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1. Sabiedribas firma

1.1. Sabiedribas firma ir RB Rail AS (turpmak -
,Sabiedriba”).

2. Komercdarbibas veidi

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

2.1.1. Dzelzcelu un metro bavnieciba (42.12);

2.1.2. Tiltu un tunelu bavnieciba (42.13);

2.1.3. Eku bavnieciba (41);

2.1.4. Citur neklasificétie specializétie blvdarbi
(43.99);

2.1.5. Arhitektlras un inZeniertehniskie
pakalpojumi; tehniska parbaude un
analize (71);

2.1.6. Specializétie projektésanas darbi (74.1);

2.1.7. Reklamas un tirgus izpétes pakalpojumi

(73).

3. Akcionaru ligums

3.1. Sabiedribas akcionari 2014. gada 28. oktobri
noslégusi  akcionaru ligumu (,Akcionaru
ligums”), kas nosaka un precizé konkrétas
tiesibas un pienakumus akcionaru starpa un
nosaka pienakumus saistiba ar Sabiedribu un
tas grupas uznémumiem (ja tadi ir).

4. Pamatkapitals, akciju atsavinasana

4.1. Sabiedribas pamatkapitals ir 1 950 015 EUR,
kas sadalits 1 950 015 varda akcijas ar katras
akcijas nominalvértibu 1 EUR.

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 (,Akcionaru sapulce”) ir
tiesiga pienemt Iémumus, ja sapulcé parstavéti
100% (simts procenti) no Sabiedribas
balsstiesiga pamatkapitala.

5.2. Akcionaru
klatesoso

sapulce pienem Iémumus ar
balsstiesigo  akcionaru balsu

1. Company nhame

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 engineering
activities; technical testing and
analysis (71);

2.1.6. Specialized design activities (74.1);

2.1.7. Advertising and market research

(73).

3. Shareholders’ agreement

3.1.

The shareholders of the Company have on 28
October 2014 entered into a shareholders
agreement (“Shareholders’ agreement”)
which establishes and specifies certain rights
and obligations among themselves, and
provides for  the allocation of certain
responsibilities related to the Company and
its subsidiaries (if any).

4. Share capital, Transfers with Shares

4.1.

4.2.

4.3.

The Company’s share capital shall be
EUR 1 950 015 divided into 1950015
registered shares with a par value of EUR 1.

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.

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

5. General Meeting

5.1. The General Meeting (“General Meeting”) is

entitled to take decisions if 100% (one
hundred per cent) of the Company’s voting
share capital is represented at the meeting.

5.2. The General Meeting shall take decisions by

a majority of votes of the shareholders with
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vairakumu, iznemot
noteiktajos gadijumos.

StatGtu  5.3.punkta

5.3. Akcionaru sapulces Iémumi ir pienemti, ja par
tiem nodoti 100% (viens simts procenti) no
akcionaru sapulcé klatesoso balsstiesigo
akcionaru balsim Sados jautajumos:

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

5.3.2. attieciba uz jebkadu ierosinatu
Sabiedribas darbibas izbeigSanu,
reorganizésanu, likvidaciju vai citu ar
minéto saistitu vienosSanos noslégsanu
Sabiedribas varda;

5.3.3. attieciba uz Sabiedribas Padomes loceklu
ievéléSanu un atsauksanu;

5.3.4. lai Sabiedriba varétu istenot jebkadu
apvienoSanos vai jebkadu cita veida
reorganizaciju;

5.3.5. jautajumi saistiba ar Sabiedribas akciju
emisiju vai Sabiedribas pamatkapitala
palielinasanu vai samazinasanu;

5.3.6. attieciba uz Sabiedribas gada parskata
apstiprinasanu, Sabiedribas  pelnas
sadali;

5.3.7. Sabiedribas revidentu ievélésanu un
atsauksana;

5.3.8. 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.

5.4. Papildu noteikumi attieciba uz Akcionaru
sapulci piemérojami Sabiedribas Akcionaru
liguma pusém.

5.5. Akcionaru sapulces janotur ne retak ka vienu
reizi gada Riga, Vilna, Tallina vai jebkada cita
Akcionaru sapulces noteikta vieta, vai
elektroniski, izmantojot elektroniskos sazinas
lidzeklus.

5.6. Akcionaram ir tiesibas balsot vai piedalities
akcionaru sapulcé, izmantojot elektroniskos
sazinas lidzeklus. Sabiedribas valdei ir janosaka
prasibas akcionaru identifikacijai un kartiba,
kada akcionari var izmantot Sis tiesibas.

6. Valde

6.1. Sabiedribas valdes locekli parstav Sabiedribu

kopigi. Valdes locekli ievél uz tris gadiem.

5.3.

5.4

5.5.

5.6.

voting rights present, except for the

decisions listed in Clause 5.3 hereof.

The decisions of the General Meeting are
adopted if 100 % (one hundred per cent) of
shareholders with voting rights present at
the meeting are casted on the following
matters:

5.3.1. any proposed amendment, alteration,
modification or repeal of the Articles of
Association 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. election and recall 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 election and recall 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 for the General Meeting, or
electronically via electronic means.

Shareholder has rights to vote at or to
participate in general meetings Vvia
electronic means. The Company’s
Management Board shall specify
requirement for the identification of

shareholders and procedure for exercise of
the mentioned rights.

6. Management Board

6.1

. The Company’'s Management Board
members represent the Company jointly.
The Management Board member shall be
elected for a term of three years.
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6.2. Par valdes locekliem nevar klGt Sadas personas:

6.2.1.

6.2.2.

6.2.3.

6.2.4.

6.2.5.

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

personas, kuram ir vai iepriekSéjo 7
(septini) gadu laika ir pasludinats fiziskas
personas maksatnespéjas process; 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 spéka esoSajiem tiesibu
aktiem rada vai var radit intereSu
konfliktu. Valdes locekla, padomes
locekla vai darbinieka statuss publiskas
infrastruktlras parvaldibas sabiedribas,
ka ari jebkada amata ienemsana valsts
ministrijas, netiek uzskatita par interesu
konfliktu; vai

personas, kuras ir soditas par tiSu
noziedzigu nodarijumu, saimniecisku
parkapumu, amata parkapumu,

parkapumu pret Ipasumu vai sabiedribas
uzticibas parkapumu.

6.3. Valdes locekliem ir jabut tadai izglitibai un

6.4.

zinasanam,

kadas ir nepiecieSamas vinu

pienakumu pildiSanai, un nevainojamai biznesa
reputacijai

Sadam Sabiedribas valdes darbibam attieciba

uz Sabiedribu vai jebkuru kapitalsabiedribu,
personalsabiedribu, sabiedribu ar ierobezotu
atbildibu vai citu vienibu, kura 50% vai vairak
no apmaksatajam vai balsstiesigajam dalam
tiesi vai netieSi pieder Sabiedribai, (,Meitas

uznémums”) ir

nepiecieSama Sabiedribas

Padomes iepriekséja rakstiska piekrisana, un
visas atsauces Saja punkta uz Sabiedribu
attiecas ar uz jebkadu Meitas uznémumu, ja
vien konteksts nenosaka citadi:

6.4.1.

Sabiedribas Meitas uznémuma valdes,
Sabiedribas filiales vaditaja un
Sabiedribas iekSéja auditora ievéléSana
vai  atcelSana; jebkadu darijjumu
apstiprinasana starp valdes locekli un
Sabiedribu, l[ilgumu un  athdzibas
noteikumu apstiprinasana Sabiedribas

valdes locekliem;

6.2. Following persons shall not be accepted to
the Management Board:

6.2.1.

6.2.2.

6.2.3.

6.2.4.

6.2.5.

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 seven (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
wilful criminal act, an economic
offence, official misconduct or offence
against property or offence against
public trust.

6.3. The members of the Management Board
shall have the education and knowledge
necessary for the performance of their duties
and an impeccable business reputation.

6.4. The following acts by the Company’s

Management

Board in respect of the

Company or any corporation, partnership,
limited liability company or other entity of
which 50% or more of the voting power of the
outstanding voting equity securities or 50%
or more of the outstanding economic equity
interest is held, directly or indirectly, by the
Company ( “Subsidiary”) 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
reference to any Subsidiary unless the
context otherwise requires:

6.4.1.

the election or recall of any member of
the Subsidiary’s Management Board ,
head of the Branch of the Company
and Company’s Internal Auditor;
approval of any transactions between
any member of the Management
Board and the Company; approval of
contracts and terms of remuneration
of the Company’s Management Board
members;
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6.4.2.

6.4.3.

jebkada piegazu, pakalpojumu un/vai
blvdarbu Iliguma vai vairaku Sadu
saistitu llgumu noslégsana, groziSana vai
izbeigSana, ja Sadi ligumi nav bijusi
paredzeti vai izstradati saskana ar
Sabiedribas gada budzetu (turpmak -
,Gada budzets”), un $adu ligumu
noteikumu apstiprinasana. Sabiedribas
Padomes iepriekséeja rakstiska piekriSana
nav nepiecieSama (i) iepriekSminéto
ligumu grozijumiem ar nosacijumu, ka

attiecigo grozijumu veikSanu ir
apstiprinajis labuma guveéjs (t.i. Latvijas
Republikas Satiksmes ministrija,

Igaunijas Republikas Ekonomikas un
sakaru ministrija vai Lietuvas Republikas
Satiksmes un sakaru ministrija), kura
laba grozijumi tiek parakstiti, vai ta
pilnvarotais nacionala projekta ievieséjs,
atbilstosi 2016.gada 30.septembra
Noliguma par liguma slégSanas shému
Rail Baltic / Rail Baltica projektam 3.4.1.
punktam, vai (ii) iepriekSminéto ligumu
grozijumiem ar Sabiedribas Padomes
lémumu noteiktos gadijumos, ja Sadi
grozijumi, atbilstosi piemeérojamajiem
publisko iepirkumu normativajiem
aktiem, netiek atziti par batiskiem;

jebkada Iiguma vai vairaku saistitu
[lgumu noslégSana, groziSana vai
izbeigSana, ja Sads ligums vai ligumi,
kuru ligumcena parsniedz 500 000 EUR
(pieci simti tdkstoSi euro), neieskaitot
piemérojamo PVN, par pakalpojumiem
un 1 000 000 EUR (viens miljons euro),
neieskaitot piemérojamo PVN, par
blvniecibu un precu piegadi; Sabiedribas
Padomes iepriekS€ja rakstiska piekrisana
nav nepiecieSsama: (i) grozijumiem
l[lgumos, kuri ir parakstiti aktivitasu
ievieSanai jebkura no labumu guvéju (t.i.,
Latvijas Republikas Satiksmes ministrija,
Igaunijas Republikas Ekonomikas un
sakaru ministrija vai Lietuvas Republikas
Transporta un sakaru ministrija) vai
nacionala projekta ievieséja (atbilstosi
2016.gada 30.septembra Noliguma par
liguma slégsanas shému Rail Baltic / Rail
Baltica projektam 3.4.1.punktam) varda,
ja sadi grozijumi ir ieprieks saskanoti ar
attiecigo labuma guvéju vai (ii)
iepriekSminéto llgumu grozijumiem ar
Sabiedribas Padomes IEmumu noteiktos
gadijumos, ja sadi grozijumi, atbilstosi
piemérojamajiem publisko iepirkumu
normativajiem aktiem, netiek atziti par
butiskiem;

6.4.2.

6.4.3.

entering into, modification or
termination of any contract or series of
related contracts for goods, services
and/or works where such type of
contracts has not been foreseen in, or
made not in accordance with, the
annual budget of the Company
(hereinafter - “Annual Budget”), and
approval of terms of such contract(s).
Prior written approval of the
Company’s Supervisory Board is not
required (i) for the modification of the
mentioned above contracts, provided
that such modification is approved by
the beneficiary (i.e. the Ministry of
Transport of the Republic of Latvia, the
Ministry of Economic Affairs and
Communication of the Republic of
Estonia or the Ministry of Transport
and Communications of the Republic
of Lithuania) on which behalf
modifications have been signed or the
respective implementing body
designated under Clause 3.4.1 of the
Agreement on Contracting Scheme for
Rail Baltic / Rail Baltica (dated 30
September 2016) or (ii) for the
modification of the mentioned above
contracts where the modifications are
not substantial within the meaning of
applicable procurement law, in cases
as prescribed by the decision of the
Company’s Supervisory Board;

entering into, modification or
termination of any contract or series of
related contracts that total value
exceed(s) 500 000 EUR (five hundred
thousand euro), excluding applicable
VAT, for services and 1 000 000 EUR
(one million euro), excluding
applicable VAT, for construction and
delivery of goods; prior written
approval of the Company'’s
Supervisory Board is not required (i)
for the modification of the contracts
which are signed for implementation
of the activities that are implemented
on behalf of any of the beneficiaries
(i.e. the Ministry of Transport of the
Republic of Latvia, the Ministry of
Economic Affairs and Communication
of the Republic of Estonia or the
Ministry of Transport and
Communications of the Republic of
Lithuania) or the respective
implementing body (designated under
clause 3.4.1 of the Agreement on
Contracting Scheme for Rail Baltic /
Rail Baltica (dated 30 September
2016)) provided that such
modification is approved by the
respective beneficiary or (ii) for the
modification of above mentioned
contracts where the modifications are
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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.

6.4.13.

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 garantésana, galvojuma, Kkilas,

hipotékas vai jebkada cita
nodroSinajuma nodibinasana no
Sabiedribas vai jebkura Meitas

uznémuma puses un Sadas garantijas,
galvojuma vai nodroSinajuma noteikumi;

nekustama T1paSuma (éku, zemes,
infrastruktGras un/vai blvju) pardoSana,
pirkSana, nomasana, hipotékas vai kila
nodibinasana vai jebkada cita veida
atsavinasana;

visu vai bdtiba visu Sabiedribas vai
jebkura Meitas uznémuma aktivu vai
Ipasumu pardosanas, likvidéSanas,
nodoSanas vai citadas atsavinasanas
ierosinasana;

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
sanems$ana, mainisana, grozisana,
pagarinasana vai anuléSana;

jebkadas nozimigas (ar prasibas sumu
virs 2 000 000 EUR (divi miljoni euro))
tiesvedibas uzsaksana vai izliguma
noslégSana Sada tiesvediba, kas attiecas
uz Sabiedribu, jebkuru Meitas
uznémumu;

jebkada darijuma, llguma 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 Sada
akcionara saistito personu, vai akcionara
vai akcionara saistitas personas vaditaju
vai amatpersonu;

jebkadu universalpilnvaru vai
pieskirSana Sabiedribas varda;

prokaru

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.

6.4.13.

not substantial within the meaning of
applicable procurement law in cases
as prescribed by the decision of the
Company’s Supervisory Board;

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 (with the claim amount
exceeding EUR 2 000 000 (two million
euro)) litigation arising out of or
relating to the Company or any
Subsidiary;

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 (a) 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;

the grant by the Company of any
general power of attorney (in Latvian -
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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.

6.4.27.

6.4.28.
6.4.29.

Aktivitasu pieteikumi Eiropas
Infrastrukttras savienosanas
instrumenta (EISI) uzsaukumiem
pieteikumu iesniegSanai, saskana ar

attiecigajiem ES normativajiem aktiem;
Gada budZeta pienemsana vai grozisana;

Sabiedribas biznesa plana un darbibas
stratégijas pienemsana vai grozisana;

Sabiedribas SadaliSanas plana
pienemsana vai grozisana;
Sabiedribas iekSéjas organizatoriskas

struktlras apstiprinasana;

jebkada Meitas uznémuma registracija,
ieglSana, atsavinasana vai registréSana
birzas saraksta vai jebkada Meitas
uznémuma vai citas sabiedribas akciju
vai dalu iegldsana, pardoSana,
atsavinasana vai registréSana birzas
saraksta; Sabiedribas  filialu vai
parstavniecibu registracija un
likvidésana;

jebkadu partneribas,
alianses, apvienibas vai
apvienibu vai noliguma
Sabiedribas varda;
uznémeéjdarbibas paplasinasana,
attistiSana vai evollcija, 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 izvirziSana
jebkura Meitas uznémuma padomei vai
Sadu kandidatu atsaukSana;

kopuznémuma,
tamlidzigu
noslégsana

ieteikumu, noradijumu un rikojumu
sniegsana (ciktal to atlauj likums)
Sabiedribas ieceltajam personam

jebkuras Meitas uznémuma padomé
attieciba uz jebkuru jautajumu, kas var

but nodots Padomei [émuma
pienemsanai;

(izslégts);

atlauja organizet dzelzcela

projektéSanas vai blvniecibas iepirkuma

proceduras (neatkarigi no iepirkuma
summas);
(izslégts),
Sabiedribas iepirkumu noteikumu

apstiprinasana;

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.

6.4.27.

6.4.28.
6.4.29.

universalpilnvara) or proxy (in Latvian
- prokura);

action proposals to be submitted by
the Company to the Connecting
Europe Facility (CEF) calls for proposal
under the relevant EU legislation;

the adoption or modification of the
Annual Budget;

the adoption or modification of the
business plan and the corporate
strategy of the Company;

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

the approval of internal organizational
structure of 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 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;

(excluded);

allowing to organize the railway design
or/and  construction  procurement
procedures (regardless to
procurement amount);

(excluded);

approval of the procurement rules of

the Company;
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6.4.30.

6.4.31.

6.4.32.

2016. gada 30. septembra Noliguma par
liguma slégsanas shému Rail Baltic / Rail
Baltica projektam groziSana;

jebkadu lIémumu pienemsana attieciba
uz Meitas uznémumiem, kad Sabiedriba
rikojas ka Meitas uznémumu dalibnieks;

Sabiedribas iekSéjo normativo aktu
apstiprinasana, kuri nosaka normativu
ietvaru attieciba uz riska vadibu, interesu
konfliktiem, étisku biznesa praksi,
iekSejo kontroli un ieintereséto pusu
attiecibu vadibu un kuri noteikti atbilstoSi
Padomes noteikumiem.

7. Padome

7.1. Sabiedribas padome

(“Padome”) sastav no

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

7.2. Katrs

akcionars izvirza ievélésanai divus (2)

Padomes locek]us.

7.3. Par

Padomes

locekliem nevar klut Sadas

personas:

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, kuram ir vai kuram iepriekséjo
7 (septini) gadu laika ir pasludinats
fiziskas personas maksatnespéjas
process; vai

personas, kuru darbiba apliecinajusi, ka
tas nav speéjigas 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 spéka esoSajiem tiesibu
aktiem rada vai var radit intereSu
konfliktu. Valdes locekla, padomes
locekla vai valsts infrastruktiras
parvaldes darbinieka statuss, ka ari
jebkada amata ienemsana  valsts
ministrijas, netiek uzskatita par interesu
konfliktu; vai

personas, kuras ir soditas par tiSu
noziedzigu nodarijumu, saimniecisku
parkapumu, amata parkapumu,
parkapumu pret ipasumu vai sabiedribas

uzticibas parkapumu.

6.4.30.

6.4.31.

6.4.32.

entering into amendments to the
Agreement on Contracting Scheme for

Rail Baltic / Rail Baltica (dated 30
September 2016);
any decisions regarding the

subsidiaries where the Company acts
as the shareholder of the subsidiaries;

approval of internal regulatory
enactments which define regulative
framework in risk management,
conflict of interests, ethical business
practices, internal control and
stakeholder management of the
Company and which are defined in the
Supervisory Board Regulations.

7. Supervisory Board

7.1

7.2.

7.3.

. The

Company’s supervisory board

(“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.

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 seven (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.



@g{%ail Baltica

7.4. Padomes locekli ievél Padomes priekssédétaju

7.5.

7.6.

7.7.

7.8.

un divus priekssédétaja vietniekus.

Katram Padomes loceklim ir 1 (viens) balss.
Katra Padomes sédé kvorumu veido ne mazak
ka 4 (Cetri) Padomes locekli, tai skaita vismaz 1
(viens) katra akcionara izvirzits Padomes
loceklis. Padomes loceklim, kurs nepiedalas
sapulcé, ir atlauts balsot rakstveida
piemérojamajos normativajos aktos noteikta
kartiba.

Nevienu Padomes IEmumu nevar pienemt bez
apstiprinosa to Padomes loceklu, kuri piedalas
atbilstoSi sasaukta un lemtspéjiga Padomes
sapulceé, vairakuma balsojuma par labu
rezollcijai apstiprinat attiecigo Padomes
Iémumu, ar nosacijumu, ka Saja sédé piedalas
vismaz viens katra akcionara izvirzitais
parstavis, kas balso par 3sada I|émuma
pienemsanu.

Padomes sédés Padomes locekli balso atklati.

Padomes priekSsédétajs vai jebkurs
priekSsédétaja vietnieks ne mazak ka septinas
(7) dienas ieprieksS 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
sédé, 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 I|émuma
pienemsanai kads jautajums, kas nav
pietiekami detalizéti precizéts iepriekSminétaja
veida, $adu jautajumu var izlemt tikai ar
Padomes vienbalsigu piekrisanu. Katram
Padomes loceklim ir tiesibas ierosinat Padomes
sédes sasaukSanu, veérSoties pie Padomes
priekSsédétaja vai jebkura priekSsédétaja
vietnieka ar ierosinajumu par dienas kartibu.

Riga, 2021. gada 27. maija / In Riga on 27 May 2021

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 (1)
nominee of each shareholder. The
Supervisory Board member not present at
the meeting is also allowed to cast his or her
vote in writing in accordance with the
applicable laws.

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.
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Sabiedribas varda: / On behalf of the Company:

Agnis Driksna

RB Rail AS valdes priekssédétajs / Chairman of the Management Board of RB Rail AS

Marks Filips El Beze/ Marc Philippe El Beze

RB Rail AS valdes loceklis / Management Board Member of RB Rail AS

Marks Stivens Louders / Mark Stephen Loader

RB Rail AS valdes loceklis / Management Board Member of RB Rail AS

PERSONAS, KAS PARAKSTIJUSAS AKCIONARU
SAPULCES PROTOKOLU:

Akcionaru sapulces vaditajs:

Kaspars Vingris

Sabiedribas akcionara - Sabiedriba ar ierobezotu
atbildibu

“EIROPAS DZELZCELA LTNIJAS" valdes
priekSsédétajs

Akcionari - protokola pareizibas apliecinataji:
Ténu Grtinberg

Sabiedribas akcionara - OU Rail Baltic Estonia
valdes loceklis

Steponas Saltmeris
Sabiedribas akcionara - UAB “Rail Baltica statyba
direktora vietnieks

”

Akcionaru sapulces protokolétajs / sekretars:

J. Butkevics
RB Rail AS jurists - padomes sekretars

PERSONS WHO HAVE SIGNED THE
SHAREHOLDERS’ MEETING MINUTES:

Chairman of the meeting:

Kaspars Vingris

Chairperson of the Management Board of the
Company’s Shareholder - Sabiedriba ar
ierobezotu atbildibu

“EIROPAS DZELZCELA LINIJAS”

Shareholders who verified the Minutes:

Ténu Grtinberg

Member of the Board of the Company’s
Shareholder -

oU Rail Baltic Estonia

Steponas Saltmeris

Deputy Director of the Company’s Shareholder -
UAB “Rail Baltica statyba”

Secretary of the Shareholders’ Meeting:

J. Butkevics
RB Rail AS Lawyer - Company Secretary

DOKUMENTS IR PARAKSTITS AR DROSU ELEKTRONISKO PARAKSTU UN SATUR LAIKA ZIMOGU/
THIS DOCUMENT IS SIGNED ELECTRONICALL WITH A SAFE ELECTRONIC SIGNATURE AND
CONTAINS A TIME STAMP



