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Approved by AB Avia Solutions Group
Board decision, dated 2 September 2014 

ANNOUNCEMENT OF THE BOARD
Regarding withdrawal of the pre-emptive right of shareholders of AB Avia Solutions Group and rendering the right on acquisition of shares

In the extraordinary general meeting of shareholders of AB Avia Solutions Group (hereinafter – the Company), to be held on 24 September 2014 (hereinafter – the Meeting) it is intended to consider the question regarding withdrawal of the pre-emptive right of the shareholders of the Company to acquire up to 1,719,444 (one million seven hundred nineteen thousand four hundred and forty four) new ordinary registered shares of the Company LTL 1 (one litas) par value each, having the issue price of LTL 30 (thirty litas) each (hereinafter – the New Shares).

1. Reasons for the withdrawal of the pre-emptive right and the persons to whom the right to acquire newly issued shares of the Company is proposed to be granted

The Company considers the possibility to invest into the development and management of the Moscow-based airport hub – Ramenskoye International Airp‎ort. The Company is working in partnership with the largest ‎state-owned holding company Rostec in Russia. The initial stage of project is estimated to require up to USD 30 million of investments. 
[bookmark: _GoBack]The initial stage of project is planned to be completed until the middle of 2016. The first stage covers the development of the existing infrastructure of the Ramenskoye aerodrome through the construction of a brand new 15 000 sq. m. passenger terminal. The new international terminal will service up to 1.8 million of passengers per year. In addition, the airport will receive a reconstructed automobile road as well as short-term and long-term parking for 200 and 300 cars accordingly. 

Following the capital increase under the proposed draft resolutions of the Meeting, the Company intends to ensure investments from the proceeds of the issue of the New Shares into:

(i) the first stage of the development of the Ramenskoye International Airp‎ort as equity financing to secure the availability of further external financing;
(ii) expansion of MRO business segment capacity as equity financing to secure the availability of further external financing: into aircraft and rotorcraft maintenance hangars space nearby existing facilities in Kaunas International Airport (Lithuania) or by acquisition or establishment of similar maintenance business in other location, into inventory and equipment for servicing new aircraft types and development of spare part and engine management business;
(iii) expansion of aircraft ground handling and fuelling operations to Ramenskoye International Airp‎ort: into aircraft ground handling equipment and into additional covering working capital needs of the fuelling division. 

The Company considers execution of the capital increase by way of withdrawal of the current shareholders’ of the Company pre-emptive right to acquire the new shares of the Company and rendering the right on acquisition of shares to certain below listed investors a practical decision, taking into consideration that (i) the Company has consulted with certain financial advisors which concluded to the Company that current market conditions are not favorable for public offering of the New Shares, (ii) that for execution of the aforementioned projects the Company needs additional funding as soon as possible, (iii) the investors indicated below agreed to provide such funding, acquiring the New Shares for a price, which is higher than the current market price of Company’s shares on a regulated market, as well as (iv) aiming that the capital increase of the Company is not dragged in time and aiming to have the necessary flexibility in the process.

Furthermore, this capital increase of the Company shall be executed with an aim of raising additional investments, as it is indicated above, which will provide the opportunity to continue the policy of growth and geographical expansion which the Company together with its group has so far pursued.

Also the capital increase of the Company will be executed following the arrangements reached with the potential investors (VGE INVESTMENTS LIMITED and MFO-A Lux S.à r.l., current current major shareholder of the Company ZIA VALDA CYPRUS LTD. and the management of the Company) regarding the shareholders’ structure of the Company after its capital increase. The capital increase without withdrawal of the pre-emptive right of the current Company’s shareholders would not ensure the agreed shareholders’ structure. For this reason the indicated foreseen investments by the potential investors into the Company would not be executed at all.

To accomplish the above goals, it is proposed to increase the Company’s authorised capital, to withdraw the pre-emptive right of its current shareholders to acquire newly issued shares and to grant the right to acquire all the New Shares to the following persons in proportions as indicated below:

(i) ZIA VALDA CYPRUS LTD., limited liability company incorporated under the laws of the Republic of Cyprus, code HE 270489, registered at Avlonos, 1, Maria House, 5th floor, 1075, Nicosia, Cyprus, represented by Director Antonis Melas, shall subscribe for and acquire 700,332 (seven hundred thousand three hundred and thirty two) shares;
(ii) VGE INVESTMENTS LIMITED, limited liability company incorporated under the laws of the Republic of Cyprus, code HE 264242, registered at Dimokritou, 15, Panaretos Eliana Complex, Flat/Office 104, Potamos Germasogelas, 4041, Limassol, Cyprus, represented by Director Frosoulla Iakovou, shall subscribe for and acquire 630,216 (six hundred thirty thousand two hundred and sixteen) shares;
(iii) MFO-A Lux S.à r.l., limited liability company incorporated under the laws of the Grand Duchy of Luxembourg, code 6735, registered 48, Boulavard Grand Duchese Charlotte, L-1330 Luxembourg, represented by [position, name, surname], shall subscribe for and acquire 311,208 (three hundred eleven thousand two hundred and eight) shares;
(iv) Mr. Žilvinas Lapinskas, citizen of the Republic of Lithuania, shall subscribe for and acquire 32,960 (thirty two thousand nine hundred and sixty) shares;
(v) Mr. Aurimas Sanikovas, citizen of the Republic of Lithuania, shall subscribe for and acquire 18,525 (eighteen thousand five hundred and twenty five) shares;
(vi) Mr. Paulius Docka, citizen of the Republic of Lithuania, shall subscribe for and acquire 17,963 (seventeen thousand nine hundred and sixty three) shares;
(vii) Mr. Daumantas Lapinskas, citizen of the Republic of Lithuania, shall subscribe for and acquire 8,240 (eight thousand two hundred and forty) shares.

Following the increase of the authorised capital of the Company as it is indicated above, group of companies AB Avia Solutions Group would be expanded, the shareholders base would be strengthened, the scope of the activities conducted by the group would be extended by the new activities, which would allow the Company and its group to consolidate in the new markets and to strengthen positions in the existing ones. 

2. Substantiation of the price of the new issue Company’s shares

On the day of adoption of this announcement of the Board of the Company, the session starting price of the Company’s shares on the Warsaw Stock Exchange was PLN 30.77 (equivalent in Litas – LTL 25.21). The average price of the Company’s shares on the Warsaw Stock Exchange for the six months’ period preceding the day of the announcement of the Board was PLN 33,79 (equivalent in Litas – LTL 27.97). Par value of Company’s shares is    LTL 1 (equivalent in euro – EUR 0.2896). Following part 2 of Article 45 of the Law on Companies of the Republic of Lithuania, the issue price of a single share has to be not less that its par value. 

The Board of the Company has reached the arrangements with the investors and members of the management of the Company indicated above to set the price of the New Shares to be issued at LTL 30 (thirty litas) (equivalent in Polish Zlotys – PLN 36.61).

Thus, the intended issue price of the New Shares of the Company is approximately 19% higher than the market price of Company’s shares at the session starting and 7% higher than the six months’ average market price of Company’s shares, paid on the regulated market. Furthermore, it is in conformity with the aforementioned legal regulation.
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