RB Rail AS
STATUTI

1. Sabiedribas firma

1.1. Sabiedribas firma ir RB Rail AS (turpmak -
»oabiedriba”).

2. Komercdarbibas veidi

2.1. Sabiedribas galvenie komercdarbibas veidi
atbilstosi saimnieciskas darbibas statistiskas
klasifikacijas NACE 2.redakcijai ir:

2.1.1. Dzelzcelu un metro biivnieciba (42.12);
2.1.2. Tiltu un tunelu buvnieciba (42.13);

2.1.3. Eku bivnieciba (41);

2.1.4. Citur neklasificétie
buvdarbi (43.99);

2.1.5. Arhitektadras un inzeniertehniskie
pakalpojumi; tehniska parbaude un
analize (71);

Specializétie projekt&sanas darbi (74.1);

Reklamas un tirgus izpétes pakalpojumi
(73).

specializétie

2.1.6.
2.1.7.

3. Akcionaru ligums

3.1. Sabiedribas akcionari 2014.gada 28.oktobr1
noslégusi akcionaru ligumu (turpmak -
»Akcionaru ligums”), lai sava starpa noteiktu un
precizétu konkrétas tiesibas un pienakumus un
noteiktu atbildibu saistiba ar Sabiedribu un tas
grupas uznémumiem (ja tadi ir).

4. Pamatkapitals, akciju atsavinasana

4.1. Sabiedribas pamatkapitals ir 1 950 006 EUR
(viens miljons devini simti piecdesmit takstosi
un seSi eiro), kas sadalits 1 950 006 (viens
miljons devini simti piecdesmit thkstoSi un
sesas) varda akcijas ar katras akcijas
nominalvértibu 1 EUR (viens eiro).

4.2. Visas akcijas ir dematerializétas varda akcijas.
Visas akcijas ir vienas kategorijas akcijas ar
vienadam balsstiesibam, tiesibam uz
dividendém un likvidacijas kvotu.

4.3. Tpasi noteikumi attieciba uz Sabiedribas akciju
atsavinasanu ir noteikti Akcionaru liguma.

5. Akcionaru sapulce

5.1. Akcionaru sapulce (turpmak »Akcionaru
sapulce”) ir tiesiga pienemt [émumus, ja

RB Rail AS
STATUTES
1. Company name
1.1. The registered name of the company,

hereinafter - ‘Company’, shall be RB Rail AS.

2. Commercial activities

2.1. Main commercial activities of the Company
according to statistical classification of
economic activities NACE Rev.2 are:

2.1.1. Construction of railways and

underground railways (42.12);
2.1.2. Construction of bridges and tunnels

(42.13);
2.1.3. Construction of buildings (41);
2.1.4. Other specialized construction

activities n.e.c. (43.99);

2.1.5. Architectural and
activities; technical
analysis (71);

Specialized design activities (74.1);
Advertising and market research (73).

engineering
testing and

2.1.6.
2.1.7.

3. Shareholders’ agreement

3.1. The shareholders of the Company have on 28th
October 2014 entered into a shareholders
agreement (“Shareholders’ agreement”) to
establish and specify certain rights and
obligations among themselves, and to provide
for the allocation of certain responsibilities
related to the Company and its subsidiaries (if

any).

4. Share capital, Transfers with Shares

4.1. The Company’s share capital shall be
EUR 1,950,006 (one million nine hundred fifty
thousand and six euros) divided into 1,950,006
(one million nine hundred fifty thousand and
six) registered shares with a par value of EUR 1
(one euro).

4.2. All the shares shall be uncertified registered
shares. All the shares shall be of the same
category bearing equal voting rights, rights to
dividend and liquidation quota.

4.3. Specific terms in respect to transfer of
Company’s shares are set forth in
Shareholders’ agreement.

5. General Meeting

5.1. The General Meeting is entitled to take
decisions if 100% (one hundred per cent) of the



5.2.

5.3.

5.4.

5.5.

5.3.1.

5.3.2.

5.3.3.

5.3.4.

5.3.5.

5.3.6.

5.3.7.

5.3.8.

sapulcé piedalas 100%
Sabiedribas akcionaru.

(simts  procenti)

Leémumus Akcionaru sapulcé var pienemt ar
klatesoso akcionaru parstavéta pamatkapitala
balsu vairakumu, iznemot Statiitu 5.3.punkta
noteiktajos gadijumos.

100% (simts procentu) Sabiedribas akcionaru
apstiprino$s  balsojums ir  nepiecieSams
Akcionaru sapulces [Emumu pienemsanai sados
jautajumos:

attieciba uz jebkadiem ierosinatiem
Sabiedribas statutu grozijumiem,
izmainam, papildinajumiem vai
noteikumu atcelSanu;

attieciba uz  jebkadu ierosinatu
Sabiedribas darbibas izbeigsanu,
reorganizésanu, likvidaciju vai citu ar
minéto saistitu vienoSanos noslégsanu
Sabiedribas varda;

attiectba uz Sabiedribas
loceklu iecelSanu un atcelSanu;

Padomes

lai Sabiedriba varétu istenot jebkadu
apvienosanos vai jebkadu cita veida
reorganizaciju;

jautajumi saistiba ar Sabiedribas
akcijam vai Sabiedribas pamatkapitala
[akciju kapitala] palielinasanu vai
samazinasanu;
attieciba uz
apstiprinasanu,
sadali;
Sabiedribas revidentu iecelSana;

gada
Sabiedribas

parskata
pelnas

lemjot par Akcionaru sapulcei saskana ar
Komerclikumu nodotajiem jautajumiem
gadijumos, kur Padome ir noraidijusi
Valdes priekslikumu un Valde to pasu
jautajumu nodod izlemsanai Akcionaru
sapulcei.

attieciba uz Akcionaru
Sabiedribas Akcionaru

Papildu noteikumi
sapulci piemérojami
liguma pusém.

Akcionaru sapulces janotur ne retak ka vienu
reizi gada Riga, Vilpa, Tallina vai jebkada cita
Akcionaru sapulces noteikta vieta. Saskana ar
Komerclikumu  pazinojums par  sapulces
sasauksanu jasniedz ne mazak ka 30 dienas
pirms planotas Akcionaru sapulces. Pazinojuma
janorada sapulces veids (kartéja vai arkartas
sapulce).

6. Valde

6.1.

Sabiedribas valde (turpmak - Valde) sastav no
Cetriem (4) Valdes locekliem, kuri parstav
Sabiedribu kopigi. Valdes loceklis tiek ievéléts
uz tris (3) gadu terminu.

5.2.

5.3.

5.4

5.5.

Company’s shareholders are present at the
meeting.

Resolutions may be passed by the vote of a
majority of the Share Capital held by
shareholders present at General Meeting,
except for the resolutions listed in Clause 5.3
hereof.

The affirmative vote of 100% (one hundred per
cent) of the Company’s shareholders shall be
required to decide on the following matters:

5.3.1. any proposed amendment, alteration,
modification or repeal of the Statutes
of the Company;

5.3.2. any proposed dissolution,
reorganization, liquidation of the
Company or other related arrangement
to be entered into by the Company;

5.3.3. appointment and revocation of the
Supervisory Board members of the
Company;

5.3.4. the Company making or being party to
any merger or other type of
reorganization;

5.3.5. the issue of Company’s shares or the
increase or decrease of the share
capital of the Company;

5.3.6. the approval of the annual report of the
Company, distribution of profits of the
Company;

5.3.7. the appointment of the auditors of the
Company;

5.3.8. deciding on the matters referred to the
General Meeting in accordance with
Commercial Code in instances where
the Supervisory Board has denied the
proposal by the Management Board and
the Management Board refers the same
matter for resolution to the General
Meeting.

. Additional terms in respect to the General
Meeting apply to parties of the Shareholders’
agreement of the Company.

Shareholders meetings shall be held at least

annually in: Riga, Vilnius, Tallinn or any other
place designated by the General Meeting. A
notice regarding the convening of a General
Meeting shall be announced not later than 30
days prior to the planned General Meeting in
accordance with the Commercial Code. The
notice shall indicate the type of meeting
(ordinary or extraordinary meeting).

6. Management Board

6.1

. The

Company’s management board
(‘Management Board’) shall be comprised of
four (4) members, who represent the Company



6.2.

6.3.

6.4.

6.2.1.

6.2.2.

6.2.3.

6.2.4.

6.2.5.

6.4.1.

6.4.2.

Par valdes locekliem nevar klut sadas personas:

personas, kuru darbibas vai bezdarbibas
rezultata ir iestajies sabiedribas
bankrots, piespiedu likvidacija vai
sabiedribas darbibas licences anulésana;
vai

personas, kuras ir vai aizvadito septinu
(7) gadu laika ir bijusas paklautas
fiziskas personas maksatnespéjas
procesam; vai

personas, kuru darbiba apliecinajusi, ka
tas nav spéjigas organizét Sabiedribas
vadibu ta, lai tiktu pietiekami
aizsargatas akcionaru, dalibnieku,
kreditoru un klientu intereses; vai

personas, kuras ir ieinteresétas vai
parstav tadas ekonomiskas intereses, kas
atbilstosi speka esosajiem tiesibu aktiem
rada vai var radit interesu konfliktu.
Valdes locekla, padomes locekla vai
valsts infrastruktdras parvaldes
darbinieka statuss, ka ar1 jebkada amata
ienemsana valsts ministrijas, netiek
uzskatita par interesu konfliktu; vai

personas, kuras ir soditas par apzinatu
noziedzigu darbibu, saimniecisku
parkapumu, amata parkapumu,
parkapumu pret Jpasumu vai sabiedribas
uzticibas parkapumu.

Valdes locekliem ir jabut tadai izglitibai un
zinasanam, kadas ir nepieciesamas vinu
pienakumu pildisanai un nevainojamas biznesa
reputacijas nodrosinasanai.

Sadam darbibam attieciba uz Sabiedribu vai
jebkuru  Sabiedribas meitas = uznémumu
(turpmak »Meitas uznémums”) ir
nepieciesama Sabiedribas Padomes iepriekséja
rakstiska piekriSana, un visas atsauces Saja
punkta uz Sabiedribu attiecas arT uz jebkadu
Meitas uznémumu, ja vien konteksts nenosaka
citadi:

jebkura Valdes locekla
generaldirektora) un jebkuras
Sabiedribas vai  jebkada  Meitas
uznémuma augstakas vadibas darbinieka
iecelSana vai atcelsana, jebkadu
dartjumu apstiprinasana starp jebkuru
Valdes locekli un Sabiedribu, ligumu un
atlidzibas noteikumu  apstiprinasana
Valdes locekliem (tai skaita
generaldirektoru);

jebkada liguma vai vairaku saistitu
(lgumu  noslégsana, grozisana vai
izbeigsana, ja sadi ligumi nav bijusi
paredzéti vai izstradati saskana ar
Sabiedribas gada budzeta (turpmak -
»Gada budzets”), nav tikusi sastaditi

(tai skaita

6.2

6.3

6.4.

jointly. The Management Board member shall
be elected for a term of three (3) years.

. Following persons shall not be accepted to the

Management Board:

6.2.1. persons whose acts or omissions have
resulted in the bankruptcy or
compulsory liquidation of a company;
or the revocation of the activity license

of a company; or

6.2.2. persons who are or have been subject
to personal bankruptcy proceedings

within the last 7 years; or

6.2.3. persons whose activities have shown
that they are not capable of organizing
the management of a company in such
a manner that the interests of the
shareholders, members, creditors and
clients of the company are sufficiently

protected; or

6.2.4. persons who have or who represent
economic interests which are in conflict
or potentially might create a conflict of
interest in accordance with applicable
laws. Being a member of the
management board or a member of the
supervisory board or employee of the
national infrastructure managers, as
well as holding any position in the
national ministries shall not be deemed
a conflict of interest; or

6.2.5. persons who have been punished for a
wilful criminal act, an economic
offence, official misconduct or offence
against property or offence against

public trust.

. The members of the Management Board shall

have the education and knowledge necessary
for the performance of their duties and an
impeccable business reputation.

The following acts in respect of the Company
or any subsidiary of the Company shall require
the prior written approval of the Company’s
Supervisory Board and all references to the
Company in this Clause shall be construed as
including, in addition to the Company, a
reference to any Subsidiary unless the context
otherwise requires:

6.4.1. the appointment or removal of any
member of the Management Board
(including the CEO) and any employee
in a senior management position of the
Company or any subsidiary, approval of
any transactions between any member
of the Management Board and the
Company; approval of contracts and
terms of remuneration the Management
Board Members (including the CEO);

entering  into, modification  or
termination of any contract or series of
related contracts where such type of
contracts has not been foreseen in, or
made not in accordance with, the
annual budget of the Company

6.4.2.



6.4.3.

6.4.4.

6.4.5.

6.4.6.

6.4.7.

6.4.8.

6.4.9.

6.4.10.

6.4.11.

6.4.12.

saskana ar Gada budzetu, un sada liguma

vai sadu llguma noteikumu
apstiprinasana;

jebkada liguma vai vairaku saistitu
(lgumu noslégsana, grozisana vai

izbeigSana, ja sads ligums vai ligumi
parsniedz EUR 5000 (pieci tikstosi);

jebkada liguma noslégsana uz laiku, kas
parsniedz 1 (vienu) gadu un ko
Sabiedriba nevar vienpuséji izbeigt, par
to bridinot ne vairak ka 3 (ménesus)

ieprieks, bez maksas par liguma
izbeigSanu vai ligumsodiem;
jebkadu treSo personu paradu vai

saistibu garanté&sana, galvojuma, Kilas,
hipotékas vai jebkada cita
nodrosinajuma nodibinasana no
Sabiedribas  vai jebkura  Meitas
uznémuma puses un Sadas garantijas,
galvojuma vai nodrosinajuma noteikumi;

nekustama Tpasuma (Eku, zemes,
infrastruktdras un/vai biivju) pardosana,
pirkSsana, nomasana, hipotékas vai kila
nodibinasana vai jebkada cita veida
atsavinasana;

ierosinata  visu vai bdtiba visu
Sabiedribas  vai jebkura  Meitas
uznémuma  aktivu  vai  Tpasumu
pardosana, likvidésana, nodosana vai
citada atsavinasana;

jebkadu izmainu pienemsana
Sabiedribas  vai jebkura  Meitas
uznémuma uzskaites principos, vadibas
zinojumu principos vai gramatvedibas
uzskaites datumos;

jebkadas butiskas izmainas attieciba uz
vai butiskas izmainas uznéméjdarbiba
vai  jebkuras  Meitas uznémuma
uznéméjdarbibas joma.

jebkadas nozimigas Sabiedribas vai
jebkuras Meitas uznémuma iegutas
valdibas licences, koncesijas vai atlaujas
sanemsana, mainisana, grozisana,
pagarinasana vai anulésana;

jebkadas nozimigas tiesvedibas
uzsaksana vai izliguma noslégsana sada
tiesvediba (ieskaitot jebkuru prasibu,
kas parsniedz EUR 5000 (pieci tiikstosi)),
kas attiecas uz Sabiedribu, jebkuru
Meitas uznémumu vai Sabiedribas
uznéméjdarbibu;

jebkada dartjuma, [iguma vai vienosanas
izpilde vai realizéSana (tai skaita
atteiksanas no tiesibam, vienosanas vai
jebkadas prasibas vai tiesibu atzisana vai
izpilde) vai jebkada liguma vai citadas
vienosanas  noslégsana,  grozisana,
pagarinasana vai izbeigsana starp (a)
Sabiedribu vai jebkuru Meitas uznémumu
un (b) jebkuru akcionaru vai $ada
akcionara saistito personu, vai jebkuru
sada Meitas uznémuma vai Saistitas
personas direktoru vai amatpersonu;

6.4.3.

6.4.4.

6.4.5.

6.4.6.

6.4.7.

6.4.8.

6.4.9.

6.4.10.

6.4.11.

6.4.12.

(hereinafter - “Annual Budget”), and
approval of terms of such contract(s);

entering  into, modification  or
termination of any contract or series of
related contracts that exceed(s) Euro 5
000 (five thousand);

entering into any contract for a period
longer than 1 (one) year, which is
impossible to terminate with unilateral
prior notice from the Company of no
longer than 3 (months) without any
termination fees or fines;

the guaranteeing of, providing any
collateral, pledge, mortgage or any
other security for the indebtedness or
obligation of any third parties by the
Company or any Subsidiary and terms of

such a guarantee, collateral or
security;
sale, purchase, lease, mortgage,

pledge or any other disposition of real
estate (buildings, land, infrastructure
and/or constructions);

the proposed sale, liquidation, transfer
or other disposition of all or
substantially all of the assets or
property of the Company or any
subsidiary;

the adoption of any changes in the
accounting principles, management
reporting principles or accounting
reference date of the Company or any
subsidiary;

any material alteration to or material
change in the scope of the Business or
the business of any subsidiary;

the entry into, or the amendment,
modification, extension or termination
of, any significant governmental
license, concession or permit obtained
by the Company or any subsidiary;

the commencement or settlement of
any significant litigation (including any
claim in excess of a Euro 5 000 (five
thousand) arising out of or relating to
the Company, any subsidiary or the
business of the Company;

the performance or the carrying out of
any transaction, contract or
arrangement (including the waiver,
compromise, assertion or enforcement
of any claim or right), or the entry into,
or the arrangement, modification or
extension or termination of, any
contract or other arrangement between
(@) either the Company or any
subsidiary and (b) any shareholder or
affiliate of such shareholder or any
director or officer of such shareholder
or its affiliate;



6.4.13.

6.4.14.

6.4.15.

6.4.16.

6.4.17.

6.4.18.

6.4.19.

6.4.20.

6.4.21.

6.4.22.

6.4.23.

6.4.24.

6.4.25.

6.4.26.

jebkadu generalpilnvaru vai
pilnvarojumu pieskirsana Sabiedribas
varda;

EISI pieteikumu apstiprinasana
iesniegSanai, lai sapemtu Eiropas
Infrastrukturas savienosanas

instrumenta (EISI) finanséjumu;

Gada budzeta pienemsana, aizvietosana
vai grozisana;

Sabiedribas Biznesa plana pienemsana,
aizvietosana vai grozisana;

Sabiedribas Sadalisanas plana
pienemsana, aizvietosSana vai grozisana;

Sabiedribas iek$éjas organizatoriskas
struktliras apstiprinasana (tai skaita
revizijas komitejas, valsts iepirkumu
komitejas u.c. izveidosana) un
Sabiedribas darbinieku maksimala skaita
noteiksana;

jebkada Meitas uznémuma registracija,
iegliSana, atsavinasana vai registrésana
birzas saraksta vai jebkada Meitas
uznémuma vai citas sabiedribas akciju
vai dalu ieglsana, pardosana,
atsavinasana vai registrésana birzas
saraksta;  Sabiedribas  filialu  vai
parstavniecibu registracija un
likvidésana;

jebkadu partneribas, kopuzpémuma,
alianses, apvienibas vai tamlidzigu
apvienibu vai noliguma noslégsana
Sabiedribas varda;

uznéméjdarbibas paplasinasana,
attistisana vai evolicija, ja tas nenotiek
ar Sabiedribas vai tas Meitas uznémumu
palidzibu;

jebkadas pensiju vai pabalstu
programmas pienemsana, izveide vai
grozisana vai izmainu veiksana attieciba
uz jebkuru uznémuma darbinieku;

balsosana vai cita veida akcijam
piesaistitu tiesibu izmantosana jebkura
Sabiedribai piederosa sabiedriba,
neatkarigi no ta, vai ta notiek kada sadas
sabiedribas kopsapulcé vai citada veida;
Sabiedribas kandidatu izvirzZisana
jebkura Meitas uznémuma padomei vai
sadu kandidatu atsauksana;

ieteikumu,
sniegsana

noradijumu un
(ciktal to atlauj likums)
Sabiedribas ieceltajam personam
jebkuras Meitas uzpémuma padomé
attieciba uz jebkuru jautajumu, kas var
bat nodots Padomei [émuma
pienemsanai;

jebkadu ar dzelzcela projektésanu vai
blvniecibu saistitu valsts iepirkumu
visparéjo  noteikumu un apjoma
apstiprinasana (neatkarigi no iepirkuma
summas);

rikojumu

6.4.13.

6.4.14.

6.4.15.

6.4.16.

6.4.17.

6.4.18.

6.4.19.

6.4.20.

6.4.21.

6.4.22.

6.4.23.

6.4.24.

6.4.25.

6.4.26.

the grant by the Company of any
general power of attorney or proxy;

the approval of the CEF applications to
be submitted by the Company to the
Connecting Europe Facility (CEF);

the  adoption, replacement  or
modification of the Annual Budget;

the  adoption, replacement  or
modification of the business plan of the
Company;

the  adoption, replacement  or
modification of the division plan of the
Company;

the approval of internal organizational
structure of the Company (including
composition of the audit committee,
public procurement committee, etc.)
and the maximum number of
employees in the Company;

the incorporation, acquisition, disposal
or listing of any subsidiary of the
Company or the acquisition, sale,
disposal or listing of any share or
interest in any subsidiary or other
company; incorporation and liquidation
of the branches or representative
offices of the Company;

the Company entering into any
partnership, joint venture, alliance,
association or similar relationship or
arrangement;

the expansion, development or
evolution of the business of the
Company except through the Company
or its subsidiaries;

the adoption, creation, amendment or
variation of any pension or benefits
scheme for any employee of the
Company;

voting or other exercise of any right
attaching to any of the shares in any
company owned by the Company
whether at any general meeting of such
company or otherwise;

nominating or removing the Company’s
nominees to the supervisory board or
management board of any subsidiary;

giving recommendations, guidance and
directions (so far as permitted by law)
to the Company’s appointees to the
Supervisory Board of any Subsidiary
concerning any matter that may come
before such board for determination;

approving any general terms and the
scope of public procurement in relation
to the Railway design or construction
(regardless to procurement amount);



6.4.27.

atlauja organizét iepirkuma proceduras
saskana ar iepirkuma dokumentaciju, ko
Valde sagatavojusi un iesniegusi saistiba
ar dzelzcela projekté&sanu vai biivniecibu
(neatkarigi no iepirkuma summas);

6.4.28. apstiprinajums jebkadu ligumu slégsanai
par dzelzcela projektésanu un/vai
blvniecibu, sadu ligumu grozisana un
izbeigsana;

6.4.29. Sabiedribas iepirkumu noteikumu
apstiprinasana;

6.4.30. Sabiedribas ligumslégSanas kartibas
apstiprinasana;

6.4.31. jebkadu |émumu pienemsana attieciba
uz Meitas uznémumiem, kuros
Sabiedriba rikojas ka Meitas uznémumu
dalibnieks.

7. Padome
7.1. Sabiedribas padome (“Padome”) sastav no

7.2.

7.3.

seSiem (6) Padomes locekliem, kurus ievél uz
tris (3) gadu terminu.

Katrs akcionars izvirza ievélésanai divus (2)
Padomes loceklus.

Par Padomes sadas
personas:

locekliem nevar klut

6.4.27. allowing to organize the procurement
procedures according to the
procurement documentation prepared
and presented by the Management
Board in relation to the Railway design
or  construction (regardless  to
procurement amount);

approving entering into any design
and/or construction contracts,
modification and termination of such
contracts;

approval of the procurement rules of
the Company;

approval of the contracting scheme of
the Company;

6.4.28.

6.4.29.

6.4.30.

6.4.31. any decisions regarding the subsidiaries
where the Company acts as the
shareholder of the subsidiaries.

7. Supervisory Board
7.1. The Company’s supervisory board

7.2.

7.3.

(“Supervisory Board”) shall comprise of six (6)
members elected for the term of three (3)
years.

Each shareholder nominates two (2)
candidates for Supervisory Board members.

Following persons shall not be accepted to the
Supervisory Board:

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.3.5.

personas, kuru darbibas vai bezdarbibas
rezultata ir iestajies sabiedribas
bankrots, piespiedu likvidacija vai
sabiedribas darbibas licences anulésana;
vai

personas, kuras ir vai aizvadito septinu
(7) gadu laika ir bijusas paklautas
fiziskas personas maksatnespéjas
procedurai; vai

personas, kuru darbiba apliecinajusi, ka
tas nav spéjigas organizét Sabiedribas
vadibu ta, lai tiktu pietiekami
aizsargatas akcionaru, dalibnieku,
kreditoru un klientu intereses; vai

personas, kuras ir ieinteresétas vai
parstav tadas ekonomiskas intereses, kas
atbilstosi speka esosajiem tiesibu aktiem
rada vai var radit interesu konfliktu.
Valdes locekla, padomes locekla vai
valsts infrastruktdras parvaldes
darbinieka statuss, ka ar1 jebkada amata
ienemsana valsts ministrijas, netiek
uzskatita par interesu konfliktu; vai

personas, kuras ir soditas par apzinatu
noziedzigu darbibu, saimniecisku
parkapumu, amata parkapumu,
parkapumu pret Jpasumu vai sabiedribas
uzticibas parkapumu.

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.3.5.

persons whose acts or omissions have
resulted in the bankruptcy or
compulsory liquidation of a company;
or the revocation of the activity license
of a company; or

persons who are or have been subject
to personal bankruptcy proceedings
within the last 7 years; or

persons whose activities have shown
that they are not capable of organizing
the management of a company in such
a manner that the interests of the
shareholders, members, creditors and
clients of the company are sufficiently
protected; or

persons who have or who represent
economic interests which are in conflict
or potentially might create a conflict of
interest in accordance with applicable
laws. Being a member of the
management board or a member of the
supervisory board or employee of the
national infrastructure managers, as
well as holding any position in the
national ministries shall not be deemed
a conflict of interest; or

persons who have been punished for a
willful criminal act, an economic
offence, official misconduct or offence
against property or offence against
public trust.



7.4.

7.5.

7.6.

7.7.

7.8.

Padomes locekli ievél Padomes priekssedéetaju
un divus priekSsédétaja vietniekus.

Katram Padomes loceklim ir viena (1) balss.
Katra Padomes sédé kvorumu veido ne mazak ka
Cetri (4) Padomes locekli, tai skaita vismaz
viens katra akcionara izvirzits Padomes loceklis.
Padomes loceklim, kurs nepiedalas sapulcg, ar
ir atlauts balsot rakstveida, iesniedzot balsi
citam Padomes loceklim.

Nevienu Padomes |@mumu nevar pienemt bez
apstiprinosa to Padomes loceklu, kuri piedalas
atbilstosi sasaukta un lemtsp&jiga Padomes

sapulcé, vairakuma balsojuma par labu
rezollcijai apstiprinat attiecigo Padomes
[émumu, ar nosacijumu, ka Saja sédé piedalas
vismaz viens katra akcionara izvirzitais
parstavis, kas balso par sSada lémuma
pienemsanu.

Padomes sédés Padomes locekli balso atklati.

Padomes priekssédétajs vai jebkurs
priekSsédétaja vietnieks ne mazak ka septinas
(7) dienas ieprieks sniedz rakstisku pazinojumu
visiem Padomes locekliem par katru Padomes
sédi, ar noteikumu, ka ar Padomes vienbalsigu
rakstisku piekriSanu pazinojuma sniegSanas
termins var tikt saisinats. Tiek uzskatits, ka
katrs Padomes loceklis, kurs piedalas Padomes
séde, ir atteicies no tiesibam septinas (7) dienas
iepriekS sanemt rakstisku pazinojumu par
jebkuru Padomes sédi. Katra sada pazinojuma
janorada, cita starpa, sédes laiks, datums un
vieta, dienas kartiba, pietiekami detalizéti
precizéjot visus sédé izskatamos jautajumus,
un tam japievieno visu attiecigo dokumentu
kopijas, ko ir paredzéts izskatit séde. Ja
Padomei tiek iesniegts |éEmuma pienemsanai
kads jautajums, kas nav pietiekami detalizéti
precizéts  iepriekSminétaja  veida, Sadu
jautajumu var izlemt tikai ar Padomes
vienbalsigu piekrisanu. Katram Padomes
loceklim ir tiesibas ierosinat Padomes sédes
sasauksanu, vérsoties pie Padomes
priekSsédétaja vai jebkura priekSsédétaja
vietnieka ar ierosinajumu par dienas kartibu.

Riga, 2016.gada 29.junija

Sabiedribas varda:

Baiba Anda Rubesa
RB Rail AS valdes locekle

7.4.

7.5.

7.6.

7.7.

7.8.

The Supervisory Board members shall elect the
Chairman of the Supervisory Board and two
vice-chairmen.

Each member of the Supervisory Board has one
(1) vote. A quorum for any meeting of the
Supervisory Board shall consist of at least four
(4) of the members of the Supervisory Board
including at least one nominee of each
shareholder. The Supervisory Board member
not present at the meeting is also allowed to
cast his or her vote in writing by submitting it
to another Supervisory Board member.

No Supervisory Board decision will be decided
upon without the affirmative vote in favor of a
resolution to approve such Supervisory Board
decision by a majority of those members of the
Supervisory Board present at a duly convened
and properly quorate meeting of the
Supervisory Board, provided that at least one
nominee of each shareholder is present at such
meeting and votes in favor of such resolution.

The voting by the members of the Supervisory
Board at meetings of the Supervisory Board
shall not be private.

The Chairman or any vice-chairman of the
Supervisory Board shall give at least seven (7)
days’ written notice to each of the members
of the Supervisory Board of any meeting of the
Supervisory Board, provided always that a
shorter period of notice may be given with the
unanimous written approval of the Supervisory
Board. Any member of the Supervisory Board
who attends a meeting of the Supervisory
Board shall be deemed to have waived the
provision that at least seven (7) days’ written
notice is given of any meeting of the
Supervisory Board. Any such notice shall
contain, inter alia, the time, date and venue
of the meeting, an agenda identifying in
reasonable detail the matters to be discussed
at the meeting and shall be accompanied by
copies of any relevant papers to be discussed
at the meeting. Any matter which is to be
submitted to the Supervisory Board for a
decision which is not identified on such agenda
in reasonable detail as aforesaid shall not be
decided upon unless otherwise unanimously
agreed by the Supervisory Board. Any member
of the Supervisory Board shall have a right to
initiate the Supervisory Board meeting by
addressing to the Chairman or any vice-
chairman and proposing agenda.

Riga, 29 June 2016

On behalf of the Company:

Baiba Anda Rubesa
Board Member of RB Rail AS



PERSONAS, KAS PARAKSTIJUSAS AKCIONARU
SAPULCES PROTOKOLU:

Akcionaru sapulces vaditajs un akcionara - protokola
pareizibas apliecinataja varda:

Dins Merirands

Sabiedribas akcionara - Sabiedribas ar ierobezotu
atbildibu “EIROPAS DZELZCELA LINIJAS” valdes
loceklis

Akcionaru sapulces sekretars:

AnrT Leimanis

PERSONS WHO HAVE SIGNED THE SHAREHOLDERS’
MEETING MINUTES:

Chairman of the meeting, and on behalf of the
Shareholder, who verifies the Minutes:

Dins Merirands

Board Member of the Company’s Shareholder -
Sabiedriba ar ierobeZotu atbildibu “EIROPAS
DZELZCELA LINIJAS”

Secretary of the Shareholders’ Meeting:

AnrT Leimanis



