Additional information to the Annual General Meeting – draft resolutions 

AKTSIASELTS EKSPRESS GRUPP

DRAFT RESOLUTION NO 1

of the Annual General Meeting of the Shareholders

In Tallinn, 30 March 2010

Pursuant to clause 298 (1) 7 of the Commercial Code, the General Meeting resolves:                

To approve the Annual Report of 01.01.2009 – 31.12.2009 presented by the Management Board.

______________________

Chairman of the General Meeting
______________________

Secretary of the General Meeting

____________________________________________________________________________________

DRAFT RESOLUTION NO 2
of the Annual General Meeting of the Shareholders

In Tallinn, 30 March 2010
Pursuant to clause 298 (1) 7 and section 335 of the Commercial Code, the General Meeting resolves:                
Cover the loss for the financial year 01.01.2009 – 31.12.2009 of EEK 189 014 000 (EUR 12 080 196) with retained earnings. Not to distribute dividends to shareholders, not to transfer funds to reserves.
______________________

Chairman of the General Meeting
______________________

Secretary of the General Meeting

____________________________________________________________________________________

DRAFT RESOLUTION NO 3
of the Annual General Meeting of the Shareholders

In Tallinn, 30 March 2010
Pursuant to clause 298 (1) 5 and section 328 of the Commercial Code, the General Meeting resolves:

To nominate the company of auditors AS PricewaterhouseCoopers (registry code 10142876) to conduct the audit of the financial year of  01.01.2010 – 31.12.2010 and to remunerate the auditor according to the agreement to be concluded with the auditor by the Management Board. 

______________________

Chairman of the General Meeting
______________________

Secretary of the General Meeting

Annex: consent of auditor
____________________________________________________________________________________

DRAFT RESOLUTION NO 4
of the Annual General Meeting of the Shareholders

In Tallinn, 30 March 2010
Pursuant to clause 298 (1) 4 and subsection 319 (1) of the Commercial Code, the General Meeting resolves:                
Recall the members of the Supervisory Board Mr. Kalle Norberg (personal code 36605102722) and Mr. Härmo Värk (personal code 36308250347) from the Supervisory Board of AS Ekspress Grupp.

______________________

Chairman of the General Meeting
______________________

Secretary of the General Meeting

____________________________________________________________________________________

DRAFT RESOLUTION NO 5
of the Annual General Meeting of the Shareholders

In Tallinn, 30 March 2010
Pursuant to clause 298 (1) 4 and subsection 319 (1) of the Commercial Code, the General Meeting resolves:                
Due the expire of the term of authority, to elect Mr. Hans H. Luik (personal code 36103200263) for a new term as a member of the Supervisory Board of AS Ekspress Grupp, to renew the authorisations of current member of the Supervisory Board Mr. Viktor Mahhov (personal code 36712140214), and to elect Mr. Aavo Kokk (personal code 36410042742) as a new member of the Supervisory Board.  

Annex: consents of Mr. Aavo Kokk, Mr. Hans H. Luik and Mr. Viktor Mahhov
______________________

Chairman of the General Meeting
______________________

Secretary of the General Meeting

____________________________________________________________________________________

DRAFT RESOLUTION NO 6
of the Annual General Meeting of the Shareholders

In Tallinn, 30 March 2010
Pursuant to clause 298 (1) 2, subsection 345 (4) and subsection 347 (3) of the Commercial Code, the General Meeting resolves to increase share capital of AS Ekspress Grupp by monetary contributions on the following terms and conditions:
6.1 to issue 8 948 000 new shares with the nominal value of EEK 10 (EUR 0.64) per share and to list aforesaid shares on NASDAQ OMX Tallinn Stock Exchange. As a result of this increase of share capital, the new size of share capital is EEK 297 968 410 (EUR 19 051 689);
6.2 upon the increasing the share capital, to offer the new shares to the existing shareholders and to new investors, whereby the existing shareholders of AS Ekspress Grupp shall grant the subscription rights to subscribe new shares in proportion to the sum of the nominal values of the shareholder’s share. To grant subscription rights to the shareholders fixed in the shareholders list as at 14 April 2010 at 11:59 PM;
6.3 to carry out the subscription of new shares from 16 April 2010 until 3 May 2010 at 2:00 PM;
6.4 to grant to the existing shareholders 1 (one) subscription right per each existing share held. 2.33 (two point thirty three) subscription rights shall grant the right to subscribe for 1 (one) new share. In case subscription rights do not entitle to subscribe integer number of new shares, to round down the number of subscribable new shares to the closest integer number. The specific allocation principles of the new shares shall be stipulated in the public offering prospectus of AS Ekspress Grupp;
6.5 in case of over-subscription, not to issue shares in addition and in case of under-subscription to cancel new shares which are not subscribed during the subscription period or prolong the subscription period. To grant the right to cancel new shares or prolong the subscription period to the Management Board of AS Ekspress Grupp within 15 days after the end of the subscription period;
6.6 to issue all shares with a nominal value of EEK 10 (EUR 0.64) and premium is EEK 3.77 (EUR 0.24) per share;
6.7 shares shall be paid by monetary contribution, whereby the due date of payment shall be 6 May 2010. To stipulate the instructions to subscribe new shares (incl. place for subscription) in the public offering prospectus of AS Ekspress Grupp;
6.8 new shares shall grant the shareholder a right to receive dividends for the financial year that began on 1 January 2009, if the payment of dividends is decided upon.

______________________

Chairman of the General Meeting
______________________

Secretary of the General Meeting

____________________________________________________________________________________

Gunnar Kobin
Chief Executive Officer
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