com-
pany impact the society in which we operate.
We want to play a role in society that involves
us making a positive contribution. For Itera,
this means that sustainability is business.
And it also means operationalising our core
values: innovative, passionate and skilled.

In order to demonstrate our commitment to
sustainability internally and externally, a sig-

nificant amount of effort was put into devel-
oping our sustainability strategy in 2019. Our
ambition in this work was to produce clear
guidelines and targets in respect of how Itera
will help make the future more sustainable.
We have a long history of carrying out sus-
tainability initiatives: we achieved our first
environmental certification back in 2000.

COMMITTED ORGANISATION

Internal buy-in is a requirement for our
commitment to sustainability to be credible
externally. A large part of our strategy work
was therefore carried out in the form of work-
shops with employees from all of Itera’s ser-
vice areas. This approach was taken because
our commitment to sustainability needs to
be a platform for the entire organisation and
we need to deliver sustainability from across
our specialist areas and units. This is in line
with our ‘One Itera’ mantra.

The strategy work was carried out in four
main phases:

1. Assessing our existing activities

2. Conducting a materiality analysis

3. Selecting which of the UN’s Sustainable
Development Goals we would prioritise

4. Setting targets and associated measures

Itera’s sustainability strategy is a dynamic
document that will change in accordance with
internal and external opportunities, require-
ments and expectations. It is our tool for
making a positive difference for society, our
customers, our owners and our employees.
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Customers

Employees

Investors/
owners

EOES
Iteras primary
stakeholders

@ Main
O Important

Authorities

Living up to
expectations

Itera has numerous stakeholders. We affect their day-to-day
activities — and they affect our activities. In order to gain insight
into what our stakeholders expect and require of us, we completed
a materiality analysis in 2019. This provides valuable input for
Itera’s strategic business decisions.

The materiality analysis identifies which
stakeholders are important to us and what
they think Itera should deliver on. This is
the basis for how ltera prioritises its efforts
on the areas that will produce the greatest
benefit for society and for the company.

The materiality analysis was carried out in
2019, and it confirmed that our primary stake-
holders are our customers, our employees,
our investors/owners and our partners.

The following summary is an extract from
the materiality analysis:

Technology is increasingly a driver and a
pre-requisite for more sustainable solutions.
Itera’s competitive advantage is that we have
expertise, experience and delivery capabili-
ties that can meet our stakeholders’ expec-
tations. We will also invest in becoming even
better at implementing sustainability into our
deliveries. This will create trust and meet the
expectations of our primary stakeholders:

+ Our customers will recognise us as an
attractive provider if we display clear tar-
gets, expertise and an active commitment
to sustainable, value-adding solutions. A
number of customers have put sustaina-
bility on their agenda and look for partners
that can contribute to a sustainable future.

Our owners and investors increasingly
recognise the value of businesses operat-
ing ethically and sustainably. Sustainability
is smart business, and investors regard
this as a requirement for good investment
returns.

Our employees are our most important
resource. Our employees are committed
to contributing to sustainable growth and
want a meaningful working day. Through
its commitment to sustainability, Itera will
seek to ensure that we are an attractive
employer for skilled people who want to
make a difference.

Our collaboration partners also want to
operate sustainably. We often rely on one
another to meet our customers’ needs.
This means that we need to have the same
responsible attitude to what represent the
most sustainable and value-adding solu-
tions - for the benefit of our customers and
our customers’ customers.
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Goals for a sustainable future

Itera is committed to being part of the global effort to create
sustainable world. Through our strategy work, it became clear
that Itera cannot make a meaningful contribution to all of the
UN'’s 17 Sustainable Development Goals. Our approach is there-
fore to prioritise those goals where we can make a difference

through our company.

Our sustainability strategy work, and the
materiality analysis in particular, clearly iden-
tified the targets where our business and our
employees can make a credible contribution
to developing sustainability.

Itera believes that technology and digitalisa-
tion are helping to create sustainable soci-
eties. Big data, cloud solutions, the internet
of things and other technologies, in addition
to open arenas for democratic processes,

are the basis for our shared resources to be
managed responsibly.

Itera has formulated and implemented
four purposes:

+ We realise sustainable innovation

+ We integrate sustainability into our
deliveries

+ We are sustainable in our day-to-day
operations

* We collaborate to achieve our goals

GOALS PRIORITISED BY ITERA

The three Sustainable Development Goals
set out below have been prioritised by Itera
as a guide for our organisation. Over the next
few years, Itera will focus on innovation and
developing measures and services that are in
line with these overarching ambitions.
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INDUSTRY, INNOVATION
AND INFRASTRUCTURE

Industry,
innovation and
infrastructure

“Build resilient
infrastructure,
promote inclusive
and sustainable
industrialisation and
foster innovation”.

Itera has prioritised meas-
ures that mean that we can
be a capable advisor to our
customers on building sus-
tainable value chains. We will
also put in motion internal
competence development
activities, including by setting
up the Itera Sustainability
Academy.

Global
effort

Sustainable
cities and
communities

“Make cities and
human settlements
inclusive, safe, resilient
and sustainable”.

Itera develops sustainable
smart concepts via its
interdisciplinary teams of
specialists. Smart cities,
smart mobility and smart
energy are important and
appropriate focus areas.

12 RESPONSIBLE
CONSUMPTION

AND PRODUCTION

Responsible
consumption
and production

“Ensure sustainable
consumption and
production patterns”.

Itera rewards internal
conduct that contributes to
responsible consumption.
We have ambitious targets
in relation to recycling or
reusing equipment for which
the company no longer has
a use. Itera will also set
requirements to ensure its
procurement activities are as
sustainable as possible.

The UN'’s 17 Sustainable Development Goals are the
world’s shared blueprint for eradicating poverty, fight-
ing inequality and stopping climate change by 2030.

Sustainable development is about meeting the needs
of people alive today without compromising the ability
of future generations to meet theirs. The Sustainable
Development Goals reflect the three dimensions to
sustainable development: the climate and environ-
ment, the economy, and social issues.
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Reporting process

Updating

Presentation

Identification

1 2

Materiality analysis Operational management
« Identifying stakeholders
and mapping their intererests
« Identifying the relevant
themes for the company
« Prioritisation

in operational management

and management processes

Prioritisation

+ Include material risks and opportunities

Presentation

3

Communication
+ Quality of the information
+ Format of the presentation

+ Define targets and indicators for material topics  + Making yor ESG information
+ Opt for robust internal ESG data collection

accessible

We are open about what we do

Itera is committed to reporting its sustainability work in a trans-
parent way. This is also in line with the growing requirements to
which listed companies are subject. Itera’s objective is to have a
set reporting structure where we regularly report on our targets,
where we are in relation to them, and what measures we have
taken for the KPIs we have prioritised.

We have been inspired by the process model
for ensuring comprehensive reporting and
use of reported data that is recommended by

Eco-lighthouse”

We are on the right path, and as of 2020 we
are certified as a Transparency Partner by
NASDAQ. This serves as confirmation of
Itera’s commitment to sustainability and
transparency, including its commitment to
ensuring human rights, looking after the envi-
ronment and operating responsible business
activities.

WE SUPPORT

organisations including Oslo Stock Exchange.

Itera is also certified as an Eco-Lighthouse.
This requires us to be open about our envi-
ronmental impact and the measures we take
to reduce our environmental footprint.

CORPORATE GOVERNANCE

Itera applies corporate governance that is
based on the requirements of the Norwegian
Accounting Act and the Norwegian Code

of Practice for Corporate Governance. The
separate section on corporate governance
provides more information on how ltera
complies with Section 3-3(b) paragraph 2 of
the Norwegian Accounting Act and the provi-
sions of the Norwegian Code of Practice for
Corporate Governance.
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Our sustainable value creation

Itera takes a comprehensive approach to how we contribute to sustainable

value creation. Our foundation is formed of our vision and strategy, our strengths,

and our core deliveries. When these are combined, value is created for our
customers, our employees and our owners.

%

Our vision
and strategy

Vision
Make A Difference

Values
Innovative. Passionate.
Skilled.

Strategic position
The specialist in creating
sustainable digital business

UN SDGs prioritised by Itera
9: Industry, innovation
and infrastructure

11: Sustainable cities
and communities

12: Responsible
consumption and production

%

Our
strenghths

Expertise

Technology, design and
business expertise applied
correctly contribute to
sustainability

Commitment
Employees motivated
to make a difference

Customer portfolio

We can have an impact
on many of the largest
companies in the Nordics

We integrate sustainability
into our deliveries

Our main
activities

Realise sustainable
innovation

Identify, sell and
deliver projects

Test and learn methods

Sustainability in deliveries
Skills development through
“Sustainability Check”

Sustainable

day-to-day operations
We are sustainable in our
day-to-day operations

“Sustainability Academy”
for employees

Collaborators
Identify any relevant partners

00
N

Our value
creation

Investors
Long-term and ethical
investments

Customers

Attractive partner with

clear standpoints and
contributions to sustainability

Employees
Projects with purpose in
a value-based company

Purpose 1
We realise

sustainable
innovation

Purpose 2
We integrate

sustainability
in our deliveries

Purpose 3
We live a
sustainable
worklife

Purpose 4
We collaborate
with partners to
achieve our
goals
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Sustainability work
prioritised by Itera

Itera’s sustainability strategy is a dynamic document from which
new priorities and initiatives will evolve over time. This section

presents the initiatives, measures and targets we have prioritised.

Working environment

Feedback from Itera’s employees in 2019
resulted in improvements being made to our
premises to ensure an even better working
environment. The solution includes more
meeting rooms, quiet zones and zones for
people to work more efficiently in project
groups and teams. We also organised a
stress management course delivered by

Stamina Helse for managers and employees.

HSE

The HSE targets we have set ourselves are
part of our systematic health, safety and
working environment work.

We have set the following HSE targets:
1. Promote employee engagement
2. Maintain a low sick leave rate

Employee engagement

Itera does not measure employee satisfac-
tion but employee engagement, as we are

of the view that this is a strong indicator of
employee wellbeing. Employee engagement
is measured every two weeks through a
digital survey consisting of around 10 ques-
tions. Each employee gives his/her score and
feedback on a wide range of relevant topics,
such as his/her work-life balance, profes-
sional development, workload and adherence
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to Itera’s values. Employees are given the
opportunity to share their opinion on which
areas and measures should be prioritised in
order to improve the results.

2019 status: - 8.1 (Group)
- 7.8 (Norway)

Target for 2020: 8.0 score

Sick leave

2019 status: 3.1%

Target for 2020: 3.0%

Environment

Eco-Lighthouse

Itera is a certified Eco-Lighthouse company.
This is a natural extension to Itera’s history:
In 2001 Itera became the first Norwegian
communication and technology company to
obtain certification in accordance with the
environmental standard 1ISO 14001.

We are committed to operating our business
activities in such a way that we avoid dam-
aging the external environment. At Itera, we
have a pronounced environmental policy that
is reflected across our entire organisation.

Measures:

1. Limit paper usage

2. Encourage use of public transport

3. Sort waste electronic equipment
(return scheme).

TRANSPORT
(The figures apply to the Norwegian part of
the Group)

No. of flights in the Nordic region in 2019: 289
No. of flights within Europe in 2019: 175
No. of flights in the rest of the world in 2019: 12

PROCUREMENT

(The figures apply to the Norwegian part of
the Group)

Number of suppliers that have a certified
environmental management system such as
Environmental Lighthouse, ISO 14001, EMAS
or equivalent in 2019: 18
Goal: 150

Percentage (%) of purchase volume
(measured in NOK) spent on third party eco-
labelled/environmentally certified goods and
services in 2019: 46%

Target 2025: 90%*

The 46% share of purchase volume with envi-
ronmental certification is surveyed based on
our 50 largest suppliers.

* We are focusing on sustainable products.
As an example, all our cleaning products,
coffee and office supplies are environmen-
tally certified. In 2020, Itera will commit to
increasing the focus on the companies from
which we purchase goods and services. We
will identify which of our suppliers currently
have environmental certifications and /

or sustainability strategies and establish
internal guidelines to ensure that future
suppliers also take on environmental com-
mitments. These measures will help us to
reach the 2025 target, which is that 90% of
the companies we buy benefits and goods
from have a sustainability strategy and / or a
certification.

WASTE

(The figures apply to the Norwegian part of
the Group)

Residual waste: 5681 kilos
Recycled waste: 3915 kilos

Total: 9597 kilos

RECYCLED WASTE
(The figures apply to the Norwegian part of
the Group)

Food waste: 1874 kilos
Paper and cardboard: 905 kilos
Waste Electrical and

Electronic Equipment: 133 kilos

Equality and diversity

In recent years, Itera has been active in
several arenas aimed at ensuring diversity,
primarily to contribute to increase the pro-
portion of women, both in its own company
and in the ICT industry in general, such as
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Oda, Ada and now most recently SHE. The
work that is being done and will be done in
the future is firmly anchored in our business
strategy.

From the beginning of 2020, Itera will put
diversity even more clearly on the agenda by
establishing an own diversity group in the
organisation. The group will ensure the right
priorities for diversity work going forward so
that diversity becomes part of the platform
for Itera’s further growth and ambition.

Increased diversity will create synergies

Itera can benefit from across departments,
disciplines, levels and national borders.
Diversity will be a very important competitive
advantage. Diversity is developing both for
the company and for the individual employee.
As a company, we are going to invest in diver-
sity and the results will be rewarded through
financial results, in our employee survey and
in the fight for the best new employees.

SHE INDEX

Itera has joined the SHE Index, meaning it
takes part annually in a survey that measures
parameters such as the gender balance and
gender pay gap at participating Norwegian
organisations. Itera’s first score upon joining
was 58 out of a possible 100, a result that is a
good basis for Itera to work systematically on
diversity.

Prioritised measures:

1. Actively work to reduce the pay gap
between men and women at all levels
within the organisation

2. Achieve a more balanced gender
distribution in top management

3. Achieve a more balanced gender
distribution in middle management

4. Participate in relevant communities and
networks (ODA/SHE etc.) that focus on
gender balance and diversity within IT. This
will hopefully enable us to achieve a better
gender balance within our male-dominated
profession (IT)

5. Be aware of bias and gender equality when
assessing individuals for promotion and
recruiting new employees.

Empowering women in technology to

"Lead the change”

ODA

Itera is a gold partner of ODA, the largest net-
work for women in tech in the Nordic region.
ODA has over 10,000 members from over 500
companies in different industries, and has
worked to make tech more diverse since 2005.

ODA is a non-profit organisation for women
in tech run by volunteers who are women

in tech and with the support of around 50
partners. The proportion of women in the
workforce and diversity are global issues,
and are also recognised in the UN’s Millen-
nium Development Goals.

At a time when digital transformation and
technology are not only creating previously
undreamed of solutions to some of the big-
gest challenges of our times but are also con-
tributing to greater risk, diversity is absolutely
essential to society’s development. ODA has
measured the proportion of women in ICT

in Norway since 2016 in collaboration with
Kantar TNS, and although the proportion of
women in the sector has grown from 16% to
28% in 2018, this is still a long way off the tar-
get of women representing 40% of employees
both in the sector in general and at the senior
management level. In order to achieve this
target, ODA works with its strategic partners
and various industry organisations to deliver
arange of initiatives that target everyone
from senior executives to school children.
Together the network helps promote technol-
ogy as an attractive career path for women.

Women as a proportion of Itera employees

(Group)
2019: 33%
2020 target: 34%

Women as a proportion of Itera employees

(Norway)

2019: 36%
2020 target: 37%
2025 target: 40%

The Group’s management team consisted
of six men and three women in 2019. The
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shareholder-elected Board members are two
women and two men, while the employee-
elected representatives and observers are
two women and two men.

Other selected measures
and relevant policies related
to sustainability

HARDWARE RECYCLING

Itera has a target of recycling all computer
equipment for which we no longer have a use.
Used screens, keyboards and mice are given to
employees free of charge. PCs that are no longer
being used by Itera are formatted and prepared
with a Windows operating system for a new life
in low-income families. Equipment that cannot
be reused is disposed of as hazardous waste.

MOBILE TELEPHONE SCHEME

Itera’s employees are entitled to NOK 6,000
plus value-added tax every second year

to buy a new mobile phone. In 2020 ltera

is introducing a scheme that rewards all
employees who keep their phone for more
than two years. This involves employees who
choose to keep their phone for more than 24
months seeing their next entitlement increase
by NOK 250 plus value-added tax per month.
The scheme applies retroactively to the last
time the employee purchased a phone.

If an employee uses his or her phone for the
entire third year, the additional entitlement
amounts to NOK 3,000 plus value-added tax,
meaning the total entitlement for a replace-
ment mobile phone would be NOK 9,000 plus
value-added tax. If the employee purchases
a telephone that is cheaper than his/her total
entitlement, the difference can be put toward
the next telephone he/she purchases.

SUMMER INTERNSHIPS

To contribute to recruitment in a sector where
the demand for employees exceeds the supply,
Itera runs an annual summer internship pro-
gram targeted at students at major universi-
ties. This program is a strategic tool intended
to help Itera to build relationships with the
most talented students at an early stage in
their education, with some students offered

positions at Itera as early as after the second
or third year of their master’s program.

The students are tasked with solving stra-
tegic problems in a variety of eight-week
customer projects, each led by one of Itera’s
experienced project managers.

Summer internships
2019: 24 students
2020 target: 30 students

DIGITAL SIGNING OF CONTRACTS

To make life easier for our customers and
also to contribute to sustainability, Itera has
introduced a solution that allows contracts
to be signed digitally. Instead of having to
print, sign, scan and return contracts, cus-
tomers can receive their documents by email
and then choose whether to sign them on
their mobile, tablet or PC.

HUMAN RIGHTS

Itera is committed to ensuring internationally
recognised human rights such as those defined
in the United Nation’s Universal Declaration of
Human Rights and other UN conventions. Itera
has operations in countries outside Scandi-
navia, specifically Ukraine and Slovakia, and
considers that the establishment of these work-
places has contributed to increasing the living
standards of its employees in these countries.

ANTICORRUPTION
Itera does not tolerate any form of corruption.

The Group is exposed through its nearshore
activities in Ukraine to a certain level of cor-
ruption risk as the country has a low score
on the Transparency International Corruption
Index. Itera has therefore decided to protect
the Group from this risk by not delivering
services to the public or private sectors in
Ukraine where the problem of corruption is
principally found, and by only exporting its
services to countries where western busi-
ness standards are the norm.

The Group has guidelines for all employees
concerning the acceptance of gifts and other
benefits or advantages.
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BOARD OF
DIRECTORS’
REPORT

THE COMPANY

Itera (the Group) is a specialist in creating
digital business. It utilises its strong, multi-
disciplinary skills to design, develop and
operate innovative digital solutions for Nordic
companies and organisations. Norway,
Sweden, Denmark and Iceland constitute the
Group’s main markets. Itera has a strong cus-
tomer portfolio across a range of sectors, but
its centre of gravity is in banking and insurance,
which represent more than 50% of the Group's
annual revenue.

The Group also owns two niche companies:
Cicero Consulting, which provides advisory
services and solutions to the banking and
finance sector, and Compendia, which special-
ises in products and services for the HR, quality
and management areas.

The Group is headquartered in Nydalen in Oslo.
The Group also has offices in Bryne, Bergen,
Stockholm, Copenhagen, Reykjavik, Kiev and
Bratislava.

MARKET CONDITIONS

Itera experienced strong market demand for
its services in 2019 and has continued to

build its solid position as specialist in creat-
ing sustainable digital business. Cloud-based
technology platforms open vast opportunities
in all industries the Group are engaged in, and
Itera is correspondingly experiencing demand
for expertise in all areas of the Group's range of
services, from consulting, architecture, devel-
opment, design to operations and security.
Itera experiences that the range of services is
both unique and in demand from the market as
a result of digitalisation in all industries, both in
the private and public sectors.

Customers and projects

Itera helps its customers to digitalise their
business to achieve higher efficiency, improved
customer satisfaction through new and person-
alised products and services, greater customer
loyalty, a stronger brand, a better reputation
and stronger barriers against competitors,
which in turn contribute to additional sales and
increased profitability.

A central part of Itera’s strategy is to maintain
and develop its largest, strategic customer
relationships. In 2019, several new, exciting
relationships were developed with custom-
ers such as BKK, Visavi Technology, Loomis,
Ossur, Bits, Nets, Sharecat Solutions, 0BOS
and Pelagia. These add to the strong brands
that have continued their long-lasting relation-
ship with Itera, including Santander Consumer
Bank, Gjensidige, Storebrand, KLP and If. The
share of revenue from Itera’s top 30 customers
was 74% in 2019, down from 79% in 2018.
The reduction reflects the high growth in

new customers. A large part of the new
assignments involves consulting and devel-
opment of concepts and solutions for making
use of large amounts of data to create new
services together with some of the market’s
most data-intensive customers and industries.
Itera is well positioned to be the customers’
advisor in this area, as partner with the three
technology platforms that currently have the
strongest footprint in the market, namely
Microsoft Azure, Google Cloud and Amazon
Web Services (AWS).

Sustainability

Itera delivers services and solutions in many
markets and sectors. Its vision — “Make a
difference” states an obligation to contribute
positively, both in the solutions it develops
together with the customers, but also in society
at large. From 2019, sustainability is integrated
into the company’s commercial strategy with
binding and measurable KPIs. The company’s
sustainability focus has been systematised
through the three UN Sustainable Development
Goals that Itera has adopted (Goal 9: Industry,
Innovation and Infrastructure, Goal 11: Sus-
tainable Cities and Communities and Goal 12:
Responsible Consumption and Production),
which are relevant to ensuring that its services
can make the best possible contribution
through the deliveries to customers.

FINANCIAL RESULTS

Itera’s core digital business experienced strong
growth and margins. During 2019, the Group
successfully invested in the transformation

of its traditional data centre operations into
managed cloud services. This transformation
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will continue the next couple of years as the
customers migrate existing applications onto
cloud platforms to enable further digitalisation
of their customers business.

The Group'’s consolidated operating revenue for
2019 totalled NOK 560 million as compared to
NOK 531 million in 2018. The growth came first
and foremost from Itera’s success in hybrid
deliveries, where it combines customer prox-
imity with highly scalable and cost-efficient
deliveries from the Group’s nearshore centres
in Ukraine and Slovakia. The investment made
over the past decade to build a common
culture and operating model across shores has
enabled the Group to run agile and innovative
digitalisation projects for Nordic customers
with as much as 70-100% of the consultants
delivering remotely from the nearshore centres.

Operating revenue in Norway was NOK 510
million as compared to NOK 473 million in
2018, representing an increase of 8%. Oper-
ating revenue in Denmark decreased by 11%
to NOK 50.4 million from NOK 56.6 million
in 2018.

The Group'’s operating result before depreci-
ation and amortisation (EBITDA) was a profit
of NOK 92.0 million as compared to a profit of
NOK 64.0 million in 2018. This represents an
operating profit margin before depreciation and
amortisation of 16.4%, as compared to 12.0%
in 2018. Payroll and personnel expenses were
NOK 348 million in 2019, which represents an
increase of 6% from 2018. The increase was
mainly due to growth in average number of
employees compared to 2018. Other operating
expenses amounted to NOK 42.6 million in
2019 as compared to NOK 52.3 million in 2018.
Total depreciation, amortisation and write-
downs were NOK 35.8 million, an increase of
69% from 2018. The increase was mainly due
to implementation of IFRS 16 in 2019.

The Group'’s operating result was a profit of
NOK 56.2 million in 2019 as compared to a
profit of NOK 42.8 million in 2018.

Net financial items were NOK -2.6 million as
compared to NOK -1.4 million in 2018. The
Group'’s result before tax was a profit of NOK

53.6 million as compared to a profit of NOK
41.4 million in 2018.

Tax expense totalled NOK 12.0 million in 2019
as compared to NOK 9.7 million in 2018. Tax
paid in 2019 was NOK 9.5 million as compared
to NOK 9.8 million in 2018.

The result for the year was a profit of NOK 41.6
million as compared to a profit of NOK 31.7
million in 2018.

The Board of Directors is satisfied with the
progress achieved by Itera in 2019 in terms of
its financial results. Its core digital business is
delivering at a higher growth and with better
profitability than many of its peers. The tradi-
tional data centre operations have embarked
on a transformation to cloud services which
will be an important strategic asset in the
future.

It is the opinion of the Board of Directors that
the annual accounts provide a true and fair
view of the Group’s activities in 2019 and its
financial position at the end of the year.

RESEARCH AND DEVELOPMENT
Expenditure of NOK 8.2 million relating to the
development of new solutions was capitalised
in 2019 as compared to NOK 7.9 in 2018. There
was less spending on the Cicero Financial Sys-
tem (CFS) as this is in a mature stage, whereas
NOK 1.5 million of the effort to build the Itera
Managed Cloud Foundation was capitalised.
Further development effort was made to the
ComPublish solution and the embedded chat-
bot functionality that has spurred significant
customer interest.

The expenditure on research and development
was capitalised as it was incurred since it was
considered that the requirements for capital-
isation were met. The solutions principally
relate to contracts entered into that have fixed
future revenue associated with them or with
demonstrated commercial interest.

CASH FLOW AND FINANCIAL POSITION
Itera generated cash flow from operating activ-
ities of NOK 80.0 million in 2019 as compared
to NOK 56.8 million in 2018. The Group paid
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shareholders a dividend totalling NOK 44.7
million in 2019. At 31 December 2019, ltera
had a cash balance of NOK 53.1 million as
compared to NOK 55.3 million at 31 December
2018. The difference between cash flow from
operating activities and the Group’s operating
profit is primarily due to depreciation costs that
have no effect on cash flow, but also reflects
tax payments and financing costs.

In addition to the investment made in research
and development, NOK 12.1 million was
invested in 2019 in hardware, software and
fixtures etc. as compared to NOK 12.4 million
in 2018.

Total assets at 31 December 2019 amounted
to NOK 241.2 million (NOK 194.9 million).
Non-current assets were NOK 101.6 million
(NOK 50.1 million). Accounts receivable were
at NOK 57.1 million (NOK 52.3 million).

The Group's equity at 31 December 2019 was
NOK 46.4 million as compared to NOK 47.4 mil-
lion at the same point in 2018. This represents
an equity ratio of 19.2% as compared to 24.3%
at the same point in 2018. Long-term interest-
bearing liabilities totalled NOK 35.6 million
(NOK 4.7 million). The increase in liabilities is
due to the implementation of IFRS 16 in 2019.
Other current liabilities were NOK 53.5 million
(NOK 51.1 million).

Itera held 769,891 of its own shares at the
end of 2019, while at the end of 2018 it held
1,242,165 own shares.

FINANCIAL RISK

The Group is exposed to currency risk, liquid-
ity risk and credit risk. The Group’s executive
management team and the Board of Directors
monitor these risk factors continually and take
action as required.

The revenues and expenses associated

with Itera’s activities in the Nordic region

are denominated in Norwegian kroner (NOK),
Danish kroner (DKK), and Swedish kronor
(SEK). Changes in the exchange rate of the
Norwegian krone against the Danish krone and
the Swedish krona therefore affect the Group'’s
results. This risk is limited by the fact that

the majority of associated expenses are also
incurred in these currencies. The Group is also
exposed through its nearshoring activities in
Ukraine and Slovakia to expenses in American
dollars (USD) and euros (EUR). The currency
risk associated with this is limited by the fact
that the prices Nordic customers are charged
for these services are largely adjusted on a
monthly basis in accordance with changes in
the exchange rates.

The Board of Directors considers the Group'’s
liquidity situation to be satisfactory and does
not regard it as necessary to take further

measures to reduce the Group’s liquidity risk.

The Group has historically incurred very low
losses on receivables. This trend continued in
20109.

BUSINESS RISK

The Group has deliveries world wide and
offices in multiple locations in Europe and
assess and manage risk per country and
deliveries. Itera closely monitors and manage
country risks, local financial and social regula-
tions and development, and has zero-tolerance
policy on corruption. It does not carry out any
domestic activities in countries where the
problem of corruption is at its greatest. Best
practice data security procedures and checks
have been implemented at the Group together
with a legal framework that safeguards data
security and intellectual property across
national borders.

The recent outbreak of the Covid-19 virus
has at the current moment an unprecedented
impact on society and business, which
longer-term impacts are still unclear. Itera

is used to operating with a distributed work
force and was quickly able to shift modus
operandi to home offices. So far, the impact
on the company’s business has been limited.
The Group has developed contingency plans
to mitigate any major reduction in business
volume or availability of delivery personnel.

As a related consequence of the virus outbreak,
the NOK has experienced a significant deterio-
ration against USD and EUR, which may impact
the competitiveness of the company’s near-
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shore deliveries. On the other hand, customers
that now experience for the first time that
working with distributed teams can be effective,
may be more inclined to utilise Itera’s acclaimed
hybrid (onshore/nearshore) delivery model.

Quality policies and approach support ltera to
achieve high levels of customer satisfaction,
employee engagement and profitable growth.
Itera applies a quality management framework
combining world-class standards with its busi-
ness models. Certificates and authorisations
as IS0 27001 and BCR-P (Binding Corporate
Rules for Processors) are examples of these.
Itera’s quality assurance team conduct internal
audits of appliance and value of framework
practices to continuously develop the Group’s
capabilities. Management of non-conformities
and quality improvement process is part of
Itera’s quality approach.

Corporate risk management is performed on
Group level. This includes assessment, risk
approval and reports on risk management
and mitigation to the Board of Directors. Risk
management is also performed for deliveries
to customers and internal projects.

ORGANISATION

The Group has a strong portfolio of customers
in the Nordic region, where many customers
are served from more than one of Itera’s
locations. Itera strengthened its progress in
this area in 2019 by making good use of its
nearshore delivery units and resources across
the entire Group.

The Group’s headcount at 31 December 2019
was 512 as compared to 486 at the end of
2018. The average number of full-time equiva-
lent positions at the Group in 2019 was 498 as
compared to 488 in 2018.

The proportion of Itera’s capacity that is
located nearshore (its nearshore ratio) was
49% at the end of 2019 as compared to 45% at
the end of 2018. The Group’s delivery centres in
Kiev and Bratislava provides significant scala-
bility and cost effectiveness in a heated market
for digital business.

Absence due to sickness in 2019 was 2.8%,
which the Board considers satisfactory. No
accidents or injuries occurred during the
course of the year. The Board considers the
working environment to be good. Surveys are
regularly carried out to assess the Group’s
working environment.

The Board wishes to thank all the Group’s
employees for their efforts in 2019.

SOCIAL RESPONSIBILITY

Itera recognises that it has a responsibility

to the society of which it is part and seeks to
contribute to the positive development of those
areas of society which are most related to its
activities.

The Group's ethical guidelines describe the
standards that apply to the Group'’s relation-
ships with customers, suppliers, the public
authorities and its own employees.

Further information on Itera’s ethical guidelines
- The Itera Business Code of Ethics - is avail-
able at www.itera.no/en/investor-relations/
the-share/

Corruption

Itera does not tolerate any form of corruption.

The Group is exposed through its nearshore
activities in Ukraine to a certain level of corrup-
tion risk as the country has a low score on the
Transparency International Corruption Index.
Itera has therefore decided to protect the
Group from this risk by not delivering services
to the public or private sectors in Ukraine
where the problem of corruption is principally
found, and by only exporting its services to
countries where western business standards
are the norm.

The Group has guidelines for all employees con-
cerning the acceptance of gifts and other bene-
fits or advantages. The Group’s ethical guidelines
can be consulted for further information.

Information security

based on Itera security strategy and policy, the
Group has implemented a security framework
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applicable for all subsidiaries. Security as a
subject area comprises the aspects of; privacy,
information security, data protection, and cyber-
security. Our security framework forms the
basis for both our deliverables for clients and
our own operation. This includes, but is not lim-
ited to, processes, technology and organisation
to be compliant with GDPR and to comply with
our unique status with approval of EU Bindings
Corporate Rules for Processors (BCR-P). BCR-P
is designed and was provided by EU Article

29 Management Group in 2017 and executed
locally by the three Scandinavian Data Protec-
tion Authorities. BCR-P gives ltera the authority
to manage our own personal data, and personal
data on behalf of the Group’s customers, from
Itera locations outside EU borders (Ukraine).

Itera’s nearshore activities are fully integrated
with its Nordic activities, and the entire Group
therefore follows the same procedures and ethi-
cal standards. The Group operates a common IT
infrastructure with all customer data stored on
servers located in the Nordic region. Financial
processes are carried out by a central function.

All employees that are part of the Group's
nearshore activities have signed confidenti-
ality agreements that include undertakings in
respect of data processing and other security
arrangements.

Integrity and general legislation

itera complies with the national legislation
and regulations of all the countries in which

it operates. All its employees are encouraged
to disclose internally any cases in which they
have concerns with regard to the Group'’s
integrity or where they are aware that laws or
regulations are being breached. Employees can
make such disclosures confidentially if they
so wish, and the Group will not take adverse
action against whistle-blowers, regardless of
whether the content of the disclosure is found
to be true or false.

HUMAN RESOURCES
Equality

itera regards gender equality as important. It
believes that women and men should be given
the same remuneration and the same personal

and professional development opportunities.
The Group seeks to ensure employees of
both genders are able to combine their work
and private lives, and therefore offers mater-
nity and paternity leave arrangements, home
office solutions and part-time positions to
support this.

33% of the Group’s employees in 2019
were women as compared to 31% in 2018.
The Group’s management team consisted
of six men and three women in 2019.

The shareholder-elected Board members
are two women and two men, while the
employee-elected representatives and
observers are two women and two men.

There are large differences in the proportion of
women employed in the Group’s various areas
of expertise. The proportion of women is lower
in technology-focused areas in development
and operations, while the proportion of women
is higher in areas that are more specialised

in consultancy, communication, content and
testing. More than half the parent company’s
employees are women. There is an uneven dis-
tribution of men and women in management
positions. The Group has a goal of improving
this balance in its management groups.

Diversity

Itera regards diversity at the Group as impor-
tant, and seeks to recruit, develop and retain
the best employees regardless of gender,
ethnicity or disability. The Group's ethical
guidelines also serve to promote diversity and
prevent discrimination. For more information,
see www.itera.no/en/investor-relations/the-
share/.

Human rights

itera is committed to ensuring internation-

ally recognised human rights, such as those
defined in the United Nation's Universal
Declaration of Human Rights and other UN
conventions, are respected. No-one shall in any
way contribute to an individual’'s human rights
being breached or circumvented. The Group
places special emphasis on ensuring that
employees’ fundamental rights are respected.
Itera has operations in countries outside
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Scandinavia, specifically Ukraine and Slovakia,
and considers that the establishment of these
workplaces has contributed to increasing the
living standards of its employees in these
countries.

Employee engagement

in 2018, Itera implemented a new methodology
for continuously measuring and improving the
employee engagement, which Itera sees as a
key indicator of well-being. The engagement

is measured every 2 weeks in the form of a
digital survey with about 10 questions each
time. Over time, each employee has had the
opportunity to give his/her score and feedback
within a wide range of relevant topics, such as
experience of work-life balance, professional
development, workload and adherence to
Itera’s values. Employees are given the oppor-
tunity to share their opinion on which areas and
measures should be prioritised for improving
the results. Measures that are assumed to
have effect for several parts of the organisa-
tion are implemented under the guidance of
the Group’s HR function. Measures that are
more locally targeted are carried out by the
department in question under the direction of
the relevant manager.

The overall result of the 2019 surveys shows
that employees find Itera a good place to work

Skills and expertise development

a high level of skills and expertise is crucial to
the Group’s competitiveness. Itera works in a
targeted way to develop the skills and exper-
tise of all its employees with regard to both
specific technical disciplines and manage-
ment. The skills and expertise programs run at
Itera together constitute the “Itera Academy”,
which is the overall structure for all training.
The training available through the “Itera
Academy” is closely linked with the Group’s
strategy and with the various requirements of
the business areas, and ranges from courses
on the role of the consultant for new graduates,
through courses of varying levels on project
management, system development and user
experience, to management skills training for
both new and experienced managers.

ENVIRONMENT

Itera’s activities only pollute the external
environment to a limited extent. The Group’s
environmental impact is principally a result

of its use of energy, business travel and the
waste created by its office activities. The Group
is Eco-Lighthouse certified (re-certified for
another three years in 2018), which means it
operates environmentally friendly and sustain-
able procedures in areas including business
travel, procurement and waste management.

The Group is headquartered in a BREEAM-NOR
certified building. BREEAM is the world's
longest-established (1990) and Europe’s
leading environmental assessment tool for
buildings, and BREEAM certification is based
on a building’s documented environmental
performance across nine sustainability cate-
gories: management, health and well-being,
energy, transport, water, materials, waste, land
use and ecology, and pollution. The office part
of the building has received an assessment
rating of “Very good”.

Other environmental initiatives at the Group
seek to promote the use of organised recycling
schemes for obsolete IT equipment, to reduce
travel by ensuring video meetings are used

as effectively as possible and to encourage
responsible waste management.

All employees have a duty to consider the
environmental impact of work-related activities
and to favour solutions, products and meth-
ods that impact the environment as little as
possible. Details of this can be found in the
Group’s ethical guidelines (www.itera.no/en/
investor-relations/the-share).

SHARES AND SHAREHOLDER
RELATIONS

The share capital of Itera ASA is NOK
24,655,987 divided into 82,186,624 shares
each with a face value of NOK 0.30 per share.

Itera held 769,891 own shares at the end of
2019. The Group has three ongoing share
options programs, and the exercise price for all
of these programs was below the share price
at the end of 2019. In 2017, ltera introduced an
annual Employee Share Purchase Programme,
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where employees could purchase shares up

to a market value of NOK 20,000 at a 20%
discount. The key objectives of these pro-
grammes are to align the interest of employees
and shareholders, and to give employees an
opportunity to take part in the value creation
and long-term development of the Group. In
total, 69 employees purchased a total of 67,362
shares through the offering in 2019.

Itera had 1,824 shareholders at the close of
2019. The 20 largest shareholders owned 59.2
million shares, which represents 72% of the
share capital.

A dividend totalling NOK 20.5 million was paid
in 2019 based on the Group’s 2018 results,
which is equivalent to NOK 0.25 per share. In
addition, a supplementary dividend totalling
NOK 24.6 was paid in November 2019. The
Board of Directors proposes the payment of a
dividend of NOK 0.30 per share based on the
Group's 2019 results and will also request from
the General Meeting an authorisation to pay an
additional dividend later in the year.

CORPORATE GOVERNANCE

Itera applies corporate governance that is
based on the requirements of the Norwegian
Accounting Act and the Norwegian Code of
Practice for Corporate Governance. The sepa-
rate section on corporate governance provides
more information on how Itera complies with
Section 3-3(b) paragraph 2 of the Norwegian
Accounting Act and the provisions of the
Norwegian Code of Practice for Corporate
Governance. The Board of Directors of

Itera ASA held 7 board meetings in 2019.

The Board of Directors has two subcommit-
tees, namely the Audit Committee and the
Compensation Committee. The Audit Commit-
tee consists of two board members and held
four meetings in 2019. The Compensation
Committee consists of two board members
and held three meetings in 2019. The Compen-
sation Committee prepares and makes recom-
mendations to the Board regarding the CEQ’s
remuneration. The Compensation Committee
acts as an advisory body for the CEO on com-
pensation-related issues and other significant

personnel questions related to the executive
management.

Further information on this area is provided in
the corporate governance report at the end of
this report.

Parent company

FINANCIAL RESULTS

Internal support processes and shared solu-
tions are structured as Group Functions in the
parent company Itera ASA in areas where this
facilitates significant economies of scale and
synergies. The scope of Group Functions is
managed in line with the Group’s requirements,
and covers areas such as accounting/finance,
HR, communication, marketing and internal

IT. The parent company'’s operating revenue
of NOK 32.6 million (NOK 31.3 million) was
related to sales of these services to other
Group companies.

The parent company’s operating result was a
loss of NOK 5.7 million (NOK 5.3 million). Its
operating loss reflects the costs of owning the
subsidiary companies.

As the owner, the parent company receives
group contributions and dividends from the
subsidiary companies. In 2019, the parent
company received group contributions and
dividends totalling NOK 51.2 million (NOK 44.6
million). The parent company’s profit before tax
was NOK 44.5 million (NOK 33.6 million) and
the profit after tax was NOK 44.5 million (NOK
33.6 million).

PROFIT ALLOCATION

The Board of Directors proposes that the profit
of NOK 44,517k recorded by the parent com-
pany Itera ASA is allocated as follows:

+ NOK 16,437k to ordinary dividend

+ NOK 24,565k to supplementary dividend paid
in 2019

+ NOK 3,424k to other equity

The book value of the parent company’s invest-
ments in the subsidiary companies is NOK
114.9 million. The parent company administers
the Group bank account system. The Group’s
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positive cash flow also appears as an increase
in the liquid assets held by the parent company
as this shows the combined bank deposits
held in the Group bank account system. The
parent company reports the bank deposits held
by the subsidiary companies in the Group bank
account system as liabilities to Group com-
panies. The Norwegian companies are also
jointly VAT registered, and the parent company
is responsible for paying VAT on behalf of

all these companies. The total VAT liability is
reported as a liability on the parent company
balance sheet but is offset by intragroup
receivables due from subsidiaries.

The parent company’s headcount at the end
of 2019 was 18 as compared to 17 as at end
of 2018. 13 of the 18 employees are women.
Absence due to sickness in 2019 was 2.6% as
compared to 4.1% in 2018. No accidents or
injuries occurred during the course of the year.
The Board considers the working environment
to be good.

It is the opinion of the Board of Directors that
the annual accounts provide a true and fair
view of the parent company’s activities in 2019
and its financial position at the end of the year.

GOING CONCERN ASSUMPTION

In accordance with Section 3-3a of the
Norwegian Accounting Act, it is confirmed that
the going concern assumption is applicable
and that the annual accounts have been pre-
pared on this basis. The forecast for 2020 and
the Group’s equity situation and liquidity situ-
ation provide the basis for the going concern
assumption.

OUTLOOK

Itera has a well-founded strategy and it con-
tinues to work in a targeted way. Its overall
strategy of developing larger, long-term cus-
tomer relationships, achieving greater opera-
tional efficiency and using delivery models that
combine resources from across the Nordic
region and its nearshore locations remains
unchanged. The Group is seeing satisfactory
levels of activity in all the markets in which it
is represented and is keeping a close watch on
how market trends are developing. The longer-
term impact of the Covid-19 virus outbreak is
still unclear, but Itera is positive that it is well
positioned to take a comparative advantage of
the situation.

Oslo, April 21,2020
The Board of Directors of Itera ASA

et

Morten Thorkildsen
Chairman of the board

Gy RS /VW/

Y L R
Mimi K. Berdal
Board member
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an-Erik Karlsso
Board member

Gyrid Skalleberg Ingerg
Board member

Charlotte Bech Blindheim
Board member

Erik Berg Solheim
Board member

W,

Arne Mjgs
Chief Executive Officer
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CORPORATE The Board of Directors and executive management of Itera ASA carry out an
GOVERNANCE annual review of the principles for corporate governance and how they function
within the Group. Itera provides here an account of its principles and practice for
corporate governance pursuant to Section 3-3b of the Norwegian Accounting
Act and the Norwegian Code of Practice for Corporate Governance (NUES) as
issued on 17 October 2018.

The Norwegian Code of Practice for Corporate Governance is available on www.nues.no/en/.

A description of how Itera complies with the 15 recommendations set out in the Code of Practice for
Corporate Governance is provided below.

1. Implementation and reporting on corporate governance

Itera ASA’s principles for corporate governance ensure an appropriate division of roles and good
collaboration between the company’s owners, its Board of Directors and its executive management as
well as satisfactory control of its activities. This helps to ensure the greatest possible value creation
over time in the best interests of owners and other stakeholders.

The company’s ethical guidelines address conflicts of interest, relationships with customers, sup-
pliers and the media, inside information issues and other relevant financial interests of a personal
nature. The ethical guidelines apply to all employees of the Itera Group.

Itera’s employees increasingly regard non-financial incentives as important. Itera’'s management
principles therefore contain a clear set of values for employees to identify with. Itera also focuses on
making social and moral considerations part of its business processes. This means that customers or
projects may be rejected on account of their being in conflict with the Group’s set of values and vision,
which is: “Make a difference”. This applies to all the contexts in which Itera is present; the aspiration

is for Itera’s employees to view working at Itera as more than just a job, for its customers to find

real value in collaborating with Itera, for its owners to receive a greater return from their investment
than would be the case with other comparable investments, and for the company to make a positive
contribution to economic and social development the local environments in which it operates.

Itera complies with the Norwegian Code of Practice for Corporate Governance with no material

deviations from the Code’s recommendations, with the exception of the deviations set out in sections
6 and 14.

2. Business (No deviation from the Code)

Itera is a specialist in creating digital business, with communication, technology and innovation as
the core competency tools. Itera delivers projects and services in cross-functional teams to Nordic
organisations that see the instrumental contribution that innovation, efficient communication and
smart utilisation of technology can make to achieving their goals. Itera’s core sectors are banking
and insurance, public, healthcare, the service industry, energy and utility. The company'’s Articles of
Association are available on its website (www.itera.no).

The annual report contains details of the company’s goals and strategies, and the financial markets
are provided with continual updates by the company’s quarterly presentations.

3. Equity and dividends (No deviation from the Code)

The company’s capital situation is kept under constant review in relation to its objectives, strategy
and desired risk profile.

The company’s objective is to generate a competitive return for its shareholders through dividends
and increases in the share price that is in line with comparable investments. Itera’s dividend policy is

36 ltera annual report 2019


http://www.nues.no/en/
http://www.itera.no

ilena

MAKE A DIFFERENCE

STORIES CEO COMMENT

D>

HIGHLIGHTS SUSTAINABILITY BOARD OF DIRECTORS CORPORATE GOVERNANCE FINANCIAL STATEMENTS

intended to strike a balance between capital adequacy and providing shareholders with a reasonable
return. The company'’s current dividend policy is to distribute at least 50% of the Group’s adjusted
annual profit after tax. Payment of the annual dividend is dependent on the company’s financial situ-
ation, its working capital requirements and investment/acquisition opportunities. The Annual General
Meeting approves the annual dividend based on a proposal from the Board of Directors. For 2018, the
Board of Directors proposes the payment of an ordinary dividend of NOK 0.25 per share. The Board
of Directors has also resolved to ask the Annual General Meeting to renew its authorisation to pay a
supplementary dividend for 2018 if the Group'’s financial situation makes this possible.

At the Annual General Meeting in 2018, the Board of Directors was granted authorisation to increase
the company'’s share capital by up to NOK 1,232,799 by issuing for subscription up to 4,109,331 new
shares with a nominal value of NOK 0.30. The authorisation is effective until 1 July 2019 and replaced
the authorisation approved by the Annual General Meeting held on 22 May 2017. The Board is author-
ised to waive the preferential rights of shareholders pursuant to Section 10-4 of the Norwegian Public
Limited Companies Act. The authorisation also covers capital increases for non-cash payment or
other special subscription terms pursuant to Section 10-2 of the Norwegian Public Limited Companies
Act. The authorisation also covers resolutions in connection with mergers pursuant to Section 13-5 of
the Norwegian Public Limited Companies Act.

At the same Annual General Meeting, the Board of Directors was granted authorisation to buy back
own shares up to a nominal value of NOK 1,725,919, equivalent to 5,753,064 shares each of a face
value of NOK 0.30. The authorisation is effective until 1 July 2019 and replaced the authorisation
granted at the Annual General Meeting held on 22 May 2017. The authorisation was used to buy
back 2,500,000 shares in June 2018 for the purpose of implementing employee share purchase
programmes.

The Board of Directors as part of its preparations for the Annual General Meeting carries out an
annual review of whether it should ask for authorisation from the Annual General Meeting to increase
the company'’s share capital and/or to be allowed to buy back own shares. Any authorisation is
normally granted for one year, and the basis for such authorisation must be clearly communicated at
the Annual General Meeting.

4. Equal treatment of shareholders and transactions with close associates
(No deviation from the Code)

The company is committed to treating all shareholders equally. There is only one class of shares.
The Articles of Association do not impose any restrictions on voting rights. Treating all shareholders
equally is regarded as important. All information liable to influence the company’s share price is
published through the Oslo Stock Exchange’s information system and on the company’s website.

The company'’s transactions in its own shares (share buy-backs) are carried out through the stock
exchange at market rates. The Board will normally obtain independent valuations for any material
transactions involving the company and its shareholders, members of the Board, executive personnel
or close associates of such parties.

5. Shares and negotiability (No deviation from the Code)

Itera shares are listed on the Oslo Stock Exchange and are freely negotiable. Itera has one class of
shares, and each share equals one vote at the General Meeting. The shares have no trading restric-
tions in the form of Board consent or ownership limitations. The Articles of Association of ltera ASA
contain no restrictions on negotiability or voting rights and all shares have equal rights.

According to the conditions in Share Purchase Programme offered to the Group’s managers and key
personnel in 2018, a three-year lock-in period applies to ownership of the shares purchased under this
programme. ltera considers that such trading limitation does not cause disturbances in the market
due to limited scope and thus is not in violation of the NUES recommendation.
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6. Annual General Meeting

All shareholders are entitled to participate in the Annual General Meeting. Arrangements have been
made that allow shareholders to vote in accordance with their ownership through a legal representa-
tive or proxy. All shares in the company carry equal voting rights. There are no ownership restrictions,
and the company is not aware of any shareholder agreements.

Minutes from the Annual General Meeting are made available using the Oslo Stock Exchange’s
information system and on the company’s website (www.itera.no).

NUES recommends that the Annual General Meeting should vote separately on each individual

candidate for any corporate bodies to which members are elected. Itera’s practice is for the entire
Board to be elected.

7. Committees (No deviation from the Code)

Nomination Committee

The Annual General Meeting has established a Nomination Committee in accordance with Itera’s
Articles of Association. The Annual General Meeting issues the mandate for the work of the Nomina-
tion Committee. The Nomination Committee nominates candidates for appointment to the Board of
Directors for consideration by the Annual General Meeting. The nominations are required to provide
relevant information about the candidates’ background and independence. The Nomination Commit-
tee also makes proposals regarding the remuneration paid to members of the Board. The remunera-
tion paid to the Nomination Committee is determined by the Annual General Meeting.

The members of the Nomination Committee are Bjgrn Wicklund, Fredrik Thoresen and Olav Werner
Pedersen.

The Nomination Committee publishes an invitation to submit proposals for candidates for election to
the Board on the company’s website. The Nomination Committee will also send a letter to the largest
shareholders inviting their proposals.

Audit Committee

The Board has established an Audit Committee in accordance with Itera’s Articles of Association. The
Audit Committee has two members. Its mandate is to supervise the company'’s reporting procedures
and to assess the effectiveness of internal control and risk management activities. The Audit Commit-
tee is in regular contact with the auditor and ensures the auditor is independent. The Audit Committee
reports to the Board. Members of the Board have access to all relevant documentation as well as to
the minutes of all Audit Committee meetings.

The members of the Audit Committee are Mimi K. Berdal (chair) and Gyrid Skalleberg Ingerg.
Compensation Committee
The Board has established a Compensation Committee to develop and coordinate the Group'’s

compensation systems. The Compensation Committee has two members - Jan-Erik Karlsson (chair)
and Morten Thorkildsen.

8. Board of Directors: Composition and Independence (No deviation from the Code)

Itera does not have a corporate assembly. Itera’s Articles of Association state that the company is to

have a Board of between four and six members. The Board currently has six members, four of whom

are elected by shareholders at the Annual General Meeting. Itera’s employees are represented by two
employee electives and two observers. Fifty percent of the shareholder and employee elected board

members and observers are women.

Itis regarded as important for the Board to be balanced in terms of its members’ expertise, experience
and backgrounds in relation to areas that are of relevance to the company’s activities. It is also desir-
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able for the composition of the Board to reflect both the company’s ownership structure and the need
for independent representatives. The current Board includes four members elected by shareholders at
the company’s Annual General Meeting, and its composition satisfies the independence requirements
set out in the Norwegian Code of Practice for Corporate Governance. No member of the executive
management is a member of the Board.

The Board of Directors held 7 board meetings in 2018 with an attendance rate of 86%.

9. The Work of the Board of Directors (No deviation from the Code)

The Board prepares an annual plan for its work with an emphasis on targets, strategy and imple-
mentation. In addition, the Board has a formal mandate that regulates its areas of responsibility, its
duties and the allocation of roles between the Board, the Chairman of the Board and the CEO. The
Board receives monthly financial reports for the Group as a whole and for the subsidiary companies,
in which the executive management comments on financial performance and financial position. The
Board discusses the company’s strategy and budgets at extended board meetings.

The Board will normally obtain independent valuations for any material transactions involving the
company and its shareholders, members of the Board, executive personnel or close associates of
such parties.

The Board holds 7-10 meetings a year and assesses its own work on an annual basis. In addition,

the Nomination Committee make an annual assessment of each Board member’s performance and
contribution.

10. Risk management and internal control (No deviation from the Code)

Risk management and internal control are carried out by the Group using a range of processes,

both at Board level and by the Group'’s executive management. The Audit Committee monitors risk
management and internal control on behalf of the Board in ways that are additional to the reports and
discussions on