Approved by the Council decision 11.03.2013.

The Councils proposals in regards to the agenda of
the extraordinary meeting and draft resolutions in
regards to each agenda article, prepared by the
Management Board and approved by the Council

1. Election of the Chairman and Secretary of the
extraordinary shareholders meeting

The Councils proposal:

Under this agenda article the Chairman and
the Secretary of the shareholders meeting
shall be elected as per the suggestions of the
shareholders.

2. Conditional increase of the share capital of
the Company and issue of new shares

The goal of the increase of share capital is to
strengthen the financial position of the
Company and to finalize the necessary
preparations needed for the launch of the new
development projects.

The increase of the share capital is addressed
to qualified investors and for investors, who
acquire securities for a total consideration of
not less than 100 000 euro.

The Management Board explains that it has
made the proposal to exclude the preemptive
right of the shareholders to subscribe the
shares, as the shares offered for subscription
constitute just 2,63% of the Company’s current
share  capital. Granting the current
shareholders the preemptive right would
result in the offering being considered as
public offer of securities, which would result in
additional costs for the Company and would
not be in the interest of the shareholders. The
issue price of the new shares 1,80 euro is
determined based on feedback received from
qualified investors in terms of their interest for
the pricing of the offer.

Kinnitatud Noukogu 11.03.2013 otsusega.

Noukogu poolt erakorralise tildkoosoleku
paevakorra kohta tehtud ettepanekud ja juhatuse
poolt koostatud iildkoosoleku iga pdevakorrapunkti
kohta koostatud otsuse eelnoud, mis on heaks
kiidetud Noukogu poolt.

1. Uldkoosoleku juhataja ja protokollija
valimine

Noukogu ettepanek:

Uldkoosoleku juhataja ja protokollija valitakse
vastavalt Uldkoosolekul aktsiondride poolt
tehtud ettepanekutele.

2. UHINGU aktsiakapitali tingimuslik
suurendamine ja uute aktsiate emiteerimine

Aktsiakapitali suurendamise eesmargiks on
Uhingu finantspositsiooni tugevdamine ja
arendusprojektide  kaivitamiseks  vajalike
ettevalmistuste |Gpuni viimine.

Aktsiakapitali suurendamine on suunatud
kutselistele investoritele ja investoritele, kes
omandavad vahemalt 100 000 euro vaartuses
aktsiaid.

Juhatus selgitab, et on teinud ettepaneku
valistada olemasolevate aktsionaride
markimise eesdiguse, kuivord aktsiakapitali
suurendamise kdigus pakutavad aktsiad
moodustavad tksnes  2,63% Uhingu
olemasolevast aktsiakapitalist. Olevasolevatele
aktsiondridele markimise eesGiguse andmine
tooks kaasa aktsiate pakkumise kasitlemise
vadrtpaberite avaliku pakkumisena, mis tooks
kaasa taiendavad kulutused Uhingule ja ei ole
seega Uhingu aktsioniride huvides. Uute
aktsiate  viljalaskehind 1,80 eurot on
maaratud ldhtudes kutseliste investorite poolt
Ules naidatud huvist emissiooni hinnataseme
suhtes.
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The Councils proposal and draft of the

decision:

Increase conditionally the share capital of the
Company in accordance with the § 351% of
Commercial Code on the following conditions:

Due to the planned offering of the Company’s
shares to increase conditionally the share
capital of the Company by 280 000 euro. The
Management Board of the Company has the
right to issue up to 1400 000 new shares of
the Company, with nominal value 0,2 euro.

Each person (hereinafter “Investor”) is entitled
to participate in the conditional increase of the
share capital on the following conditions:

Offering the to the
subscribing the shares by Investor shall not

shares Investor or
result in Company’s obligation to register a
prospectus in any country or other similar
obligation which the Company has not fulfilled;
Investor shall subscribe at least 55 556 new
shares;

Subscribing the shares by the Investor shall not
result in breach of any legislation by such
Investor.

The issue price of each new share of the
Company shall be 1,80 euro, including the
share premium of 1,60 euro;

New shares shall be paid for by monetary
contribution;

The preemptive right to subscribe the new
shares by the current shareholders shall be
excluded in accordance with the & 345 section
1 of the Commercial Code;

The term to exercise the right to subscribe for
the new shares shall be 10 business days as
from announcement of the subscription by the
Management Board.

New shares shall give the shareholder the right
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Noukogu ettepanek ja heaks kiidetud otsuse

eelndu:

UHINGU
kooskdlas &riseadustiku §-ga

Suurendada tingimuslikult
aktsiakapitali

351° alljargnevalt:

UHINGU
pakkumisega

kavandatava

suurendada UHINGU
tingimuslikult 280 000 euro
vorra. UHINGU juhatusel on 8igus lasta vilja
1400 000 UHINGU  lihtaktsiat
nimivaartusega 0,2 eurot;

seoses aktsiate

aktsiakapitali

kuni uut

aktsiakapitali tingimuslikus suurendamises
osalemiseks on Gigustatud iga isik (edaspidi
»Investor”) jargmistel tingimustel:

UHINGU poolt

nende markimine

uute aktsiate pakkumine

Investorile voi Investori
poolt ei too UHINGULE kaasa iheski riigis
prospekti registreerimise kohustust ega muud
sarnast kohustust, mida UHING ei ole taitnud;

Investor peab markima vdahemalt 55 556 uut
aktsiat;

uute aktsiate markimisega Investori poolt ei
kaasne Uhegi 0Oigusakti

poolt;

rikkumist Investori

UHINGU iga uue aktsia viljalaskehind on 1,80
eurot, sh Glekursi suurus on 1,60 eurot;

uute aktsiate eest tasutakse rahaliste
sissemaksetega;

vilistatakse UHINGU olemasolevate
aktsionaride eesdigus uute aktsiate

markimiseks kooskdlas adriseadustiku §-ga 345
lg 1;

UHINGU uute aktsiate mérkimisdigust saab
kasutada 10 toopdeva jooksul
markimise algusest teatamisest
juhatuse poolt.

alates
UHINGU

UHINGU uued aktsiad annavad aktsioniridele

Oiguse saada alates 1. jaanuaril 2013. a
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to dividends which are decided and paid since
1% of January 2013;

As of the date of this decision the share capital
of the Company is 10637 084,40 euro and
conditional share capital 19 442 236 euro. As
of the date of this decision the Company,
based on the registered conditional share
capital, can issue 4025758 new shares in
connection to the conversion of same amount
of convertible bonds of the Company and
increase the share capital of the Company by
805 151,60 the
aforementioned the conditional share capital

euro. Based on
of the Company is amended in a way that the
new conditional share capital is 11722 236
euro.

To subscribe for the new shares the Investor
should have the securities account in Estonian
Central Securities Depository and/or
arrangements to use on nominees account in
Estonian Central Securities Depository and the
shall the subscription
application through the custodian of such
securities account. The Management Board of
the Company shall publish the
instructions for subscription of new shares
before the beginning of the subscription

period.

Investor submit

exact

In case of oversubscription of the shares the
Council of the Company has the right to:

As per the Council discretion decide the
allocation of the shares to the investors who
have placed the subscriptions;

Cancel the oversubscribed new shares.

if all new shares are not subscribed for during
the
Board of the Company has the right in 15 days

subscription period the Management

since the end of the subscription period to:
prolong the subscription period by up to 10
business days;

cancel the shares, which were not subscribed
during the subscription period.
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otsustatud ja makstavaid dividende;

kdesoleva otsuse vastuvGtmise ajal on
UHINGU aktsiakapitali suurus 10 637 084.40
eurot ja tingimuslik suurus on 19 442 236
eurot. Kdesoleva otsuse vastuvtmise hetkel
kantud
tingimusliku  suurendamise otsuse alusel
vdimalik UHINGUL lasta vilja 4,025,758 uut
aktsiat UHINGU
vahetusvolakirjade vahetamisega ja sellega
suurendada UHINGU aktsiakapitali 805,151.6
euro vorra.

on  driregistrisse aktsiakapitali

seoses sama arvu

Sellest ldhtuvalt muudetakse
aktsiakapitali tingimuslikku suurust selliselt, et
aktsiakapitali tingimuslik suurus on 11 722 236

eurot;

aktsiate markimiseks peab Investoril olema
avatud vaartpaberikonto Eesti vaartpaberite
Eesti
oleva

keskregistris  ja/vdi  kokkulepped

vadrtpaberite keskregistris
esindajakonto kasutamiseks ja Investoril tuleb
markimiskorraldus vastava
halduri Tapsed
instruktsioonid uute aktsiate markimiseks
UHINGU

markimisperioodi algust.

esitada
vadrtpaberikonto kaudu.

avaldab juhatus enne

Uute aktsiate liigméarkimise korral on UHINGU
ndukogul Gigus:

vastavalt oma diskretsioonile otsustada uute
aktsiate jaotuse neid markinud Investorite
vahel;

tuhistada liigmargitud uued aktsiad;

Kui uute aktsiate markimiseks ettendhtud
tahtaja jooksul ei margita kdiki uusi aktsiaid,
on UHINGU juhatusel 15 pieva jooksul alates
markimiseks ettendhtud tahtaja 10pust Gigus:
pikendada uute aktsiate markimise tahtaega
maksimaalselt kuni 10 to6paeva vorra;
tuhistada  aktsiad,
markimiseks ettendhtud tdhtaja jooksul ei

mida uute aktsiate

margitud



Take for information the resignation of the
Company’s Council member Sari Aitokallio

Sari Aitokallio, member of Pro Kapital Grupp
Council, has in January 2013 informed the
Company about her resignation from the
Council as of March 31, 2013. As she explained
the resignation is due to time constraints and a
possible conflict of interest in the future,
emphasizing that as for now such conflict
doesn't exist.

The Councils proposal:

The proposal of the Council and the
Management Board is at the moment not to
elect a new council member to replace the
resigned council member. The proposal of the
Council and the Management Board is to take
the resignation of the council member Sari
Aitokallio for information by the shareholders
meeting.

UHINGU ndukogu liikkme Sari Aitokallio
tagasiastumise teadmiseks votmine

AS Pro Kapital Grupp ndukogu liige Sari
Aitokallio teatas jaanuaris 2013 ettevittele
oma tagasiastumisest ettevétte ndukogust
alates 31.03.2013. Sari Aitokallio selgituse
kohaselt on  tagasiastumise  pdhjuseks
ajapuudus osalemaks ndoukogu t6d6s ja
tulevane voimalik huvide konflikt. NGukogu
liige kinnitas, et hetkel huvide konflikti ei
esine.

Noukogu ettepanek:

Noukogu ja juhatuse ettepanek on hetkel
mitte valida uut ndukogu liiget tagasiastunud
noukogu liikme asemele. Noukogu ja juhatuse
ettepanek on votta ndukogu liikkme Sari
Aitokallio tagasiastumine Uldkoosoleku poolt
teadmiseks.



