Apstiprinati ar
2022.gada 23.maija kartgjas
akcionaru sapulces lemumu, Nr.01/2022

AS “Eco Baltia”

STATUTI
(jauna redakcija uz 23.05.2022.)
1. Sabiedribas firma un definicijas
1.1. Sabiedribas firma ir AS “Eco Baltia”,

turpmak teksta — Sabiedriba;

1.2.
Rekonstrukcijas  un

ERAB so Statiitu izpratné ir Eiropas
attisttbas  banka;

1.3.  INVL 3o Statiitu izpratng ir UAB
BSGF SALVUS, sabiedriba, kas dibinata un
darbojas saskana ar Lietuvas Republikas
likumiem, reg.nr. 305160086, juridiska
adrese: Gynéjy iela 14, 01109 Vilna, Lietuva;

1.4. Attistitajs So Statitu izpratng ir
PENVI INVESTMENT LTD, sabiedriba, kas
dibinata un darbojas saskana ar Kipras
likumiem, regnr. HE 336105, juridiska
adrese: Spyrou Kyprianou, 82, EURO
HOUSE, 1st floor 4043, Limasola, Kipra un
Sabiedriba ar ierobezotu atbildibu “Enrial
Holdings”, reg.nr: 44103143753, juridiska
adrese: Balta iela 5, Bukulti, Garkalnes nov.,
LV-1024, Latvija;

1.5. Akcionaru Iigums So Statiitu
izpratn€ ir grozitais un jauna redakcija
izteiktais akcionaru ligums, kas noslégts
2022.gada 1.aprili starp Sabiedribu, ERAB,
INVL un Attistitaju. Akcionaru liguma
noteikumi ir piem&rojami tikai attieciba uz
liguma pusém;

1.6.
izpratné ir
pirmtiesibam
palielinasanas
gadijuma;

Pirmtiestbu pazinojums So Statiitu
pazinojums par akcionaru
Sabiedribas  pamatkapitala
un jaunu akciju emisijas

1.7.
Statiitu

Dividenzu
izpratng ir

izmaksas politika So
Akcionaru  liguma

Approved by

the Decision of the ordinary general
meeting of shareholders of

May 23, 2022, No. 01/2022

ARTICLES OF ASSOCIATION

of AS “Eco Baltia”
(new wording on 23.05.2022.)

1. Name of the Company and definitions

1.1. Name of the Company is: AS “Eco
Baltia”, hereinafter — the Company;

1.2. EBRD for these Articles of Association
means the European Bank for Reconstruction and
Development;

1.3.  INVL for these Articles of Association
means UAB BSGF SALVUS, a company
organised and existing under the laws of the
Republic of Lithuania, company number
305160086, registered address: Gynéjy str. 14,
01109 Vilnius, Lithuania;

1.4. Promoter for these Articles of
Association means PENVI INVESTMENT LTD,
a company organised and existing under the laws
of Cyprus, company number HE 336105,
registered address: Spyrou Kyprianou, 82, EURO
HOUSE, 1st floor 4043, Limassol, Cyprus and
Sabiedriba ar ierobezotu atbildibu “Enrial
Holdings”, company number 44103143753,
registered address: Balta str. 5, Bukulti,
Garkalnes nov., LV-1024, Latvia;

1.5. Shareholders Agreement for these
Articles of Association means the amended and
restated shareholders’ agreement concluded on
April 1, 2022 between the Company, the EBRD,
INVL and Promoter. Provisions of the
Shareholders Agreement are applicable only to
its parties;

1.6. Rights Notice for these Articles of
Association means a notice on shareholders’ pre-
emption rights in case of increase of the
Company’s share capital and new issue of shares;

1.7. Dividend Policy for these Articles of
Association means a policy regarding the



paredzeta politika par dividenzu noteikSanu
un izmaksasanu;

1.8. Budzets So Statiitu izpratné ir
Sabiedribas gada biznesa plans, kas ietver
finanSu planu, budZeta un darbibas planus un
procediiras, un finansu prognozes attieciba uz
Sabiedribas komercdarbibu;

1.9. Biznesa plans So Statiitu izpratng€ ir
Sabiedribas padomes apstiprinats 5 (piecu)
gadu biznesa plans, kas cita starpa ietver,
galvenos izpildes indikatorus, aprakstu par
galvenajiem prognozu pienémumiem un
Sabiedribas konsolidéto prognozeto (gada
griezuma) pelnas vai zaud&umu parskatu,
bilanci un naudas plasmas parskatu;

1.10. Sabiedribas vértibas cel§anas plans
So Statlitu izpratn€ ir menedzmenta darbibas
un pasakumu plans, lai sasniegtu Biznesa
plana paredz€tos meérkus;

1.11. SPP $o Statttu izpratng€ ir sakotn&jais
publiskais piedavajums ka to paredz
Akcionaru ligums.

1.12. Nepienemams darijjuma partneris —
jebkura tresa persona, kura Sabiedribas
akcionaru - INVL un/vai ERAB ieskata,
rikojoties pardomati, ir nepienemama INVL
un/vai ERAB, nemot véra tas (vai viena vai
vairaku tas tieSo vai netieso
akcionaru/dalibnieku) negodpratigumu vai
reputacijas risku.

1.13. Saistita persona - attieciba uz jebkuru
personu - jebkura cita persona, kas tieSi vai
netiesi kontrol€ So personu vai ar to kopa tiesi
vai netieSi kontrole citu personu, vai ir §Is
personas tiesa vai netiesa kontrole, vai
attieciba uz jebkuru fizisku personu, jebkurs
laulatais, bijusais laulatais, tieSais augSupéjais
radinieks, bralis, masa, t€vocis, tante vai
braléns, masica, kuru tiesi vai netiesi kontrolé
kada no STm personam.

2. Pamatkapitals un vertspapiri
2.1. Sabiedribas pamatkapitals ir EUR 35 005

(trisdesmit pieci tuksto$i un pieci eiro, 00
centi).

declaration and payment of dividends as agreed
in the Shareholders Agreement;

1.8.  Budget for these Articles of Association
means the Company’s annual business plan
containing a financing plan, budget and operating
plans and procedures, and financial forecasts in
respect of the Company’s activities;

1.9. Business Plan for these Articles of
Association means the 5 (five)-year business plan
of the Company, which includes, among others,
key performance indicators, a description of the
key assumptions behind the projections, and
projected (on a yearly basis) profit and loss
statements, balance sheets and cash-flow
statements of the Company on a consolidated
basis approved by the Supervisory Board of the
Company;

1.10. Company Value Creation Plan for these
Articles of Association means the plan of
management actions and measures required to
achieve the objectives set out in the Business
Plan;

1.11. IPO for these Articles of Association
means initial public offering according to the
provisions of the Shareholders Agreement.

1.12. Unacceptable counterparty - any third
party who, in the opinion of the shareholders of
the Company - INVL and / or EBRD, acting
reasonably, is unacceptable to INVL and / or
EBRD due to its integrity or reputation risk or the
integrity or reputation risk of one or more of its
direct or indirect shareholders.

1.13. Related Party - in relation to any person
- any other person who directly or indirectly
controls that person or together with it directly or
indirectly controls another person, or is under the
direct or indirect control of that person, or in
relation to any individual, any spouse, former
spouse, direct ascendant, brother, sister, uncle,
aunt or cousin, cousin which is directly or
indirectly controlled by one of those persons.

2.  Share capital and Securities

2.1. The Company’s share capital is EUR 35,005
(thirty five thousand and five euros, 00 cents).



2.2. Pamatkapitals ir sadalits 35 005
(trisdesmit pieci tliksto$i Un piecas) akcijas.

2.3. Katras akcijas nominalvertiba ir EUR 1
(viens eiro, 00 centi). Akcija nav dalama.

2.4. Visas akcijas ir uzraditaja akcijas. Visas
akcijas ir vienas kategorijas akcijas ar
tiestbam uz  dividendes  sapemsSanu,
likvidacijas kvotas sanemsanu, balsstiestbam
akcionaru sapulcg.

2.5. Visas Sabiedribas emitétas akcijas ir
dematerializ€tas.

3. AKciju atsavinaSana un iegiSana

3.1. Sabiedribai un Sabiedribas akcionariem,
kas ir Akcionaru liguma puses, ir saistoSi
akciju atsavinasanas noteikumi, kas paredzeti
Akcionaru Iiguma.

3.2. Pamatkapitala palielinasanas gadijuma
lidzsingjiem akcionariem ir pirmtiesibas
iegadaties jaunas emisijas akcijas
proporcionali viniem jau piederoSo akciju
nominalvértibu summai ar iznp€émumiem, kas
noteikti Akcionaru liguma (tai skaita, SPP
gadijuma). Sada gadijuma Sabiedriba pazinos
Sabiedribas akcionariem par vinu
pirmtiesibam, ievérojot likuma un Akcionaru
liguma noteikumus. Pirmtiesibu pazinojumam
cita starpa ir jasatur informacija par: (i) kop&jo
akciju skaitu, kas tiek piedavatas apmaksat;
(i1) piedavato akciju tiesibam, privilégijam un
iegades noteikumiem; un (iii) cenu, kas
maksajama par katru piedavato akciju.
Katram Akcionaram ir tiesibas 30 (trisdesmit)
dienu laika péc Pirmtiesibu pazinojuma
sanemsanas dienas, neatsaucami parakstities
uz Pirmtiesibu pazinojuma piedavatajam
Akcijam proporcionali tam piederoso akciju
skaitam.

4, Sabiedribas komercdarbibas veidi
(NACE Klasifikators)

4.1. Sabiedribas galvenie komercdarbibas
veidi saskana ar NACE klasifikatoru ir:

4.1.1. 64.2 Holdingkompaniju darbiba,

4.1.2. 70.1 Centralo biroju darbiba,

4.1.3. 70.2 Vadibas konsultaciju
pakalpojumi.

5.  Akcionaru sapulce

2.2. The share capital is divided into 35,005
(thirty five thousand and five) shares.

2.3. The nominal value of each share is EUR 1
(one euro, 00 cents). The share is indivisible.

2.4. All shares shall be bearer shares. All shares
are of the same class of shares with rights to
receive dividends, to receive liquidation quota,
voting rights in the General Meeting of
Shareholders.

2.5. All shares issued by the Company shall be
dematerialized.

3. Transfer and acquisition of Shares

3.1. The provisions on transfer of shares provided
in the Shareholders Agreement, are binding on the
Company and the shareholders of the Company
who are parties to the Shareholders Agreement.

3.2. In case of share capital increase, the current
shareholders shall have a pre-emptive right to
acquire new shares in proportion to their existing
aggregate par value of shareholding in the
Company with the exceptions prescribed under
the Shareholders’ Agreement (including in case
of IPO). In such situation the Company shall
notify the Company’s shareholders on their pre-
emptive rights following the provisions of the law
and the Shareholders’ Agreement. The Rights
Notice shall specify, inter alia, (i) the total
number of the shares which are being offered,; (ii)
the rights, privileges, terms and conditions of
such offered shares; and (iii) the consideration
payable for each such offered share. Each of the
Shareholders shall have the option, exercisable
within 30 (thirty) days after receipt of the Rights
Notice, to subscribe irrevocably to its pro rata
share of the Shares offered in the Rights Notice.

4. Activities of the Company (NACE
Classification)

4.1. The main types of commercial activities of
the Company according to the NACE
classification are:

4.1.1. 64.2 Activities of holding companies,
4.1.2. 70.1 Activities of head offices,

4.1.3. 70.2 Management consultancy activities.

5. General Meeting of Shareholders



5.1. Akcionaru sapulce ir augstaka
Sabiedribas parvaldes institiicija, kas darbojas
saskana ar likumiem, Akcionaru ligumu un
Siem Sabiedribas Stattitiem.

5.2. Vienigi Akcionaru sapulces kompetence

ir l@émumu pienemsana par sekojoSiem
jautajumiem:
5.2.1. gada parskata apstiprinasana un

aizvadita darbibas gada pelnas izlietoSana,
taja skaitd dividenzu izmaksas apmérs un
kartiba,

5.2.2. padomes loceklu, revidentu, kontrolieru
un likvidatoru ievéle$ana un atsaukSana;

5.2.3. prasibas celSana pret valdes un padomes
locekliem un revidentu vai par atteikSanos no
prasibas pret viniem, ka ar par Sabiedribas
parstavja iecelSanu prasibas uzturéSanai pret
padomes locekliem;

5.2.4. Sabiedribas statiitu grozisana;
5.2.5. Sabiedribas pamatkapitala palielinasana
val samazinasana;

5.2.6. Sabiedribas vertspapiru emisija un
konversija;

5.27. wvaldes un padomes locekliem
paredzetas atlidzibas noteikSanas vispargjie
principi, veidi un kriteriji; atlidzibas

noteikSana padomes locekliem un revidentam;

5.2.8. Sabiedribas darbibas izbeigSana,
apturéSana, atjaunoSana vai turpinaSana, vai
sabiedribas reorganizacija.

5.2.9. Sabiedribas  akciju  pieSkirSanu
darbiniekiem un valdes un padomes
locekliem.

5.3. Akcionaru sapulce pienem lémumus citos
jautajumos tikai tad, ja tas paredzets likuma.

5.4. Akcionaru sapulce tiks organizéta
videozvanu veida vai telefoniski (daliba caur
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5.1. The General Meeting of Shareholders is the
supreme management body of the Company,
which acts pursuant to the laws, Shareholders
Agreement and these Articles of Association of
the Company.

5.2. The General Meeting of Shareholders has an
exclusive competence on making decisions on the
following:

5.2.1. approval of the annual report and use of
profit from the previous year of operation,
including the amount and procedure of
distribution of dividends;

5.2.2. election and recall of members of the
Supervisory Board, the auditor, the controller and
liquidator;

5.2.3. bringing of actions against members of the
Management Board, the Supervisory Board and
the auditor or withdrawing actions against them,
as well as regarding the appointment of a
representative of the Company to maintain
actions against the members of the Supervisory
Board,;

5.2.4. amending of the Articles of Association of
the Company;

5.2.5. increase or reduction of the share capital of
the Company;

5.2.6. issue and conversion of the Company’s
securities;

5.2.7. the general principles, types and criteria for
determining the remuneration intended for the
members of the Management Board and the
Supervisory Board; determining the remuneration
for members of the Supervisory Board and the
auditor,;

5.2.8. termination of activities of the Company or
their suspension, resumption or continuation, or
reorganization of the Company;

5.2.9. granting the Company shares to
employees, members of the Management Board
and members of the Supervisory Board.

5.3. The General Meeting of Shareholders shall
take decisions regarding other issues only if it is
provided for by law.

5.4. The General Meeting of Shareholders will be
organised by way of video calls or by telephone



telefonu ir pielidzinama klatesamibai sapulcg,
kura zvans var tikt ierakstits audio/video
formata, ja kads no akcionariem to pieprasa),
ja vien kads no akcionariem vai Sabiedriba
nepieprasa klatienes sapulci, un tada gadijuma
sada akcionaru sapulce notiks Sabiedribas
galvenaja biroja vai cita vieta, par Kkuru
vienojusies akcionari. Akcionariem ir tiesibas
piedalities vai balsot Akcionaru sapulcg,
izmantojot elektroniskos sazinas lidzeklus un
balsot pirms akcionaru sapulces (tai skaita
izmantojot elektroniskos sazinas lidzeklus),
ievérojot Komerclikuma noteikumus. Par
jautajumiem, par kuriem nepiecieSams sanemt
akcionara piekriSanu, $ada piekriSana var tikt
sniegta, nosiitot parakstiSanai (elektroniski vai
papira forma) rakstveida lémumu, kas stajas
speka, tiklidz to parakstijusi visi akcionari.
Pazinojums  par  akcionaru  sapulces
sasauksanu izsludinams ne vélak ka 30 dienas
pirms paredz&tas akcionaru sapulces, ja vien
Akcionaru Ligums neparedz citadi, publicgjot
pazinojumu laikraksta Latvijas Véstnesis un
veél vismaz viena laikraksta un saskana ar
noteikumiem, kuri piemérojami sabiedribam,
kuru akcijas ieklautas regul@taja tirgii un
individuali rakstveida katram Akcionaram,
nosutot uz adresi, kas minéta Sabiedribas
Akcionaru registra, ka ari uz elektronisku
Akcionara adresi, ja tadu Akcionars ir
pazinojis Sabiedribai. ST pazinojuma prasiba
var tikt neievérota tikai tad, ja visi akcionari
(i) tam rakstveida piekrit vai (ii) ierodas un
piedalas Akcionaru sapulcé un neiebilst §adas
Akcionaru sapulces norisei.

Sabiedribas valde nosaka prasibas Akcionaru
identifikacijai un kartibu, kada Akcionari var
izmantot tiesibas piedalities Akcionaru
sapulcé, izmantojot elektroniskos sazinas
lidzeklus.

5.5. Akcionaru sapulce ir jasasauc vismaz
vienu reizi gada un ne vélak ka 5 (piecu)
méneSu laika péc Sabiedribas finanSu gada
beigam.

5.6. Jebkurai akcionaru sapulcei ir kvorums,
ja taja piedalas akcionari, kas tur ne mazak ka
50% plus 1 akciju, starp kuriem ir art ERAB,
iznemot, ja ERAB nav ieradies uz divam
atkartoti pienacigi sasauktam akcionaru
sapulcém. Ja ERAB nav ieradies uz divam
atkartoti pienacigi sasauktam akcionaru
sapulcém, tad nakama sapulce, kas ir
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(participation via telephone will equate the
presence in person at the meeting and the call may
be audio/video recorded if any shareholder so
demands), unless any of the shareholders or the
Company request a physical meeting, in which
case such General Meeting will be held at the
Company's head office or such other location as
agreed by the Shareholders. The Shareholders has
right to participate or vote in the General Meeting
of Shareholders through electronic means and
right to vote in writing prior to the General
Meeting of Shareholders (including through
electronic means), in accordance with the
provisions of Commercial Law. Matters requiring
approval may be approved by circulation (by
email or paper) of a written resolution which shall
be effective when signed by shareholders. Unless
the  Shareholders  Agreement  determines
otherwise, meeting of Shareholders shall be
announced no later than 30 days prior to the
planned General Meeting of Shareholders, by
publishing the announcement in the official
gazette Latvijas Vestnesis and in at least one other
newspaper and in accordance with the rules
applicable to companies the shares whereof are
admitted to regulated trading and by means of an
individual communication in writing to each
Shareholder to the address determined in the
Shareholder’s register of the Company as well as
to the e-mail address of the respective
Shareholder, if such was notified to the Company.
This requirement of advance notification may be
not followed only if all shareholders (i) consent to
this in writing or (ii) arrive and are present at the
General Meeting of Shareholders and do not
object to conducting such General Meeting of
Shareholders.

The Management Board shall determine the
procedures and requirements for identification of
the Shareholders for participating in the General
Meeting of Shareholders through electronic
means.

5.5. The General Meeting of Shareholders shall
be held at least once a year and within 5 (five)
months of the end of each of the Company’s
financial years.

5.6. Any General Meeting of Shareholders shall
require a quorum of shareholders holding not less
than 50% plus 1 share which must include EBRD,
unless EBRD has failed to attend two consecutive
properly convened General Meetings of
Shareholders, in which case the next such meeting
which is properly convened will not require the
attendance of EBRD to be quorate.



pienacigi sasaukta, ir lemttiesiga ari bez
ERAB klatbiitnes.

5.7. Akcionari var piedalities akcionaru
sapulc€ gan personiski, gan ar parstavju
starpniecibu.  Personai, kura apmeklé
akcionaru sapulci un ir tiesiga balsot, jauzrada
identitati apliecino$s dokuments. Personai,
kura nav akcionars, papildus jauzrada
dokuments, kas apliecina pilnvarojumu balsot
akcionaru sapulcé. Pilnvara pievienojama
sapulces protokolam. Pilnvara iesniedzama
l1dz sapulces sakumam. SeviSka pilnvara nav
vajadziga personam, kas akcionaru parstav uz
likuma pamata. Sis personas uzrada
dokumentu, kas apliecina to pilnvarojumu.

5.8. Katra apmaksata akcija dod tiesibas
akcionaru sapulcé uz vienu balsi. Akcionaram
ir balsstiesibas atbilstosi vinam piederoso
apmaksato akciju nominalvertibu kopsummai.

5.9. Tevérojot Stattitu 5.11. un 5.12 punktus,
akcionaru sapulce pienem Iémumus ar
vienkarSu akcionaru balsu vairakumu (50%
+1 balss) vai ar piem&rojamo likumu noteiktu
balsu vairakumu. AtturéSanas no balsosanas
pielidzinama balsosanai ,,pret” IEmumu.

5.10. Ievérojot Statatu 5.11. un 5.12 punktus,
lémumus par grozijumu izdariSanu statiitos,
pamatkapitala izmainam, Sabiedribas
reorganizaciju, koncerna Iiguma (t.i., ligums,
ar kuru sabiedriba paklauj savu vadibu un/vai
apnemas nodot visu vai dalu savas pelnas citai
sabiedribai vai fiziskai personai) noslégsanu,
groziSanu  vai izbeigSanu, Sabiedribas
ieklauSanu (t.i., sabiedribas ieklauSanu cita
sabiedriba (galvenaja  sabiedriba), kura
ieguvusi  vairak ka 90% ieklaujamas
sabiedribas  akcijas  (kapitala  dalas),
ieklaujamas sabiedribas dalibnieku
(akcionaru) akcijas apmainot pret galvenas
sabiedribas kapitala dalam (akcijam) un/vai
kompensgjot nauda), piekriSanu ieklauSanai
un darbibas izbeigSanu vai turpinasanu
akcionaru sapulce pienem, ja par Siem
lémumiem nodotas ne mazak ka tris
ceturtdalas no klatesoSo akcionaru balsim.

5.11. Jebkur§ no Siem akcionaru sapulces
lémumiem ir piepemts tikai ar jebkura no
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5.7. The Shareholders may participate at the
General Meeting of Shareholders either in person
or through a representative. A person attending
the General Meeting and entitled to vote shall
present a document, which is a proof of his/her
identity. A person who is not a shareholder shall
additionally present a document authorising
him/her to vote at the General Meeting. A proxy
shall be attached to the minutes of the General
Meeting. A proxy shall be submitted prior to the
beginning of the General Meeting. A proxy is not
necessary for persons who represent a
shareholder on the basis of law. Those persons
shall present documents, which certify their
authorisation.

5.8. Each paid-up share gives the right to one vote
at a General Meeting of Shareholders. A
shareholder has voting rights in conformity with
the total of the par values of the paid-up shares
belonging to him/her.

5.9. Subject to clause 5.11 and 5.12 of the Articles
of Association, the General Meeting of
Shareholders shall take decisions by a simple
majority (50% + 1 vote) of Shares or by relevant
majority as required by applicable laws.
Abstaining from voting shall be considered as
voting against a decision.

5.10. Subject to clause 5.11 and 5.12 of the
Articles of Association, resolutions regarding
making of amendments to the Articles of
Association, the issuance of convertible bonds,
the reorganization of the Company, entering into
a group of companies agreement (e.g. contract
whereby a company subjects its management
and/or undertakes to transfer all or part of its
profit to another company or private individual),
amending or termination thereof, taking over of
the Company (e.g. taking over of the company by
another company (principal company) holding
more than 90% of the shares of the taken over
company exchanging the shares of the
shareholders of the taken over company with the
shares the principal company and/or by
compensating in cash), consent for inclusion and
the termination or continuation of operations shall
be taken by a General Meeting of Shareholders if
not less than three quarters of votes of the
shareholders present are cast for such resolution.

5.11. Any Shareholder resolution specified below
will require the affirmative vote of whichever of



ERAB
kur atl

, INVL un Attistitaja balsojumu ,,par”,
auja nepieciesama no jebkuras minétas

personas, ja Sai personai pieder vismaz 10%
Sabiedribas Akciju:

S5.11.1.

5.11.2.

5.11.3.

5.11.4.

5.12.

5.12.1.

5.12.2.

jebkur§ 1émums grozit vai papildinat

Sabiedribas  Statlitus  vai  citus
Sabiedribas pamatdokumentus;
jebkur§ Iémums palielinat vai

samazinat Pamatkapitalu vai mainit
akciju kategorijas, tiesibas vai formu
vai jebkuru akciju klases vai izveidot
jaunu akciju Klasi vai kategoriju, emitét
akcijas vai konvertéjamas obligacijas
vai citus konvertgjamus instrumentus,
iznemot, ja tas ir SPP, ka to paredz
Akcionaru Iiguma noteikumi;

jebkurs 1émums parveidot, apvienot,
pievienot, sadalit, izbeigt vai likvidet
Sabiedribu vai reorganizét Sabiedribu
cita komercdarbibas forma, iznemot ja

to pielayyj  Akcionaru  liguma
noteikumi; vai
jebkur§ léemums anulét vai grozit

Dividenzu izmaksas politiku vai
apstiprinat jebkadu pelnas sadali, tadu
ka dividenzu sadale (iznpemot, ja ta
veikta saskana ar Dividenzu izmaksas
politiku), akciju atpirk$ana vai akciju
sadale.

Jebkur§ no Siem akcionaru sapulces
lémumiem ir pienemts tikai ar jebkura
no ERAB un INVL balsojumu ,,par”,
kur atlauja nepiecieSama no jebkuras
Seit min&tas personas, ja $ai personai
pieder vismaz 10% Sabiedribas
Akciju:

jebkur§ lémums iecelt vai atbrivot
auditorus  (izpemot l€mumu par
auditora iecelSanu vai atlaiSanu, ja
nakamais auditors ir kads no Siem: (a)
PwC; (b) E&Y:; (c) Deloitte; vai (d)
KPMG), vai Sabiedribas likvidatorus

(ka piemérojams brivpratigas
likvidacijas gadijuma);
jebkur§ lémums par Sabiedribas

padomes loceklu atlidzibu;

EBRD

, INVL and the Promoter still holds at least

10% of the Shares in the Company:

5.11.1.

5.11.2.

5.11.3.

5.11.4.

5.12. Any Shareholder

5.12.1.

5.12.2.

5.12.3.

any resolution to amend or supplement
the Company's Articles of Association or
other constitutional documents of the
Company;

any resolution to increase or decrease the
Share Capital or to change the type, rights
or form or any class of shares or create a
new class or type of shares of the
Company, issue of shares or convertible

bonds or any other convertible
instruments, unless it is an IPO in
accordance with the Shareholders
Agreement,

any resolution to transform, merge,
amalgamate, demerge, wind up or
liquidate the Company or to reorganise
the Company into another corporate form
unless it is permitted by with the
provisions  of the  Shareholders
Agreement; or

any resolution to void or amend the
Dividend Policy or to approve any profit
sharing such as distribution of dividends
(other than those made pursuant to the
Dividend Policy), share redemption or
share split.

resolution  specified
below will require the affirmative vote of
whichever of EBRD and INVL still holds
at least 10% of the Shares in the Company:

any resolution to appoint or dismiss the
auditors (other than any resolution to
appoint or dismiss the auditors where the

succeeding auditor is any of the
following: (@) PwC; (b) E&Y;
(c) Deloitte; or (d) KPMG), or the

liquidators (as applicable, in the case of a
voluntary liquidation) of the Company;

any resolution regarding the remuneration
of the members of the Company’s
Supervisory Board;

any change to the core business of the
Company.



5.12.3. jebkadas  izmainas  Sabiedribas
pamatdarbibas veikSana.

5.13. Termins prasibas cel$anai par akcionaru

sapulces lemuma atziSanu par spéka neesosu

ir tris ménesi no sapulces dienas, ja likums

neparedz citu terminu prasibas celSanai.

5.14. Akcionaru sapulces darba valoda ir
anglu. Akcionaru sapulces protokols vai
akcionaru lémumi tiek sastaditi anglu valoda
(un, ja likumi to prasa, latviesu valoda). Ja tie
ir sastaditi divas valodas un starp tekstu
latvieSu un anglu valodas ir neatbilstibas,
noteicoSais ir teksts anglu valoda.

6. Sabiedribas padome

6.1. Padome ir Sabiedribas parraudzibas
institlicija, kas parstav akcionaru intereses
sapulCu starplaika un likuma un $ajos statiitos
noteiktajos ietvaros uzrauga valdes darbibu.

6.2. Sabiedribas padomé ir 5 (pieci) locekli,
kurus ievél Akcionaru sapulce. Padome tiek
ieveleta uz 4 (Cetru) gadu periodu. Akcionaru
liguma noteikumi par Sabiedribas padomes
loceklu ievéléSanu ir saistoSi Akcionaru
liguma pusém.

6.3. Padomes locekli no sava vidus ievele
padomes prieks§sédeétaju un vismaz vienu vina
vietnieku.

6.4. Padomes sédes tiek noturétas ne retak ka
5 (piecas) reizes gada un ar ne lielaku ka 3
(trts) ménesSu intervalu. levérojot Sos
ierobezojumus, jebkur§ padomes loceklis ir
tiesigs  pieprasit  sapulces  sasaukSanu.
Padomes s&des tiks rikotas ka video zvani vai
ka klatienes sanaksmes Sabiedribas galvenaja
biroja, ja vien citadi nebiis nolémis padomes
loceklu vairakums. Sapulces var tikt noturétas
izmantojot elektroniskos sazinas Iidzeklus vai
telefoniski ~ (daliba  caur telefonu ir
pielidzinama klatesamibai sapulcg, kura zvans
var tikt ierakstits audio/video formata, ja kads
no locekliem to pieprasa). Par jautajumiem,
kas pieprasa padomes piekriSanu, S$ada
piekrisana var tikt sniegta, nesasaucot sapulci,
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5.13. Unless otherwise provided by the law, the
time period for the bringing of an action to declare
a resolution of a General Meeting of Shareholders
as void shall be three months from the day of the
meeting.

5.14. The working language of the General
Meeting of Shareholders shall be English.
Minutes of the General Meeting of Shareholders
or decisions of the Shareholders must be drafted
in English (and, if required by law, in Latvian). If
they are drafted in two languages and there is any
discrepancy between the texts in Latvian and
English languages, the text in English shall
prevail.

6. Supervisory Board of the Company

6.1. A Supervisory Board is the supervisory
institution of the Company, which represents the
interests of shareholders during the time periods
between the General Meetings of Shareholders
and supervises the activities of the Management
Board within the scope specified in law and these
Articles of Association.

6.2. A Supervisory Board consists of 5 (five)
members, elected by the General Meeting of
Shareholders. The Supervisory Board shall be
elected for a 4 (four) year period. The provisions
of the Shareholders Agreement on election of the
members of the Company’s Supervisory Board
are binding to the parties of the Shareholders
Agreement.

6.3. Members of the Supervisory Board shall elect
a chairman of the Supervisory Board and at least
one deputy chairman.

6.4. Meetings of the Supervisory Board shall be
held no less frequently than 5 (five) times per year
and at not more than 3 (three) months intervals.
Subject to these restrictions any member of the
Supervisory Board can ask to convene a meeting.
Meetings of the Supervisory Board shall be held
as video calls or as physical meetings in which
case such meetings will be held at the head office
of the Company unless otherwise agreed by a
majority of the members of the Supervisory
Board. Meetings may be held through electronic
means or by telephone (participation via
telephone will equate the presence in person at the
meeting and the call may be audio/video recorded
if any member so demands). Matters requiring
approval of the Supervisory Board may be



bet nosiitot parakstiSanai (elektroniski vai
papira forma) rakstveida l@mumu, kas stajas
speka, tiklidz visi padomes locekli, izmantojot
e-pastu ir nobalsojusi, ievérojot So statiitu 6.5.
- 6.8., 6.10.punkta noteikto.

Katru padomes locekli inform& par gaidamo
sedi (kopa ar visiem materialiem par visiem
izskatamajiem darba kartibas jautajumiem)
vismaz 5 (piecas) darba dienas pirms sédes, ja

vien visi padomes locekli katru reizi
nevienojas  rikot sanaksmi ar  T1saku
pazinojumu.

Padomes darba valoda ir anglu. Padomes
sédes protokols vai padomes Il€mumi
jasagatavo anglu valoda (un, ja likumi to
prasa, latvieSu valoda). Ja tie ir noforméti
divas valodas un ir neatbilstiba starp tekstiem
latvieSu un anglu valodas, noteicosais ir teksts
anglu valoda.

6.5. Jebkurai Padomes sédei ir nepiecieSamais
kvorums, ja taja piedalas padomes loceklu
vairakums un ERAB ieceltais padomes
loceklis, iznemot, ja Sis ERAB izvirzitais
padomes loceklis nav apmeklgjis ieprieksgjo
likumigi sasaukto padomes sédi, kas nozimé,
ka nakosaja likumigi sasauktaja sédé nebis
nepieciesams, lai §T ERAB iecelta locekla
klatbiitne butu konstatéjama, lai biitu kvorums
attieciba uz jebkuru darba kartibas jautajumu
Saja ieprieks sasauktaja padomes séde.

6.6. levérojot Statatu 6.7. un 6.8. punktu
noteikumus, padome pienem Il€mumus ar
vienkarSu balsu vairakumu. AtturéSanas no
balsoSanas pielidzinama balsoSanai ,,pret”
lémumu.

6.7. Laika, kamér INVL, ERAB un Attistitajs
ir Sabiedribas akcionari (un  katram
attiecigajam akcionaram pieder vairak ka 10%
Sabiedribas akciju, proti, INVL un/vai ERAB
un/vai Attistitaja nominéti padomes locekli
zaudé savas ar So punktu pieSkirtas veto
tiesibas, kad attiecigajam akcionaram vairs
nepieder vairak ka 10% no Sabiedribas
akcijam), Sabiedribas padome Sabiedribas
padomes s&dés nepienem l€mumus un
neizsaka piekriSanu par S$adiem padomes
kompetencé esoSajiem jautajumiem (vai, ja
jautajums ir Sabiedribas valdes kompetencg,
tam ir nepiecieSama Sabiedribas padomes
iepriek§ sniegta piekriSana), izpemot, ja
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approved without convening a meeting by
circulation (by email or paper) of a written
resolution which shall be effective when all
members have voted via email, subject to the
conditions set out in clause 6.5 - 6.8, 6.10 of
Articles of Association.

Each Supervisory Board member shall be
informed about upcoming meeting (together with
all the materials on all agenda items to be
submitted) at least 5 (five) business days prior to
the meeting, unless all Supervisory Board
members each time agree to hold a meeting upon
shorter notice.

The working language of the Supervisory Board
shall be English. Minutes of the Supervisory
Board meeting or decisions of the Supervisory
Board must be drafted in English (and, if required
by law, in Latvian). In case they are drafted in two
languages and there is any discrepancy between
the texts in Latvian and English languages, the
text in English shall prevail.

6.5. Any meeting of the Supervisory Board shall
require a quorum of a majority of the members of
the Supervisory Board and the member
nominated by EBRD unless that member as
nominated by EBRD has failed to attend the
previous properly called Supervisory Board
meeting, in which case the next such meeting
which is properly called will not require the
attendance of that EBRD-nominated member to
be quorate in respect of any matter on the agenda
at such previously called Supervisory Board
meeting.

6.6. Subject to clause 6.7 and 6.8. of the Articles
of Association, the Supervisory Board shall take
its decisions by a simple majority of votes.
Abstaining from voting shall be considered as
voting against a decision.

6.7. So long as INVL, EBRD and the Promoter
are shareholders of the Company (and each of the
respective shareholder holds more than 10% of
Shares in the Company, i.e. members of the
Supervisory Board nominated by respectively
INVL and/or EBRD and/or Promoter loose the
veto right granted by this clause when the
respective shareholder ceases holding more than
10% of Shares in the Company), no resolution of
the Supervisory Board in respect of the following
matters in the competence of the Supervisory
Board (or, if a matter is in the competence of the
Management Board, it shall require a prior
consent by the Supervisory Board) shall be
adopted or consented to at any meeting of the



INVL, ERAB un Attistitadja nominéti

Padomes locekli balso “par”:

6.7.1. jebkadu Iligumu vai vienoSanas starp
Sabiedribu vai jebkuru tas meitas uznémumu
un jebkuru ar akcionaru Saistito personu (,
iznemot vadibas  pakalpojumus un
maksajumus, ka noteikts Akcionaru liguma;

6.7.2. jebkada Iiguma apstiprinasana ar
noteikumiem, kas mazak labvéligi par ierastas
komercdarbibas noteikumiem;

6.7.3. jebkadu lémumu  pienemSana
Sabiedribas  tieSo vai netieSo  meitas
sabiedribu Itmeni, ja tie attiecas uz

jautajumiem, kas minéti 6.7.1. — 6.7.2.punkta.

6.8. Laika, kamér INVL un ERAB ir
Sabiedribas akcionari (un katram attiecigajam
akcionaram pieder vairak ka 10% Sabiedribas
akciju, proti, INVL un/vai ERAB nomingti
padomes locekli zaudé savas ar So punktu
pieskirtas veto tiesibas, kad attiecigajam
akcionaram vairs nepieder vairak ka 10% no
Sabiedribas akcijam), Sabiedribas padome
Sabiedribas padomes sédés nepienem
lémumus un neizsaka piekriSanu par sadiem
padomes kompetencé esosajiem jautajumiem
(vai, ja jautajums ir Sabiedribas valdes
kompetence, tam ir nepiecieSama Sabiedribas
padomes iepriek§ sniegta  piekriSana),
iznemot, ja INVL un ERAB nomingtie
Padomes locekli balso “par”:

6.8.1. BudZzeta, Biznesa plana un Sabiedribas
vertibas celSanas plana un jebkadu izmainu
Budzeta, Biznesa plana un Sabiedribas
vertibas celSanas plana apstiprinasana, ka ar1
jebkadas novirzes no Budzeta vai Biznesa
plana vai Sabiedribas vertibas celSanas plana,
kuru rezultata palielinas darbibas izdevumi
(OPEX) un/vai kapitalizdevumi (CAPEX), ka
noteikts saskana ar starptautiskiem finansialo
atskaiSu standartiem (IFRS), vai samazinas
mérka iepémumi / ienakumu apméri par
vairak ka 15 % (tada novirze ir uzskatama par
“Butisku novirzi”);

6.8.2. piekriSana jebkadiem Sabiedribas vai

meitas  sabiedribas  kapitalizdevumiem
(CAPEX) (ka noteikts saskana ar
starptautiskiem finansialo atskaiSu

standartiem (IFRS)), kas tiesi nav ieklauti
Budzeta, un viena darfjjuma vai vairakos
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Supervisory Board unless the members
nominated by INVL, EBRD and the Promoter
have voted in favour of such resolution:

6.7.1. approval of any agreements or contracts
between the Company, any its subsidiary and any
Related Party of any Shareholder, except for
payment of management fees as agreed in the
Shareholders Agreement;

6.7.2. approval of any contract with less than
arms-length terms;

6.7.3. passing decisions at the level of direct or
indirect subsidiaries of the Company if they are
regarding matters listed in clause 6.7.1 — 6.7.2.

6.8. So long as INVL and EBRD are shareholders
of the Company (and each of the respective
shareholder holds more than 10% of Shares in the
Company, i.e. members of the Supervisory Board
nominated by respectively EBRD and/or INVL
loose the veto right granted by this clause when
the respective shareholder ceases holding more
than 10% of Shares in the Company), no
resolution of the Supervisory Board in respect of
the following matters in the competence of the
Supervisory Board (or, if a matter is in the
competence of the Management Board, it shall
require a prior consent by the Supervisory Board)
shall be adopted or consented to at any meeting of
the Supervisory Board unless the members
nominated by EBRD and INVL have voted in
favour of such resolution:

6.8.1. approval of the Budget, the Business Plan
and the Company Value Creation Plan and any
modification to the Budget, the Business Plan or
the Company Value Creation Plan, as well as any
deviation from the Budget or the Business Plan or
the Company Value Creation Plan resulting in
increase of OPEX and/or CAPEX, as defined
under IFRS, or reduction of targeted revenue /
earnings figures of more than 15% (such
deviation of a "Significant Deviation");

6.8.2. approval of any CAPEX (as defined by
IFRS) not expressly included in the Budget
incurred in a single transaction or a series of
related transactions within any financial year in
excess of EUR 1,500,000 (one million five



saistitos darfjumos viena finansu gada
ietvaros parsniedz EUR 1,500,000 (viens
miljons pieci simti tikstosi euro);

6.8.3. piekrisana jebkada Sabiedribas vai
Meitas sabiedribas parada finans&S$anai, kas
paradijies viena darfjjuma vai vairakos
saistitos darfjumos viena finansu gada
ietvaros, un parsniedz EUR 1,500,000 (viens
miljons pieci simti tiikstosi euro);

6.8.4. piekriSana 1€émuma projektam, kas
paredzets iesniegSanai Akcionaru sapulcg,
kuram saskana ar Akcionaru ligumu
nepiecieSams ERAB balsojums “par”, lai
statos speka (ieskaitot, cita starpa, jebkadus
piedavajumus parveidoSanai, apvienoSanai,
likvidacijai, konsolidésanai vai
reorganizacijai);

6.8.5. jebkuras  stratégiskas  alianses
apstiprinasana, ieskaitot, bez ierobezojumiem,
visus kopuznémumus, kuriem ipasuma,
tur€juma vai parvaldiba ir jebkads bitisks
Sabiedribas un tas meitas sabiedribas (ka
grupas) aktivs vai pelna, vai piekriSana
noslégt jebkada veida parvaldibas ligumus,
iznemot ka paredzets Akcionaru liguma;

6.8.6. pickriSanas sniegSana Sabiedribai vai
meitas sabiedribai jebkadu citas sabiedribas
akciju vai kapitala dalu atsavinasanai vai
iegtisanai, ka paredz&ts Akcionaru liguma (t.i.
attieciba uz jebkuru personu, jebkuras un visas
akcijas, lidzdaliba, ieguldijums, pirkSanas
tiesibas, garantijas, opcijas, lidzdaliba vai citi
ekvivalenti (lai arT ka aprakstits), kas saistiti ar
§is personas kapitalu vai TpaSumtiesibam
sadas personas statttkapitala, ieskaitot, bet ne
tikai, visas $ada pamatkapitala s€rijas un
klases) vai apvienoSanas vai konsolidacija ar
to;

6.8.7. jebkura veida Sabiedribas vai meitas
sabiedribas  pamatlidzeklu  atsavinaSana
(pardodot, iznomajot vai cita veida darjjumos)
viena vai vairakos saistitos darjjumos viena
finanSu gada ietvaros (iznemot darfjumus, uz
kuriem attiecas 6.8.6. punkts), kas parsniedz
EUR 1,500,000 (viens miljons pieci simti
tiikstosi euro);

6.8.8. jebkadu izmainu apstiprinaSana
Sabiedribas vai tas meitas sabiedribu
gramatvedibas politikas;
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hundred thousand Euro) by the Company or a
subsidiary;

6.8.3. approval of any debt financing incurred in
a single transaction or series of related
transactions within any financial year in excess of
EUR 1,500,000 (one million five hundred
thousand Euro) by the Company or a subsidiary;

6.8.4. approval of any draft resolution for
submission to the General Meeting of
Shareholders that pursuant to the Shareholders
Agreement requires the affirmative vote of EBRD
to become effective (including, inter alia, any
proposal for a transformation, merger,
liquidation, consolidation or reorganisation);

6.8.5. approval of any strategic alliances,
including, without limitations, any joint ventures
which own, hold or operate any material part of
the Company and its Subsidiaries (as a group)
assets or profits, or the approval for entering into
any type of management agreements, except as
agreed in the Shareholders Agreement;

6.8.6. approval of any sale or acquisition of
capital stock (ie with respect to any person, any
and all shares, participatory interests, interests,
rights to purchase, warrants, options,
participations or other equivalents (however
described) of such person's equity or ownership
rights in such persons charter capital including,
without limitation, all series and classes of such
capital stock) or merger or consolidation of the
same by the Company or a subsidiary;

6.8.7. approval of any disposal of fixed assets
(through sale, lease or other transactions) of any
nature in a single transaction or series of related
transactions within any Financial Year (other than
any transaction which falls under Clause 6.8.6
above) in excess of EUR 1,500,000 (one million
five hundred thousand Euro) by the Company or
a subsidiary;

6.8.8. approval of any changes in the accounting
policies in the Company and its subsidiaries;



6.8.9. jebkadu butisku izmainu veikSanu
Sabiedribas vai tas meitas sabiedribu licencés
vai attiecigo darbibu regulgjosas atlaujas;

6.8.10. Sabiedribas valdes loceklu iecelSanas
apstiprinasana (ieskaitot Sabiedribas CEO,
COO un CFO) (lai izvairitos no
parpratumiem, ERAB nevar izmantot veto
tiesibas pienemot lémumu par jebkura valdes
locekla atsaukSanu no amata); un

6.8.11. jebkur$ darfjums vai sadarbiba ar
Nepienemamu darfjuma partneri, ka noteikts
Akcionaru liguma, kas ietilpst Padomes
kompetence.

6.9. Padomei ir sekojosas tiesibas:

6.9.1. jebkura laika pieprasit no valdes
parskatu par Sabiedribas stavokli un iepazities
ar visam valdes darbibam;

6.9.2. parbaudit Sabiedribas registrus un
dokumentus, ka arT kasi un visu Sabiedribas
mantu;

6.9.3. uzticét parbaudi kadam no saviem
locekliem vai uzdot parbaudes veikSanu vai
atsevisku jautajumu noskaidrosanu
pieaicinatam ekspertam;

6.9.4. sasaukt akcionaru sapulci vai uzdot to
sasaukt valdei, ja to prasa Sabiedribas
intereses;

6.9.5. apstiprinat valdes reglamentu.

6.10. Turpmak minéto jautajumu izlemSanai
Sabiedribai un tas tieSajam  meitas
sabiedribam, kuram nav izveidota padome vai
tai pielidzinama parvaldes institicija, ja
Meitas sabiedriba dibinata cita jurisdikcija, ka
ari STm meitas sabiedribam piederoSajam
meitas sabiedribam, nepieciesams Padomes
lemums, kas piepemts ar vienkarsu balsu
vairakumu:

6.10.1. valdes loceklu un augstakas vadibas
(finansu direktors (CFO), izpilddirektors
(COO0), generaldirektors (CEO) vai lidzigu)
atsauks$ana un atbrivoSana;
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6.8.9. approval of any material changes in any
licences or regulatory permits owned by the
Company and its subsidiaries;

6.8.10. approval of the appointment of the
Company’s Management Board members
(including the Company’s CEO, COO and CFO)
(for avoidance of doubt a resolution to dismiss
any member of the Management Board may not
be vetoed by EBRD); and

6.8.11. any transaction or dealing with an
Unacceptable counterparty as determined in the
Shareholders Agreement which falls within the
competence of the Supervisory Board.

6.9 The Supervisory Board shall have the
following authority:

6.9.1. at any time to request that the Management
Board would report on the circumstances of the
Company and to become acquainted with all of
the activities of the Management Board;

6.9.2. to examine the Company’s registers and
documents, as well as the cashier’s office and all
of the property of the Company;

6.9.3. to entrust one of its members to perform an
examination or invite experts to perform the
examination or to clarify separate issues;

6.9.4. to convene a General Meeting of
Shareholders or to request that the Management
Board would convene the meeting if the interests
of the Company so require;

6.9.5. to accept Board Regulations.

6.10. The following below listed matters of the
Company and it direct subsidiaries that do not
have supervisory board or similar collegial body
if such subsidiary is established in other
jurisdictions as well as entities owned by the latter
subsidiaries will require a resolution of the
Supervisory Board by a simple majority:

6.10.1 recalling and dismissal of the management
board (valde) members and senior management
(CFO, COO, CEO or equivalents);



6.10.2. apstiprinat: (a) atlidzibu; vai (b)
pakalpojumu sniegSanas noteikumus; vai (c)
jebkadu Iigumu vai vienoSanas noslégsanu
(lai izslégtu parpratumus, ari grozijumi Sajas
vienoSanas un to izbeigSana) katra gadijuma,
ar jebkuru valdes locekli (vai pielidzinamu
personu), jebkuru augstakas  vadibas
menedzeri  (finansu  direktors  (CFO),
izpilddirektors  (COQ),  generaldirektors
(CEO) vai lidzigu);

6.10.3. piekrisana jebkadu konsultantu
noalgoSanai, ja ta gada budzets ir vienads ar
vai parsniedz EUR 100,000, vai pazinoSanas
par sadarbibu izbeigSanu periods parsniedz
vienu meénesi, vai ari Sabiedribai vai tas

Mmeitas  sabiedribai ir paredzeéti Tipasi
noteikumi, ieskaitot vienoSanas izbeigSanas
soda sankcijas vai nekonkur&$anas un

neparvilinasanas saistibas; ka arT piekriSana
jebkadu darbinieku noalgoSanai saskana ar
tadiem ipasiemnoteikumiem, kas paredz tadu
vienoSanas izbeigSanas pazinojuma terminu
vai atlaiSanas pabalsta apméru, kas parsniedz
Latvijas Republikas likumos noteikto, vai
konkurences ierobezojumus, no kuriem
Sabiedriba vai tas meitas sabiedriba nevar
atteikties;

6.10.4. jebkadu intelektuala 1pasuma tiesibu
atsavinasanu vai atteikSanos no licencém vai

atlagjam, vai  licencu  vai  atlauju
nepagarinasana;
6.10.5. jebkadu aizdevumu pieskirSana

Sabiedribai vai meitas sabiedribai, ja viena
darjjuma vai vairakos saistitos darfjums
Finan$u Gada ietvaros summa parsniedz EUR
300,000 (trTs simti tikstos$i euro) (lai izvairitos
no parpratumiem, $is noteikums neattiecas uz
naudas apvienoSanas pasakumiem jebkura
banka vai cita finanSu iestad€) vai jebkadu
aizdevumu pieskirSana jebkurai personai, kas
nav Sabiedriba vai meitas Sabiedriba;

6.10.6. jebkadu aizn@mumu nemsana viena
vai vairakos saistitos darjjumos viena finansu
gada ietvaros par summu, kas parsniedz EUR
300,000 (tris simti tikstosi euro);

6.10.7. jebkadu bonusu izmaksa darbiniekiem
vai vadibai, kas ir vienada ar 20% no to gada
algas vai lielaka;

6.10.8. visi kapitalizdevumi, kas nav ieklauti
Budzeta, kuru apstiprinajusi Sabiedribas
padome par summu, kas parsniedz viena
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6.10.2. approving any of: (a) the remuneration of;
(b) the terms of service of; or (c) the entry into
any agreements or contracts (including for the
avoidance of doubt any amendments or
termination of the same) with, in each case, any
members of the management boards (valde) (or
equivalent), any senior managers (CFO, COO,
CEO or equivalents);

6.10.3. the approval of the hiring any consultants
with an annual budget equal to EUR 100,000 or
more or a notice to terminate period of more than
one month, or on the basis of extraordinary terms
for the Company and its Subsidiaries including
termination penalties or non-compete or non-
solicitation undertakings; as well as the approval
of the hiring any employees that have
extraordinary terms such as termination notice
period or severance pay exceeding the one set in
laws of Republic of Latvia or non-compete
undertakings that cannot be waived by the
Company or its subsidiary;

6.10.4. the disposal of any intellectual property
rights or waiver of licenses or permits or non-
extension of licenses or permits ;

6.10.5. the granting of any loans to Company or
its subsidiariesin a single transaction or series of
related transactions within Financial Year in
excess of EUR 300,000 (three hundred thousand
Euro) (for the avoidance of doubt this does not
apply to cash pooling arrangements, at any bank
or other financial institution) or the granting of
any loan to any person which is not a Company or
its subsidiary;

6.10.6. borrowing of any kind in a single
transaction or series of related transactions within
any Financial Year in an amount in excess of
EUR 300,000 (three hundred thousand Euro);

6.10.7. any bonuses to any employees or members
of management equal to 20% or more of their
annual salary;

6.10.8. any capital expenditures not included in
the Budget approved by the Supervisory Board in



darfjuma vai vairakos saistitos darijumos
viena finanSu gada ietvaros:

(a) attieciba uz kapitala izmaksam, kas rodas
normalas uznéméjdarbibas ietvaros, EUR

300,000 (tris simti tikstosi euro); vai

(b) attieciba uz kapitala izmaksam, kas rodas

arpus normalas uzpéméjdarbibas, EUR
50,000 (piecdesmit tiikstosi euro);
6.10.9. jebkura Il€émuma vai Iliguma

noslégSana, izbeigSana vai grozisana, kura
ieklauj saistibu viena darfjuma vai vairakos
saistitos darfjumos, viena finanSu gada
ietvaros parsniedz EUR 300,000 (tris simti
tiikstosi euro);

6.10.10. jebkadi darbibas izdevumi (OPEX),
ka tas ir definéts starptautiskos finansialo
atskai$u standartos (IFRS) (vai vairaki lidzigi
vai saistiti darbibas izdevumi viena finansu
gada ietvaros) par summu EUR 300,000 (trTs
simti tiikstos$i euro) vai lielaku;

6.10.11. jebkada veida apgritinajumu
izniegSana (garantijas, galvojumi vai lidzigi
instrumenti, hipotékas, kilas u.c.);

6.10.12. jebkura tiesas, administrativa vai
arbitrazas vai kriminalprocesa vai jebkada
veida izmeklé$ana, ko veic Sabiedriba vai tas
meitas sabiedriba attieciba pret jebkuru pusi
vai izliguma noslégSana, kur prasijjuma
apmérs parsniedz EUR 50,000 (piecdesmit
tukstos$i euro), ja Sada darbiba nav saistita ar
parastas komercdarbibas tiesvedibu;

6.10.13. jebkada Iliguma saskanosana uz
terminu, kas ilgaks par 3 gadiem, ar
nosacijumu, ka §T liguma vertiba ta darbibas
laika parsniedz EUR 300 000 (tris simti
tukstoSus eiro), vai jebkada darjjuma
saskanosana, kas neietilpst normalas
uznémeéjdarbibas ietvaros;

6.10.14. izmainas jebkura Sabiedribas vai tas
meitas sabiedribu noteiktajos finansu gados;

6.10.15. jebkadu Iligumu vai vienoSanas
saskanoSana starp Sabiedribu vai meitas
sabiedribu, no vienas puses un Sabiedribas vali
meitas sabiedribas valdes locekla vai galveno
darbinieku Saistitam personam, no otras
puses.
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excess of, in a single transaction or series of
related transactions within any Financial Year:

@) in respect of capital expenditure to be
incurred in the ordinary course of business, EUR
300,000 (three hundred thousand Euro); or

(b) in respect of capital expenditure to be
incurred outside the ordinary course of business
EUR 50,000 (fifty thousand Euro);

6.10.9. entering into, termination or amendment
of any contract or decision involving
commitments in a single transaction or series of
related transactions within any Financial Year in
excess of EUR 300,000 (three hundred thousand
Euro);

6.10.10. any expenditure (OPEX as defined by
IFRS) (or series of similar or related expenditures
within any Financial Year) in the amount of EUR
300,000 (three hundred thousand Euro) or higher;

6.10.11. issuance of any type of securities
(guarantees, sureties or similar instruments,
mortgages, pledges, etc.);

6.10.12. commencement and management of any
judicial, administrative or arbitration or criminal
proceedings or investigations of any nature by the
Company or any ofits subsidiaries against any
party or the conclusion of any settlement
agreement in which the amount of the claim
would be greater than EUR 50,000 (fifty thousand
Euro), if such action is not an ordinary trade
receivable litigation;

6.10.13. approval of any contract with a term
longer than 3 years provided that the value of such
contract exceeds EUR 300,000 (three hundred
thousand Euro) during the term of the contract or
any transaction outside of the ordinary course of
business;

6.10.14. change of Financial Year of the
Company or any of its subsidiaries;

6.10.15. approval of any agreements or contracts
between the Company or its subsidiary and any
Related Party to the management board members
and key employees of the Company or any its
subsidiaries.



6.11. Turpmak min&to jautajumu izlemsanai ir
nepiecieSams Padomes 1émums, kas pienemts
ar vienkarsu balsu vairakumu:

6.11.1. jebkads 1émums saistiba ar
akciju/opciju planiem vai citu Sabiedribas vai
tas meitas sabiedribu darbinieku/vadibas
stimul€sanas planu;

6.11.2. padomes vai tai pielidzinamas
parvaldes institiicijas, ja Mmeitas sabiedriba
dibinata  cita  jurisdikcija, iecelSanas
Sabiedribas meitas sabiedribas un So Meitas
sabiedribu meitas sabiedribas;

6.11.3. dalibnieku lémumu pienemsana Visu
Sabiedribas tieSo un netieSo meitas sabiedribu
ItmenTt un dalibnieka tiesibu izmantosana Sajas
Meitas sabiedribas, iznemot jautajumus, kas
minéti 6.7.1., 6.7.2. punkta un 6.8.1. —
6.8.11.punkta, kuros attiecigi japiemero
pieskirtas veto tiesibas.

6.12. Lai izslégtu parpratumus, Sabiedribas
tieS0 mMmeitas sabiedribu padomei vai tai
pielidzinamai parvaldes institiicijai, ja meitas
sabiedriba dibinata cita jurisdikcija (arl
attieciba uz S$adu meitas sabiedribu meitas
sabiedribam), ir tiesibas un ta ir pilnvarota
apstiprinat 6.10.1.— 6.10.15.punktos min&tos
jautajumus. Visi [émumi, ko pienem meitas
sabiedribas padome vai tai pielidzinama
parvaldes institiicija, ja Mmeitas sabiedriba
dibinata cita jurisdikcija (ari par $adu meitas
sabiedribu meitas sabiedribam), par 6.7, 6.8
un 6.11.punkta minétajiem jautajumiem,
vienmer ir jaapstiprina Sabiedribas padomei
un tie stajas speka un kliist izpildami tikai pec

Sabiedribas padomes apstiprinajuma
sanemsanas.
7. Sabiedribas valde

7.1. Sabiedribas izpildinstitiicija ir valde, kas
vada un parstav Sabiedribu.

7.2. Valde sastav vismaz no 3 (tris), bet ne
vairak ka 6 (seSiem) valdes locekliem.

7.3. Valdi ievél padome. Valdes loceklus
ievele amata uz 5 (pieciem) gadiem.
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6.11. The following matters will require a
resolution of the Supervisory Board by a simple
majority:

6.11.1. any decision relating to any share/option
plan  or  other  incentive plan  to
employees/management of the Company or any
its subsidiaries;

6.11.2. appointing supervisory board or
equivalent governing body, if the company is
established in other jurisdictions, in any
subsidiary that has a supervisory board or
equivalent governing body and in any subisdiary
of the latter.

6.11.3. passing any shareholder resolutions at the
level of all the direct and indirect subsidiaries of
the Company and exercising shareholder’s rights
in these subsidiaries, except when the matter
relates to matters listed in clauses 6.7.1, 6.7.2 and
6.8.1 - 6.8.11 in which cases the repective vetoes
indicated therein applies.

6.12. For the avoidance of doubt Company’s
direct subsidiaries’ supervisory board or
equivalent governing body if such subsidiary is
established in other jurisdictions (as well as
regarding any subisdiary of the latter) is entitled
and has full authority, to resolve the matters set
out in Section 6.10.1 - 6.10.15. with respect to
such subsidiary and subsidiaries of the latter and
such matters fall out of the competence of the
Supervisory Board of the Company. All decisions
taken by the supervisory board or equivalent
governing body of subsidiary if such subsidiary is
established in other jurisdictions (as well as
regarding any subsidiary of the latter) that relate
to matters set out in Section 6.7, 6.8 and 6.11 are
always subject to approval of the Supervisory
Board of the Company and come in full force and
effect and become executable only after approval
by the Supervisory Board of the Company.

7. Management Board of the Company

7.1. The Management Board is the executive
institution of the Company managing and
representing the Company.

7.2. The Management Board consists of at least 3
(three) but not more than 6 (six) members.

7.3. The Management Board is elected by the
Supervisory Board. The members of the



7.4. Sabiedribu parstav jebkuri 2 (divi) valdes
locekli kopa. Valde ar valdes lémumu var
pilnvarot 1 (vienu) valdes locekli konkréta
valdes lémuma izpildei.

7.5. Sabiedribas valdei ir pieskirtas visas
tiesibas, pienakumi un pilnvaras, kadas
paredzetas likumos.

7.6. Kamér Sabiedribas valde sastav no 3 (tr1s)
valdes locekliem, valde ir lemttiesiga, ja
valdes seéd€ piedalas vismaz 2 (divi) valdes
locekli, ja Sabiedribas valde sastav no 4
(Cetriem) vai 5 (pieciem) valdes locekliem, tad
valde ir lemttiesiga, ja valdes seéd€ piedalas
vismaz 3 (tris) valdes locekli, savukart, ja
Sabiedribas valde sastav no 6 (seSiem) valdes
locekliem, tad valde ir lemttiesiga, ja valdes
séde piedalas vismaz 4 (Cetri) valdes locekli.
Sabiedribas valde pienem Iémumus ar
klatesoso valdes loceklu vienkarSu balsu
vairakumu.  Balstim sadaloties  Iidzigi,
iz8kirosa ir valdes prieksseédétaja balss.
Padome ar savu lémumu iece] valdes
priekssedetaju.

7.7. Svarigu jautajumu izlemsSanai valdei ir
nepiecieSama padomes piekrisana. Par $adiem
svarigiem jautajumiem uzskatami:

7.7.1. visi jautajumi, kas noraditi So Statiitu
6.7.,6.8., 6.10. un 6.11. punkta;
7.7.2. filialu un parstavniecibu atvérSana vai

slegSana;

7.7.3. kreditu izsniegSana  Sabiedribas
darbiniekiem;

7.7.4. Akcionaru sapulces izskatiSanai

nododamo jautajumu apstiprinasana;

7.7.5. Jebkuru izdevumu apstiprinasana, ja tie
parsniedz EUR 50 000 (piecdesmit tukstosi
euro) un nav saistiti ar Sabiedribas ikdienas
komercdarbibu un paredzeti Biznesa plana vai
Budzeta.

8. Sabiedribas darbibas parbaude
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Management Board shall be elected to office for
5 (five) years.

7.4. The Company shall be represented by any 2
(two) members of the Management Board jointly.
The Management Board by the Board decision
may authorize 1 (one) member of the
Management Board to carry out certain defined
and specific Board decision.

7.5. The Management Board of the Company
shall have all rights, duties and powers prescribed
by the laws.

7.6. As long as the Management Board of the
Company consists of 3 (three) Management
Board members the Management Board is
entitled to adopt decisions if at least 2 (two)
Management Board members participate at the
meeting, if the Management Board of the
Company consists of 4 (four) or 5 (five)
Management Board members, then the
Management Board is entitled to adopt decisions
if at least 3 (three) Management Board members
participate at the meeting, in its turn if the
Management Board of the Company consists of 6
(six) Management Board members, then the
Management Board is entitled to adopt decisions
if at least 4 (four) Management Board members
participate at the meeting. The Management
Board shall adopt decisions by a simple majority
of votes. In case of a tie-vote, the vote of the
chairman of the Management Board is decisive.
The Supervisory Board by its decision will
appoint the chairman of the Management Board.

7.7. The Management Board shall require the
consent of the Supervisory Board to decide on
issues of major importance. The following shall
be deemed to be such issues of major importance:

7.7.1. all matters stated in clause 6.7, 6.8., 6.10,
6.11. of these Articles of Association;

7.7.2. opening or closing of branches and
representative offices;

7.7.3. issuing loans to employees of the
Company;

7.7.4. approval of Agenda before reviewing
matters in the General Meeting of Shareholders;
7.7.5. approval of any expenditure if they exceeds
EUR 50,000 (fifty thousand euro) and are not
related to the Company’ ordinary course of
business and are not allocated in the Business
Plan or Budget.

8. Control of activities of the Company



8.1. Sabiedribas saimnieciskas darbibas 8.1. Economic activities of the company shall be
parbaudi veic zverinats revidents, kuru katram controlled by a sworn auditor, elected
nakamajam parskata gadam iecel akcionaru simultaneously with approval of the annual
sapulce, vienlaikus ar gada parskata accounts of the Company on annual basis by the
apstiprinasanu. General Meeting of Shareholders, to act during

the next accounting year.

8.2. Revidents darbojas atbilstosi spéka 8.2. The Auditor shall act in compliance with

esoSajiem likumiem. applicable laws.

Riga, Riga
23.05.2022.

AS “Eco Baltia ” varda
On behalf of AS “Eco Baltia”:

Valdes priekssédétajs / Chairman of the Management Board Maris Simanovi¢s*

Valdes locekle / Member of the Management Board Santa Spule*

Akcionaru sapulces vaditajs / Chairman of the General Meeting of Shareholders

Maris Simanovics*

Akcionaru sapulces protokolétaja / Minute-taker of the General Meeting of Shareholders
Sigita Namatéva*

Akcionaru sapulces protokola pareizibas apliecinataji / the corectness of the General
Meeting of Shareholders minutes confirmed by

Deimante Korsakaite*

*Sis dokuments ir parakstits ar drosu elektronisko parakstu un satur laika zimogu. /
Document is signed with secure electronic signature and contains time stamp.
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