FULDSTANDIGE FORSLAG -
EKSTRAORDINAR
GENERALFORSAMLING DEN
25. FEBRUAR 2010

Der har i forleengelse af Selskabets
meddelelse af den 1. februar 2010 vaeret
fgrt  yderligere  forhandlinger med
Selskabets banker og NetBooster S.A.,
og der er derved tilvejebragt mulighed
Selskabets

likviditetsproblemer. Der indkaldes pa

for at adressere

denne baggrund til ekstraordineer
generalforsamling den 25. februar 2010
kl. 14 i

Guava A/S
CVR nr. 27216579
("Selskabet™)

pd Selskabets adresse, Amaliegade 3-5,
1256 Kgbenhavn K, hvor der forslds
fglgende:

10. februar

J.nr.: 241703

Translation

COMPLETE PROPOSAL -
EXTRAORDINARY GENERAL
MEETING ON 25 FEBRUARY
2010

Following the Company’s announcement
on 1 February 2010 further negotiations
with  the
NetBooster S.A. have been conducted

Company’s banks and

and it has become possible to address
the liquidity issues facing the Company.
On this background, an extraordinary
general meeting will be held on 25
February 2010 at 2 p.m. in

Guava A/S
CVR no. 27216579
(the “"Company”)

at the Company’s offices, Amaliegade 3-
5, DK-1256 Copenhagen K, where the
following is proposed:
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Forhgjelse af Selskabets
aktiekapital ved NetBooster
S.A.’s konvertering af krav mod
Selskabet for minimum DKK 15
mio. og maksimum DKK 20
mio. til kurs (pris) 0,145 pr.
aktie af DKK 0,10, samt
&ndring af vedtsegternes § 3 til
at reflektere kapitalforhgjelsen.
Forslaget kan vedtages med
kvalificeret majoritet.

Forhgjelse af Selskabets
aktiekapital ved en rettet
emission, hvorved NetBooster
S.A. kontant tegner aktier for
minimum DKK 9 mio. og
maksimum DKK 9,5 mio. til
kurs (pris) 0,145 pr. aktie af
DKK 0,10, samt aendring af
vedtegternes § 3 til at
reflektere vedtagelsen af
kapitalforhgjelsen.

Kapitalforhgjelsen sker altsd
uden fortegningsret for
eksisterende aktioneerer.
Forslaget kan vedtages med
kvalificeret majoritet.
Aktionzerernes  fortegningsret
fraviges for at sikre hurtig
tilvejebringelse af kapital til
Selskabet. Tegningskursen
svarer efter bestyrelsens
opfattelse til markedskursen og
er fastsat pd baggrund af den
gennemsnitlige  kurs, hvortil
aktien er handlet i en periode
pd 7 bgrsdage forud for
bestyrelsens mgde den 8.

Increase of the Company’s
share capital by NetBooster
S.A.’s conversion of debt owed
by the Company for a minimum
DKK 15 million and a maximum
of DKK 20 million at a rate of
DKK 0.145 per share of DKK
0.10, including amendment of
article 3 of the Articles of
Association to reflect the capital
increase. The proposal can be
adopted by a qualified majority.

Increase of the Company’s
share capital by NetBooster
S.A.'s cash subscription of
shares for minimum DKK 9
million to maximum DKK 9.5
million at a rate of DKK 0.145
per share of DKK 0.10,
including amendment of article
3 of the Articles of Association
to reflect the capital increase.
The capital increase will not
allow existing shareholders to
exercise  their = pre-emption
rights. The proposal can be
adopted by a qualified majority.
The pre-emption right of the
existing shareholders has been
derogated in order for the
Company to secure quick
funding. In the opinion of the
board of directors, the
subscription rate corresponds to
the market rate and it has been
determined on the basis of the
average price at which the
share has been traded in a
period of 7 days prior to the
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februar 2010. meeting of the board of
directors on 8 February 2010.

3. Eventuelt 3. Any other business
--000-- --000--
For kapitalforhgjelsen, jf. pkt. 1 og 2, og The following shall apply to the capital
de nye aktier skal fglgende geelde: increase and the new shares, cf. litra 1
and 2:

1) Forhgjelsen sker delvis
ved konvertering af
NetBooster S.A.’s krav
mod Selskabet med
minimum DKK 15 mio.
og maksimum DKK 20
mio. Dermed forhgjes

Selskabets

aktiekapital med
minimum DKK
10.344.827,59 og
maksimum DKK

13.793.103,45.
Forhgjelsen sker delvis
ved kontant indskud
hvor NetBooster S.A.
kontant tegner aktier
for minimum DKK 9
mio. og maksimum
DKK 9,5 mio., hvorved
Selskabets
aktiekapital forgges
med minimum DKK
6.206.896,55 og
maksimum DKK
6.551.724,14,

2) Aktietegningen for sa
vidt angar

konverteringen af

1) The capital increase is partly
made by conversion of
NetBooster S.A’s claim against
the Company for a minimum DKK
15 million and a maximum of
DKK 20 million, whereby the
Company’s nominal share capital
is increased by minimum DKK
10,344,827.59 and maximum
DKK 13,793,103.45. The capital
increase is partly made by cash
subscription where NetBooster
S.A. subscribes shares for
minimum DKK 9 million and
maximum DKK 9,5 million
whereby the Company’s nominal
share capital is increased by
minimum DKK 6,206,896.55 and
maximum DKK 6,551,724.14

2) The subscription of shares by
debt conversion and cash

subscription is executed no later
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3)

4)

5)

6)

7)

8)

NetBooster S.A.’s krav
og den kontante
forhgjelse sker senest
2 uger efter
generalforsamlingen

ved tegning af
aktierne i
forhandlingsprotokolle

n,

Tegningsbelgbet for de
aktier der tegnes mod
kontant betaling, skal
veere indbetalt senest
2 uger efter

generalforsamlingen,

De nye aktier skal
tillzegges samme
rettigheder som de

eksisterende aktier,

De nye aktier skal fordeles
i aktier a nominelt
DKK 0,10,

Tegningskursen skal veere
DKK 0,145 pr. aktie a
nominelt DKK 0,10,

De nye aktier kan lyde pa
ihaendehaver

Omkostninger ved

than 14 days after the date of

the

extraordinary general

meeting by subscribing the

shares in the minutes of the

proceedings

3)

4)

5)

6)

7)

8)

Deadline for payment for
the shares subscribed
by cash subscription is
14 days from the date
of the

meeting,

general

The new shares will confer
the same rights on the
shareholders as the
already existing

shares,

The new shares will be
divided into shares
with a nominal value
of DKK 0.10 per
share,

The subscription rate will
be made at a price of
DKK 0.145 per share
with a nominal value
of DKK 0.10,

The new shares may be
bearer shares,

The cost for the capital
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kapitalforhgjelsen,

som skal betales af
Selskabet, er ansl3et
til at udggre DKK
100.000, ekskl.
moms, til
regnskabsmaessig og
juridisk assistance.

Fglgende dokumenter er vedlagt som
bilag:

(i) Kopi af den
godkendte arsrapport

senest

for perioden 1. juli
2008 - 30. juni 2009.

(ii) Beretning fra bestyrelsen i
henhold til
aktieselskabslovens §
29, stk. 2, nr. 2.

(iii) Erkleering fra Selskabets
revisor i henhold til
aktieselskabslovens §
29, stk. 2, nr. 3.

(iv) bestyrelsens erklaering i
henhold til
aktieselskabslovens §
33a.

increase payable by
the Company in total
will amount to
approximately DKK
100,000, VAT
excluded, such cost
constituting fees for
accounting and legal

assistance.

The following appendices are attached:

(i) A copy of the Company’s
latest approved annual
report for the period 1
July 2008 - 30 June
2009.

(i) A statement from the
Board of
pursuant to Section 29
(2) (2) of the Danish
Public Limited
Companies Act.

Directors

(iii) A statement from the

Company’s auditor
pursuant to Section 29
(2) (3) of the Danish
Public Limited

Companies Act.

(iv) a statement from the
board of
pursuant to Section
33a of the Danish
Public Limited
Companies Act.

directors
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