Prospectus of the mandatory share
redemption offer of AS “Daugavpils
Lokomotivju Remonta Riipnica”

1. TARGET COMPANY

AS “Daugavpils Lokomotivju Remonta
Ripnica” registered with the Enterprise
Register of the Republic of Latvia on 3
October 1991 with the registration number
40003030219, registered address: Marijas
iela 1, Daugavpils LV-5404, Latvia,
telephone number: + 371 65404420, fax
number: + 371 65404421, e-mail address:
info@dlrz.lv. web page  address:
www.dlrz.lv  (hereinafter the “Target
Company”).

2. OFFEROR

Company OU Lokomotiiv Investeeringud
registered with the Enterprise Register of
Estonia on 7 January 2005 with
registration number: 11096115, registered
address: Tartu mnt 18-18, Kesklinna
linnaosa, Tallinn, Harju maakond, 10115,
Estonia (hereinafter the “Offeror”).

The Offeror in total owns 1,110,685
shares of the Target Company all of
which have been included in the regulated
market and are comprising 13.39% of all
voting shares and the share capital of the
Target Company.

AS Skinest Rail, registration number:
10293440, legal address: Mdisa 4, 13522
Tallinn, Estonia, who owns 4,139,669
voting shares of the Target Company,
Anna Saranina, personal code: 201163-
10245, who owns 160 voting shares of the
Target Company, Inara Skapare, personal
code: 050756-10210, who owns 160
voting shares of the Target Company,
Galina Kamrikova, personal code:
200156-10222 who owns 108 voting
shares of the Target Company and
Kazimirs Stelmacenoks, who owns 160
voting shares of the Target Company,
(hereinafter all jointly the “Other
Shareholders™) have acted jointly with the
Offeror in the extraordinary shareholders
meeting of the Target Company of 7
September 2017.

AS “Daugavpils Lokomotivju Remonta
Riipnica” obligata akciju atpirkSanas
piedavajuma prospekts

1. MERKA SABIEDRIBA

AS “Daugavpils Lokomotivju Remonta
Ripnica”, registréta Latvijas Republikas
Uznémumu registra 1991. gada 3. oktobri
ar registracijas numuru 40003030219,
juridiska adrese: Marijas iela 1, Daugavpils

LV-5404, Latvija, talrunpa  numurs:
+ 371 65404420, faksa numurs:
+ 371 65404421, e-pasta adrese:
info@dlIrz.lv, interneta majas lapas adrese:
www.dlrz.lv (turpmak teksta — “Mérka

sabiedriba”).
2. PIEDAVATAJS

Sabiedriba OU Lokomotiiv Investeeringud,
registréta Igaunijas Uznémumu registra
2005. gada 7. janvari ar registracijas
numuru: 11096115, juridiska adrese: Tartu
mnt 18-18, Kesklinna linnaosa, Tallinn,
Harju maakond, 10115, Igaunija (turpmak
teksta — “Piedavatajs”).

Piedavatajam kopa pieder 1 110 685 Merka
sabiedribas akcijas, kas visas ir laistas
publiskaja apgroziba un kas veido 13,39%
no Merka sabiedribas pamatkapitala un
balsstiesigo akciju skaita.

Merka sabiedribas 2017. gada 7. septembra
arkartas akcionaru sapulcé ar Piedavataju
saskanoti rikojas: AS Skinest Rail,
registracijas numurs: 10293440, juridiska
adrese: M@isa 4, 13522 Tallina, Igaunija,
kurai pieder 4 139 669 Mérka sabiedribas
balsstiesigas  akcijas, Anna Saranina,
personas kods: 201163-10245, kurai pieder
160 Merka sabiedribas  balsstiesigas
akcijas, Inara Skapare, personas kods:
050756-10210, kurai pieder 160 Merka
sabiedribas balsstiesigas akcijas, Galina
Kamrikova, personas kods: 200156-10222,
kurai pieder 108 Meérka sabiedribas
balsstiesigas  akcijas  un  Kazimirs
Stelmacenoks, personas kods: 070361-
10204, kuram pieder 160 Meérka
sabiedribas balsstiesigas akcijas (visi kopa
turpmak — “Citi akcionari”).
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In the extraordinary shareholders meeting
of the Target Company of 7 September
2017 the Offeror and the Other
Shareholders have voted “for” exclusion
of the Target Company’s shares from the
regulated market. On 7 September 2017
the Offeror and the Other Shareholders
have entered into an agreement according
to which the Offeror has been authorized
to make the mandatory share redemption
offer (hereinafter the “Offer”) on behalf
of the Offeror and the Other Shareholders
without causing an obligation to Other
Shareholders to purchase the shares of the
Target Company in the result of the Offer
and by accepting all financial liabilities
arising out of the Offer.

The contact persons for the Offeror is
Renate Purvinska and Eva Berlaus,
telephone number: +371 67 365 000, e-
mail address: info@sorainen.lv.

3. TYPE OF THE OFFER

The Offer has been made in accordance
with Article 66 Paragraph four clause 2 of
the Financial Instruments Market Law
(hereinafter the “Law”), which provides
that an offer addressed to other
shareholders to redeem the shares owned
by them must be expressed by a person or
persons acting in concert, if they have
voted in favour of the matter regarding
exclusion of the shares from a regulated
market at the shareholders’ meeting in
which the decision to exclude the shares
from a regulated market was taken.

4. ISIN CODE OF THE SHARES

The ISIN code for the shares of the Target
Company recorded in the Nasdag CSD
SE (hereinafter “Nasdaq CSD”) and listed
in the Baltic Secondary list of AS
“Nasdaqg Riga” is LV0000101061.

5.PRICE PER ONE SHARE
AND THE METHODS USED
FOR ITS CALCULATION

The price for one share of the Target
Company is EUR 0,44 determined in
accordance with the provisions of Article

Piedavatajs un Citi akcionari Merka
sabiedribas 2017. gada 7. septembra
arkartas akcionaru sapulcé balsoja “par”
Meérka sabiedribas akciju izslégSanu no
reguléta tirgus. 2017. gada 7. septembri
Piedavatajs un Citi akcionari noslédza
vienoSanos, ar kuru Piedavatajs tika
pilnvarots izteikt obligato akciju
atpirkSanas piedavajumu (turpmak teksta —
“Piedavajums”) Piedavatagja un Citu
akcionaru varda, Piedavajuma rezultata
neradot Citiem akcionariem pienakumu
iegadaties Meérka sabiedribas akcijas un
Piedavatajam uzpemoties visas finansialas
saistibas, kas izriet no Piedavajuma
izteikSanas.

Piedavataja kontaktpersonas ir Renate
Purvinska un Eva Berlaus, telefona numurs:
+371 67 365 000, e-pasta adrese:
info@sorainen.lv.

3. PIEDAVAJUMA VEIDS

Piedavajums ir izteikts atbilstoSi Finan3u
instrumentu tirgus likuma (turpmak teksta —
“Likums”) 66. panta ceturtas dalas 2.
punktam, kas paredz, ka citiem
akcionariem adres€tu piedavajumu atpirkt
tiem piedero$as akcijas obligati izsaka
persona vai personas, kas rikojas saskanoti,
ja tas akcionaru sapulcg, kurd ir piepemts
lémums par akciju izslégSanu no reguléta
tirgus, jautajuma par akciju izslégSsanu no
reguléta tirgus ir balsojusas "par".

4. AKCIJU ISIN KODS

Meérka  sabiedribas  akcijam,  kuras
iegramatotas Nasdaq CSD SE (turpmak
teksta — “Nasdag CSD”) un ir ieklautas AS
“Nasdaq Riga” Brivaja saraksta pieskirtais
ISIN kods ir L\V0000101061.

5. VIENAS AKCIJAS
ATPIRKSANAS CENA UN
TAS NOTEIKSANAI

IZMANTOTAS METODES

Merka  sabiedribas  vienas  akcijas
atpirkSanas cena ir EUR 0,44 kas noteikta
atbilstosSi Likuma 74. panta pirmas dalas 3.
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74 Paragraph one clause 3 of the Law,
namely by dividing the net assets of the
Target Company by the number of shares
issued.

6. SHARE PAYMENT
PROCEDURE AND TERMS

In order to perform payments for the
shares, the Offeror will submit the share
settlement purchase orders to Nasdaq
CSD through AS LHV Pank. The share
settlement purchase orders will be
submitted in accordance with the Nasdaq
CSD Regulations.

The payment for the shares will be made
in accordance with DVP (delivery versus
payment) principle on the fifth day after
the lapse of the Offer term as provided in
clause 7. If the payment term sets in on a
public holiday or on other official day off,
then the payment will be made on the
next coming working day.

The shareholders, who accept the Offer,
will receive the consideration for the sale
of their shares in the Target Company
through those credit institutions or
investment brokerage companies with
whom  their  financial  instruments
accounts have been opened.

7. THE OFFER TERM

The share redemption offer is valid on the
next working day after its publication in
the newspaper “Latvijas Vestnesis”. The
validity of the offer is 30 days (hereinafter
the “Offer Term”).

8. THE PROCEDURES FOR
ACCEPTING THE OFFER

8.1. The procedures for accepting the
Offer for persons holding public
shares of the Target Company.

A shareholder who wishes to accept
the Offer in the Offer Term shall
submit to the credit institution or
investment brokerage company with
whom he/she has opened a financial

punkta prasibam, proti dalot Meérka
sabiedribas tiros aktivus ar emitéto akciju
skaitu.

6. AKCIJU APMAKSAS
KARTIBA UN TERMINI

Lai veiktu akciju apmaksu, Piedavatajs ar
AS LHV Pank starpniecibu iesniegs
Nasdag CSD akciju norékinu pirkSanas
uzdevumus. Akciju norekinu pirkSanas
uzdevumi biis iesniegti atbilstosi Nasdaq
CSD noteikumiem.

Akciju apmaksa tiks veikta saskana ar DVP
principu (piegade pret samaksu) piektaja
diena péc 7. punkta noteikta Piedavajuma
termina beigam. Ja apmaksas termins
iestajas brivdiena vai svetku diena, tad
apmaksa tiks veikta nakamaja darba diena.

Akcionari, kuri pienems Piedavajumu,
samaksu par savu Meérka sabiedribas akciju
pardosanu sanems ar to kreditiestazu vai
ieguldijumu brokeru sabiedribu
starpniecibu, kuras viniem ir atveérts finansu
instrumentu konts.

7. PIEDAVAJUMA TERMINS

Piedavajuma termin§ sakas nakamaja diena
péc sludingjuma par akciju atpirkSanas
piedavajumu  publicéSanas  laikraksta
“Latvijas Vestnesis”. Piedavajuma
deriguma termin$ ir 30 dienas (turpmak
teksta — “Piedavajuma termins”).

8. KARTIBA, KADA TIEK
PIENEMTS PIEDAVAJUMS

8.1.Kartiba, kada Piedavajumu pienem
personas, kuram pieder publiskaja
apgroziba esoSas M¢erka sabiedribas
akcijas

Akcionaram, kur§ vélas pienemt
Piedavajumu, Piedavajuma termina ir
javersas kreditiestadé vai ieguldijumu
brokeru sabiedriba, kura akcionars ir
atveris finanSu instrumentu kontu, ar



1)

2)

3)

4)

5)

6)

7)
8)

9)

instrument account the Target
Company’s shares’ settlement sales
order, indicating there that the share
sales transaction will be an over-the-
counter transaction and will be
performed in accordance with DVP
(delivery versus payment) principle.

The following information on the
seller, buyer and the shares must be
indicated in the share settlement
sales order to be delivered to the
credit institution or investment
brokerage company:

name, surname and identity code (or
name and registration number) of the
seller;

the name and registration number of
the buyer of the shares — OU
Lokomotiiv Investeeringud,
registration number: 11096115;

the seller’s financial instrument
account number and the name of the
credit institution or the investment
brokerage company with whom the
seller has opened a financial
instrument account;

the seller’s current account number
for receipt of the consideration for the
sale of shares, opened with a credit
institution;

the buyer’s financial instrument
account number and the credit
institution with whom the buyer has
opened the financial instrument
account: No 99102262333, opened
with AS LHV Pank;
ISIN code for the
LV0000101061;

the amount of the shares to be sold;
redemption price for one share — EUR
0.44;

the date of settlement — the fifth date
of the day after the Offer Term;

shares -

10) the reason for submission of the order

— the acceptance of AS “Daugavpils
Lokomotivju Remonta Rupnica”
share redemption offer.

Not later then at 4 pm on the next day
after the Offer Term has lapsed, the credit
institution or the investment brokerage
company with whom the shareholder has
opened the financial instrument account

1)

2)

3)

4)

5)

6)

7)
8)

9)

10)

Meérka sabiedribas akciju norékinu
pardosanas uzdevumu, taja noradot,
ka akciju pardosanas darfjums ir
arpusbirzas darfjums un norékini
veicami saskana ar DVP (piegade pret
samaksu) principu.

Norekinu pardoSanas uzdevuma, Kurs§
iesniedzams kredttiestade vai
ieguldijumu brokeru sabiedriba, ir
janorada  sada  informacija  par
pardevé&ju, pircgju un pardodamajam
akcijam:

pardevgja vards, uzvards un personas
kods (vai nosaukums un registracijas
numurs);

akciju  pircgja nosaukums  un
registracijas ~ numurs - ou
Lokomotiiv Investeeringud,

registracijas numurs: 11096115;
pardevgja finansu instrumenta konta
numurs un  kreditiestades  vai
ieguldijumu  brokeru sabiedribas,
kura pardevgjam ir atverts finansu
instrumentu konts, nosaukums;

pardevéja naudas norekinu konta
numurs, samaksas sanemSanai par
pardotajam akcijam kreditiestadge, kur
§is konts ir atverts;

pircgja finanSu instrumentu konta
numurs un kreditiestades nosaukums,
kura pircgjam ir atverts finansu
instrumentu konts: Nr. 99102262333,
atverts AS LHV Pank;

pardodamo akciju ISIN kods -
LVv0000101061;

pardodamo akciju skaits;

vienas akcijas atpirkSanas cena -
EUR 0,44,

norékinu datums — piekta diena péc
Piedavajuma termina;

pieteikuma iesniegSanas iemesls —
AS “Daugavpils Lokomotivju
Remonta Riipnica” akciju atpirkSanas
piedavajuma pienemsana.

Ne velak ka nakamaja diena lidz plkst.
16:00 péc Piedavajuma termina beigam

kreditiestadei vai
sabiedribai,
finanSu

ieguldijumu brokeru
akcionars ir atveris
iegulditaja

kura
instrumentu  kontu,



should record the shareholder’s order in
the settlement system of Nasdaq CSD.

All expenses related to acceptance of the
Offer (payment for services of the credit
institutions or the investment brokerage
company with whom the shareholder has
opened the financial instrument account,
etc.) shall be borne by the shareholder
(the seller).

The shareholder having registered his/her
shares of the Target Company in the
Initial Register and willing to accept the
Offer, must perform the following
activities before the sale:

1) to open a financial instrument account
with a credit institution or an investment
brokerage company and

2) to deregister (transfer) his/her shares to
this account.

The list of credit institutions and investment
brokerage companies where a financial
instrument account can be opened, is
available on the web page of the Nasdag
CSD:https://nasdaqgcsd.com/Iv/pakalpojumi/p
akalpojumi-dalibniekiem/depozitarija-
dalibnieki/ .

8.2. The procedures for acceptance of
the Offer for persons not holding
public shares of the Target
Company

Considering that all shares of the Target
Company are publicly traded, it is not
necessary to determine a procedure for
accepting the Offer by persons having no
shares of the Target Company in the
public market.

9. THE FUTURE PLANS FOR
THE ACTIVITIES OF THE
TARGET COMPANY

After the share redemption and exclusion
from the regulated market, the Offeror
intends to continue the business activities
of the Target Company as provided in its
Avrticles of Association and the approved
strategy.

The employees of the Target Company

pieteikums ir
norékinu sisteéma.

jaievada Nasdaq CSD

Visus  izdevumus, kas  saistiti ar
Piedavajuma piepemsSanu (maksa par
kreditiestazu  vai ieguldijjumu brokeru
sabiedribas, kura attiecigajam akcionaram
ir atveérts finanSu instrumentu konts,
pakalpojumiem, u.c.) sedz akcionars
(pardevgjs).

Akcionaram, kuram piederosas Merka
sabiedribas akcijas glabajas Sakotngja
Registra un  kur§ vE€las  pienemt
Piedavajumu, pirms pardoSanas ir jaizdara
sadas darbibas:

1) jaatver finanSu instrumentu konts
kreditiestade vai ieguldijumu brokeru
sabiedriba un

2) jaderegistré (japarved) akcijas uz So
finanSu instrumentu kontu.

Kreditiestazu un ieguldijumu brokeru
sabiedribu saraksts, kuras iesp&jams atvert
finanSu instrumentu  Kkontus, pieejams
Nasdag CSD interneta majas lapa:
https://nasdagcsd.com/Iv/pakalpojumi/pakal
pojumi-dalibniekiem/depozitarija-

dalibnieki/ .
8.2. Kartiba, kada Piedavajumu var
pienemt personas, kuram pieder

publiskaja apgroziba neeso$as Mérka
sabiedribas akcijas

Nemot vera, ka visas Meérka sabiedribas
akcijas ir publiskaja apgroziba, nav
nepiecieSsams  noteikt  kartitbu, kada
Piedavajumu var pienemt personas, kuram

pieder publiskaja apgroziba neesosas
Meérka sabiedribas akcijas.
9. PIEDAVATAJA NODOMI

PAR MERKA SABIEDRIBAS
TURPMAKO DARBIBU

Peéc akciju atpirkSanas un izslégSanas no
reguléta tirgus, Piedavatajs ir nolémis
turpinat Merka sabiedribas komercdarbibu
ka to paredz Meérka sabiedribas statiiti un
apstiprinata stratégija.

Meérka sabiedribas darbinieki saglabas



maintain their positions and working
places as provided in their employment
contracts, continuing their employment
according to the provisions of the
employment contracts. Currently there are
no changes planned in the respect of the
above.

There are no plans to change the place of
business activities of the Target Company
or the Offeror.

10. OTHER MATERIAL
INFORMATION

The prospectus of the Offer is available on
the web page of AS “Nasdag Riga™
www.nasdagbaltic.com, on the web page
of the Target Company: http://www.dlrr.lv,
as well as in the office of the Target
Company at Marijas iela 1, Daugavpils,
telephone number: +371 65404420, e-mail
address: info@dlrz.lv.

11. COMPENSATION

Article 69 Paragraph 11 of the Law
provides for compensation in case the
shareholders’ rights are restricted. In the
current case the shareholders’ rights are
not restricted and there are no plans to
restrict them, therefore there is no need to
determine  the amount for the
compensation.

12. FINANCING RESOURCES
OF THE OFFER

The Offeror has deposited financial means
for purchase of the shares at its current
account with AS LHV Pank.

13. LEGAL ACTS GOVERNING
AGREEMENTS BETWEEN
THE OFFEROR AND
SHAREHOLDERS OF THE
TARGET COMPANY IN
RELATION TO THE OFFER,
AND COURTS EXAMINING
MUTUAL DISPUTES

Agreements entered into by the Offeror
and shareholders of the Target Company
are governed by the legal acts of the
Republic of Latvia.

savus amatus un darba vietas ka tas ir
paredzéts noslegtajos darba ligumos,
turpinot darbu uz darba  Iigumos
paredzétajiem noteikumiem. Sobrid nav
planotas nekadas izmainas $aja sakara.

Nav planots mainit Mérka sabiedribas vai

Piedavataja  komercdarbibas  atrasanas

vietu.

10.CITA BUTISK
INFORMACIJA

Ar Piedavajuma prospektu var iepazities
AS “Nasdag Riga” interneta majas lapa:
www.nasdagbaltic.com, Mérka sabiedribas
interneta majas lapa: http://www.dlrr.lv, ka
arT Mérka sabiedribas biroja telpas, Marijas
iela 1, Daugavpili, telefona numurs: +371
65404420, e-pasta adrese: info@dIrz.lv.

11. KOMPENSACIJA

Likuma 69. panta 11. dala paredz, ka
akcionariem, kuru tiesibas tiek ierobeZotas,
ir tiestbas sapemt kompensaciju. Dotaja
situacija  akcionaru  tiesibas  netiek
ierobeZotas un nav ari planots tas ierobezot,
tapéc nav nepiecieSams noteikt
kompensacijas apmeru.

12.PIEDAVAJUMA
FINANSESANAS AVOTIEM

Piedavatajs ir ieskaitijis nepiecieSamos
naudas lidzeklus akciju atpirkSanai sava
norékinu konta AS LHV Pank.

13.TIESIBU AKTI, KAS
REGLAMENTE
PIEDAVATAJA UN MERKA
SABIEDRIBAS AKCIONARU
LIGUMUS SAISTIBA AR
PIEDAVAJUMU UN TIESAS
SAVSTARPEJO STRIDU
IZSKATISANAI

Piedavataja un  Meérka  sabiedribas
akcionaru  noslégtos Iigumus regulé
Latvijas Republika speka esoSie normativie
akti.
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Any disputes arising between the parties
will be solved in accordance with the
legal acts of the Republic of Latvia.

Riga, 5 October, 2017

On behalf of the Offeror:

Ivirtually signed/

Renate Purvinska
Authorized representative

Visi stridi starp pusém tiks risinati Latvijas
Republikas normativajos aktos noteiktaja
kartiba.

Riga, 2017. gada 5. oktobris

Piedavataja varda:

lelektroniski parakstits/

Renate Purvinska
Pilnvarota persona



