AS EKSPRESS GRUPP
OFFERING AND LISTING PROSPECTUS

This is the secondary public offering (the “Offegih of shares of AS Ekspress Grupp, (the “Compatggether with
its subsidiaries, the “Group” or “Ekspress”), régiion code 10004677, a limited liability compaimgorporated in
Estonia. The Company is offering up to 8 948 6@W issued shares (the “Offer Shares”). The Offeisnmade (i) to
the Company’s shareholders, (ii) to the public stdBia and (iii) to institutional investors in andtside Estonia in
reliance on certain exceptions available underlaies of each jurisdiction where the Offer Shares affered to
institutional investors. The Company’s shareholdisied in shareholders list on 14 April 2010 at394.p.m. (Estonian
time) shall be granted the pre-emptive right tossuibe the Offer Shares (the “Subscription Righis™Rights”).

Investors may submit subscription undertakings (®ebscription Undertakings”) with or without theulScription
Rights. The offer price is EEK 13.77 (EUR 0.88) féfer Share (the “Offer Price”).

Prior to the Offering, the Company’'s shares arelddaon the Main List of the NASDAQ OMX Tallinn Stoc
Exchange (“NASDAQ OMX Tallinn”). The Company hasaeaan application to list the Offer Shares on tren\L.ist
of the NASDAQ OMX Tallinn. Trading in the Offer Stes is expected to commence on the NASDAQ OMX alli
on or about 10 May 2010. In addition, the Compaag made an application to list the SubscriptionhRign the
NASDAQ OMX Tallinn. Trading in the Subscription Rits is expected to commence on the NASDAQ OMX malli
on 16 April 2010 and is expected to end on 27 ARGLO. This Prospectus has been prepared for pespafsthe
Offering and the listing of Offer Shares and RighitsNASDAQ OMX Tallinn.

Once the increase of share capital relating toigkaee of Offer Shares is registered with the Estor@ommercial
Register, the Offer Shares will raplri passuwith all the existing shares of the Company andQffer Shares will be
eligible for any dividends declared and paid on@umenpany’s shares for the financial period ende®@biDecember
2009, and for any dividends declared and paid #ftme Possible dividends paid by the Company tyedolders who
are not generally subject to taxation in Estoniay rba subject to deduction of Estonian taxes as ritest in
“Taxation”.

Investing in the Offer Shares and Subscription Rigts involves risks. See “Risk Factors” on page 14 fa
discussion of certain factors that should be conséded by prospective investors.

This offer is not directed to persons whose invoieat in the Offering requires any extra registmtiprospectus or
other measures in addition to those necessary uBdEmian law. No action has been or will be takerany

jurisdiction by the Company that would permit thabfic offering of the Rights or the Offer Shareset than in
Estonia, and the Offering is not being made in janigdiction in which it would not be permissible offer the Rights
or the Offer Shares. The Offer Shares and the Riglaty not be offered, sold, resold, allotted orsstibed to, directly
or indirectly, in the countries where it is unlalo do so without meeting additional requirementsless any
applicable exemption of those requirements exists.

THE OFFER SHARES AND SUBSCRIPTION RIGHTS HAVE NOTEBN AND WILL NOT BE REGISTERED
UNDER THE U.S. SECURITIES ACT OR WITH ANY SECURITEAUTHORITY OF THE UNITED STATES
OR ANY STATE OF THE UNITED STATES, AND THE OFFER 3#RES AND THE RIGHTS MAY NOT BE RE-
OFFERED OR RE-SOLD WITHIN THE UNITED STATES OR FORIE ACCOUNT OF U.S. PERSONS EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT ORURSUANT TO AN EXEMPTION FROM
REGISTRATION.

Lead Manager

Swedbank AS

The date of this Prospectus is 12 April 2010.



This Prospectus has been prepared by the Compargnimection with the Offering and the listing oéth
Offer Shares and Subscription Rights on the NASD@I@X Tallinn in accordance with the Estonian laws
implementing Directive 2003/71/EC of the EuropeanliBment and of the Council of 4 November 2003 on
the prospectus to be published when securitiesféesed to the public or admitted to trading andeading
Directive 2001/34/EC and in accordance with the @igsion Regulation (EC) No 809/2004 of 29 April
2004 implementing Directive 2003/71/EC. The infotima contained in this Prospectus has been provided
by the Company and other sources identified heteis.prohibited to copy or distribute the Progpecor

to reveal or use the information contained thefeimany other purpose than considering an investrimen
the Offer Shares.

The Company accepts responsibility for the infoioratcontained in this Prospectus. To the best ef th
knowledge and belief of the Company, having takéneasonable care to ensure that such is the dase,

information contained in this Prospectus is in adance with the facts and contains no omissionike
affect its import.

Tallinn, 12 April 2010

Management Board of AS Ekspress Grupp

Gunnar Kobin Andre Veskimeister Erle Oolup

NOTICE TO INVESTORS

The Offering and this Prospectus will be governgaind construed in accordance with Estonian lawy. A
disputes relating to the Offering will be settled a competent court of law, having its jurisdiction
Estonia.

No person has been authorised to give any infoomadr to make any representation in connection thi¢h
Offering other than as contained in this Prospeatus if given or made, such information or repnéston
must not be relied upon as having been authoriggtddoCompany. This Prospectus does not constiute
offer to sell, or a solicitation of an offer, sutibe or to buy any of the Offer Shares or the Sripton
Rights in any jurisdiction to any person to whonsitinlawful to make such an offer or solicitatiarsuch
jurisdiction. The distribution of this Prospectusdathe offering or sale of the Offer Shares or the
Subscription Rights in certain jurisdictions is trieted by law. Persons into whose possession this
Prospectus may come are required by the Comparigféom about themselves and to observe such
restrictions. Neither the delivery nor distributiohthis Prospectus nor the offering, sale or @sinof the
Offer Shares or the Subscription Rights shall ip eincumstances constitute a representation orteciaay
implication that there has been no change, or aeptereasonably likely to involve any change, ie th
condition (financial or otherwise) or affairs oetlCompany since the date of this Prospectus. Tingp@oy

will update any information presented in this Pexgps in accordance with the applicable provisminte
Estonian Securities Market Act.

THE OFFER SHARES AND RIGHTS NOR THEIR DISTRIBUTIONAS BEEN AND WILL NOT BE

REGISTERED UNDER THE U.S. SECURITIES ACT OR WITH ANSECURITIES AUTHORITY OF
THE UNITED STATES OR ANY STATE OF THE UNITED STATESAND THE OFFER SHARES
AND THE RIGHTS MAY NOT BE RE-OFFERED OR RE-SOLD WHIN THE UNITED STATES OR
FOR THE ACCOUNT OF U.S. PERSONS EXCEPT PURSUANT AW EFFECTIVE REGISTRATION
STATEMENT OR PURSUANT TO AN EXEMPTION FROM REGISTRAON.

The Offer Shares and Rights may not be lawfulle@t or sold to persons in the United Kingdom ekcep

in circumstances which do not constitute an offethte public in the United Kingdom within the defion
of the Financial Services and Markets Act 2000 (Ff®MA”) as amended or otherwise in compliance with
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all applicable provisions of the FSMA. Neither timsr any other document issued in connection wWith t
Offering has been approved by an authorised pdmsahe purposes of section 21 of the FSMA and benc
may not be passed on to any person in the Unitegiddm unless that person is entitled to receive thi
document by virtue of him falling into one of thategories of exemptions under the Financial Sesvécel
Markets Act 2000 (Financial Promotion) Order 2005s0a person to whom the document may otherwise
lawfully be issued or passed on.

Each prospective purchaser of the Subscription tRigh prospective purchaser or subscriber of therOf
Shares must comply with all applicable laws andulagpns in force in any jurisdiction in which it
purchases, subscribes, offers or sells the Offareshor the Subscription Rights or possesses wibdigs
this Prospectus and must obtain any consent, apgpooyermission required by it for the purchadésroor
sale by it of the Offer Shares or the Subscripftights under the laws and regulations in forceng a
jurisdiction to which it is subject or in which fihakes such purchases, subscriptions, offers os,sail
none of the Company and Swedbank AS shall haveesppnsibility for these obligations.

IN MAKING AN INVESTMENT DECISION, YOU MUST RELY UPQN YOUR OWN EXAMINATION
OF THE COMPANY AND THE TERMS OF THIS PROSPECTUSITER ALIA,INCLUDING THE
RISKS INVOLVED.

The contents of this Prospectus are not constrsidelgal, business or tax advice. Each prospeatiesior
should consult with its own legal adviser, busiredgser or tax adviser as to legal, business axddvice.

AVAILABLE INFORMATION

This Prospectus has been published in an electrfamio on the website of the Estonian Financial
Supervision Authority (www.fi.ge

The Articles of Association of the Company, the walnreports, including audited consolidated finahci
statements, of the Company for the financial yeaed 31 December 2007, 2008 and 2009 are avadable
its head office located at Narva mnt 11E, 10151ifiral Estonia, and on the NASDAQ OMX Tallinn’s
website (www.nasdagomxbaltic.cpm

Any institutional investor may obtain a copy of $hdtems from the Company without charge. Reference
to the Company’s website in this Prospectus shooldbe deemed to incorporate the information on the
Company’s website by reference.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain statements in this Prospectus are forwaoklihg. Such forward-looking statements and infdioma

are based on the beliefs of the Company’s manageftien“Management”) or are assumptions based on
information available to the Company. When usedhis document, the words “anticipate,” “believe,”
“estimate”, “plan” and “expect” and similar exprass, as they relate to the Company or its managgme
are intended to identify forward-looking statemer8sich forward-looking statements reflect the aurre
views of the Company or its management with respeduture events and are subject to certain risks,
uncertainties and assumptions. Many factors coalse the actual results, performance or achievenaént
the Company to be materially different from anyufet results, performance or achievements that meay b
expressed or implied by such forward-looking staets, including, among others, risks or uncertenti
associated with the Company’s technological develq, growth management, relations with customers
and suppliers and, more generally, general econamdit business conditions, changes in domestic and
foreign laws and regulations (including those & turopean Union), taxes, changes in competitiah an
pricing environments, and other factors refererioetiis document. Some of these factors are discuss
more detail under “Risk Factors”.

Should one or more of these risks or uncertainmeserialise, or should underlying assumptions prove
incorrect, actual results may vary materially frérose described in this document as anticipatdaveel,
estimated or expected.



The Company does not intend, and does not assumeolaligation, to update the forward-looking
statements included in this Prospectus as at tieesgaforth on the cover.

PRESENTATION OF FINANCIAL INFORMATION AND DEFINITIO N OF TERMS

The Company prepared its audited consolidated ¢iahrstatements for the financial years ended 31
December 2007, 2008 and 2009 in accordance widtrational Financial Reporting Standards as adopted
by the European Union (“IFRS").

Certain financial information presented in this $prectus has been obtained directly from the audited
financial statements of the Group, while certaiheotfinancial information presented herein has been
recomputed by the Management from amounts contamélde audited consolidated financial statements.
Please note that ratios and indicators set fonttilnéave not been audited.

Certain financial and other information set fonthai number of tables in this Prospectus has baerdenl
off, for the convenience of readers. Accordingtycertain instances, the sum of the numbers inaroco
may not conform exactly to the total figure given.

All references in this Prospectus to (i) “kroon” ‘®#EK” refer to the currency of Estonia, (ii) “elror
“EUR” refer to the single currency of the Europdanion Member States participating in the European
Monetary Union, (iii) “U.S. dollars”, “U.S.$" or “SD” refer to the currency of the United States of
America, (iv) “LVL” or “lats” refer to the currencyf Latvia, (v) “LTL” or “litas” refers to the cuancy of
Lithuania, (vi) “UAH” or “hryvnia” refer to the cuency of Ukraine, and (vii) “SEK” or “Swedish kroha
refer to the currency of Sweden. For conversiomffBEK” to “EUR” a fixed exchange rate of EUR egsial
15.6466 EEK is used.
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SUMMARY

This summary should be read as an introductioi® Prospectus. The summary information set owiving
is based on, should be read in conjunction withd & qualified in its entirety by, the full text tfis
Prospectus, including the financial information peated herein. Any consideration to invest in thierO
Shares or the Subscription Rights should be basedoasideration of this Prospectus as a whole lgy
investor. Where a claim relating to the informatioantained in this Prospectus is brought before
Estonian court, the plaintiff might, under Estoniamw, have to bear the costs of translating thissprectus
in the course of the legal proceedings or beforghguoceedings are initiated. The Company assurnés
liability in respect of this summary only if it msisleading, inaccurate or inconsistent when reagetber
with the other parts of this document.

Overview
The Group was originally formed around Eesti Eksprehe first independent newspaper in Estonia a

the Soviet era and it has developed and grown rmantisly ever since (see “Business — History”). T
current publishing business of the Group and itdiggés accounts for approximately half of the Gpts

an

(¢}

\fte
he

revenues and includes four newspapers, more tharithdanian magazines and over 15 Estonjan

magazines. Four of the newspapers published byGtioep and its affiliate©htuleht Eesti Paevaleht,
MaalehtandEesti Ekspressre among the leading four national publicationEstonia by circulation. Thg
magazineKroonika Telelehtand N&adal published by the Group’s affiliates are the mostdré&stonian
weekly magazines whilEesti NaingKodukiri andPere ja Koduare among the top four most read mont
magazines in the country. The Group is involvedhia printing business through its subsidiary Plint
which is the market leader by revenue in the Eatomrinting market and provides high-quality prrugti
services to the Group’s subsidiaries and affiliabesaddition to the significant revenues it eafmsn the
sales of printing services to external customehng Group is involved in the online media businéssugh
its subsidiary SIA Delfi Holding, which is a holdjrcompany for Delfi group of companies, the lead
online media company in the Baltic States.

In 2006, 2007 and in first half of 2008 revenueshef Group increased and operations enlarged renigrk
The revenues of the Group were EEK 931 million @& and EEK 1 255 million in 2008. Partly, su
growth was related to excessive economic developwiethe Baltic States on 2006—2007 and first lodlf
2008. As well as aforementioned, two major acgois# contributed to the growth of the Company.unel

2007, the Group bought a leading Estonian weeklyspaper Maaleht and in August 2007 the Ieadtling

Baltic internet content company AS Delfi. These wsitjons were possible because of listing
Company’s shares in NASDAQ OMX Tallinn in April 2D@nd capital raised in the process. The seg

half of 2008 and 2009 were not successful for theu@ because of the recent turbulence events indgof

economy which were amplified by domestic econonasedlives in the Baltic States. In 2008 the Groy
revenues were EEK 1 255 million, but in 2009 theereies were EEK 984 million. The company has
costs and restructured its business, merged sestdysidiaries and is adjusting management procsedure

Group Structure

AS Ekspress Grupp, a company with limited liabjlitycorporated in Estonia, is the operating par
company of the Group and owns all shares in itsididries Eesti Ajalehed AS (“Eesti Ajalehed”), A
Printall (“Printall”), AS Maaleht (“Maaleht”), alincorporated in Estonia, SIA Ekspress Portals ({E&ss
Portals Latvia”), incorporated in Latvia, and UABkdpress Portals (“Ekspress Portals Lithuanig
incorporated in Lithuania. The Company also owrlstled shares in its subsidiary SIA Delfi Holdir]
(“Delfi”), incorporated in Latvia, which is a holdj company for AS Delfi (“Delfi Estonia”), Delfi AS
(“Delfi Latvia”) and UAB Delfi (“Delfi Lithuania”). Delfi Estonia in turn owns all the shares in
subsidiary Delfi LCC (“Delfi Ukraine”). Delfi Lata in turn owns all the shares in its subsidiary ta8IA
(“Mango”), incorporated in Latvia. The Company aleans 100 per cent of the shares in its subsid
UAB “Ekspress Leidyba” (“Ekspress Leidyba”), incorated in Lithuania.

The Company also has affiliated companies wherewits 50 per cent of the shares, including E
Paevalehe AS (“Eesti Paevaleht”), SL Ohtuleht ASL(‘Ohtuleht”), AS Ajakirjade Kirjastus (“Ajakirjadg
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Kirjastus”) and AS Express Post (“Express Postll)irecorporated in Estonia. Furthermore, Ajakirjagle

Kirjastus in turn owns 51 per cent of the sharebiervice OU (“Uniservice”), incorporated in Esia.

Eesti Paevaleht also owns 50 per cent of AS Lidmiaféinnaleht”), incorporated in Estonia. Ekspress

Leidyba in turn owns 40 per cent of UAB “Medipreg&@Vedipresa”), incorporated in Lithuania.

Strategy

The Group is one of the two leading media grougdsstonia. The Group’s strategic objective is totoare
improving and consolidating its position in the tBalStates by capitalising on its experience in
Estonian, Latvian and Lithuanian markets. In additithe Group considers Ukrainian media marketetq

he

attractive and sees possible rapid developmenD#dfi Ukraine. The Group intends to implement and

achieve its strategic objectives by:

e Focusing on producing content and delivering ibtigh different channels.

Consolidating online operations.

e Maintaining newspaper and magazine circulation.

e Developing new distribution channels.

e Growing the business in the Baltic States and Wikrai
e Maintaining control over key support functions.

e Controlling and reducing costs.

Improving financial situation.
Competitive Strengths
The competitive strengths of the Group and itdiaféis include:

e Leading brands and strong market position with papsers, magazines and online media, includ
the most widely read publications and portals ito&is, Latvia and Lithuania.

e Integrated media group which controls its own sypgohd production chain from publishing 1
printing and all the way to distribution.

o Extensive reach to consumers through the strongdbrén the Group and its affiliates offe
advertisers access to the key market segmentdonigsand Lithuania.

o Experienced management board and one key sharelaolilely leading the Group.

¢ Flexibility of the Group’s simple and efficient @jisational structure, and ultimate control by @
shareholder.

Risk Factors

Before subscribing for Offer Shares or purchasingssription Rights, prospective investors sho
carefully consider the risks described in “Risk téeg’ in addition to the other information containia this
Prospectus. The risks described in “Risk Factors”rt the only risks that the Company and investor
the Offer Shares and the Subscription Rights steaé. Additional risks not currently known to th
Company or that the Company currently believesimmaterial may also adversely affect its busine
financial condition and results of operation. Tharket price of the Offer Shares or the SubscripRights
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could decline due to any of these risks and investould lose all or part of their investment. Bomore
detailed description of the risks, see “Risk Fagtor

Management and Employees

The control and management of the Company is diveteong the General Meeting of Shareholders,
Supervisory Council and the Management Board. Tineent members of the Supervisory Council are H
Luik, Ville Jehe, Viktor Mahhov, Antti Partanen, ¥@ Kokk and Harri Roschier. The current memberg
the Management Board are Gunnar Kobin, Andre Vesisiter and Erle Oolup.

The average number of employees of the Group araffitiates in 2009 was 2115.
Articles of Association and Share Capital

The Articles of Association of the Company are limaaterial aspects in accordance with the requénms
of the Estonian law. The latest version of the d\es of Association was adopted by a resolutiothef
General Meeting of Shareholders on 21 January 2008.

As at the date of this Prospectus, the Companyjistered share capital is EEK 208 488 410 dividdd i
20 848 841 fully paid Shares with a nominal valieeBK 10 each. Each Share entitles its holder t®

vote at the General Meeting of Shareholders. Thegamy has only one class of shares and all exis
Shares ranfari passun all respects.

Shareholders and Related Party Transactions

As at the date of this Prospectus, the Company tivas main shareholders. Mr. Hans Luik ow
approximately 51.6 per cent of the Shares and OU HR#hm owns 16.6 per cent of the Shares.

HHL RUhm is ultimately controlled by Mr. Hans Luiwho controls, directly or indirectly, about 2/3tbe
votes represented by the shares of the Company.

The Group companies have entered into certain agnes with related parties. For the most relevailt
material of the recent and on-going agreementSBesiness - Related Party Transactions”.

Dividends

Once the increase of share capital relating toishkee of Offer Shares is registered with the Estor]
Commercial Register, the Offer Shares will be bligifor dividends, if any, declared in respect loé {
financial year ended 31 December 2009, and forexsplnt periods. See “Dividends and Dividend Policy
Offering

The Offering comprises of up to 8 948 000 new sh&sued by the Company through a public offering
Estonia with 20 848 841 Subscription Rights to @mempany’s shareholders fixed in the shareholdeptis
14 April 2010 at 11:59 p.m. (Estonian time).

The Offer Shares represent approximately 42.9 @atr of the Company’s share capital prior to thee@xiig
and approximately 30.0 per cent of the Company&seshapital following the completion of the Offagin

The purpose of the Offering is to obtain additioequity financing to support the operations of @®up
through improved liquidity. Furthermore, the progedrom the Offering will help to implement the o
going restructuring process of the Group and ety of focusing on online media.

Offer Price

The Offer Price is EEK 13.77 (EUR 0.88) per Offbage.
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Distribution and Allocation
Investors can subscribe to the Offer Shares withittrout the Subscription Rights.

In the event that the demand for the Offer Sharezerls the number of Offer Shares available,
investors are allocated first according to the amiaf Subscription Rights on their securities actoas
described in section Terms and Conditions of thier@®fy. Allocation for the remaining Offer Sharedlw
be decided by the Company in consultation withatiedsers.

Use of Proceeds

The proceeds to the Company from the Offering astimated to amount to approximate
EEK 123.2 million (EUR 7.9 million).

The Company plans to use the funds received bgiit the Offering to support the operations of theup
through improved liquidity. The proceeds from thdfe@ng will help to implement the on-goin
restructuring process of the Group and its stratd#gpcusing on online media. Furthermore, som¢hef
funds are also used to repay any outstanding Gedilities.

Settlement

The Subscription Rights for the Company’s existshgreholders fixed in the shareholders list on p4lA
2010 at 11:59 p.m. are transferred to their séearitccount on or about 16 April 2010 without aayment
for such Subscription Rights.

The Offer Shares allocated to the investors wiltrbasferred to their securities accounts on ouaBdVay
2010 through the “delivery versus payment” methimouttaneously with the transfer of payment for sy
Offer Shares.

Listing and Trading

Currently, the Company’s shares are traded in tlnNList of the NASDAQ OMX Tallinn. Hence, i
connection with the Offering, the Company has apfior listing of Offer Shares on the Main Listtbg
NASDAQ OMX Tallinn. In addition, the Company hasp#ipd for listing of Subscription Rights on th
NASDAQ OMX Tallinn.

Trading in the Offer Shares is expected to commemncer about 10 May 2010. Trading in the Subsaipt

Rights is expected to commence on 16 April 2010ismeckpected to end on 27 April 2010.

The international securities identification numigSIN code) for the Offer Shares is EE3804016964,
trading code in the NASDAQ OMX Tallinn trading sgst is EEGAT. The international securiti
identification number for the Subscription Rigrts5E3701016968, the trading code in the NASDAQ ON
Tallinn trading system is EEGRT. The internatioseturities identification number for the Shares
EE3100016965, the trading code in the NASDAQ OMMimia trading system is EEG1T. The Offer Shat
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are expected to gain the same international seuritentification number and trading code in the

NASDAQ OMX Tallinn trading system as the Shareseotiee share capital increase in relation to theeig
Offer Shares has been registered with the Estdd@ammercial Register which is expected to happearo
about 18 May 2010.
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Capitalization and Indebtedness
For information on capitalization and indebtednefsthe Company see “Capitalization and Indebtednesg
Auditors and Legal Advisors

The auditor for the financial years 2007, 2008 28089 was AS PricewaterhousﬂeCoopam;IreSQDarnu
mnt 15, Tallinn 10141, Estonia. The principal legdVisor to the Company is OU Advokaadibiroo Luiga
Mody Haal Borenius, address Parnu mnt 15, Talligivl, Estonia.

Information Available for Inspection

The consolidated financial statements of the Comgan the financial years ended 31 December 2007,

-

2008 and 2009 and the Articles of Association & @ompany are available at its head office locate
Narva mnt 11E, Tallinn, Estonia, and on the NASDAM@MX Tallinn's website
(www.nasdagomxbaltic.com Any institutional investor may obtain a copy tifese items from the

Company without charge. References to the Compawmgtssite in this Prospectus should not be deemed to

incorporate the information on the Company’s webkit reference.

Key Dates
9 April 2010 — Shares trading cum Rights for thet day
14 April 2010 - Record date for the Subscriptioghfs
16 April 2010  — Start of the Offer Period and beginning of tradwmigh Subscriptio
Rights
27 April 2010 - Subscription Rights trading foe tlast day
3 May 2010 — End of the Offer Period
4 May 2010 — Publication of the results of theetifig
On or about 7 May 2010 — Settlement and delivethefOffer Shares
On or about 10 May 2010 First day of trading in the Offer Shares on the A OMX
Tallinn
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Summary of the Consolidated Financial Statementstioé Group

The financial information included below sets oeittain summary consolidated financial informatiamda
operating data of the Group for the periods indetht The information has been extracted or calcdlate
based on the audited consolidated financial statemef the Group for each of the three years eriled
December 2007, 2008, 2009 prepared in accordantie \WRS, which are incorporated by references|to
this Prospectus.

Year ended 31 December

Profit or loss account data (audited), thousands dEEK 2007 2008 2009
Sales 1149 962 1254 851 983 530
Operating profit 116 400 112 353 (98 745)
Profit before income tax ) 99 284 52 482 (144 344)
Net profit for the financial perio"’ 92 110 45 981 (189 014)

O Attributable to the equity shareholders of the paoempany.

As at 31 December

Balance sheet data (audited), thousands of EEK 2007 2008 2009

Cash and cash equivalents 68 970 46 388 39 953
Trade and other receivables 165 828 166 649 120 136
Inventories 66 161 65 658 55 160
Other financial assets at fair value through prafitoss 4 606 8 025 892
Total current assets 305 565 286 720 216 141
Assets of discontinued operations 0 0 93 457
Other non-current asséts 18 367 16 861 12 697
Property, plant and equipment 404 880 389572 345 938
Intangible assets 1023 419 1013 379 821613
Total assets 1752231 1706 532 1 489 846
Current liabilities 439 716 458 130 426 761
Liabilities of discontinued operations 0 0 17 231
Non-current liabilities 741 673 637 529 597 068
Total liabilities 1181 389 1 095 659 1 041 060
Capital and reserves attributable to equity holdersof the

Group 569 889 610 585 448 498
Minority interest 953 288 288
Total equity liabilities 1752231 1706 532 1 489 846

® Include non-current trade and other receivabtesstment in associates, investment property.

Year ended 31 December

Cash flow data (audited), thousands of EEK 2007 2008 2009

Cash flow from operating activities from continuiogerations 97 609 105514 69 663
Net ca}sh generated from operating activities froscahtinue 0 (516) (1 235)
operations

Cash flow used in investing activities from contimylioperations (926 169) (27 040) (4 069)
Net ca}sh generated from investing activities froracdntinue 0 616 1518
operations

Cash flow from financing activities from continuiongerations 846 429 (101 127) (72 312)
Net cash used in financing activities from discomtid operatior 0 (29) 0

12



Ratios and indicators (derived from audited informaion)

Number of share

Earnings per share (EPS), EEK
EBITDAY EEK “000

EBITDA margin, %’

Operating profit margin, %
Return on assets (ROA),%
Return on equity (ROE), %
Equity ratio, %

Year ended 31 December

2007 2008 2009

18 971 081 18 971 081 20 848 841
5.0 2.42 (9.09)

156 212 171 409 51 506

13.6 13.7 0.2
10.0 9.0 (10.0)
8.0 3.0 (12.0)
21.0 8.0 (32.0)
33.0 36.0 (30.0)

®  See "Selected Financial Data” for the explanatibthe formulas used.
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RISK FACTORS

An investment in the Offer Shares or purchasingSbbscription Rights involves a high degree of.risk
Potential investors should carefully review thicdment and in particular consider, inter alia, thigks set
forth below and the other information containedhis document, as well as all the risks inherengro
making a decision to invest in the Offer Sharegpuarchasing the Subscription Rights. Any of thesrisk
highlighted below could have a material adverseafbn the Group’s business, financial conditiord an
result of operations, in which case the market g the Company’s shares or Subscription Rightddco
decline, resulting in the loss of all or part okthinvestment in the Company’s shares or the Sigigm
Rights.

Prospective investors should note that the rislscidleed below are not the only risks that the Graunal
investors in the Offer Shares or the Subscriptight will face. Additional risks not currently kmo to the
Group or that the Group currently believes are inten@l may also have the effect set forth above figk
factors below are not intended to be exhaustiveardot intended to be presented in any assumaer or
of priority.

Risks Relating to the Group’s Business
Competition

Whilst the operational segments of the Group afgesti to varying levels of competitive pressures th
Group and its affiliates operate in a highly conipet business environment. Participants in the sgaper
and magazine publishing industry depend primarpppruthe sale of advertising, paid subscriptions and
single copy sales to generate revenue, whilst entiedia is largely dependent on advertising and to
smaller extent on subscription-based services. @utign for advertising, subscribers and readenstense
and comes primarily from electronic media (telemisiand radio), other print media (local, regionatl a
national newspapers, magazines, and direct maigrriet, telephone directories and other commuinitsit

In the printing industry, the Group faces intensenpetition from other printing houses, located bioth
Estonia and abroad.

The Group’s ability to continue to successfully gmte in the print and online media industries dépend
upon a number of factors, such as high qualityoedit content, sufficient distribution and substop
levels and generation of advertising revenue. Theglianindustry is generally subject to intense price
competition. Advertising on the alternative formistedia may become cheaper and technical advantcemen
may make it increasingly easy to produce and phaeertising on the alternative forms of media. &ny,
alternative forms of media may be able to targedcgg audiences and, accordingly, become more
attractive to advertisers than traditional masgront media.

Some of the Group’s competitors are subsidiariemajbr international media groups, which have great
financial resources and marketing capabilities caneg with the Group. They may also benefit fromatgee
operating efficiencies and economies of scaleefiponse to changing circumstances, the Group may ha
to increase its costs of producing or promoting étitorial content or reduce its advertising and/or
subscription rates, which could adversely affecfiitancial performance.

The Group cannot assure investors that it will bie & compete successfully in the future agairistiag
or potential competitors, and no assurances cayiviee that increased competition will not have dweaise
effect on its business, financial condition or tesof operations. If the Group fails to remain quatitive,
the Group could fail to increase, or maintainpiperating revenues.

No long term contracts with customers
In line with the industry practice, the Group and affiliates have few long term contracts with its

advertising or printing customers or distributofgte books, newspapers and magazines publishédeby
Group and its affiliates.
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A significant part of the Group’s revenue is dedvéfom advertising. Whilst more comprehensive
marketing campaigns may be based on specific agmsrbetween a publication and the advertiserastm
cases the advertisements are placed on the basiaesdff orders. Either the customers simply place
advertisement orders for publication on a giveredatr they make their orders through an advertising
agency. As a result, the Group’s advertising reesniluctuate and no guarantees can be given that an
given level of revenue can be maintained in therfut

Few of the Group’s printing customers have longateontracts with the Group, but a large portiont®f
printing capacity is sold for spot orders or repaaters without further contractual framework. T&eup
and its affiliates have written agreements witargé proportion of the distributors of its publioas, but in
most cases the distributor can either reduce itshaise volumes or even terminate the agreemeihost s
notice.

In the absence of long-term contracts, competpiressure can have an immediate effect on the Ggoup’
revenues when the advertisers demand lower adwgrtistes or otherwise improved terms for their
customers or distributors or printing customers aemimproved terms or reduce the volume of their
orders. Even though Management believes in the @sohigh standards of editorial content and print
quality and effective marketing strategy, price pefition can lead to an unexpected and rapid advers
effect upon the Group’s revenues and earnings@adiecrease in the Group’s market share and/éindec
in profit margins.

Decrease in circulation and pressure on cover pgce

Sale of newspapers and magazines is an importamtesaf revenue for the Group and its affiliates.
Circulation and readership base are also key fadtor advertisers selecting a media for their miamige
campaigns. Circulation depends on the quality efriewspapers and magazines, efficiency of distabut
and loyalty of readers. A variety of reasons, sasltompetition from other newspapers, competitiomf
other media or from mass communication like teievisor radio or the Internet as well as changes in
consumer lifestyles can cause an adverse effeitteocirculation or readership pattern of a pubidwat

No guarantees can be given that the Group andfitiatas will be able to maintain the readershigsb of

all of its publications at the current levels i tlapidly changing and highly competitive mediavisidy. A
decrease in the circulation of the Group’s andhffdiates’ print media publications could have aaverse
effect upon the Group’s revenues and earnings ead to a decrease in the Group’s and its affiliates
market share and/or decline in profit margins.

A decision by competitors to reduce the cover-grigetheir newspapers or magazines may force tbesr
to also have to lower its cover prices. A reduciiothe cover prices or loss of circulation wouttarsely
affect the Group’s business, financial conditiod agsults of operations.

Dependence on key personnel and editorial team

Each business in the Group relies on a relativelgliscore management team and as a result, thepGsou
dependent on the performance of its key employ€ks. Group’s performance depends to a significant
extent on its ability to attract and retain highdgalified editorial, sales, marketing and manageria
personnel. The Group anticipates that demand foragement, editorial and other professional staff wi
increase.

The quality of the content and substance of theu@eoand its affiliates’ newspapers and magazises i
dependent on the expertise of the editorial teame. Group’s and its affiliates’ newspapers and magsaz
are dependent on the network of reporters, jostsaind external news service agencies to prowds n
and article content. Loss of the services of thkesepersons can adversely affect the results ofatipes of
the Group. For example, if one or more key persuiligoin a competitor, the resulting competitioowtd
negatively influence the Group’s business.
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Also, future success depends on the continuingtyalbil the Group to identify, hire, train and retrauch
personnel in the future. Any inability to attractdaretain the Group’s officers and key employeeas thie
necessary professional personnel could have a ialatelverse effect on the Group’s business, fira@nci
condition and results of operations.

Growth and its control

The Group grew relatively rapidly in years of 20@62008, largely through acquisitions. The Group’s
ability to achieve future growth may require expansn to new geographic markets, to new operationa
segments in existing and new markets and to newugte. In addition, the Group needs to continually
improve its financial and management controls, mripg systems and procedures. This growth and
expansion will place significant demands on its aggment resources.

Growth through possible acquisitions will causeasate risks, partly because of risks inherent guamg
businesses and partly connected with the integratiche acquired businesses into the Group. Tloaisr
plans to actively evaluate or pursue potential gitipns, and may in the future acquire other media
businesses and seek to integrate them into its @penations. The Group may fail to identify suitable
acquisition targets, fail to negotiate or compketeacquisition or lose a target to a higher bid@iee Group
may fail to integrate the acquired business in atanace with its business strategy and the targgthrase
undiscovered contingent liabilities. Potential asgwns may divert Management'’s attention awayrfrihe
Group’s primary areas of operation, result in tbes|of key customers and/or personnel and expase th
Group to unanticipated liabilities.

If the Group fails to control its potential growamd development successfully, this may have anradve
effect on its profits and financial position. Theowth requires investments in fixed assets andtiaddil
working capital. The availability of additional incing on advantageous terms cannot be assured.

Dependence on machinery and information technology

The Group’s printing and delivery businesses ameddent on smooth working processes which rely on
sophisticated software and information technolo@lge Group has largely outsourced the professional
maintenance of its machinery from the machinendpceers. If a breakdown or malfunctions of machinery
or failure in the supporting software or hardwaystems seriously disrupt these working process$es, t
Group and its affiliates may be unable to fulfd dbligations towards its customers. As a resud,Group
may not only lose profits but it also may have tay pcontractual penalties or, in extreme situations,
customers may terminate their contracts with theu@r

Management believes that the Group has an apptepriaurance cover for its printing business adains
failures in the printing process. The Group may &le able to make guarantee claims against theinsagh
or maintenance contractors. The Group has an uadeiag with certain other printing companies
regarding mutual supply of emergency printing sesj which Management hopes will enable the Group t
meet at least part of its contractual obligationthe Group’s print works are stopped due to a e
failure.

However, no assurances can be given that all teahnisks associated with the Group’s printing and
delivery operations can be adequately covered Syramce or manufacturers’ or maintenance guarantees
Nor may it be always possible to obtain adequataremnce coverage against some risks at commercially
reasonable terms. Whilst Management believes tigaGroup has taken appropriate measures to reguce i
exposure to technical failures, a major disruptiothe Group’s printing or delivery operations abhlve a
material adverse effect on Group’s operations arahtial condition.

The delivery system of Express Post relies on Ifftwese for which it has only an oral license from
copyright owners of the software. Whilst Managementonfident that the Group can continue using thi
software without interruptions, no assurances camgizen that the Group would not be forced to repla
this software either by software acquired fromiedtparty or developed by the Group, which coulgéha
material adverse effect on Group’s operations arahtial condition.
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Dependence on suppliers

The Group relies on a number of key suppliers twviple materials and services to the Group companies
Management believes that apart from the distrilouti@rket, there are several alternative supplieaiable
to the Group and, accordingly, the Group is natatly dependent on any one of its suppliers.

The single most significant material category iss@rint, magazine paper and speciality papers bigede
Group’s printing operations. The Group currentljeseon several paper suppliers, mainly from Fidland
Russia, although the Group has no long-term supplytracts with any particular paper supplier. An
interruption in their paper production or deliveystems of a supplier may influence the Group’titgtid

meet its printing orders. Although the Group haghia past managed to obtain alternative suppliesh s
replacement suppliers may not be willing to suppaper under the same terms and conditions as the
Group’s regular suppliers. Accordingly, there isassurance that the businesses of the Group weotillden
adversely affected by a loss or suspension of elédig by its regular suppliers.

The Group’s and its affiliates’ revenues from sagbpy sales rely largely on an efficient distribat
network of newspapers and magazines. In Estongae tis effectively only one distributor in this rker
segment. The Group has had an agreement with igtisodtor since it sold its own distribution busss
and there has been no major disruptions in theilgigion network. However, any disruption in the
distribution system may have a material adversecefin the single-copy sales and, as consequendbgo
Group’s business, financial condition and resultsperations. It is also possible that the onlyriistor on
the market may in the future demand unacceptabigstéor its services, which may require the Graupst
up a distribution network of its own.

There cannot be any assurance that the Group ¢ioaldh cost-effective replacement for a key supplie
which could result in increased cost and reducefitability.

Financing and loan agreements

The loan and lease agreements entered into andrgaas issued by the Group include several ras&ict
covenants and requirements to obtain the lendersent for,inter alia, further financing, payment of
dividends, changes in the Group’s corporate stractu the nature of its business, and consolidating
merging with another corporation.

All of the Group’s loan agreements with financiatitutions contain customary events of defauttiuding
cross-default provisions. These cross-default elausexpose the Group to default risks based on
performance under other agreements with the fimdircstitutions in question. In addition, under mlosn
agreements, it is an event of default if the bomovakes significant additional financial obligatsoor a
third party acquires in whole or in part the isssbdre capital of the borrower without the priongent of

the lender.

Any failure to comply with the loan, lease or gudeee agreements or any demand for early repayment
made by the banks could have a material adversetash the Group’s business, results of operatamms
financial condition.

Contractual risks

A dispute may arise between the Group and its aotutal counterpart on the interpretation or théditstl of

a contract or fulfilling of contractual obligationsvhich can lead to arbitration or litigation witn
unfavourable outcome for the Group. Contractudahtdaand other demands may also have an adversg effe
on the Group’s profits or financial position.

The Company is a holding company and is dependgmtrucash flows from subsidiaries and affiliates

The Company is a holding company that conductsgerations through its subsidiaries and affiliatese

Company holds no significant assets other thamthestments into the operating companies.
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Under Estonian, Latvian and Lithuanian law, a conypes not allowed to pay dividends or make other
distributions unless current or retained profits available for such distribution. In relation t@amy of its
joint ventures, the Group is contractually boundeiain the equity-asset ratio of the affiliateta level of

at least 20 per cent. A maximum amount of funds éxaeed this threshold are distributed to shadssl
as a dividend, whilst the shareholders are alsdractually bound to contribute additional capital t
eliminate any shortfall. The Company’s ability tenefit from the distribution of any assets of the
subsidiaries or affiliates upon liquidation of asyych companies will be subject to the prior clashsuch
companies' creditors, including trade creditors.

Inability to keep pace with technical and marketvddopments in the media and printing business

The media industry has experienced and will furthgyerience rapid and significant technologicalngjes
that may result in the development of alternativeans of editorial content generation, publication a
distribution. The continued growth of the Interpegsents alternative options for content distrioutinat
compete with traditional media for advertising newe. In response to market developments, the Gandp
its affiliates have developed online versions efitmewspapers and magazines and the Group hasextqu
specialised Internet web-portals. Whilst Managenaeinds to keep abreast with general market tremals
guarantees can be given that the Group will be &blsuccessfully compete with existing or newly
developed alternative distribution technologiedh®@iable to acquire, develop or integrate new telcgies.

In addition, the technical developments have haeérgain impact on the printing industry in receetss
and such developments may also continue in thegfudevelopment of computer printers have refocused
the clients’ requirements and increased their etgtiens regarding print quality, price and deliveime.

The Group has in the past invested heavily on upgland renewing its printing technology and prigti
machines and expects to continue doing so in theduAlthough, in 2007 the Group acquired a new
magazine printing press, the Group may need teasa the capacity of its printing plant or enhathee
quality of the print works or update its printingaahinery in the future. The cost of the acquisition
development or implementation of new technologaes lee significant and the Group’s ability to fundis
implementation may be limited, which could in tunave an adverse effect on the Group’s business,
financial condition or results of operation.

Joint ownership of businesses with competitors

The other shareholders in many of the Group’s jeamtures (“affiliates”) are companies that compeiti

the Group in one or more business segment. Of tmep@ny’s affiliates, SL Ohtuleht, Ajakirjade Kirfas
and Express Post are owned via 50-50 per centyemiures with AS Eesti Meedia, a company contdolle
by the Norwegian media group Schibsted. Eesti Réelyavhich is owned through a 50-50 per cent joint
venture with Vivarone OU, a company controlled stdaian individual Mr. Jaan Manitski, in turn, owns
the free-distribution tabloid Linnaleht through @50 per cent joint venture with AS Eesti Meediartker,
the Group’s Lithuanian distribution company Medgaeés owned together with two competing publishers.

Many of these 50-50 per cent ownership structuresdate Estonia’s and Lithuania’s accession to the
European Union and the new competition legislatiohsequently enacted in these countries. Management
believes that the ownership structures used bystioeip and related shareholders’ agreements comifiy w
the competition rules currently in force in Estgristhuania and the other jurisdictions where th@p
does business as well as with those of the Europegon. However, the competition rules are a rapidl
developing area in the new accession states, argswances can be given that the competition wiles

not change in these jurisdictions, or that the cefitipn authorities will not change their inter@gon and
enforcement practice in the future. Accordingly,agsurances can be given that the competition atigiso
could not consider that the Group and the otheresimdders in these ownership structures have such a
combined market position that future possible asijans by the Group cannot be allowed. Nor can any
assurances be given that the competition autheGteld not decide to investigate the ownershipctitres
used by the Group and its agreements with the athareholders. In the event that such an actiothéy
competition authorities results in fines, the Grdaging forced to divest one or more of its assatfeing
prevented from consummating further acquisitiongould have a material adverse effect on the Gsoup
business, results of operations and financial ¢mndi
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All of the Group’s 50-50 per cent joint venturee atructured so that neither shareholder has darfttbe
joint venture company. The shareholders’ agreemmatdsging to the joint ventures with AS Eesti Mexdi
provide for a mechanism for solving a deadlockhe tecision-making of the company. This mechanism
enables either party to dissolve the joint venteiteer by selling its shares to the other sharedvota
acquiring the shares held by the other shareholddés. mechanism has never been invoked in any ef th
joint ventures of the Group, but should a seriogigdibck situation arise, it could have a materiblease
effect on the Group’s business, results of openatand financial condition.

The Company has no written or verbal shareholdeygement in relation to its 50 per cent intenesesti
Paevalehe AS beyond what is provided in the agtiofeassociation of that company. As neither staden
has control in this company, in absence of agreemeéeadlock in its decision-making could be soloaty
via liquidation of the company. No incidents givinge to a concern of a deadlock have arisen iry¢laes
that this joint venture has been in existence. H@amueshould a serious deadlock situation ariseopitld
have a material adverse effect on the Group’s lssirresults of operations and financial condition.

Relationship with the principal shareholder

Prior to the Offering, Mr. Hans Luik owns or conlg®8.3 per cent of the Shares. Following the cetignh

of the Offering, this shareholder will continuedwn or control at least 54.0 per cent of the Shavks
Luik will be able to exercise significant controley all matters requiring shareholder approvalluidiag

the election of members of the Supervisory Cournnil approval of significant corporate transactions,
which could delay or prevent a third party from @icgqg control of the Company. The ability of a mij
shareholder to prevent or delay such transactionklcause a decline in the price of the Compasiy&es.

The Group and businesses controlled by Mr. Luikeheantractual relationships relating to certainterat
including, among others, loan agreements and Idase®mmercial premises. The Company believes that
all these contracts reflect market terms. Accorngintpere can be no assurance that the terms oé sorall

of these contracts are not less favourable to tleisthan the terms that the Group would have laéénto
obtain from an independent third party.

Operations outside Estonia

In addition to Estonia, Ekspress has operationstiuania, Latvia and Ukraine. Management belietes

a part of the Group’s future growth potential viit in markets outside Estonia. Management proposes
continue the Group’s expansion to new markets. Treup faces numerous risks characteristic of
international businesses, such as the need to a&dlaptiarge number of different rules and regufegjo
unexpected changes in export tariffs, tax practcamport and export quotas, foreign exchange rate
fluctuations and general difficulties in operatiimga new market such as enforcing contracts. Initiadc

the expansion of the Group’s operations requirgnitial resources. These factors may have adviestse

on the Group’s operating results and financial {pmsi

Exposure to foreign currency fluctuations

Since the Group’s operating activities have anrirggonal dimension the Group is exposed to foreign
exchange risks. Foreign exchange risk arises wheffiuture business transactions or recognisedsasset
liabilities are fixed in a currency which is nofuactional currency of the company. According te golicy
established by the Group’s management, the compamithin the Group are required to manage their
foreign exchange risk with regard to functionalrency.

All Group’s companies are required to use the eagaca currency unit in international agreemefs.
foreign currencies, the Group’s settlements inifiant amounts are made in euros, to a smallexrgxh
Russian roubles, Swedish kronas, Lithuanian litad hatvian lats, and in insignificant amounts in
Ukrainian hryvnias. The exchange rate of euro atidunian litas to Estonian kroon is fixed. Therefo
the Group does not use derivatives for hedgingitie The Group pays most of its suppliers of pagpet
other materials in euros, while the domestic sappliand employees are paid in Estonian kroons,
Lithuanian litas, Latvian lats and Ukrainian hryagi
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The editorial content of the Group’s and its affdtes’ newspapers, magazines and online portals ban
controversial and may result in litigation

In the ordinary course of business, the Group carmegaand affiliates have had, and may continueateh
litigation claims filed against them in relation tiee editorial content of their newspapers, mageziand
online portals.

In the past, there have been claims relating tethi@rial content of the Group’s or its affiliatgmiblishing
titles, and the outcome of those claims have hsigmificant or no financial impact on the Group.wéwer,
there can be no assurance that the Group compantesffiliates can avoid litigation on the editbria
content in the future. Any such litigation, if mag, may have adverse effect on the Group’s opeyat
results and financial position.

Similarly, the Group companies and affiliates mayliable for claims based on the content of adsedi
published in their newspapers, magazines and omlareals. The Group companies and affiliates have
trained their editors and advertising personnedvaluate all proposed advertising in order to pnewaay
questionable or objectionable material from reaghpnint. This far, the Group companies and affdgat
have successfully avoided the risk of such liabsit However, there can be no assurance that tbepGr
companies and affiliates can avoid such liabiligodn the future. Any such liability, if materiahay have
adverse effect on the Group’s operating resultsfimadcial position.

Risks Relating to the Group’s Industry
Cyclicality

The publishing and printing businesses are cyclitalature and subject to fluctuations caused tanghs

in the general economic conditions and consumefidemmce. Revenues from both publishing and printing
are affected by the general economic cycle. In tamdi printing business capital and labour costs ar
intensive and, as a result, printing companies helaively high fixed cost structures. Printingyeéaues

may decrease while many costs remain fixed, reguiti decreased earnings. No assurance can be made
that the Group’s business may not be materially addersely affected if the Baltic and Ukrainian
economies slow further down or if the advertisingenditure in these markets reduces further.

Seasonality

The Group’s advertising revenues are subject toifesgnt seasonal variations, with advertising reves
being at their highest levels in the second andtiioguarter of each year. Advertising revenuesaatbeir
lowest in the third quarter. Advertising revenues higher in the fourth quarter because of the drigh
consumer spending during the run-up to Christmas$ during the sales after Christmas. The summer
months usually account for the lowest level of atisimg expenditures during the year. Management
expects these seasonal fluctuations to contingetaffy its results in the future. Accordingly, tlesults of
operations in any period should not be considarditative of the results to be expected for fupggods.

Volatility in paper cost

The basic raw materials for the publishing andtmnof newspapers and magazines are newspringrpap
ink and printing plates. The prices for newsprind anagazine paper have historically been volatile,
depending on the volume of global supply and demBimdler its customer printing contracts, the Graup
normally entitled to adjust its printing fees ittbost of printing raw material, including newsprichanges
considerably. However, the Group may not be ablpass the increased printing cost on to its ulémat
customers of its own publications, which accoumtdoe quarter of its printing revenues. The Groopsd
not hedge its exposure to paper price fluctuatidmy. significant increase in the cost of paper rhaye a
negative impact on the Group’s financial conditzom results of operations.
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Online media

The Group and its affiliates are involved in onlmedia through Delfi companies and several othetajso
and online versions of its newspapers. The futumgaict of the Internet based media on print medizanes
uncertain, and whilst Management believes thaiGhmup is in a good position to benefit from thetlier
development of the online media, the continuousrapii changes in this area pose significant rfiskshe
Group. Due to its primary reliance on print mediee Group may find it difficult to respond fast eigh to
challenges from foreign or domestic competitorcggising in online media, who may have more expert
on this business and who may be in better postbopredict changes in the customer preferenceself
Group fails to meet the competitive challenges ftbmonline media, this may have an adverse effiedts
profits and financial position.

Risks Relating to the Offering
Possible Volatility of share prices

There is no assurance that an active market fo6thescription Rights and Offer Shares will be snsth
and will not decline. The market price of the Sulpon Rights and Offer Shares could be subject to
significant fluctuations due to various externadtfas and events including the liquidity of the Serdiption
Rights and the Offer Shares in the market, diffeeelbetween the Company's actual financial or ojpgrat
results and those expected by investors and asalif®# general market conditions and broad market
fluctuations. Prevailing market price from timetbme will depend also on many factomster alia, future
interest rates, industry and market conditions, Gleenpany's operating results and cash flows and the
market for the securities of any company in the esam similar sector of the economy in surrounding
countries. In recent years, most stock markets reymerienced significant price and trading volume
fluctuations. These fluctuations have often beerlated or disproportionate to the operating penforce

of the underlying company. Accordingly, there cobld significant fluctuations, including decline, time
price of the Subscription Rights and Offer ShaFeshtermore, there could be significant fluctuasiom the
price of the Offer Shares and Shares, includingulastantial decline, following the Offering even if
Company's operating results meet expectations.

Risks associated with Subscription Rights as OpjpgogeShares

The market for Subscription Rights is likely to less liquid than the market for Offer Shares. Ala€
liquidity may affect the value that investors reeeifor Subscription Rights sold on NASDAQ OMX
Tallinn. One should consider therefore whetherShbscription Rights are a suitable investmentghtliof
the investment objectives, financial circumstareoas other risk factors set out in this Prospedtugstor’s
custodian bank or agent may charge a certain fixeldor variable commission fee related to tradels thie
Subscription Rights. Such fees could be unreasgnhigh relative to the total market value of the
Subscription Rights which investor holds.

Risks associated with the Offer Shares

There is no assurance that the market price foiQffier Shares will not decline. It is also importtda
acknowledge that rights arising from the Offer ®8atannot be exercised before entry of the incrimase
share capital in the Estonian Commercial Register.

The NASDAQ OMX Tallinn has a relatively small markeapitalization and is substantially less liquid
than major European exchanges, which could adveysalffect the ability of shareholders to sell the
Shares or the Offer Shares.

Application has been made to the NASDAQ OMX Tallion the Subscription Rights and Offer Shares to
be admitted to trading on the NASDAQ OMX Tallinn nket for listed securities. However, the Company
cannot provide any assurance that the Subscriftights and Offer Shares will be admitted to tradimg
that, following admission, an active trading marketthe Subscription Rights and Offer Shares wiiflerge
or develop. The Company cannot provide any assardmat an active market for the Offer Shares is
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sustained after completion of the Offering.

The average daily trading turnover on the NASDAQ XONallinn from 1 January 2008 to 31 December
2008 was EEK 38.5 million. The average daily trgdiarnover on the NASDAQ OMX Tallinn from 1
January 2009 to 31 December 2009 was EEK 16.7omillA total of 15 companies were listed on
NASDAQ OMX Tallinn as at 8 April 2010. Consequentiiye NASDAQ OMX Tallinn is substantially less
liquid and more volatile than respective marketsanntries with highly developed securities markétse
relatively small market capitalization and low lidily of the NASDAQ OMX Tallinn may impair the
ability of shareholders to sell the Shares, Offear®s or Subscription Rights on the NASDAQ OMX
Tallinn, which could increase the volatility of tipeice of the Shares, Offer Shares or Subscrigiimnts.
The delisting of any of the large companies listadhe NASDAQ OMX Tallinn would be likely to have a
negative effect on the market capitalisation aqditlity of the NASDAQ OMX Tallinn.

The NASDAQ OMX Tallinn, where the Offer Shares éubscription Rights are expected to be listed, is a
part of the NASDAQ Stock Market Inc, which is thend’s largest exchange company. The NASDAQ
OMX Tallinn uses the trading system INET, whichakidition to Estonia is used by exchanges in Sweden,
Finland, Denmark, Iceland, Latvia, Lithuania anddxghanges of NASDAQ OMX Group in United States
of America. The trading system of the NASDAQ OMXlliFen is open for trading to its members. Trading
on the NASDAQ OMX Tallinn takes place on each bassday from 10:00 a.m. to 4:00 p.m. (Estonian
time). From 4:00 p.m. to 4:30 p.m. the NASDAQ OMAIlinn carries out post-market trading.

Future sales of the Company’s shares could adveysadfect the market price of the Offer Shares.

There is no lock-up associated with this Offering dny shareholder or shareholder groups. The Coynpa
may decide to issue additional shares in the futsates of substantial amounts of Shares or Ofiares by
existing shareholders, or issuance of additionared) or the perception that such sales or issoglsl ¢
occur, could adversely affect prevailing marketesifor the Shares and the Offer Shares.

The Company cannot assure you that the Company paly any dividend on the Offer Shares.

There is no assurance that the Company will paieinds on the Offer Shares, nor is there any assera
as to the amount of any dividend it might pay. pPagment and the amount of any dividend will be scbj

to the discretion of the Management Board, Superyi€ouncil and, ultimately, the General Meeting of
Shareholders and will depend on available cashnbat anticipated cash needs, results of operations
financial condition and any loan agreement restmst binding or subsidiaries as well as other v
factors. See “Dividends and Dividend Policy.”

If securities or industry analysts do not continu® publish regular research or reports about
Company’s business, the price of the Shares and @fer Shares and respective trading volumes
could decline.

The trading market for the Offer Shares will dependthe research and reports that industry or gessur
analysts may publish about the Company or its lessinThe Company do not have any control over these
analysts. If one or more of the analysts who cdiier Company’s downgrade their ratings of the Offer
Shares, the price may decline. If one or more es¢hanalysts cease covering of the Company otdfail
publish regular reports on the Company, it coukklaisibility in the financial markets, which inrtucould
cause the price of the Offer Shares or tradingmeluespectively to decline.

Political, Economic and Legal Risks
Risks relating to doing business in the Baltic Stat
Investors investing in emerging markets such aertst Latvia and Lithuania should recognise thaséh

markets are subject to greater risks than moremmabarkets, including legal, economic and politiisks.
Estonia, Latvia and Lithuania have experienced isogmt political, legal and economic changes and
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liberalisation during the last two decades of titms from the Soviet rule and plan economy to
independence and a market economy.

For purposes of its accession to the European Uhstonia, Latvia and Lithuania implemented sigpaifit
social and economic changes, as well as refornbenf legal and regulatory framework. As a restllg
volume of Estonian, Latvian and Lithuanian legislatand other regulations has increased and iscéegbe
to increase further pursuant to the obligationpgply European Community law.

The civil code and corporate, competition, seaesitienvironmental and other laws in Estonia, La&wid
Lithuania have been substantially revised durireyl&st decade as part of these countries’ transitca
market economy and to meet EU requirements andlatds. The new legislation remains in part largely
untested in courts and no clear administrativeoortanterpretation practice has evolved.

Estonian, Latvian and Lithuanian businesses arthénprocess of adopting the business standards and
practices of the European Union. Many Estonian anigs, including the Company, are still adoptind an
developing management tools for competition lavatead risks, corporate governance, internal controts

risk management.

Risks relating to doing business in Ukraine

The Company has business operations in Ukrainewithstanding, the Company’s operations in Ukraine
are insignificant in terms of Company’s revenuasestors investing in emerging markets, such asig&r
should recognise that these markets are subjesigtaficantly greater legal, economic and politicaks
than those in more mature markets.

Although some progress has been made since indepemdn 1991 to reform Ukraine’s economy and its
political and judicial systems, Ukraine still lacke necessary legal infrastructure and reguldtaryework
which are essential to support market institutighs, effective transition to a market economy arwht-
based social and economic reforms.

Political instability in Ukraine

Historically, a lack of political consensus has mddconsistently difficult for the Ukrainian govenent to
secure the support necessary to implement a serigdicies intended to foster liberalisation, jatigation
and financial stability. Since the independenc&981, governmental instability has been a feattirthe
Ukrainian political scene and, as a result, Ukrdiae had numerous prime-ministers. Domestic pslitic
Ukraine is expected to remain unstable becausevalry between newly elected president Mr. Viktor
Yanukovich, Ms. Yulia Tymoshenko and ex-presidemt Miktor Yushchenko. The Ukraine is trapped in
the constitutional compromise which divides exa@ipower between the president and a prime minister
chosen by the Verkhovna Rada (parliament). Thisnmehaat, despite his win in February 2010, Mr.
Yanukovich can do little without a parliamentaryatiton and to form a majority coalition he neetis t
support of Mr. Yushchenko’s Our Ukraine block. Aetmoment Ukraine’s politics continues to be imeat
chaos. As at the date of this Prospectus, itlisnsti clear how and when the political situatioitl stabilise.

Legal system in Ukraine

The Ukrainian legal system has been developingesihe 1990s to support a market-based economy. The
legal systems in this country remain, however ramgition and are therefore subject to greaters reshd
uncertainties than those in a more mature legaésys

The uncertainties in the legal system pose reméekebks to the Company’s operations and growth

potential in Ukraine particularly with respect te ability to enforce contracts, defend itself agaiunfair
competition or arbitrary action by authorities.
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Economic instability in Ukraine

In recent years, the Ukrainian economy has beeracteised by a number of features which contribote
economic instability, including limited liquidityazised by a relatively weak banking system, taxiemas
significant capital flight, low and unpaid wagesirthermore, the possible default of Ukraine sowgreiebt
was in focus in the beginning of 2009. Therefordrdihe took USD 16.4 billion in total loan from
International Monetary Fund. At the moment becanfgeolitical instability only a little attention ipaid to
the country’s economic problems.

Although the government has generally been comdhttteeconomic reform, the implementation of reform
has consistently been impeded by a lack of polit@@nsensus, controversies over privatisation, the
restructuring of the energy sector, the removalepémptions and privileges for certain state-owned
enterprises or for certain industry sectors andithged extent of cooperation with internationaiencial
institutions. No assurance can be given that refoolities favouring privatisation, industrial regtturing
and tax reform will continue to be implemented asden if implemented, that those policies will be
successful.

Currencyexchange risks

An investment in shares denominated in kroons figr@ign currency investor exposes the investor to a
foreign currency risk. Any depreciation or appréora of the kroon in relation to such foreign cuncyg will
correspondingly reduce or increase the value oibestment in foreign currency terms.

Due to the accession of Estonia to the Europeaonriom 1 May 2004, Estonia took an obligation tomdo
euro as the local currency. The exact date on wttieheuro will be adopted, however, has yet to be
determined. Notwithstanding double-digit economéclohe in GDP in 2009, the Estonian government cut
spending hard and early, inflation is low, and gaweent debt is negligible and fit the Maastrichteria.
The aforementioned gives prerequisites that Esteiliadopt euro in 1 January 2011.

The official and only legal tender in Estonia is #roon. The kroon is pegged to the euro at thedfpate of
EEK 15.6466 for 1 EUR. The Estonian government tiiedBank of Estonia have expressed their intention
to maintain the current fixed exchange rate andctireency board system. However, there is no goeean
that Estonia will maintain the current exchange ratthe future.

The Company is also active in Latvia and Lithuamieere the local currencies are pegged to the &inere

is no guarantee that the central banks of thesetiges will maintain the current exchange ratehia tuture.
Any devaluation or revaluation of local currenc{e¥L, LTL) may have negative effects on the economy
as a whole and on the Company'’s financial condiiod operating results. Furthermore, the Company is
also active in Ukraine where floating exchange ratgme is used. The investors shall bear in ntivad the
political and economic instability in Ukraine pddgihave implications for the local currency (UAH).

Foreign investors can open both kroon and foreigmeacy accounts in banks registered in Estonigz An
foreign currency may be freely purchased and solth@ market exchange rates. There are no capital
movement restrictions. Any devaluation or revaluaif the kroon may have negative consequencekdor
Estonian economy as a whole and may have a maaeialse effect on the Group’s financial conditmal
results of operations.

Potential Tax Liabilities

It should be noted that Estonian tax laws and egguis have not been in force for significant tipsgiod,

in contrast to more developed market economiegethee, implemented laws and regulations may be
unclear or nonexistent. Accordingly, there is lgditcase law on the application and interpretatioihese
laws. Often, differing opinions regarding legalergretations exist both among and within tax altiest
thus creating uncertainties and areas of conflibe Company’s tax position may be subject to pdessib
review and investigation by tax authorities. If fory reason the Company’s tax position were toifguted

by the tax authorities, the possible tax liabititef the Company could have a substantial adverpadt on
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the Company’s operating results, and thereforedchale a material adverse impact on the markeg foic
the Shares. See ,Taxation” for more details.
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TERMS AND CONDITIONS OF THE OFFERING
The Offering

The Offering comprises up to 8 948 000 new Offear8h, which are being offered (i) to the Company’s
shareholders, (ii) to the public in Estonia ani {0 institutional investors in and outside Estbimi reliance

on certain exceptions available under the lawsaghgurisdiction where the Offer Shared are offei@d
institutional investors. The Company’s shareholdersd in shareholders list on 14 April 2010 at34:
p.m. (Estonian time) shall be granted the pre-arapiight to subscribe the Offer Shares (the “Suptson
Rights” or “Rights”). One Subscription Right perceaShare shall be issued. Total of 20 848 841
Subscription Rights will be issued to the Companstereholders. Investors may submit subscription
undertakings (the “Subscription Undertakings”) wathwithout the Subscription Rights. The Offeririga
take place in Estonia.

Upon completion of the Offering, and assuming dihOffer Shares are subscribed for, there wilupeto

29 796 841 Company’s shares issued and outstantiveggOffer Shares represent approximately 30.0 per
cent of the Company’s share capital following tHéeing and about 42.9 per cent of the Company&eh
capital before the Offering.

The allocation of the Offer Shares has been predéted, i.e. in case all Subscription Rights aredus
subscribe for the Offer Shares, there will be moaiing Offer Shares (the “Remaining Shares”) tocalte
in the general tranche (i) to new investors whosstibed for the Offer Shares without Rights any ti
investors who subscribed for the Offer Shares nima@ entitled with respective Rights. In case theite
be Remaining Shares to allocate in the generatliegrthe Company in consultation with the advisdlis
decide the allocation of the Remaining Shares. Wilgake place following the end of the Offer Raf (as
defined below).

When deciding the allocation of the Remaining Sattee Company and the advisers will consider, gmon
other, (listed in no particular order of importap@gthe demand for the Remaining Shares, (ii)whBance

in the size of orders in the Offering (iii) a prafion that gives the Company a wide shareholdee tiaat
can be expected to contribute to a stable and fater development of the share price following the
Offering.

The Company expects to announce the allocatioheoOffer Shares on 4 May 2010 through the NASDAQ
OMX Tallinn.

These terms and conditions (the "Terms") relatditoOffering.
Right to participate in the Offering

The Offering is made to the Company’s existing shalders fixed in shareholders list on 14 April @Gt
11:59 p.m. (Estonian time) and to new investors wiay be retail investors in Estonia or institutiona
investors in and outside Estonia. Investors outBistenia may participate in the Offering only irseat is
allowed under applicable laws to such investor ingan mind that this Offering is not directed terpons
whose involvement in the Offering requires any &xggistration, prospectus or other measures iitiaadd
to those necessary under Estonian law. Investonssadscribe for the Offer Shares with or without
respective Subscription Rights. It is possible timestors subscribing for the Offer Shares withthe
Subscription Rights will not be allocated any Off#rares. The Offering shall take place in Estonia.

Offer Period
Investors may submit subscription undertakingsttier Offer Shares (a “Subscription Undertaking” émel

“Subscription Undertakings”) during the offer patjovhich commences at 10 a.m. (Estonian time) on 16
April 2010 and terminates at 2 p.m. (Estonian time B May 2010 (the "Offer Period").
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Cancellation of the Offer Shares or Prolonging th@ffer Period

Pursuant to the decision of General Meeting of 3rd{i 2010, the Management Board has the righo (i) t
cancel the Offer Shares not subscribed during fifer ®eriod or (ii) to prolong the Offer Period.dase the
Management Board uses one of the aforesaid rigilesCompany shall make such announcement through
the NASDAQ OMX Tallinn and in one daily newspap#cuglated throughout Estonia.

Offer Price
The Offer Price will be EEK 13.77 (EUR 0.88) perféfShare.
Submission of Subscription Undertakings

The Company will invite investors to submit Subgtidn Undertakings during the Offer Period in
accordance with these Terms.

No action has been taken in any jurisdiction by th&€ompany that would permit the public offering of
the Offer Shares other than in Estonia, and the O#ring is not being made in any jurisdiction in
which it would not be permissible to offer the Rigls or the Offer Shares. This Offering is not direcéd
to persons whose involvement in the offer requiregny extra registration, prospectus or other
measures in addition to those necessary under Esian law.

Possible multiple Subscription Undertakings suleditby the investor shall be merged for the purpo$es
allocation only within each securities account aguerwith the custodian of ECRS and not in case of
multiple Subscription Undertakings submitted by itiheestor from different securities accounts opewét

the custodian of ECRS.

In order to submit a Subscription Undertaking, mvestor must have a securities account with the £ECR
Such securities account can be opened throughustgdian of the ECRS (a "Custodian"). As at the at
this Prospectus the following financial instituttooperate as qualifying Custodians: Swedbank ASSEB
Pank, Nordea Bank Finland Plc Estonian branch, Kafank A/S Estonian branch, AS LHV Pank, AS
Eesti Krediidipank, Marfin Pank Eesti AS, SvenskanHelsbanken AB branch operations in Finland,
Tallinna Aripanga AS and AS Parex banka (througlbianch in Estonia).

An investor wishing to submit a Subscription Undkitig should contact the Custodian operating itREC
securities account and register a transactionuctstn for the purchase of the Offer Shares inftim set
out below:

Owner of the securities account: name of the irrest

Securities account: number of the investor's seesmaccount

Custodian: name of the investor's Custodian

Security: additional share of AS Ekspress Grupp

ISIN code: EE3804016964

Number of securities: ma_ximum number of Offer Skasmbich the investor wishes to
acquire

Price (per share): Offer Price

Transaction amount: maximum number of Offer Shareigh the investor wishes to

acquire multiplied by the Offer Price
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Counterparty: AS Ekspress Grupp

Securities account of the counterparty: 99101558776

Custodian of the counterparty: Swedbank AS

Value date of the transaction: 7 May 2010

Type of transaction: "purchase"

Type of settlement: "delivery versus payment"

The Subscription Undertaking can be submitted lyyra@ans accepted by the investor's Custodian (asch
through personal visit to a branch office, via litiernet etc).

An investor may submit a Subscription Undertakiithex personally or through a representative whe ha
been duly authorised to represent the investdrigmatter.

It is the investor’s responsibility to ensure th#tinformation contained in his Subscription Unid&mg is
correct, complete and readable. The Company sha# khe right to reject any Subscription Undertgkin
which is incomplete, incorrect or unclear.

A Subscription Undertaking will be deemed submitsewl binding on the investor from the moment the
registrar of the ECRS receives a valid transadtietruction from the investor's Custodian.

An investor bears all costs and fees charged byCirtodian in connection with the submission of the
Subscription Undertaking.

By submitting a Subscription Undertaking an investo

e accepts these Terms and agrees with the Companythibse Terms will be applicable to the
investor's acquisition of any Offer Shares;

e acknowledges that the Offering does not constiuliegally binding offer (in Estoniapakkumuls
on behalf of the Company for the sale of the Ofbares, and that the submission of a Subscription
Undertaking does not itself entitle the investoatojuire the Offer Shares nor result in a confiarct
the sale of Offer Shares;

e accepts that the number of Offer Shares indicaethé investor in the Subscription Undertaking
will be regarded as the maximum number of Offerr&havhich the investor wishes to acquire (the
"Maximum Amount") and that the investor may recei@ss (but not more) Offer Shares than the
Maximum Amount (see "Distribution and allocation™);

¢ undertakes to acquire and pay for any number oérC8hares allocated to him in accordance with
these Terms;

e authorises and instructs his Custodian to forwéwel tegistered transaction instruction to the
registrar of the ECRS;

e authorises the Custodian and the registrar of tBEto amend the information contained in the
investor's transaction instruction, including (&paeging the value date of the transaction and (b)
inserting in the transaction instruction (i) themher of Offer Shares allocated to the investohas t
number of securities, (ii) the result of the Offgice times the number of Offer Shares allocated to
the investor as the transaction amount.
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Amendment or cancellation of Subscription Undertaig

An investor may amend or cancel his Subscriptioddstaking any time before the expiration of theeDff
Period. To do so, the investor must contact theddien through whom the Subscription Undertaking in
guestion was made, and complete all the procedacgsred by such Custodian for amending or camelli

a Subscription Undertaking. All fees payable in reetion with an amendment and/or cancellation of a
Subscription Undertaking will be entirely the resgibility of the investor.

Any amendment to or cancellation of the Subscniptimdertaking becomes effective at the moment when
the transaction instruction of the subject invebts been amended or cancelled in the ECRS oratie &f
the respective order received from the investau'st@lian.

Payment

By submitting a Subscription Undertaking, an ineesauthorises and instructs the credit institution
operating the investor's cash bank account conmdotdis securities account (which may or may et b
also the investor's Custodian) to block the trat@acamount on the investor's cash account unél th
settlement is completed on or about 7 May 201ond$ are released in accordance with these Ternes. T
transaction amount to be blocked will be equalhi® ©ffer Price multiplied by the maximum number of
Offer Shares. An investor may submit a Subscriptioertaking only when there are sufficient funds t

cover the transaction amount on the cash accoumected to the investor's ECRS securities account.

Release of funds

If the investor’sSubscription Undertakinig rejected or if the allocation deviates from #mount of Offer
Shares applied foithe funds blocked on the investor’s cash accounthe part thereof (the amount in
excess of payment for the allocated Offer Sharka)l e released by the Custodian within aboutethre
banking days after the settlement.

The Company assumes no liability for the releasdhef investor's funds by the Custodian or for the
payment of any interest accrued on the releasadsftor the time when the funds were blocked.

Distribution and allocation

Only the Subscription Undertaking submitted in foimpliance with these Terms will be permitted to
participate in the allocation process. The Compassgrves the right to reject any Subscription Utadkang
that does not comply with these Terms.

Each 2.33 (two point thirty three) Subscription Regwill entitle the investors to be allocated dbier
Share at the Offer Price provided that investorseabmitted a valid Subscription Undertaking daitine
Offer Period. Furthermore see “Preferential Allomsait.

Each investor will be allocated a full number offédfShares without fractions. In case the number of
Subscription Rights shall not grant the right tdbstribe integer number of Offer Shares, the nunaer
allocated Offer Shares will be rounded down to thesest integer number of Offer Shares and these
remaining Offer Shares which cannot be allocatedabge of rounding (“Rounded Shares”) will be
allocated in course of Preferential Allocation beén the Preferred Investors, who subscribed foremor
Offer Shares than entitled with respective SubsionigRights, at random.

The allocation of the Offer Shares shall be coretlietfter the expiry of the Offer Period on or aboiay
2010.

After the final settlement, an investor can obtiiom his Custodian, in accordance with the termd an
conditions applied by the Custodian, informationw@tthe number of Offer Shares allocated to him.
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Preferential Allocation

The Company'’s shareholders fixed in shareholdst®h 14 April 2010 at 11:59 p.m. (Estonian timiedls
be granted one Subscription Right per each Shdde theerefore 20 848 841 Subscription Rights wil b
issued to the Company’s shareholders.

Each 2.33 (two point thirty three) Subscription Regwill entitle the investors to be allocated dbier
Share at the Offer Price provided that investorseabmitted a valid Subscription Undertaking daitine
Offer Period. The Rights must be registered oninliestor’'s securities account with a Custodian GRS

or the Custodian’s securities account with a Cuato@f ECRS on 2 May 2010 at 11:59 p.m. (Estonian
time) at the latest (“Preferred Investor”). ThefBneed Investor will be entitled to a preferentidlocation

of Offer Shares (the “Preferential Allocation”)time Offering before the other investors.

In case the number of Subscription Rights shallgrant the right to subscribe integer number ofeOff
Shares, the number of allocated Offer Shares wilidunded down to the closest integer number o#rOff
Shares.

If a Preferred Investor subscribes for more Offear®s than entitled with respective Subscriptioghk,
he/she/it participates in the allocation of thegdffhares exceeding the Subscription Rights acuptdithe
principles of allocation in the general trancheg&dless of the aforesaid, Rounded Shares areatdibc
between such Preferred Investors at random.

All Rights that are not used for the subscriptibi®&fer Shares during the Offer Period will be celfed on
4 May 2010 without any monetary compensation.

General Tranche

The Offer Shares that have not been allocatedarctiurse of the Preferential Allocation (i.e. Ramrag
Shares) will be divided among (i) investors whosauibed for Offer Shares without the Subscriptioghits
and (i) Preferred Investors who subscribed forenOffer Shares than entitled with respective Sujpison
Rights. In case all Subscription Rights are useslitiscribe for the Offer Shares, there will be BonRining
Shares to allocate in the general tranche.

In case the demand in the general tranche excéedsotal number of the Remaining Shares after the
Preferential Allocation, the allocation of the Remmag Shares will be decided by the Company in
consultation with the advisers. When making thasiec, the Company will aim to find (i) a proponiohat
gives the Company a wide shareholder base, anch(ibe expected to contribute to a stable andifabte
development of the share price following the Offgri

The table below illustrates the application of #flecation principles specified above.

Number of
Srﬁngsuﬂteg on Rights bought Amount of Offer Shares — Total number
. Rights to be 9 9 allocated to the of Offer
Investor 14 April 2010 ranted from the Offer Shares investor in Shares
at 11:59 p.m. 9 NASDAQ subscribed for
e . . course of allocated to the
(Estonian time) OMX Tallinn by the investor - .
Preferential investor
Allocation
Investor who held the 1 000 1 000 0 429 (1 000/ 429 429
Shares on 14 April 2010 at 2.33)
11:59 p.m. (Estonian time)
Investor who held the 100 100 150 107 (250/2.33) 107 107

Shares on 14 April 2010 at
11:59 p.m. (Estonian time)
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Number of

Amount of Offer Shares  Total number
Shares held on . Rights bought Amount of
. Rights to be allocated to the of Offer
Investor 14 April 2010 ranted from the Offer Shares investor in Shares
at 11:59 p.m. 9 NASDAQ subscribed for
SR - . course of allocated to the
(Estonian time) OMX Tallinn by the investor - .
Preferential investor
Allocation
Investor who held the 750 750 0 1000 321 (750/2.33) unknown®, but
Shares on 14 April 2010 at at least 321
11:59 p.m. (Estonian time)
Investor holding the Rights 0 0 500 214 (500/2.33) 214 214
on 2 May 2010 at 11:59
p.m. (Estonian time)
Investor holding the Rights 0 0 600 800 257 (600/2.33) unknown®, but
on 2 May 2010 at 11:59 at least 257
p.m. (Estonian time)
Investor who subscribed 0 0 0 1 000 0 unknown®

for the Offer Shares
without the Rights

@ Depends on (i) the allocation of the Rounded Shanek(ii) the decision of the Company which will imade in consultation
with the advisers. In case all Subscription Righies #sed to subscribe for the Offer Shares, thelleb@ino remaining Offer
Shares to allocate.

@ Will be decided by the Company in consultation wite advisers. In case all Subscription Rights aegl tis subscribe for the
Offer Shares, there will be no remaining Offer ®isap allocate.

The information provided in the described tablensy for the purposes of exemplifying the applioatof
the allocation principles and in no event should thvestors base their investment decisions on this
information.

Settlement and trading

The Offer Shares allocated to the investors sleattdnsferred to their securities accounts on ouah May
2010 through the "delivery versus payment" methiotlsaneously with effecting the payment for such
Offer Shares.

Possible multiple Subscription Undertakings suladitby the investor shall be merged for the purposes
allocation only within each securities account agemnwith the custodian of ECRS and not in case of
multiple Subscription Undertakings submitted by itheestor from different securities accounts opewdh

the custodian of ECRS.

The number of Offer Shares to be transferred th sacurities account may be rounded down to theesto
full number of Offer Shares. If the settlement aarive completed due to insufficient funds on thegtor's
cash account, the Subscription Undertaking madéhéasecurities account connected to such cashuatco
will be rejected and the investor will lose all hig to subscribe for Offer Shares pursuant to that
Subscription Undertaking.

The Subscription Rights granted to the Companyarediolder fixed in the shareholders list on 14 Apri
2010 at 11:59 p.m. (Estonian time) shall be tranafkto their securities accounts on or about 161 2010
without monetary payment.

Trading in the Offer Shares is expected to commemcethe NASDAQ OMX Tallinn on or about 10 May
2010.

Trading in the Subscription Rights is expected dmmence on the NASDAQ OMX Tallinn on 16 April

2010 and is expected to end on 27 April 2010. Rightl be traded under the same terms and conditisn
any other shares traded on the NASDAQ OMX Tallinn.
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Applicable law and dispute resolution
The Offering shall be governed by the laws of EistoAny disputes arising in connection with the &ifig

shall be in the jurisdiction of the Harju County L8p except when law provides for the jurisdictioh
another court which cannot be by-passed by contract
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BACKGROUND AND REASONS FOR THE OFFERING

The purpose of the Offering is to obtain additioeqlity financing to support the ongoing operatiohthe
Group in the challenging economic environment. Toenpany shall increase the equity in order to imero
its financial strength. The Company needs to enstomger liquidity position, as the operating eamment
is weak in the media sector.

Furthermore, the proceeds from the Offering willphi®» implement the on-going restructuring proceks
the Group, integration of Delfi operations and stimtegy of focusing on the online media sector.

In the Offering, up to 8 948 00@ew shares of the Company will be offered. The @fteand the related
share capital increase was approved by Company®i@eMeeting of Shareholders on 30 March 2010.
The decisions of the General Meeting of Sharehsltiave been published on the NASDAQ OMX Tallinn
and on Company’s website on 30 March 2010.
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USE OF PROCEEDS

The aggregate proceeds to the Company from theri@iffeare estimated to amount to approximately
EEK 123.2 million (EUR 7.9 million). This does nexclude the fees and expenses incurred in conmectio
with the Offering and payable by the Company. Téesfand expenses incurred in connection with the
Offering and payable by the Company are estimatedarhount to approximately EEK 2.5 million
(excluding applicable taxes) (EUR 0.16 million).

The purpose of the Offering is to obtain additioequity financing to support the operations of Greup
through improved liquidity. The proceeds from thdfe@ing will help to implement the on-going
restructuring process of the Group and its stratd#gpcusing on online media. Furthermore, som¢hef
funds are also used to repay outstanding debtitiabi See “Capitalization and Indebtedness”, 4&tgy”,
“Selected Financial Data” and “Management Discussand “Analysis of the Group’s Financial Condition
and Results of Operations” for additional inforroatconcerning financials and strategy.
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DIVIDENDS AND DIVIDEND POLICY

The Offer Shares will be eligible for dividends,aifiy, declared in respect of the financial yeareen8l
December 2009, and for subsequent periods. Oncshtre capital increase relating to the issue &rOf
Shares of the Company has been registered witBgdtanian Commercial Register, the newly issuedeshar
will rank equally with the outstanding Shares foy @ividends.

In 2007, 2008 and 2009 the Company did not payddivils. The profits, if any, have been reinvestetién
Group.

The declaration and payment by the Company of atwyré dividends and the amount thereof will depend
on the Company’s results of operations, financ@idition, cash requirements, future prospects,itgrof
available for distribution and other factors deerbgdthe Management Board to be relevant at the.time
Therefore, dividends paid historically are not esgmtative of dividends to be paid in the future.

Moreover, the Company has entered into syndicabed lagreement with financial institutions, which
prohibits the Company to pay dividends.

For taxation questions with respect to dividends SEaxation”. As to the procedure and regulatory

restrictions relating to the payment of dividensise “Company, Share Capital and Ownership Strueture
Shareholder Rights — Dividends and other distrdnsti
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CAPITALIZATION AND INDEBTEDNESS

The following table sets forth the actual capitatian and indebtedness of the Company based otedudi
consolidated financial statements for the finangi@ar ended 31 December 2009. The table should be
interpreted in conjunction with the consolidatedaficial statements incorporated by reference imi® t
Prospectus.

EEK ‘000 31 Dec 2009
CAPITALIZATION

Share capitdl’ 208 488
Share premium 192 883
Reserves (313)
Retained earnings 45 805
Currency translation reserve 1635
Shareholder’s equity 448 498
Minority interest 288
Short-term financial debt @ 143 093
Long-term financial debt 583 047
Total capitalization and indebtedness 1174926

NET INDEBTEDNESS

A. Cash and cash equivalents 39 953
B. Trading securities 892
C. Liquidity (A) + (B) 40 845
D. Current financial recievables 18 040
E. Current bank debt 86 741
F. Current portion of non-current debt 56 352
G. Other current financial debt 0
H. Current financial debt (E) + (F) + (G) 143 093
I. Net current financial indebtedness (H) — (D) — (C) 84 208
J. Non-current bank loans 583 047
K. Other non-current loans 0
L. Long-term debt (J) + (K) 583 047
M. Net financial indebtedness (I) + (L) 667 255

No material changes in capitalization and indelgsdrhave incurred since 31 December 2009.

@ The number of shares amounted to 20 848 841 eawmanal value of EEK 10 as at 31 December 2009.
@ The Company'’s financial liabilities consist of oveafis and bank loans which are secured by shadgeseand asset pledges.
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INDUSTRY OVERVIEW

The following information includes extracts fronfoirmation, data and statistics publicly released by
officials and has been extracted from public oresthources the Group believes to be reliable. Theu@®
accepts responsibility for extracting and reprodwgciaccurately such information, data and statistiés
far as the Group is aware no facts have been odhittat would render such information, data andistats
misleading, but the Group accepts no further resfality in respect of such information, data and
statistics. Such information, data and statisticgynbe approximations or use rounded numbers. Ig thi
section those segments on media market are dedasibere AS Ekspress Grupp is active.

Baltic Advertising Market

The Baltic media market generated about EUR 24liomiln advertising revenues in 2009, which was 41
per cent less in 2008.

The table below shows the development of the Batliertising market in 2007-2009:

(EUR, million) Advertising expenditure

2007 % 2008 % 2009 %
Television 144.0 36.9 147.3 36.2 92.1 38.7
Newspapel 1111 28.4 104.2 25.7 55.1 23.1
Magazines 54.0 13.8 53.6 13.2 23.1 9.7
Radio 315 8.1 35.1 8.6 24.3 10.2
Outdoor 28.6 7.3 33.7 8.3 20.6 8.6
Internet 214 55 325 8.0 23.1 9.7
Total 390.6 100.0 406.4 100.0 238.3 100.0

Source: TNS Emor, Company'’s estimate for year 2009

Advertising expenditure has historically been clated with the growth in GDP. Estonia, Latvia and
Lithuania experienced for several years fast GD& advertising market growth. In 2008 the growth was
slightly negative and in 2009 the GDP in all Balfitates declined more than in many other EU caastri
The Management believes that during the year 2@Meréising markets will not increase, but expecs
growth from 2011 in line with GDP growth.

Ukrainian Online Market

In Ukraine Ekspress has portal www.delfiarzd has no intent in nearest future to enteranioother media
sector than Internet.

Foreign capital prevails on the Ukrainian Intermetdia market. The Russians are present, for examujtre
the RBC news portal. Americans have built up legdweb portals such as BigMir.neand
Korrespondent.netisrael investors stand behind the leading Ukrpmetal. Poland’s Agora is developing
sites.

While small in relative terms, Ukraine’s Interneedia market is growing fast and exhibits some ef th
largest growth opportunities ahead. Most of thdfitras concentrated in the capital, Kyiv. The upsi
potential for the internet is considered to be ndwalale. According to the Group’s management esemat
the size of the Ukrainian Internet market (advartjgevenues) was EUR 6.4 million in 2008 and EUR 7
million in 2009.
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General Newsportals in Ukraine, 2009 Dec, unique ass

korrespondent.net 955 567
obozrevatel.com 752 019
podrobnosti.ua 644 531
pravda.com.ua 529 027
delfi.ua 437 095
most.ua 357 783

Source: Gemius Audience
Baltic Online Market

Internet advertising in Estonia, Latvia and Lithuania, million EUR

2007 2008 2009
Estonia 9.1 12.2 9.1
Latvia 8.0 12.4 8.2
Lithuania 4.3 7.9 5.8

Source: TNS Emor, Company'’s estimate for year 2009

The Internet advertising market has been the fagtes/ing media segment in Estonia over the pastrs¢
years.

Ekspress controls the largest internet portal itoia: www.delfi.ee Additionally the Group controls a
number of other top portals — www.epl.@avw.ekspress.eevww.maaleht.ee

The strongest competitor to Ekspress’ portals iswpestimees.eavhich belongs to AS Eesti Meedia
(Schibsted). Postimees.ee consolidates to onealsitd its national and regional newspapers plse arv
channel Kanal 2. In the news content Postimeedalftlee are equal. Delfi can be considerate siomny
different social media content.

Newsportals in Estonia, 2009 Dec, unigue users

delfi.ee 678 121
postimees.ee 580 584
sloleht.ee 297 971
epl.ee 206 038
ekspress.ee 129 636
maaleht.ee 118 652
aripaev.ee 86 245

Source: TNS Emor

In Latvia two portals have more unique users thatfiCout those are not news portals. Inboxdvemail
and classifieds portal, Draugiemib/social site. Management believes that Delfirfatr will in the long run
attract more users and provides more opporturtitisgll advertising.

Internet portals in Latvia, 2009 Dec, unique users

inbox.lv 795 174
draugiem.lv 711 240
delfi.lv 653 743

ss.lv 575548
tvnet.lv 427 827
apollo.lv 401 458
one.lv 350 665
zip.lv 277 737

Source: Gemius Audience
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In Lithuania Delfi is the market leader. Online adising market is not so developed as in Estoni a
Latvia, but it is just a matter of time when Litmie will have the largest online advertising markethe
Baltics.

Newsportals in Lithuania, 2009 Dec, unique users

delfi.lt 954 819
one.lt 817 183
Irytas.It 724 694
alfa.lt 549 321
balsas.It 576 309
skelbiu.lt 496 052
draugas.lt 608 713

Source: Gemius Audience

Estonian Print Media Market

National Newspaper Market

The main national newspapers in Estonia@intuleht PostimeesEestiPaevaleht EestiEkspressMaaleht
and Aripaev. Ohtuleht is a major daily tabloid. Postimees &w®s$ti Paevaleht are general interest daily
newspapers. Maaleht is a weekly newspaper focusingegional news. Aripéaev is the only daily busmes

newspaper in Estonia. Linnaleht is the only nafiémegsheet.

The table below illustrates the readership levels:

. Readership,
Title Owner Average 2009
Ohtuleht Eesti Meedia 50%:
Ekspress Grupp 50% 196 250
Postimees Eesti Meedia 224 000
Eesti Ekspress Ekspress Grupp 121 500
Maaleht Ekspress Grupp 124 100
Eesti Paevaleht Ekspress Grupp 50%;
Vivarone OU 50% 121 250
Aripaev Bonnier Business Press AB 69 750
Linnaleht Paevaleht 50%
Eesti Meedia 50% 136 100

Source: Eesti Paevalehe AS; TNS Emor

Magazine Market

The Estonian magazine market can be divided iftméiss-circulation magazines and (ii) niche mageaszin
Mass circulation magazines include Estonian cdlelaind lifestyle weeklies and monthlies, as well as
weekly TV guides. Mass circulation magazines temdbé low-price impulse purchases and mainly have
advertisements for consumer goods. Niche magazineb, as car magazines, are circulated in significa
lower volumes. Image advertising is dominant irsthenagazines and it tends to target specific coasum
segments.

The largest magazine publisher in Estonia is Ajal Kirjastus, a 50-50 joint venture between AStEe
Meedia and the Group. It published 26 titles in 20@cluding several leading magazines. Accordimg t
Management estimates, the Ajakirjade Kirjastus’katshare of the Estonian magazine publishing narke
is close to 60 per cent.
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A significant part of the Estonian magazine maikaiwned by non-Estonian groups. The Finnish Yhiyne
Kuvalehdet QY is the largest foreign publisher Btdgia. It publishes several titles, including Ktahier,
Marie Claire and Cosmopolitan.

The following table sets out the readership sham@ e@wnership of the top five weekly and monthly
magazines by the end of 2009:

Weekly magazines Monthly magazines
Title Readership Owner Title Readership Owner

Kroonika 96 250 Ekspress 50% Kodu&Aed 85 000 Forma Media
Eesti Meedia 50%

Naisteleh 79 000 Presshouse Kodukiri 79 250 Ekspre$s 50

Eesti Meedia 50%

Teleleht 73 500 Ekspress 50% Eesti Naine 74 750 Ekspress 50%
Eesti Meedia 50% Eesti Meedia 50%

Nada 64 000 Ekspress 50% Tehnikamaailm 69 250 Uhinenud Ajakirjad
Eesti Meedia 50%

Naised 64 000 Ekspress 50% Pere ja Kodu 69 250 Ekspress 50%
Eesti Meedia 50% Eesti Meedia 50%

Source: TNS Gallup

Lithuanian Newspaper and Magazine Market

According to TNS Gallup, the leading magazinesithuania by circulation include television weeklesd
women’s magazines. The most read Lithuanian magagimVV Antena, a weekly TV listing supplement of
the national daily newspaper Lietuvos Rytas. Thweseé biggest magazine by readership is Zéspweekly
celebrity magazine with TV program.

The largest monthly magazines are women'’s titlesh @s Pané) Laima and Moteris.

The following table illustrates the leading fivethuianian magazines, with respective readershipgdearsd
owners (December 2009):

Weekly magazines Monthly magazines
Title Readership Owner Niche Title Readership Owner Niche
TV Antena 409 000 Lietuvos TV weekly Panel 149 00 Ekspress Women'’s
Rytas monthly
Zmores 420 000 Schibsted Celebrity Laima 107 000 ZLG Women'’s
weekly monthly
TV Publika 188 000 Respublika TV weekly Moteris 331000 Ekspress Women'’s
monthly
Ekspress 170 000 Savaib Social weekly Cosmopolitan 100 000 Jungtiniai  Women'’s
nedelia ekspresas in russian leidiniai monthly
Savait su TV 180 000 Savaib TV weekly Edita 69 000 ZLG Women'’s
ekspresas monthly

Source: TNS Gallup

The two major participants in the Lithuanian newspaand magazine wholesale market are “Impress
Teva”, a subsidiary of the Finnish “Rautakirj@&a(55 per cent market share) and “Medipresa”, a compa
owned by Ekspress, UAB “Urnalleidybos grup” and UAB “Veido periodikos leidykla” ¢a 45 per cent
market share).The largest monthly magazines areantntitles, such as PagelLaima and Moteris.

Estonian Book Publishing Market
The Estonian book publishing market can be dividéal (i) consumer books (ii) academic and professio

books and (iii) school books. According to the B&a National Library, a total of 4 685 book titlegre
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published in Estonia in 2008 with a total print roin7.3 million copies. Most of these were firsttegh
consumer and academic books. The majority of coastnmoks are Estonian translations of foreign books
The 2009 data was not available by the date ofRtospectus.

There is a large number of small general publishgttsout specialisation on any specific sectoritarary
genre. According to the Estonian National Libragtabase, there are more than 900 companies involved
with publishing in Estonia. Still just approximated5 of those are publishing annually more thatdgks.

The book publishing market has been growing slowginly because of its dependency on a limited
number of affluent consumers who buy several baskesy year, while the younger population prefees th
Internet and television to reading books. In 2089 drowth was negative, still in the longer runiadlustry
experts believe that the slow growth returns.

The four largest Estonian book publishers are AvKaolibri, TEA and Varrak. Avita and Koolibri
specialise in publishing school textbooks. TEAt®®g in dictionaries. Varrak is the biggest puirdis of
fiction books. Most book publishers are controll®ed Estonian nationals and some are owned by major
newspaper publishers. Several Ekspress Group satsgld (Eesti Pdevalehe AS, AS Eesti Ajalehed and
Ajakirjade Kirjastuse AS) have also strong booklhing arms.

Printing, Distribution and Delivery

The biggest Estonian printing companies are (i)adpress, which belongs to AS Eesti Meedia and (ii)
Printall, owned by Ekspress Group.

According to the Estonian Trade Council, six Esdtoncompanies have the capability to print newsgaper
Four of them are local printworks printing smalllwmoe local titles. Kroonpress and Printall are ¢timdy
printing houses with the capacity and technologataility to print high volume daily national titlesnd
most of the magazines.

Due to the limited size of the domestic market,dbetor’s growth is driven by export sales.
Distribution and Delivery

The Estonian newspaper and magazine distributiakehas highly concentrated. The leading company in
this sector is AS Lehepunkt, a subsidiary of thanish Suomalainen Kirjakauppa that is part of thadna
WSQY Group. According to Management estimates, pahkt controls more than 90 per cent of the
newspaper and magazine wholesale market in Estbinearemaining 10 per cent represents local pudigsh
who distribute their low volume publications witheir own resources. AS Lehepunkt distributes oagr 9
Estonian and foreign language titles to 1 400 Iretglets.

Newspapers and magazines are delivered to thershdrscby delivery companies, which also handle the
subscriptions for the publishers. Express Postowoned by the Group and Eesti Meedia, is the second
largest domestic delivery operator after state alMBesti Post. It differentiates itself from itstetawned
competitor by providing more expedient servicesgchsas the morning delivery of newspapers and
advertising materials directly to the subscrib&spress Post covers the major cities — Tallinnfurand
Parnu. The rest of the country is serviced by Hemsi.
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BUSINESS
Summary

The Group is one of the leading publishing groupgEstonian market and it is also strongly presant i
Lithuanian magazines’ market. Additionally, via BDedlompanies, the Group is the leading online media
player in the Baltic markets.

The Group’s and its affiliates’ main customers hie publishing business are advertisers, subscrioats
single-copy purchasers. The Group generates matst rgvenue from customers in these key businesses

Competitive Strengths

The Group is one of the leading media groups inBthkic States. The competitive strengths of theupr
and its affiliates include:

e Leading brands and strong market positiomfhe Group owns internet portal Delfi which is the
leading news portal in the Baltic States.

The publishing titles of the Group and its affiiatinclude Ohtuleht, Paevaleht, Eesti Ekspress and
Maaleht as the most widely read Estonian newspapetdroonika, the most widely read magazine
in Estonia (source: TNS Emor). In addition, the @rgublishes several magazines in Lithuania,
including Panel, the most widely read monthly magazine in the tguisource: TNS Emor).

The Group has a strong position in the Estoniantipg market through its subsidiary Printall. The
Printall’s current printing facility was built inG®4 and it is one of the two printing plants indesa
capable of producing high volume national daily spapers.

The Group has a 50 per cent interest in Express, Rosompany delivering newspapers and
magazines to subscribers in Estonia and a 40 peirterest in Medipresa, a Lithuanian magazine
distributor.

¢ Integrated media groupThe Group is a vertically integrated media groupijch largely controls
its own supply and production chain from publishbogprinting to distribution. Having its own
printing capacity enables the Group to save cas@lso increases the Group’s control over the
printing process and enables the Group to geneeatnues from commercial printing for third
parties. The different businesses can benefit feanh other’s reputation when targeting new
customers, as well as share information, marketivdydistribution resources.

o Extensive reach to consumer3he strong newspaper and magazine brands of thepGaod its
affiliates offer advertisers access to most kegdarsegments of the Estonian and Lithuanian
population. The Group and its affiliates reach g\wmge and income population segment in Estonia
through its portals, newspapers and magazineshmse tof its affiliates, including the high-income
urban population which is the primary target audéefor Estonian advertisers.

o Experienced management and active own&he Group is run by one of the most experienced
management teams in the Estonian media industpposted by a majority shareholder who
participates in the active daily management ofGneup. Management has proven its commitment
to growth and innovation by expanding the Group imtw products and markets.

e Flexibility. The Group has a simple and efficient organisatistraicture, and it remains controlled
by one person. The simple ownership structure coetbivith active shareholder participation in
the daily operations of the Group have made thési@emaking process fast and efficient. The
Group can quickly respond to changes in the mackeiditions, which gives it a competitive
advantage over those of its competitors that betonigrge international groups and must follow
inflexible and time-consuming management processes.
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Strategy

The Group’s strategic objective is to become tlaglileg media group in the Baltic States, and toinaset
developing its existing operations by expanding imitw media formats and new markets.

The Group intends to achieve its strategic objestivy:

Focusing on producing content and delivering it tbhugh different channels.Management
believes that the core competence and core busofeBkspress is to produce media content —
news, educational content, entertaining conteat, et

Consolidating online operationsinternet-based media is the fastest growing meecos. The
Group has the online portal Delfi which succesgfaperates in three Baltic States and is deemed as
leading leading online portal in the region. But Broup also has many other online activities in
other subsidiaries. These comprise of online vassiof the newspaper and magazine titles and
portals for classified advertising. Managementeisking to consolidate some of those under Delfi
brand and will seek for more synergies and croesaption between all those ventures.
Management will develop online media as its primbhaginess line and will take advantage of
rapidly growing trend of user generated content.

Maintaining newspaper and magazine circulatiodanagement believes that stable circulation

figures of the newspapers and magazines of thepg&nd its affiliates are essential in order for the

Group to increase its advertising revenues agaarn t#fe economic recession. Management intends
to continue focusing on editorial quality and cong promotion campaigns both in the publications

of the Group and its affiliates and in media owihgdthird parties, in order to ensure continued

interest towards its publications.

Developing new channelsManagement is also preparing to deliver printesvspapers and
magazines through different electronic carrierbdek readers, tablet PC-s and mobile phones) for
the paid subscription or pay-per-view model.

Growing the business in the Baltic States and Ukrai Management plans to strengthen the
Group’s presence in Estonia, Latvia, Lithuania &kdaine. The Group’s online company Delfi is

present in all those markets, but the Managemenigthat there are remarkable organic growth
opportunities as well as good prospects for chegpisitions.

Maintaining control over key support functiondlanagement considers the control of the printing
and distribution one of its key long-term strategiBrintall’s printing facility gives the Group the
operational flexibility to deal with unexpected rgrirun fluctuations and to ensure the quality of
printing. Owning a significant minority interest Medipresa, a Lithuanian magazine wholesaler
enables the Group to ensure the timely delivenysahagazines and to reach all key retail outlets i
Lithuania. Management believes that these are kmgtfactors in enhancing circulation. Similarly,
the Group’s 50 per cent interest in the deliversnpany Express Post is vitally important. Express
Post is the only postal delivery company in Estdéh# has the capacity to meet the requirements of
the Group for an early morning delivery in a cd$iceent way.

Controlling and reducing costsin 2008 and 2009 because of economic recessioarting
revenues of the Group have declined dramaticailyesponse the Group has been cutting costs and
will reduce the cost level even further. Managemakeés the situation as opportunity to restructure
operations, merge business units, divest from mti@tegic businesses, etc.

Improving financial situation In connection with the purchase of Delfi in 200€ troup is highly

leveraged. To improve the situation the Group sBkbspress Hotline and Rahva Raamat.
Management is considering also sale and lease-tlhaskme real estate assets. Management has
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successfully negotiated with the lenders to resirecits debt with an aim to secure the principal
payments and offer more comfort for both banksiawéstors.

History

AS Ekspress Grupp, the holding company of the Essp/Grupp, was established on 27 September 1995
under the name AS Avolemb, for the purpose of clineting several Estonian-owned media businesses
under common ownership. Shortly after its incorgiora the Company acquired the nucleus of the Gsoup
current publishing and printing businesses in threnfof the weekly newspaper Eesti Ekspress, thiy dai
tabloid Ohtuleht and a printing operation ownedAsy Kroontriikk (now part of Printall). The Company
was renamed AS Ekspress Grupp in July 1998.

The origins of the Group’s business go back to 19B9the time of the political process which ultielg

led to Estonia regaining its independence from &ownion in August 1991. A group of Estonian
businessmen decided in 1989 to establish an indep&énon-political weekly newspaper Eesti Ekspesss

a counter-weight to the State-controlled media.yTihgited Mr. Hans Luik to be the editor-in-chief the
newspaper, which published its first issue in Seper 1989. Some 50 000 copies of the first issues we
printed, which consisted of eight tabloid-sized ggmgThis newspaper became the starting point of the
Group’s development.

In 1991, Mr. Luik formed a new investment vehicdS Cronoes, with a number of individual investors.
Mr. Luik owned 50.1 per cent of the new companyjoltacquired the publishing rights to Eesti Ekspres
newspaper, and a number of other businesses, sudheanews agency retailer AS Lehemees (later
re-named AS Plusspunkt).

In March 1993 Mr. Luik established a directory imegs business under the name AS Ekspress Hotine,
which Mr. Luik owned 60 per cent. A year later,Ntarch 1994, Mr. Luik started a daily newspaper Eest
S6numid together with an Estonian businessman MpoeR Lepikson. In September 1995 this newspaper
merged with Eesti Paevaleht, a daily newspaperith&irn had been formed by a merger of three other
newspapers, Hommikuleht, Pdevaleht and Rahva H&#w company, Eesti Pdevalehe AS, was formed to
consolidate these two newspapers into one quaity dational newspaper under the name Eesti Pélatal

In August 1995, AS Cronoes acquired Ohtuleht, alloewspaper in Tallinn. Ohtuleht was an evening
newspaper established in 1944 and had been pedaitiz1994 by a sale to its employees. AS Crontses a
acquired a 40 per cent interest in AS Kroontrikfriating company that owned printing machinerysksh

to AS Printall, a former Communist Party print werkvhich had been privatised in 1991 through a
management-buy-out. In 1998 AS Kroontrikk was sgbeetly merged into Printall, which became a
wholly owned subsidiary of the Group in 2005.

When the Group was formed in October 1995, AS Geertoansferred its businesses to the Company and
was subsequently liquidated. The Group made sigmifi changes in Ohtuleht by turning it into a tablo

The Group established a specialised magazine émesan 1996 under the name OU Ajakirjade Grupp,
which took over the magazines published by EestpEdss, and subsequently has added a number of new
magazine titles to its portfolio.

In 1997 AS Ekspress Grupp acquired Eesti Paevatehdaogether with Mr. Jaan Manitski, an émigré
Estonian financier from Sweden who had been theididin of Foreign Affairs in the first cabinet ofeth
independent Estonia.

In July 1998 the shareholders of the Company s@ldeés cent of their shares in the Company to Margb
International AB, a subsidiary of the Swedish BennGroup. Mr. Hans Luik held the remaining
50 per cent.

The Group and AS Eesti Meedia, a subsidiary oNbevegian media group Schibsted ASA, agreed in July

2000 to merge certain of their newspaper and magazperations into three 50-50 per cent joint verstu
Two tabloids: Ohtuleht and AS Eesti Meedia’s Sénehtj were merged into one title, SL Ohtuleht. The
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Company acquired 50 per cent of the shares in igtebdition company Express Post previously wholly
owned by AS Eesti Meedia. Similarly, Ajakirjade @puand AS Eesti Meedia’s Eesti Ajakirjade Kirjastus
merged to form a magazine company AS Ajakirjadgalstus, which currently publishes 17 magazinedtitle
The Group still owns 50 per cent of the sharesacheof these joint ventures, whilst Schibsted Grioolols
the remaining shares.

The Group sold its Estonian retail distribution gamy AS Plusspunkt to the Finnish Rautakirja Oyj in
November 1999. At the same time, the Group and d&Rajd Oyj established a wholesale distribution
company AS Lehepunkt, in which the Group owned gpé0Ocent interest. The Group sold its shares in
AS Lehepunkt to Rautakirja Oyj in April 2002.

In November 2001, Mr. Hans Luik acquired Marieblrtgrnational AB’s shares in the Company.

In 2003-04 the Group built a new, technically adesh printing facility for AS Printall. The new KBA
Compacta and KBA Continent printing presses ofrtae facility, improved printing quality and widened
Printall's product selection. The new facility efebthe Group to double its exports of printingviess.

The Group expanded to Lithuania in March 2004 byuaing UAB Moteris, the publisher of the lifestyle
magazine Panele and the women’'s magazine Motehs. Mfame of the company was changed into
UAB Ekspress Leidyba, which subsequently acquired pther companies in the home and family
magazine sector, Mano Namai and UAB Tavo Vaikas.

The Group expanded into book wholesale and retaihdguiring the book retailer AS Rahva Raamat in
September 2004 and the wholesaler OU Raamatuvairadanuary 2005. AS Rahva Raamat was a well-
established brand in the Estonia. The Group opaneelw bookstore in Tallinn in December 2004, which
remains the biggest bookstore in the Baltic Stabd$.Raamatuvaramu had been established in 1999 and
conducted retail and wholesale of books, mainlystipermarkets, and following its acquisition by the
Group, it was merged to AS Rahva Raamat in 2006.

Eesti Paevaleht reorganised its local free-distidinunewspaper Linnaleht from a weekly into a day
November 2005. Eesti Linnaleht was transferred iatseparate company, AS Linnaleht, and Eesti
Paevalehe AS sold 50 per cent of the shares ircthigpany to AS Eesti Meedia in April 2006.

In December 2005, the Group acquired a 50 persteke in AS Ekspress Hotline, the directory inesri
and information services provider founded by Mrnsl&uik, who subsequently also sold his sharehim t
company to the Group in November 2006.

In June 2007 the Group acquired controlling staké&$ Maaleht that was publishing a dominant weekly
paper in Estonia — Maaleht.

In August 2007 the Group acquired internet portelfihat had operations in Estonia, Latvia andoBst.
With this acquisition the Group became leadingrime media company in the Baltic States.

In February 2010, AS Rahva Raamat was sold atrihe EEK 33 million to the management of the Rahva
Raamat.

In February 2010, the Group completed the salegaoof AS Ekspress Hotline at the price EEK 75.2
million.
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Operations

Over the last ten years, the Group has developedairvertically integrated media group. The follogi
chart illustrates the ownership structure with@reup’s principal subsidiaries and affiliates:

AS Ekspress
Grupp
Linnaleht AS Eesti Pdevalehe AS .| EestiAjalehed AS
50% 50% 100%
SLOhtuleht AS > P";_‘SSE;AS
50% < ?
Maaleht AS
Express Post AS 100%
50%
R SIAEkspress
Uniservice OU Ajakirjade Kirjastus Portals 100%
51% AS 50% <
UABEkspress
= Portals 100%
Ekspress Internet OU
80% -
_| Ekspress Leidyba UAB Medipresa UAB
” 100% 40%
DelfiHolding SIA
100%
£ —= ¢ — A
IAS Delfi (Estonia)l | DelfiAS (Latvia) | |UAB Deffi (Lithuania)
100% 100% 100%
v v
IDelfi LCC (Ukraine) Mango SIA
100% 100%

Competition

The Group’s main competitors in the print medialide the Norwegian Schibsted Group, the Swedish
Bonnier Group and several locally-owned niche iiais.

The Group’s principal competitors in the Lithuaniaragazine market are both Lithuanian and foreign-
owned publishing groups. Lietuvos Rytas is thedatgublishing company in Lithuania and owned by it
management. It publishes four newspapers and l1l2azitegs and distributes them through its own
distribution subsidiary. The second largest publish Lithuania is Respublika Group, which publisiome
magazine, two national and one regional newspapke Norwegian Schibsted controls the largest
magazine group Zurnalu Leidybos Grupe.
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The principal competitor of the Group’s affiliateedlipresa in the Lithuanian newspaper and magazine
wholesale market is Impress Teva, a subsidiarjhefRinnish Suomalainen Kirjakauppa Oy. According to

Management, Impress Teva controls about half ofLitleuanian market, and delivers magazines to the
Lietuvos Spauda kiosk chain owned by its parenn@lainen Kirjakauppa Oy.

The Group's main competitors in the internet cfesbiadvertising portals are www.auto24aze portal, the
real estate portals www.city24.ead www.kv.eeand the recruitment portal www.cvkeskus.ee

Investments

In 2010 Ekspress Grupp plans to invest ca EEK 1bomito IT hardware and software upgrade, furratur
and fitting repairs, after-print services machingryPrintall. In first priority, the Company plans finance
investments by retained earnings or using the pagérm the Offering.

SIA Delfi Holding

The Company entered into a share purchase agreevitbninterinfo Holding SCA and Interinfo Finland
QY on 2 August 2007 for the purchase of 100 pet obthe shares in Interinfo Baltic OU, the own&n60
per cent of the shares in Delfi. Delfi is an In&rcontent provider founded in 1999 and currentg h
internet portals in four countries: Estonia, Lajvidthuania and Ukraine. Delfi is the only new meedi
company that is represented in all three Balti¢eSta

The main mission for Delfi portals in all countrissto provide quality and agile news informatianthe
major part of the society. Besides Delfi provideglavspectre of additional services — photo portal,
classifieds, games, fun etc. Very specific featfrdelfi is large humber of comments the articlelsatv
appear in Delfi.

The following chart illustrates the ownership sture of Delfi group of companies.

Delfi Holding SIA

100%

100%

100%
N 4
AS Delfi (Estonia) Delfi AS (Latvia) UAB Delfi (Lithuania)
100% 100% 100%
7 N2
|Delfi LCC (Ukraine) Mango SIA

SIA Delfi Holding is a legal entity with no dailyusiness operations. The purpose of the compamyda/h
all Delfi subsidiaries. The company is registeradLatvia, but Delfi headquarters is located in ifial)
Estonia.

Delfi AS (Latvian company) operates all Delfi busss in Latvia except portal Mango.It which is opeda
by Mango SIA. SIA Ekspress Portals operates catapam Latvia. The last named company is legally
owned at the moment by Ekspress Group, but frontM2010 it is expected to be part of Delfi.

Delfi UAB operates all Delfi business in LithuanldAB Ekspress Portals operates car portal in Litiua
The company belongs directly to Ekspress Gruppfrbot March 2010 it is expected to be part of Delfi

AS Delfi (Estonian company) operates all Delfi gg&ms in Estonia.

a7



Technology

Delfi system is based on PHP and MYSQL softwaretsmis developed mostly by in-house IT-team. The
production infrastructure of hardware servers araiesn software applications is kept almost idehfica
countries. It is one of strategic objectives asnables lower systems administration costs andieflly
reuse developed functionality across countries.

Prominent systems (IT Services) in Delfi productiiminastructure are:
¢ Online news-portal (CMS)

Central account management system (DCDB)

Public Web mail service

Advertisement Servers (customised AdvertPro & Ac€dce

Public Events database (WhatsOn2)

Digital photo hosting and sharing portal

Video hosting and sharing portal

Customized forum platform

Customized blogs platform

Cookie-based statistics system

Social network platform (Delfi2)

Content widgets management tool

Polls and Questionnaires service

Search service (incl. national internet searchy\ipled by Siets)

Contextual ads system for search Service

The main technology platform used in productioneys:
HW layer: IBM & HP servers

Operating system layer: Linux

Database layer: MySQL

Application logic: PHP

Web Servers: Appache, lighttpd

Reverse proxy service (Varnish)

Approximately 90 per cent of Delfi‘'s online web ¢ent is semi-static pre-generated from contenthdesta
using templates and the content rendering systeatfi 8lso employs reverse proxy to lower the load o
application servers and reduce latency. Delfi us=s/ily MySQL replication for DB layer clusteringné
for DB back-up purposes.

In each country the production systems hardwam@c@mmodated at leading housing service providers
server rooms facilitated with market standard fessucooling, generators etc). They also provide th
Internet connection. In Estonia and Ukraine theviserprovider is Linx Telecom, in Latvia the sewits
provided by Lattelecom and in Lithuania by Lietusrsergios.

Business

Delfi’s target is to maximise the number of regulaique users and to keep them on the portalsnasds
possible. The revenues are advertisements on ttialgganarketing support to clients and redirecting
users to other sites. With respect to aforementioDelfi has a number of sub-sites, sub-brands and
advertising options. This allows to offer differegvertising options on different price levels.

The pricing is primarily based on the number omti contacts (how many times the advertisement is
expressed). 80 per cent of the revenues are friemtghwho buy Delfi services more than once a yidaist
of the income originates from the banner advewjisin

The new trends are video advertisements and cefllane advertisements. Delfi already has solutfons
online video and is developing solutions for celfuelephone advertising.
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In the Baltics, Delfi covers monthly 56-62 per cehall Internet users.
Content

Delfi is defining itself as news portal with inteteve features. Delfi displays all of the journtiiscontent
produced by Ekspress Grupp subsidiaries. But b has its own editorial team to produce sholihen
news stories. Delfi is encouraging citizen joursiali Already a considerable amount of content (eajec
visual) comes from readers.

In addition to news, Delfi has special interestroieds (entertainment, women, technology, autompétis.
In many cases most of the content in those champl®duced by users.

The very specific feature of Delfi is a possibility comment the portal’s content. The users haee th
possibility to anonymously comment any article émose comments are displayed automatically near the
article.

Delfi is regulating the user created content oa gitorder to guarantee high journalistic qualityl avoid
legal claims. Delfi has disclaimers that informnssabout code of conduct and created easy potisibior
users to report about unlawful or defamatory canténe editors are actively monitoring commentaged
forums. This is done by staff moderators (only Ukeadoes not have any such moderators due to small
number of staff there).

Delfi also uses technical filters to block inappiafe language, blacklists of misbehaved commergatod
some automatic pop-up disclaimers that remind geruabout code of conduct before they can submit
comments under categories known to attract inap@t@pcomments.

Management

All strategic developments are discussed by managetmoard (CEO, CTO, country manager, Estonian
sales and marketing manager). All country managggert to CEO. There is strict reporting proceduare
place — monthly management reports, weekly reortsales and bad debt situation.

All local companies have editor-in-chief, IT manag@eot in Ukraine) and sales/marketing manager s€he
people are from local management teams. Those tesetquite free in their decision about contensjgie
marketing, and sales issues. Best practice in desantent creation and sales is shared via e-roads the
meetings.

Development and IT teams operate as matrix streicluncal country manager is administrative head of
IT/development team. Operational management of eMétbpment teams is performed by CTO and
development manager (subordinate of CTO). Manystaskhe IT team are pan-Baltic (for example system
administrators operate as one virtual team).

Delfi key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 129.8 147.5 107.6
- Estonia 41.8 45.6 34.5
- Latvia 44.6 46.4 28.0
— Lithuania 43.4 55.5 45.1
- Ukraine N/A 0.02 0.04
Costs 91.1 129.3 215.9
EBITDA 45.1 36.2 2.1
Operating profit 38.7 18.2 (108.3)
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Important events

o Weekend.emperations were merged with Delfi in Estonia irD20Weekend was established by
Eesti Paevalehe AS, sold to Ekspress Grupp andhleeged with Delfi;

e Klubas portal was launched in Lithuania in 2007,

e Ukrainian Delfi portal (www.delfi.uajvas launched in 2007, operated from Latvia;
e Delfi LLC (Ukrainian portal company) established2®08;

e Technology and science portal Forte launched iorizstn 2008;

e youth social network Kuut launched in Estonia i®@20

AS Eesti Ajalehed

AS Eesti Ajalehed is the result of merger (2009)hef businesses of Eesti Ekspressi Kirjastuse AlSASh
Maaleht (“Maaleht”). Eesti Ekspressi Kirjastuse A&s publishing weekly paper Eesti Ekspress that was
the first media venture started by Mr. Hans Luilowater established Ekspress Grupp. AS Maaleht was
publishing weekly paper Maaleht which has a losabscribers in rural areas. Ekspress Grupp bought A
Maaleht in 2007. Before the merger Ekspress Grupypraolled 100 per cent of Eesti Ekspressi Kirjastus
AS and AS Maaleht shares.

AS Ekspress Grupp

AS Eesti Ajalehed
(100%)

Ekspress Internet OU
(80%)

Both Eesti Ekspress and Maaleht are dominant wegipers in Estonia. Eesti Ekspress is focusing on
urban readers, Maaleht on rural readers.

Average readership and circulation of published boks, Eesti Ekspress & Maaleht

Year
2007 2008 2009
Eesti Ekspress circulation 47 042 41 578 35375
Eesti Ekspressi readership* 140 750 136 667 121 500
Maaleht circulation 45 358 43 456 43 625
Maaleht readership* 120 750 119 000 124 100
Published books 41 59 45

*TNS Emor

In 2009 Eksprss Grupp decided to merge MaalehtEesti Ekspress business operations. The editorial
staffs are still separate and independent, but gwmants, advertising sales, book publishing and
distribution are merged. This move gave perquisaessignificant costs reduction.
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Both companies had book publishing units. Maalebti$ed mainly on utilitarian literature, Eesti Elesp

on the other hand on fiction. After the merger toenbined Maaleht and Eesti Ekspress book publishing
unit is one of the major Estonian book publishers.

AS Eesti Ajalehed key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 198.3 191.9 130.3
— Advertisements in the papers and supplements 87.2 9.3 8 48.9
— Online advertisements 2.3 4.8 4.3
— Subscriptions 18.7 18.3 16.0
- Single copy sales 40.6 42.2 39.2
— Books 16.6 21.8 14.1
— other income 32.9 15.5 7.8
Costs 168.6 171.6 134.8
EBITDA 32.2 23.0 (1.9)
Operating profit 29.7 20.3 (4.5)

In 2007 Eesti Ekspressi Kirjastuse AS acquired flisghEkspress Grupp 80 per cent of Ekspress Internet
OU. The company held car portal www.ac24.88 Eesti Ajalehed added two more classifiedsgiert
jobs and real estate. The result was portfoliola$sifieds portals: www.eskpressauto(Bgmer AC24);
www.ekspresskinnisvara.e@d www.ekspressjob.ee

In 2009 Ekspress Grupp decided to consolidate thmstals under Delfi management and AS Eesti
Ajalehed is in the process to sell the busine$3=id.

Eesti Pdevalehe AS & AS Linnaleht

In 1997 AS Ekspress Grupp acquired Eesti Paevatehdogether with Mr. Jaan Manitski, an émigré
Estonian financier from Sweden who had been theidtin of Foreign Affairs in the first cabinet ofeth

independent Estonia. The company is still ownegé&Ocent by Ekspress Grupp and 50 per cent by Mr.
Jaan Manitski.

AS Ekspress Grupp

Eesti Pdevalehe AS
(50%)

AS Linnaleht
(50%)

The main product of the company is daily newspdpesti Paevaleht, but already on 1997 the company
started to broaden its product portfolio.

In March 1997 the company started freesheet Litmalehat was initially issued as weekly paper itlifia
and later also in Tartu and Parnu. In 2005 Linrtahkes reorganised into daily paper and 50 per oktite
shares were sold AS Eesti Meedia.

In 2005 Eesti Paevalehe Kirjastuse AS (currentiped Eesti Paevalehe AS) started to book publistuity
the revenues from books sales in 2008 matcheddgiitha revenues from the newspaper subscriptions.
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Eesti Paevaleht was one of the first newspapeEsionia to start its online version www.epl.é® 2005
Eesti Paevalehe AS acquired jobs portal www.hypmeée The portal has No 4 status in Estonia
(www.cvonline.eeincludes 1095, www.cvkeskus.869, www.ekspressjob.6220 and www.hyppelaud.ee
89 job offers at the end of March 2010, source:nlamagement of Eesti Paevalehe AS). Initially tbegh
was owned jointly with Eesti Ekspressi Kirjastus8 £urrently part of AS Eesti Ajalehed). But in 300
Eesti Paevalehe AS bought all of the shares of &8kNulutused which owned the portal and after that
merged the company with Eesti Paevalehe AS. Cuyremtw.hyppelaud.eés part of Eesti Paevalehe AS.
Eesti Padevalehe AS also owns a photo portal wwasifiso.eethat is No 2 professional photo service in
Estonia with 0.48 million domestic and 1.6 millioxternational photos after Scanpix that has 2.4ionil
domestic and 3.3 million international photos as3atMarch 2010 (source: the management of Eesti
Paevalehe AS).

Average circulation and readership; published books

Year
2007 2008 2009
Circulation 37 201 36 730 33 007
Readership* 142 500 124 750 121 250
Published books 72 102 77

*TNS Emor

Eesti Paevalehe AS key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 175.8 175.0 131.0
— Advertisements in print products 68.4 64.3 37.9
— Advertisements in Online 5.9 8.8 4.7
— Single copy sales 48.6 49.8 43.2
— Subscriptions 6.5 6.2 4.9
— Books 37.5 38.5 33.6
— Other 8.9 7.4 6.7
Costs 171.9 168.5 137.4
EBITDA 7.7 10.0 (3.4)
Operating profit 3.9 6.5 (6.4)

Linnaleht is published in Tallinn (in Estonian aRdssian), Tartu and Parnu. Because of economidoand
advertising starting from 200@jnnalehtis published 2 times a week in Tallinn and onaeegk in Tartu
and Parnu.

The paper is distributed in shopping centres, effigildings and schools. In 2006-2009 the paperalss
distributed on the streets of Tallinn.

Linnaleht also has its web site, but no extra @ntontent is produced. The web version of the nap&p
mirrors the paper version.

Average readership of Linnaleht

Year
2007 2008 2009
Tallinn
Estonian 85 000 74 000 57 000
Russian 72 000 78 000 62 000
Tartu 38 000 32 000 24 000
Parnu 21 000 19 000 7 000
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Source: TNS Emor

AS Linnaleht key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 32.8 29.5 16.9
— Advertisements in the papers and supplements 32.4 85 2 16.0
— Other income 0.4 1.0 0.9
Costs 31.8 30.8 16.9
EBITDA 15 (1.0) 0.2
Operating profit 1.0 (1.3) 0.0

AS SL Ohtuleht

Ohtuleht is a tabloid, established in 2000 follogvim merger of two popular competing titles, Ohttikahd
Sénumileht. Prior to the merger, the two newspapadsbeen involved in a price war, which had insegla
the circulation of both titles. This allowed Ohtléo become the most popular title in Estonia ishart
time. The newspaper presents its content in a 8enahstyle and targets a very broad audienceorAting
to Management, this newspaper has a competitive gdthe exclusivity of its news, which often doext
appear in other Estonian media.

AS Ekspress Grupp

ASSL Ohtuleht
(50%)

The company is jointly owned by Ekspress GruppBesti Meedia.

Average circulation and readership of Ohtuleht

Year
2007 2008 2009
Circulation 63 900 60 800 55917
Readership* 236 000 223 000 196 250

*TNS Emor

Historically the newspaper was mainly sold in sopskets and outlets, but gradually the readersestdo
subscribe to the paper. Ohtuleht still has relativeore single copy sales than any other major riato
newspaper.

As all other Estonian newspapers, Ohtuleht has itdsown news portal — www.ohtuleht.edost of the
content is from the printed newspaper, but someexintent is created by its online editorial team.

In recent years AS SL Ohtuleht has been very @it because of its clear tabloid profile, reldiiew
costs and missing competition.
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AS SL Ohtuleht key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 157.8 152.0 119.1
- Advertisements in print products 62.0 52.8 32.2
- Advertisements in Online 5.0 8.8 4.7
- Subscriptions 59.0 64.0 61.3
- Sing|ec0pysales 31.4 26.2 20.8
_ Other 0.4 0.2 0.1
Costs 127.2 126.6 104.2
EBITDA 32.2 27.2 16.7
Operating profit 30.6 25.4 14.9

UAB Ekspress Leidyba & UAB Medipresa

AS Ekspress Grupp

UAB Ekspress Leidyba
(100%)

UAB Medipresa
(40%)

Ekspress Grupp expanded to Lithuania in March 2004cquiring UAB Moteris, the publisher of the
lifestyle magazine Panele and the women’s magadteris. The name of the company was changed into
UAB Ekspress Leidyba (“Ekspress Leidyba”), whictbhsequently acquired two other companies in the
home and family magazine sector, Mano Namai and WA Vaikas.

Ekspress Leidyba also owns a 40 per cent interest Lithuanian magazine wholesale and distribution
company UAB Medipresa (“Mediapersa”).

The main products of Ekspress Leidyba are:

Main magazines (without supplements)
Number of copies

i . in®

Title Description Issue frequency Readership printed
Juste Girls’ magazine monthly 20 000 10 000
Luka Girls magazine monthly 18 000 9900
Mano Namai Home and design magazine monthly 72 000 14 500
Moteris Women’s magazine monthly 133 000 17 500
Naminuka: Children’s magazine monthly N/A 19 700
Panet Young women’s magazine monthly 149 000 36 000
Penki Children’s magazine monthly N/A 10 800
Tavo Vaikas Magazine for parents monthly 57 000 12 000
Klubas Celebrity magazine weekly 34 000 14 000

®  Source: TNS Gallup; Spaudos auditorija Decemb8820
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UAB Ekspress Leidyba key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 67.7 80.5 55.2
— Advertising 29.6 34.4 19.0
- Subscription 6.9 8.2 7.1
— Single copy sales 29.1 31.6 20.4
- Books 1.9 3.9 5.3
— Other 0.2 2.4 3.4
Costs 70.0 80.8 55.2
EBITDA (0.2) (1.9) 2.3
Operating profit (2.3) (0.3) 0.0

Mediapresa has approximately 25 per cent markeeshalLithuania. The market leader is Impress Teva
(Rautakirja) — approximately 55 per cent marketasha

UAB Mediapresa key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 129.1 154.3 143.7
— Ekspress Group 28.6 26.3 23.5
— Other 100.5 128.0 120.2
Costs 127.2 154.3 143.3
EBITDA 2.2 0.4 0.9
Operating profits 1.9 0.0 0.4

AS Ajakirjade Kirjastus

AS Ajakirjade Kirjastus is result of merger (20@0)AS Ajakirjade Grupp that belonged to Ekspressppr
and AS Eesti Ajakirjade Kirjastus that belongedttsti Meedia.

AS Ekspress Grupp

AS Ajakirjade Kirjastus
(50%)

Uniservice OU
(51%)

The company has strong portfolio of weekly and rhiyntitles most of which are registered as traddar
It has been focusing women, celebrity, TV and atmsd magazines. Already at the beginning of 200@s t
company started to publish books. In 2007 the campaublished 76 book titles, in 2008 and 2009
correspondingly 97 and 64.
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Average circulation and readership:

2008 2009

Title Circulation Readership* Circulation Readership*
Anne 14 600 53 000 15 900 NA
Eesti Naine 24 300 89 000 25 300 71 000
Stiil 8 000 24 500 9900 NA
Jana 6 100 34 000 6 650 35 000
Saladused 7 300 28 000 8 350 19 000
Stiina 11 000 23 000 0 0
TervisPluss 16 700 58 000 16 700 43 000
Kodukiri 24 700 85 000 23 350 80 000
Pere ja Kodu 19 700 79 000 21 650 64 000
Ruum 1900 8 000 0 0
Kasitoo 7 500 26 000 9500 29 000
OmaMaitse 8 200 32 000 10 100 30 000
AutoBild 8 000 33500 4200 NA
Nada 21 400 68 000 23 100 56 000
Teleleht 38 000 83 500 41900 79 000
Kroonika 35100 119 000 38 500 94 000
Naise( 21 900 62 000 24 600 64 000
Ristik 14 800 52 000 18 700 44 000
Miniristik 15 000 25 000 18 600 20 000
Megaristik 11 400 NA 15 100 NA
Meistriristik 6 000 NA 8400 NA
Ripsik 9 300 13 000 11 000 9 000
Kroonika Rists6nad 8 200 NA 11 000 NA
Sudoku 5000 NA 6 100 NA
Anned&Stiil NA NA 23 200 53 000

* Source: TNS Emor, management of AS Ajakirjadegd&tus

AS Ajakirjade Kirjastus key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 230.0 221.8 150.3
— Advertisements in Online 75.8 63.6 32.1
— Single copy sales 58.8 60.2 47.9
— Subscriptions 49.4 51.2 39.6
— Books 19.2 22.6 19.4
— Other (custom publishing) 26.8 24.2 11.3
Costs 210.8 210.4 151.6
EBITDA 21.4 14.0 0.7
Operating profit 19.2 11.4 (1.3)

Important events

e In 2007 the company acquired controlling stakeg@.cent) in Uniservice OU that owns Estonian
leading food portal www.toidutare.ee

¢ In 2009 magazines Anne and Stiil were merged totileeAnne&Stiil.
AS Printall

All of the Group’s printing operations belong to Rantall, a printing house founded in 1971 andheNy-
owned subsidiary of the Company:
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AS Ekspress Grupp

AS Printall
(100%)

Printall is the largest printing house in Estoitantall prints mainly magazines and newspapengeiding
leaflets, product and service brochures, bookpetperback books.

Printall's customers can be broadly divided infptlie Group and associated companies in Estotja, (i
external customers in Estonia, (iii) the Group asdociated companies outside of Estonia and (porex
customers.

AS Printall key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales
— Estonian customers 115.2 109.3 75.4
— Export customers 162.8 207.3 199.3
— Group and affiliates 103.8 102.5 76.5
Total printing services 381.8 419.1 351.2
— Other sale 4.0 3.9 3.9
Total sale 385.8 423.0 355.1
Costs 337.3 3614 319.8
EBITDA 69.9 88.4 59.6
Operating profit 48.5 61.6 35.3

Printall provides its services to the Group andiaféd companies at the same terms it applietstexternal
customers.

Printall has managed to maintain a relatively staistomer base including approximately 300 custsine
total. In 2009 63 clients generated 80 per cetlh@frevenues. The most important customers akestionia
Ajakirjade Kirjastus, Eesti Paevaleht and Eestif&ss; in Russia: Fishpress and Rovesnik; in Fihlan
Sanoma; in Sweden: Next world Sverige and Hiemmatiéhsen; in Norway: Symbolon Forlag.

Printall has exported printing services for almiest years. It performs printing services for custosnin
Russia, Finland, Sweden, Norway, the Netherland#ed Kingdom, Latvia and Lithuania.

Printall has annual printing contracts with mostitefcustomers. An annual printing contract setistbe
framework for individual orders with emphasis onenhmaterials from the customer must be received in
relation to the printing deadlines. The contrasbalets out a formula for determining the totateffor the
printing and possible supplementary services. Tloe formula can be renegotiated in the event ahges

in paper price or other unforeseen events. Provitied no renegotiation is required, the contract is
automatically renewed from year to year until eitharty terminates it.

Printall has two main product lines:
e newsprinting; and
e commercial printing (web-press, sheet-feed press).
The newsprinting segment comprises the printinglaoly and weekly newspapers and other publications

printed in a newspaper format and limited afteripservices. Printall normally prints 5 to 15 diffat
newspapers or supplements per night.
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Printall has a KBA Continent (2004) printing maahiior newsprinting, which prints up to 40 pageddiab
(A3) format newspapers from five reels. The capaaitthe machine is printing 32 colour pages artdb8k
and white pages at a speed of 45 000 copies per Tibis machine allows using uncoated paper from 36
g/m? to 60 g/m2.

The commercial printing segment includes the prntiof magazines, advertising materials, product
catalogues and paperback books and the aftergaivices that are usually required for these prisduc

In contrast to newspapers which are printed fromymaels, magazines are printed from one reel wed
sheets, which are compiled into a magazine thraudiinding machine. Printall prints its magazines on
folded sheets that result in 16 A4 format page8 pages A3 format.

Printall has three heatset presses: MAN Rotoma@7(R@ith maximum speed 55 000 copies per hour, KBA
Compacta 215 (2004) with maximum speed 50 000 sgpee hour and Solna C 300 (1997) with maximum
speed 25 000 copies per hour. These presses caateel paper from 48 g/m2 to 130 g/m2. Printali ha
also MAN Roland 700 (2006) heatset press with marinspeed 14 000 sheets per hour. The press can use
coated paper from 80 g/m? to 300 g/m?, but alsdlmaard up to 250 g/m>.

The printed sheets are transferred in the correstrointo a binding machine, which collates thend an
compiles them into a magazine. After that the mamgapages are bound either via stitching or gluing
(perfect binding) and stacked for delivery to thistomer.

The after-printservices include folding, compiling and finishing fland and any other services that may be
required to make the product ready for deliverthcustomer.

Printwork’s principal raw materials are paper amki which in Printall's case account for more thweatf of
the cost of goods sold.

Printall's paper suppliers are: StoraEnso, Kondapdgplikamsk, Sappi, UPM. Printall has no written
supply contracts with its paper suppliers. The tjtias and prices are agreed either on a quarterhalf-
yearly basis and fixed in order confirmation froappr supplier. If the price is increased or terfisupply
otherwise deteriorated, the customer may eitheosd@ substitute paper or increased cost (supphste
deteriorated). Normally, in accordance with thetaoeer contracts, Printall has the right to charge t
prices for the product due to fluctuations in tla@er price.

Management believes that the absence of fixed guggpitracts does not mean a direct risk of disooeiil
supply in the event of paper shortage. Howeventéltinevertheless holds a reserve stock of newspri
equal to approximately one-week requirements. Hfitiah, the paper importers used to hold an earathrk
stock of newsprint in its premises sufficient toveo its approximate four weeks supply to Printall.
Management considers five weeks’ supply to be Gefit to secure continued production while it firads
substitute supplier.

Magazine paper delivery takes four weeks on avergatall holds as reserve stock of paper for tao
four weeks for those magazines that are publishegliéntly and also to cover variation in the nuntdder
pages printed in each issue of the magazine. Thalatumber of pages may be known less than 24shour
before printing, while ordering more paper takegsdito seven weeks.

Printall's current selection of inks was choser2d94-05, in conjunction with the commissioning bé t
new printing facility and the new printing press&@be main supplier of the inks is Flint Smith Groap
leading European manufacturer of printing inks.

The company normally holds a reserve stock of tnksover customer orders for two weeks. In addjtaon

agent holds an earmarked stock of ink in its premis Tallinn sufficient to cover its approximabe weeks
supply to Printall.
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Printall’s premises were completed in July 2004e Tacility has 10 300 frof air conditioned production
space and approximately 2 406 af other space for technical, ventilation and éoibom, administrative
and staff facilities, such as offices, staff chaggiacilities and a staff canteen. Approximatel§® nf of
the space has been let under long-term leasesaniginio major Estonian press logistics company
AS Lehepunkt.

Printall's premises have been specifically builmeet the requirements of a modern printing facilithas
a logistically advantageous layout, which facigég& smooth production flow. The production fagilits
been planned and built with a view to further céyaextensions. The foundations of the heatsetsg®are
designed to hold twice the weight of the currentiirges. Should another printing line be needechiit be
mounted above the current production lines.

Management considers the Estonian printing maedatively competitive, in particular for magaziresd
advertising leaflets. Printall's main competitor lEstonia is AS Kroonpress, a subsidiary of AS Eesti
Meedia, in Tartu. Other competitors include smatienting houses like Reusner, Europrint, and Usggr
which compete with Printall in printing magazinesladvertising materials.

Important events

e In October 2007 Printall put into operation a negatset printing press with maximum capacity
55 000 copies per hour. The investment also indualiter-press equipment and was EEK 131
million.

AS Express Post

AS Ekspress Grupp

AS Express Post
(50%)

A major part of the Estonian newspapers and magaaifithe Group and its affiliates are delivered\sy
Express Post, an affiliate of Ekspress Grupp. BgpRost was established in 1998 to provide earlyimg
newspaper delivery service in Tartu and Tallinn20@1, its services were extended to Harjumaa @nauP
Express Post currently delivers approximately 3.Rlion copies of different publications to their
subscribers annually and has ca 45 per cent maklage in delivery of periodicals. Ekspress Grupm®w
50 per cent of the shares in Express Post, anethaining 50 per cent belong to AS Eesti Meedia.

Express Post delivers newspapers and magazinebsoriers between 5:00-7:00 am every week day from
Monday through Saturday. In addition to newspapeis magazines, it also distributes advertisingdésaf
and similar materials. The Group and its associeteapanies and AS Eesti Meedia and its subsidiarnes
the main customers of Express Post, although risces are available for third parties as well. [ikss
Grupp and Eesti Meedia buy Express Post servicesavket terms.

Express Post also delivers both addressed andduressed advertising materials competing with @iéo
mail companies.

According to the management of Express Post, iisetg, subscription and client database mainteaanc
services are used by 29 publishers (including treu@and affiliated companies). Express Post hasrbe
the second biggest player besides Eesti Post imé#tket in four years with approximately 660 empley
on payroll working on two shifts.
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Express Post handles all the subscription relatedtens and maintains the client database for the
publications of the Group and its affiliates. lishdeveloped a specific Internet-based subscriptiebsite
www.tellimine.ee The site allows its users to subscribe for newspa magazines and books published by
the Group and its affiliates. All the publicatioothe Group and its affiliates use this servigegrafrom
Eesti Paevaleht, which runs its own Internet supton service and has its own subscription hotline
service.

Express Post’s subscriber database is shared ltigeappublishers who use Express Post as a distibut
channel. The subscription database software Reggybben developed for Express Post and it fulills
functions required for a high quality service. Thiftware is used by all the companies who areguitia
services of Express Post in accessing their sulesadiatabases.

AS Ekspress Post key financials

Year ended 31 December

(EEK, million) 2007 2008 200¢
Sales 72.2 81.8 18.8
— Ekspress Grupp and Eesti Meedia 52.3 55.8 60.4
— Other clients 19.9 26.0 (41.6)
Costs 69.4 78.4 11.8
EBITDA 4.8 6.0 9.6
Operating profit 2.8 3.4 7.0

Principal investments

A new magazine press and binding line installe@nimtall in 2007, EEK 131.6 million. The processswa
financed by leasing.

Acquisition of the Delfi operations in 2007 for EE46 million. The process was financed by bank loan
Acquisition of Maaleht in 2007 for EEK 52 milliofthe process was financed by bank loan.

Employees

Overview

The following table details the average number®mployees of the Company and its subsidiaries and
affiliates for each of the financial years 2007,020and 2009, the number of employees as at

31 December 2009 and the breakdown of employeasthe same date:

Breakdown of
employees as at 31
December 2009

Average number of Average number of Average number of

Company employees in 2007 employees in 2008 employees in 2009

Delfi AS (Estonia) 70 79 73 73
Delfi AS (Latvia) 36 41 44 44
Delfi UAB (Lithuania) 52 64 65 63
Delfi (Ukraine) 0 4 12 15
Eesti Paevalehe AS 177 174 160 144
Ekspress Grupp AS 6 7 7 7
Eesti Ajalehed AS 192 200 135 167
Printall AS 195 212 196 185
Ajakirjade Kirjastus AS 215 212 166 148
Medipresa UAB 50 62 60 60
Ekspress Portals SIA 0 1 1 1
Linnaleht AS 47 45 34 30
Ekspress Portals UAB 0 1 1 1
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Average number of Average number of Average number of Breakdown of

Company . . . employees as at 31
employees in 2007 employees in 2008 employees in 2009 December 2009
Ekspress Leidyba UAB 90 100 88 89
SL Ohtuleht AS 122 125 120 114
Express Post AS 765 730 662 629
Discontinued operations 257 318 291 267

Most of the employment contracts of the Group asdffiliates have been concluded for an indefitaéten.

In 2009 the salaries of all employees of the Comipaere reduced by 10 per cent for the period of one
year. The reduction of salary was agreed with eeengloyee separately by respective agreement.

Health and Safety

Management believes that work-related injuries @eventable and aim to promote practices that ereat
safe work spaces that allow employees to work withojuries. All Group companies ensure, as far as
reasonably practicable, the safety of their emmeyat work by maintaining safety equipment and safe
premises, as well as by providing adequate instnuctraining and supervision in the health andetsaf
issues.

Recruitment and Training

Management believes that a qualified and motivaterk force is important for the success of the @rou
and its affiliates and therefore invests heavilyraining and development. Management believesstnang
journalistic content and successful sales requecruiting competent employees who are given regular
training. With a view to diverse nature of the Imgsises of the Group and its affiliates, the reiogiiand
training policy is set at the operating companyele®imilarly, all Group companies and affiliateavh
different requirements for training and development

Each of the Group subsidiaries and affiliates prepa yearly training and development plan in cotioe
with the annual budgeting process. Specificalljlptad in-house training method used in trainingl an
development. Training of journalists and editorsaigely based on the Estonian Newspaper Assoniatio
training program, which is carried out with joursal specialists from around the world. Management
considers it very important for the employees & @roup and its affiliates to keep informed of thtest
trends in print and online journalism in order taintain the level of innovation in the publicatiooisthe
Group and its affiliates. The Group companies dfilibes also subsidise the participation by itsptoyees

in international seminars and training programsaniged by the World Association of Newspapers and
International Marketing Association.

Labour union and collective agreements

None of the Group companies or affiliates is urdedi and as at the date of this Prospectus they thav
collective bargaining agreements in force or coiptened.

Property, Plant and Equipment

Land ownership

The Group owns relatively few real properties anastrof the Group companies and affiliates in Estoni
operate from premises rented from OU Minigert, engany connected to the principal shareholder of the
Company.

The Group’s most significant real property is thimging plant owned by Printall at Peterburi teeAG#
Tallinn, Estonia. The total area of this propesy2ir 074 m2 of which Printall occupies 13 000 mzife

printing plant and offices. The plant was compleited?004 and its construction was financed by aloa
from AS SEB Eesti Uhispank, secured by a mortgag¢he property in the amount of EEK 100 000 000.
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This loan was refinanced by AS Sampo Pank (cumamie Danske Bank A/S Estonian branch) on 15
December 2006. Therefore the mortgage on the ggoprethe same amount was transferred to AS Sampo
Pank, which was registered with the Land Register28 March 2007. Additionally the property is
encumbered with the mortgage in favour of AS SEBKPa the amount of EEK 40 million established
under the mortgage agreement dated 30 August 2085cture the Company’s syndicate loan.

Eesti Paevaleht owns a 2234/10000 legal shareeofdhl property located at Narva mnt 13 in Tallinn,
Estonia.

Eesti Ajalehed owns an apartment ownership at Gildi in Tartu, Estonia, which was acquired in the
process of transferring the enterprise (assets)aafieht to Eesti Ajalehed on 1 October 2009.

The land plot and residential house at P. Smugjkays str. 21, Vilnius, owned by Ekspress Leidyba wa
sold on 28 November 2006 and the land plot andleesial house at P. Smugléwus str. 23, Vilnius, was
sold on 29 December 2007.

Leased properties

The Group and its affiliates lease various propsrtin Estonia, Latvia and Lithuania. Those leased
properties that are material for the Group angm@perties leased from related parties are destbb®w.

The offices of most of the Estonian Group compaaies its affiliates are located in the office binlgs at
Narva mnt 11E and 13 in Tallinn, Estonia. Theseldius are owned by OU Minigert and OU
Ekspressmaja, which are controlled by the majoredtedder of the Company.

Eesti Ajalehed rents a total of 1 401.6 m2 of affgpace on the first, second, third, fourth artt fibor at
Narva mnt 11E from OU Minigert. On the first, sedpthird and fourth floor, Eesti Ajalehed rents258

m? of office space from OU Minigert. Pursuant to askeagreement valid as af 1 January 2010 a monthly
rent for the aforementioned premises is EEK 158 @8 VAT. The lease expires on 30 December 2013.
On the fifth floor, Eesti Ajalehed rents 275.8 af office space from OU Minigert pursuant to a keas
agreement dated 1 September 2009 for a monthlyofeBEK 26 000 plus VAT. The lease expires on 31
August 2011.

The Company rents 178°rof office space on the sixth floor at Narva mnEXtom OU Minigert pursuant
to a lease agreement dated 1 December 2007 fonthipaoent of EEK 37 380 plus VAT. The lease is for
an indefinite term, and can be terminated by eiflaety with three months prior written notice.

Ajakirjade Kirjastus subleases office space at Mia2&a in Tallinn, Estonia from AS Eesti Meedia guaint
to a lease agreement dated 12 December 2005. Foboi€ 2009, the size of the leased office space is
1 691.8 mand a monthly rent is EEK 256 290.78 plus VAT. Tleimse expires on 21 June 2013.

Linnaleht rents 319.44 fof office space at Narva mnt 13 from Eesti Péevajgirsuant to a lease
agreement dated 23 August 2006 for a monthly reBEK 46 957.70 plus VAT. This lease expires on 31
July 2010.

Ohtuleht rents 1 206.3 m2 of office space at Nanra 13 from OU Ekspressmaja pursuant to a lease
agreement dated 15 December 2008 for a monthlyofdBEK 189 993 plus VAT. This lease expires on 31
January 2013.

Delfi Latvia rents 347.6 fof office space and 77.6“mf common use premises in the first floor of
Miakusalas iela 41, Riga from SIA Baltlaits pursuaniatlease agreement dated 15 November 2005 with
latest amendments on 30 December 2009, for morghlyof EUR 1 955.28 plus VAT, whereas from 1 July
2010 the rent shall be determined by the mutuaergent of the parties. This lease expires on 3tmber
2011. On 1 February 2009 16 of the respective premises were further subleth@uit remuneration) to
Delfi Holding and Mango respectively (subject te ttonsent from SIA Baltlaits). The lending is véiinl

the period of one year after its conclusion, predidhat if neither of the parties informs the otparty on
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termination, it shall be automatically prolonged floe following calendar year. The lending alsoiegif
the principal lease agreement is terminated ofAf Baltlaits revokes authorisation for Delfi Latvia lend
the premises.

Ekspress Leidyba rents 612.75 m? of office spad®zat str 10a in Vilnius, Lithuania pursuant to ase
agreement dated 16 May 2006 and its later amendméng change of the lessor took place on 23 August
2008 when former lessor UAB “Unimodus” transfereddrights and obligations under the aforementioned
agreement to UAB “Mobdja”. The rent is LTL 40 plus VAT per however, according to the amendment
dated 10 June 2009 the parties reduced the remtof@a to LTL 30 plus VAT per funtil 31 December
2010. This lease expires on 30 June 2011.

Ekspress Leidyba rents 111.02 m? office premiseSeatimino str. 47, Kaunas, from AB “Zemprojektas”
pursuant to a lease agreement dated 31 Decemb2ra?@Dits later amendments. The rent is LTL 16 plus
VAT per nf. According to the last amendment, the lease hapire on 31 December 2007, however, the
agreement was automatically extended for succesgdiags without any written amendments.

Ekspress Leidyba rents 235.78m? office space atSiuglewv€iaus str. 23, Vilnius, from UAB
“Telekomunikaciniai projektai” pursuant to a leasgreement dated 23 September 2008. The monthly rent
is LTL 5 500 plus VAT. The lease expires on 16 Deler 2010.

Delfi Lithuania rents 578.16 m? of office spaceGaréjy str. 16 in Vilnius, from UAB BPT Optima Retail
pursuant to a lease agreement dated 2 May 200« ffwonthly rent of EUR 9 764.05 plus VAT. This lease
expires on 1 August 2012.

The other leased properties of the Group and filsatds comprise mainly of office space rentedibypress
Post, Delfi and they are not material for the opens of the Group or its affiliates. The aggregiatese
payments by the Group and its affiliates for alided properties amount to approximately EEK 1 001
thousand per month.

Machinery and equipment

Printall is the only Group Company with substanfiakd assets. Printall has invested in modern high
capacity production equipment in order to ensuet ithcan meet the requirements of future growtlitsn
business.

Printall leased MAN Roland web offset rotary prédstoman under the printing equipment purchase
agreement entered into by Printall, MAN Roland Duwuachinen AG and AS SEB Uhisliising on 9 January
2007. The purchase of the printing equipment wasniced by AS SEB Uhisliising as the lessor. Thegpre
started operating in October 2007.

The total amount of investments into the new maatyirduring 2007-2009 years was approximately EEK
117 million

Intellectual Property

The Company and its subsidiaries and affiliates amore than one hundred registered trademarks in
Estonia as well as several pending Estonian trademegistration applications. The most important
trademarks of the Group and its affiliates inclule names of the main publications such Eesti
Ekspres§ “Eesti Paevalelit “ Ohtuleht, “Kroonikd', “Maaleht and the names of Internet portals such as
“Delfi”, “Publik’, “ Forte”, “ Naistekay, “ EkspressKinnisvara“ EkspressAutt “ EkspressJdband trading
names such as\jakirjade Kirjastu$ and “Express Pds.

Delfi Holding and Delfi Lithuania also own sevenagistered trademarks in Lithuania and Latvia as
necessary for Delfi business in the respective tms) and Ekspress Leidyba holds several Lithuania
trademarks which are used for main publicationgh{sas magazinedMoteris’, “ Panek”, “ Tavo vaikaj
“Klubas', and other).
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Delfi Holding as a licensor has licensed the us#soEstonian trademarks related to Delfi busirtedSelfi
Estonia, respective Latvian trademarks to Delfiviaatand Lithuanian trademarks to Delfi LithuanideT
royalty payment is 6 per cent from Licensee’'s atbssaevenue (without VAT) into the websites
www.delfi.ee (rus.delfi.ee); www.delfi.lv (rus.del¥) and www.delfi.lt (rus.delfi.lt) respectivelgalculated
on a quarterly basis. The term of license agreesnsrindefinite unless, terminated by one of theigsiin
writing subject to a period of one year.

Some Estonian trademarks of the Company and itsidiabdes and affiliates (asDelfi”, “Delfi.e€,
“Delfi.cont, “Delfi Onling’, “DELFI", “Maaleht, 2 trademarks Eesti Ekspress “Eesti Ekpress Eesti
Ekspress Kirjastuse ASare pledged with the first-ranking combined stgr pledge in the amount of EEK

4 000 000 in favour of AS SEB Pank to secure amyahclaims of AS SEB Pank that the latter mayfro
time to time have against Ekspress Grupp undelotre agreement concluded on 28 August 2007 between
Ekspress Grupp, AS SEB Pank, AS Sampo Pank (cun@ne Danske Bank A/S Estonian branch) and
Nordea Bank Finland Plc Estonian branch, includiidhe claims that are by the lenders under theeth
loan agreement transferred to AS SEB Pank.

The material first-level domain names as used @ ldbsiness of the Company and its subsidiaries and
affiliates are registered in the name of Group Canigs. None of the domain names being materightor
activities of the Group Companies are licensedloemvise obtained for use from any third party.

The Company and its subsidiaries and affiliateselaeated several sub-domains. In some casesdrands
administration of sub-domains is also licensed tteeio persons. E.g. Delfi Latvia has on 1 April 2009
concluded for one year the agreement with SIA Baftternet Search on establishment and administrati
of internet site: baltijasturisms.delfi,lwhere part of the respective internet portalluding copyrights, is
owned by SIA Baltic Internet Search.

The Company and its subsidiaries and affiliatesegaly hold the copyright to the original articlaad
photos and other content published in their pubboa, as acquired from their employees and service
providers. Eesti Paevaleht, SL Ohtuleht, Delfi Bgip Delfi Latvia, Delfi Lithuania, Eesti Ajalehed,
Maaleht, Ajakirjade Kirjastus and other publishéi@/e concluded also licence agreements with other
publishing companies and agencies in order to be @buse and re-print copyrighted materials sush a
news, articles, comics and photos owned by othklighers and agencies.

Environmental Issues

The Group companies are committed to environmgntaiponsible business in every community in which
they do business. Management is committed to emviemtally friendly practices, energy conservatiod a
using environmentally friendly technology in protion and distribution.

Printall is the only Group company that needs arirenmental permit or license for its businessng
holds an ambient air pollution permit issued forirggfefinite term by Harjumaa environmental authodh

16 May 2006.

Management is not aware of any breaches by the pgGommpanies of any environmental rules or
regulations, and as at the date of this Prospentugnvironmental claims are pending against anghef
Group companies.

Material Contracts

Acquisition and disposal of shareholdings in subiides and affiliates

The Company has acquired shares in two subsididuiesg the past three years: Delfi and Maaleht.

The Company entered into a share purchase agreemittnOU Raamatukoda on 25 June 2007 for the
purchase of 98.96 per cent shares in Maaleht Wélobligation of the seller to transfer the remainl.04
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per cent of the shares in Maaleht after acquiringhsshares by the seller. For now the Company has
acquired 100 per cent of the shares in Maaleht.plinehase price has been paid in full.

The Company entered into a share purchase agreevitbninterinfo Holding SCA and Interinfo Finland
QY on 2 August 2007 for the purchase of 100 pet okthe shares in Interinfo Baltic OU, the own&n60
per cent of the shares in Delfi. Delfi was the ssih@reholder of Delfi Latvia, and Delfi Lithuaniahe
purchase price was paid in full. Subsequently arsgp subsidiary Delfi Holding was established thy t
Company for the purpose of holding the shares dfi Bstonia, Delfi Latvia and Delfi of Lithuania. |80
the shares of Delfi Ukraine are held in Delfi Holgithrough Delfi Estonia.

On 12 June 2008 and 13 June 2008 the Company @ritgéoethe share purchase agreements with minority
shareholders for the purchase of all shares infeksp_eidyba. Mr. Regimantas Gedgaudas sold 398sha
Mr. Arvydas Makaraviius - 319 shares, Mr. Rimas Butk&us - 67 shares and Mr. Romualdas
Grigalevtius - 1 share to the Company. As a result of taisdfer Ekspress Leidyba has become the wholly
owned subsidiary of the Company. The sale and psecbf the shares was executed in compliance kgth t
requirements of the law. However, the registraiddrthe Company as the sole shareholder of Ekspress
Leidyba in the Registry of Legal Entities as reqdiby Lithuanian legal acts has not been perforyaéd

On 23 April 2009 the Company entered into a shamehmse agreement with CHEH OU, SIA Contact
Holding and Baltcap Private Equite Fund L.P. fa ffale of 100 per cent of the shares in Eksprefiselo
by which the shares of Ekspress Hotline togethén 8 subsidiaries were transferred. The transactias
closed on 25 February 2010.

On 9 February 2010 Eesti Ajalehed as the seller@ddRaamatumaja as the buyer entered into a share
purchase agreement for the sale of 100 per cerheofshares in AS Rahva Raamat. The share sale
transaction was closed and the shares were treedfier OU Raamatumaja on 18 February 2010.

Merger Agreements

The following mergers of the subsidiaries and iati#s of the Company have been performed during the
past two years:

Eesti Paevaleht and Netikuulutused entered inteeeyen agreement on 13 May 2008. As a result of the
merger, Netikuulutused was merged into Eesti Pabvand ceased to exist. All of the assets anditiab

of Netikuulutused were transferred to Eesti Padwal&@he merger was registered in the Commercial
Register on 28 July 2008.

On 30 December 2009 the Company and AS Maaleht ératezed into a merger agreement under which AS
Maaleht will be merged into the Company and wilase to exist. At the date of this Prospectus, the
procedure has not been finished, but the Manageexgeicts it to be completed in the near months.

Acquisition and transfer of assets

Printall leased MAN Roland web offset rotary présstoman under the printing equipment purchase
agreement entered into by Printall, MAN Roland Baaachinen AG and AS SEB Ubhisliising on 9 January
2007. The purchase of the printing equipment wasniced by AS SEB Uhisliising as the lessor. Thegpre
started operating in October 2007.

On 9 January 2007, Eesti Paevaleht and Ekspremsé¢titentered into an agreement for the transféneof
portal “weekend.ee” from Eesti Paevaleht to Ekspriesernet. On 30 June 2007, Ekspress Internet and
Eesti Ekspress (subsequently renamed to Eestilgd)eentered into an agreement for the transfehef
portals “4seina.ee” and “weekend.ee” from Eksptagsrnet to Eesti Ekspress. On 4 December 2009, the
shareholders of Ekspress Internet have decidede#secthe business activities and to apply for the
aforementioned entry in the Commercial Register. dhsthe date of this Prospectus the respective
application has not yet been submitted.
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On 1 October 2009, Maaleht and Eesti Ajalehed edterto an agreement for the transfer of the agdets
company) of Maaleht to Eesti Ajalehed.

Contract of sale and purchase of trademarks andspiny rights between Ekspress Leidyba and UAB
“Presa” dated 19 June 2009 regarding sale of tradesfAhd’, “ Pagundd, “Perlas, “ Super Bumds “ 50
Panoramy”, “Superbumdsand publishing rights to the following cross-wojdurnals Aha, Pagunda,
Pagunda plius, Pagunda lengvi, Pagunda 5 gsn&udoku, 50 Sudoku, Super Bumas, 50 PangrBerlas
including related property rights. UAB “Presa” islimited liability company as partially owned byeth
manager of Ekspress Leidyba Mindaugas NorvaiSis.eBiering into the agreement Ekspress Leidyba
undertook not to compete in the business of cros$wmagazines for five years.

See also “Company, Share Capital and Ownershigtitel— Subsidiaries”.
Related Party Transactions

The Group and its affiliates have entered intoaieragreements with related parties. The most aekeand
material of the recent and on-going agreementsly@xay intra-group related party transactions) tre
following:

e Loan agreement between OU HHL Rihm and the Compiigd 27 July 2009 expiring on
6 August 2009 regarding a loan of EEK 2 300 00@rbst on the outstanding amount of this loan
accrues at the rate of 9 per cent per annum and. YA&Tat the date of this Prospectus, this loan has
been repaid in full.

e Loan agreement between OU HHL Rithm and the Comgated 24 September 2008 expiring on 4
February 2009 regarding a loan of EEK 8 000 OOterést on the outstanding amount of this loan
accrues at the rate of 6 months’ EURIBOR plus Ei7gent per annum and VAT. As at the date of
this Prospectus, this loan has been repaid in full.

e Loan agreement between OU HHL Riihm and the Complatgd 4 August 2008 expiring on 4
February 2009 regarding a loan of EEK 4 000 OOterést on the outstanding amount of this loan
accrues at the rate of 6 months’ EURIBOR plus Ei7gent per annum and VAT. As at the date of
this Prospectus, this loan has been repaid in full.

e Loan agreement between OU HHL Rihm and the Comgated 3 March 2008 expiring on 3 May
2008 regarding a loan of EEK 30 000 000. Interesthe outstanding amount of this loan accrues at
the rate of 6 per cent per annum and VAT. As attte of this Prospectus, EEK 20 800 000 is still
outstanding.

e The Company, AS Eesti Ajalehe and SL Ohtulehteit office premises from either OU Minigert
or OU Ekspressmaja, a wholly-owned subsidiary of Cdis Group owned by OU Minigert, the
sole member of the management board of OU Lars@Sbeing Mr. Hans Luik. For more details on
these transactions see “Property, Plant and Equipmeasased Properties” above.

e Agreement between Ekspress Leidyba and OU Minideteéd 29 December 2007, regarding the
sale by Ekspress Leidyba to OU Minigert of a 0,0185land and 235,78 frbuilding at P.
Smugleviciaus 23, Vilnius, Lithuania for the coresigtion of EEK 1 100 000 plus VAT.

e Share Sale Agreement between the Company and Olgéviated 2 January 2006 regarding the
sale by the Company of 100 per cent of the shdréSdPrivess to OU Minigert for a consideration
of EEK 730 000. This transaction has been closetshares have been trasferred and OU Minigert
has paid the purchase price in full.

e Share Sale Agreement between the Company and Olgidviirdated 9 June 2006, and amended on

22 November 2006, regarding the sale by the Comprp per cent of the shares of Suur Sepa
Arenduse AS to OU Minigert for a consideration &KE6 500 000, of which EEK 4 000 000 has
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been paid and EEK 2 500 000 is unpaid, due datelwagyust 2009. Interest accrues on the unpaid
amount of the purchase price at the rate of sixcpet per annum.

e Share Sale Agreement between AS Maaleht and OU &akaouda, which is controlled by
Company'’s former key person Mr. Ular Maapalu, amel €Company dated 25 June 2007 regarding
the sale by OU Raamatukoda of 98.96 per cent obtiages of AS Maaleht to the Company for
EEK 6666.66 per share. This transaction has bemed| the shares have been transferred and the
Company has paid the purchase in full.

e Share Sale Agreement between HHL Rihm OU and OWfeGriSPV, which is controlled by
Mr. Gunnar Kobin, the chairman of the ManagemenarBioof the Company, dated 16 November
2009 regarding the sale by HHL Rihm OU of 1.2 pantof the shares of the Company to OU
Griffen SPV for EEK 20.80 per share. This transatthas been closed, the shares have been
transferred and OU Griffen SPV has paid the pureiasull.

e Share Sale Agreement between the Company and @geinManagement Services dated 25 April
2005 regarding the sale by the Company of 4.06&@et of the shares of AS Bravocom Mobiil to
OU Integer Management Services for a consideratid@EK 1 845 000 to be paid within five years
as at the date of the agreement. Interest accruéiseounpaid amount of the purchase price at the
rate of five per cent per annum. The purchasensngat obligations are secured by the pledge of
the same shares. Currently, the agreement has traesferred to OU Flexinger, of which
Mr. Viktor Mahhov is the sole shareholder and tloée smember of its management board. The
outstanding amount of the loan is EEK 1 550 000.

e Agreement between the Company and OU Miljardined2@ June 2006 regarding the sale by the
Company of 36 percent of the shares of AS Bravoddobiil to OU Miljardini for the
consideration of EEK 7 500 000 payable at any tivithin three years of the date of the agreement.
To the extent that OU Miljardini pays the whole mart of the purchase price before the third
anniversary of the agreement, the purchase prité#ireduced at a discount rate of five per cent
per year (360 days) of the amount paid during tme tbetween the payment date and the third
anniversary of the date of the agreement. OU Miijarhas paid the purchase price in full. Under
the terms of the same agreement, the Company alsote OU Miljardini claims against AS
Bravocom Mobiil in the aggregate nominal value &KE33 321 770 for the consideration of EEK
2 326 770. The consideration for the transferrathtd has been paid in full. Mr. Hans Luik has the
ability to exercise indirect influence over the ragament of OU Miljardini.

e Agreement between Eesti P4aevalehe AS and MedibVi€lU dated 30 January 2008 regarding
counselling of trainings and development for thelkayees of Eesti Pdevalehe AS for a fee of EEK
19 950 per month. The agreement expires on 10 M20d¢hi. On 31 January 2009, the Agreement
was amended and from 1 February 2009, the mongayid EEK 17 955. Medit Vision OU is a
company controlled by Mr. Mihkel Reinsalu. Mr. MidkReinsalu is a member of the management
board of Eesti Pdevalehe AS.

e Agreement between Eesti Paevalehe AS and P.E. #fiagitReiside OU dated 9 March 2005
regarding the provision of book-keeping, archiviagd management accounting services for
Linnaleht and the publishing department of Eeséviehe AS for an aggregate fee of EEK 18 015
per month. The agreement expires on 10 March 200130 January 2009, the Agreement was
amended and from 1 February 2009, the monthlyddeEK 15 621. P.E. Kapitali & Reiside OU is
a company controlled by Mr. Peeter Eomois. Mr. @eBbmois is a member of the management
board of Eesti Paevalehe AS.

The Group companies and affiliates have also erdcgkveral intra-group transactions such as loan

agreements, subcontracting agreements, guarantebsother agreements. For additional information
regarding related party transactions see the amapatt of the financial period ended 31 Decemi®€92
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Management believes that all of the above agreentnie been entered into at arms’ length basis.
Syndicated loan agreement

On 28 August 2007 a syndicated loan agreementdntatal amount of EUR 43.1 million (EEK 674.4
million) was concluded between the Company, AS SEBik, Danske Bank A/S Estonian branch and
Nordea Bank Finland Plc Estonian branch. The Compaed the funds to finance the acquisition of Delf
companies. On 4 February 2010 an amendment agré¢mire loan agreement was concluded in order to
improve the liquidity position of the Company anddaflexibility to capital management. According to
amendment agreement the deadline for the repaytheniban is 25 January 2015 instead of previously
agreed 25 September 2012. The repayment profiles wmended in a way that the Company began
repaying the loan in the form of instalments stgrtirom February 2010 until December 2012 undesma t
year annuity profile and starting from January 20h8] December 2014 under a five year annuity ipgof

A minor decrease in the interest rate also accoiegahe amendment resulting in the applicable a@ster
rate equal to 6 months’ EURIBOR and the margin a%B3per cent per annum. The obligations of the
Company under the syndicated loan agreemerihtmealia secured by a second rank mortgage established
over a registered immovable at Peterburi tee 648ljih; the pledge over the trademarks Eesti Elsgpre
Delfi and Maaleht; the pledge over the shares efftillowing companies: Delfi Estonia, Maaleht, Delf
Latvia, Delfi Lithuania, Eesti Ajalehed, Printalhé@ Delfi Holding; and guarantees in the total amanin
EUR 43.1 million issued by Delfi Estonia, Eesti Wjaed, Printall and Maaleht. Additionally, a fingadc
collateral has been established over the deposituat of the Company opened with AS SEB Pank in the
amount of EUR 3.0 million. Furthermore, the Compangbliged to regularly transfer part of its cdsivs
exceeding 125 per cent of the total interest bgaobligations (including the principal amount arm t
interest) of the group of companies of the Compartye pledge account agreed between the Compahy an
AS SEB Pank.

Litigation

Certain Group companies and affiliates are pattasinor civil court cases and claims that haveariin
the ordinary course of business. However, nond@iGroup companies or affiliates have been, dufieg
12 months preceding the date of this Prospectusaes currently not involved in any governmentagdl
or arbitration proceedings which may have or haae & material adverse effect on the Company'’s éiadin
condition or profitability, except for the procends described below.

Delfi Estonia has submitted an application to EesapCourt of Human Rights on the judgment of Suprem
Court of Estonia made on 10 June 2009 in civil aratio 3-2-1-43-09. The dispute regards the question
whether Delfi Estonia, as the owner of the Intepatal Delfi as available at www.delfi.ee, is respible

for publishing unlawful comments of portal users.

The referred dispute started on 17 April 2006 whin VjatSeslav Leedo (the Plaintiff) filed an actito
Harju County Court against Delfi Estonia (the Defent) claiming compensation for non-patrimonial
damages. According to the statement of claim asdsitpplements, the Defendant’s internet portal
www.delfi.ee published on 24 January 2006 an artiSLK |6hkus plaanitava jaatrassand allowed
readers to comment the named article. The artioe 185 comments, 20 of which contravened the
Plaintiff's personality rights, humiliating the Ri¢iff's honour and human dignity. The Defendanhoved
the comments in question after receiving the Hffiistletter dated 9 March 2006. According to the
Plaintiff’'s opinion, the Defendant had created amalde available for public use a technical solutibaf
allows publishing comments in the form that makesiments available to third parties, for what reaben
Defendant is, according to the provisions of thevlcd Obligations Act, a publisher of the commemslfi
Estonia, as well as other owners of the portalsteauitional journalism, were in the opinion thatfzors of
the comments are the publishers in the meaningeofaw and should be responsible for the commeuots,
the owners and/or administrators of the portalshd\lgh commentators stay anonymous when publishing
their comments, it is possible to identify the paréehind the comment. The choice whether to pulbtie
comment or not is made by the author of the comni2ettived from the essence of the service offered b
the Defendant, the author of the comment is unobable by the Defendant. It does not derive frdra t
law that not editing the Internet comments is eqoi@greeing with the comments and should be ceresid
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as a declaration of intention to publish the comimeNeither the law nor customary practice requines
Defendant to edit the comments. Despite of the edsaid contra-arguments, on 10 June 2009 Estonian
Supreme Court made the final resolution under witichled that the Internet portal administratorcis
responsible for the publishing of the illegal conmiseby the commentators. In case the comments dzded
the readers are defamatory because of their vulganiliating and threatening content, then the gort
administrator should avoid publishing of such comteeand in case of publication should remove such
comments immediately. Under the court resolutioffilEstonia was obliged to compensate to the piint
EEK 5 000.

On 19 June 2009 Mr. Neinar Seli filed a statemdrdl@m in Harju County Court against Eesti Ajaldhe
related to ten comments published by users regaidin Tarmo Vahter's articleMaadevahetuse pddrasid
parseldamiseks reformierakondlaseuiblished on 30 October 2008 on the website wilkgpeess.ee. On 9
October 2009 Eesti Ajalehed submitted a respondbeastatement of claim, in which it was stated tha
although in the Delfi case (as described above) Bstonian Supreme Court handled both the authtireof
comment and the administrator of the portal asgreyslisclosing the comments, the Supreme Court shal
establish separate criteria for assessing the dullae@ss of the activity of the administrator of tpertal,
which is why the unlawfulness of the content of thenments must be verified, as well as the circants
whether the improper value judgment contained endbmments is that obvious that an administrat@mof
Internet portal, who is acting sensibly and diligggncould be charged with failure to act, havingt n
removed such comments. That is, the breach ofdkmled duty of care must be identified. The resiil
said proceeding is important, as the goal is toarithk writers of comments responsible for their wamts.
The proceedings are still in process.

According to the notice by the Harju County Cour@december 2009 OU Autoportaal has filed an actio
against Eesti Ajalehed in the amount of EEK 9.diamilfor the breach of copyright of OU Autoportaal.
According to the statement of claim, Eesti Ajalehisdusing without the respective consent of OU
Autoportaal, in Internet portal www.ekspressautotke works of OU Autoportaal which are published o
the website www.auto24.ee. Eesti Ajalehed doesaduotit the claim and contests it. Eesti Ajalehedhi®r
alia, of the opinion that OU Autoportaal does not entlog copyright in and to the referred works, as the
information used by Eesti Ajalehed originates friv@ websites of car sellers with whom Eesti Ajatehas
partnership relations in place.

There is an ongoing dispute between Medipresa emtie side and the related companies UAB “Lietuvos
spauda” and UAB “Impress Teva” that belong to Rhaigi@ Group on the other side regarding granting an
access for Medipresa to the retail network of mangee distribution in kiosks, which retail chanriel
owned by UAB “Lietuvos spauda”’. Whereas “UAB Imméd®va” has been recognised by the Competition
Council of the Republic of Lithuania as having arilmant position in the wholesale market of magagine
distribution, in the beginning of 2009 UAB “Lietusspauda” and UAB “Impress Teva” submitted to the
Competition Council of the Republic of Lithuaniaguest to recognise Medipresa having a dominant
position in wholesale market of magazines' distiiitimy but the request has been rejected. UAB “hietu
spauda” and UAB “Impress Teva” appealed such dmtid the court, but there has been no success in
reaching their contemplated result. Although UABIi€tuvos spauda” and “UAB Impress Teva” may
repeatedly apply to the Competition Council witle tame request in case there are some changes in th
market, the Competition Council is not likely tgpport such request, if there are no significaningea in
comparison to the current market situation.

Another case of Medipresa is related to the faat Mhedipresa and UAB “Lietuvos spauda” are not able
conclude the distribution agreement acceptablé@dh parties. As a precondition for acquisitionUkB
“Lietuvos spauda” by Rautakirja Group in 2007, therere certain restrictions and obligations impasgd
the Competition Council on UAB “Lietuvos spauda’dadAB “Impress Teva” in order to control and to
ensure that the retail channel of distribution @fgeazines as owned by UAB “Lietuvos spauda” is djgen
all suppliers and is operated in accordance withcfampetition principles. However, Medipresa hated

to reach a reasonable compromise with UAB “Lietugpauda” on distribution agreement in relation to
magazines supplied by Medipresa to the retail iigion network operated by UAB “Lietuvos spauda”
which would enable Medipresa to have an acceskadtoader range of ultimate costumers through the
retail network of UAB “Lietuvos spauda”. In the w#sof such failure and due to the fact that a qbiof
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imposed restrictions is about to expire shortly,digeesa is going to apply to the Competition Coltwi
extend a period for such restrictions and obligetio

On 15 December 2008, Printall as the seller andnbierg-Reval AS as the purchaser entered intoalkes s
agreement under the law of obligations of registémamovable with estimated size of 6 857, mltenberg-
Reval AS transferred its rights and obligationsiag from the named agreement to OU Letona Praserti
The purchase price had to be paid in several mstails. OU Letona Properties failed to pay the paseh
price in full as set forth in the sales agreem@iierefore, Printall withdrew from the agreement3th
December 2009. Due to the refusal of the purchiasapply for deletion of the preliminary notationtered

in the Land Register to secure the transfer ofotliaership of the immovable to the purchaser, Rtiiga
currently preparing for filing a respective actiom court. However, also OU Letona Properties has
submitted an application for withdrawal from theresment claiming that there was an environmental
pollution on the immovable that the purchaser wasmformed of and demanding the repayment of @n¢ p
of the purchase price paid to Printall in amounEBK 6 500 000. Printall does not admit the clain®d)
Letona Properties. Therefore, it cannot be exclutlatialso OU Letona Properties will file a claiondourt
demanding repayment of the part of the purchase oy Printall.
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SELECTED FINANCIAL DATA

The following tables set forth selected financiatadas at the end of and for each of the threenfiia
years ended 31 December 2007, 2008 and 2009. maencfal information as at and for the years ended
31 December 2007, 2008 and 2009 has been derived thhe audited consolidated financial statements of
the Group.

The ratios and indicators set forth in the tabldoeare provided to illustrate certain aspects abGp’s
business and financial performance. Certain of ¢hestios and indicators are used by the Company’s
management to evaluate the Group’s performancelewdthers are provided for the benefit of investors
considering an investment in the Offer Shares.ollgin certain of these ratios and indicators are RS
defined measures of performance, the Company ksligat the ratios and indicators set forth belaw a
customary and often used by public companiesustitte their business and financial performandeaBe
note that the ratios and indicators set forth iirstRrospectus have not been audited.

Year ended 31 December

Profit or loss account data (audited), thousands dEEK 2007 2008 2009
Sales 1149 962 1254 851 983 530
Cost of sales 846 713 952 646 817 790
Gross profit 303 249 302 205 165 740
Marketing expenses 56 434 54 853 40 489
Administrative expenses 133972 141 395 129 728
Impairment of goodwill 0 0 91 445
Other income 9 026 10 170 5490
Other expenses 5469 3774 8 322
Operating profit (loss) 116 400 112 353 (98 745)
Financial income 10 252 2998 1979
Financial expenses (28 364) (62 242) (47 767)
Net financial expenses (18 112) (59 244) (45 788)
Share of profit (loss) of associates 996 (627) 189
Profit (loss) before income tax 99 284 52 482 (144 344)
Income tax expense (7 174) (4 455) (3 960)
Profit (loss) for the year from continuing operatians 92 110 48 027 (148 304)
Loss for the year from discontinued operations 0 2 046) (40 710)
Profit (loss) for the year 92 110 45 981 (189 014)
Minority interests 439 19 0
Net profit (1oss) for the financial period"’ 91 671 45 962 (189 014)

(‘# .
Attributable to the equity shareholders of theepacompany.

As at 31 December

Balance sheet data (audited), thousands of EEK 2007 2008 2009
Cash and cash equivalents 68 970 46 388 39 953
Trade and other receivables 165 828 166 649 120 136
Inventories 66 161 65 658 55 160
Other financial assets at fair value through prafitoss’ 4 606 8025 892
Total current assets 305 565 286 720 216 141
Assets of discontinued operations 0 0 93 457
Other non-current asséts 18 367 16 861 12 697
Property, plant and equipment 404 880 389 572 345 938
Intangible assets 1023 419 1013 379 821613
Total assets 1752231 1706 532 1 489 846
Borrowings 199 013 176 219 143 093
Trade and payables 240 703 281911 283 668
Total current liabilities 439 716 458 130 426 761
Liabilities of discontinued operations 0 0 17 231
Borrowings 741585 627 811 583 047
Other long term liabilities 88 163 28
Derivative instruments 0 9 555 13993
Total non-current liabilities 741 673 637 529 597 068
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As at 31 December

Balance sheet data (audited), thousands of EEK 2007 2008 2009
Total liabilities 1181 389 1 095 659 1 041 060
Share capital 189 711 189 711 208 488
Share premium 183 495 183 495 192 883
Reserves 10 222 4125 (313)
Retained earnings 185 981 231 899 45 805
Currency translation reserve 480 1355 1635
Total capital and reserves attributable to equity lolders of the

Parent company 569 889 610 585 448 498
Minority interest 953 288 288
Total liabilities and equity 1752 231 1706 532 1489 846

Include non-current trade and other receivablegstment in associates, investment property.

Year ended 31 December

Cash flow data (audited), thousands of EEK 2007 2008 2009

Cash flow from operating activities from continuiogerations 97 609 105514 69 663
Net cash generated from operating activities froseahtinuec

operations 0 (516) (1 235)
Cash flow used in investing activities from contimyioperations (926 169) (27 040) (4 069)
Net cash generated from investing activities frostdntinuec

operations 0 616 1518
Cash flow from financing activities from continuingerations 846 429 (101 127) (72 312)
Net cash used in financing activities from disinued operations 0 (29) 0

Year ended 31 December

Ratios and indicators (derived from audited informaion) 2007 2008 2009
Number of share 18 971 081 18 971 081 20 848 841
Earnings per share (EPS), EEK 5.0 2.42 (9.09)
EBITDAY EEK “000 156 212 171 409 51 506
EBITDA margin, %’ 13.6 13.7 5.2
Operating profit margin, % 10.0 9.0 (20.0)
Return on assets (ROA), % 8.0 3.0 (12.0)
Return on equity (ROE), % 21.0 8.0 (32.0)
Equity ratio, % 33.0 36.0 30.0

Calculation of Financial Ratios

1) EBITDA Earnings before interest, taxes, depreciation amdrigsation. EBITDA i
included here as a supplemental item, because heyd¢hat EBITDA, whel
considered in connection with cash flows from opiega investing an
financingactivities, may provide useful information. EBITO#&not a measu
of operating performance calculated in accordanite IFRS and should n
be considered as a substitute for operating pnodit,income, cash flow fro
operations or other profit or logs cash flow data determined in accordz
with IFRS. EBITDA might not be comparable with sianiratios published k
other companies.

2) EBITDA margin EBITDA / Revenue. EBITDA margin measures the relahip betwee
different measures of profitabilitgnd revenue providing information abot
company’s profitability from the operations of liasiness and are indepenc
of the company'’s financing and tax position andrdejation related estimate.

3) Operating profit margin  Operating profit / ReuenOperating profit margin measures the relation
between different measures of profitability andemwe providing informatic
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about a company’s profitability from the operatiomisits business and &
independent of both the company’s financing andptasition.

4) Return on assets (ROANet profit / Total assets. Return on assets conspamme with total assets
measuring management’s ability and efficiency imgighe firm’'s assets -
generate profits and (ii) reporting the total rataiccrung to all providers ¢
capital (debt and equity), independent of the spofcapital.

5) Return on equity (ROE)Net profit / Shareholders’ equity. Return on equéycludes debt in tt
denominator and uses either pre-tax income omaeie.

6) Equity ratio (Equity + minority interest) / Total assets. Equit§io is a measure of financ
leverage providing analysis of a company’s caitalcture.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE GROUP’S FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion should be read in conjiomctwith the financial statements of the Company,
including the notes thereto, and the informatioreganted elsewhere in this Prospectus. The financial
information for the years ended 31 December 200082and 2009 was prepared in accordance with IFRS
as adopted by the European Union (IFRS). The amalymlow are based on the financial information
prepared in accordance with IFRS.

Overview

Set forth below is a discussion of the primary searof revenue and operational expenses of thepGoou
the financial years ended 31 December 2007, 20082809 respectively. In accordance with IFRS, the
Group consolidates its subsidiaries and includes¢renues, costs and financial information of gactt
venture in proportion to the Group’s holding in Bw&joint venture. Accordingly, references to timaficial
information of the Group in this section includpraportion of financial information on the jointrveires.
Basis of presentation

For the purposes of this section, the Group isnéeffias a consolidated group as defined by IFR®&sPle
refer to the consolidated audited financial starinef the Group for further clarification.

The Group operates primarily in three business seggn The analysis of those segments is providéaein
notes to the annual consolidated report for theodeaf 2007-2009.

The information provided in the above mentionedorepmay differ somewhat from the categorisation of
the business areas as described in this Prospectus.

Factors Affecting Results of Operations

Advertising rates and customers

Advertising sales revenue depends on the overa#l lef competition in the market, macroeconomic
conditions, number of customers, purchased adiregtispace, rates charged and discounts providegl. Th
results are also dependent on the qualificationexaperience of the sales personnel.

Advertising revenue of the Group is derived mo#iyn sales of advertising space in print media. Sinare
of advertising sold in online media has experiersteddy growth in recent years.

The Group’s advertising revenue is dependent onskiills of its sales team, which is responsible for
attracting new customers and selling the Groupdslpets and services.

In 2008 and 2009 advertising revenues decreasadisamtly because of economic nose dive in theiBal
States which was accelerated by the global econdavimturn.

Printing expenses

Direct costs make up the largest part of total afp@nal costs of the Group’s printing operations.

According to the terms of printing contracts, thestcof printing is generally subject to adjustment
accordance with significant movements in the poiceaw materials used in printing. As the Groupsinet
hedge its exposure to printing cost increases samjficant increase in the raw materials will likeesult
in an increase in the printing costs for the Grang thus may adversely affect its results of ojmmat
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Distribution arrangements

The majority of the newspapers and magazines dali®y the Group in Estonia are distributed by Egpr
Post, an affiliate of the Company. Deliveries of tBesti Ekspress directories and periodicals taotem
areas are either made by Eesti Post, a state opostdl service provider, or other distribution camies.
The Lithuanian magazines of the Group are disteithuvy the Lithuanian state postal service Lietuvos
Pastas, or by regional newspaper publishers.

Since most of the print media in Estonia is distildl by Express Post and the state postal semice i
Lithuania, the Management believes that the iner@ashe cost of labour is the only factor whicim edifect
the cost of such services.

Seasonality
The Group’s advertising revenues are subject toifsignt seasonal fluctuations, with advertisingereue
being at its highest level during the second andtfoquarters. Revenue from sales of advertisimgcas is

recognised as income in the period in which theeg@bing is published.

Foreign exchange fluctuations

The Group is exposed to foreign exchange fluctaatimainly in its printing services business segmast
most of its payments for the paper used in the yotion are made in either euros or U.S. dollare Th
revenue from this business segment is also freyudahominated in euros or U.S. dollars. Regardtéss
the contractual terms and matching currency itesignificant exchange rate movements may have a
material adverse effect on the results of operatand financial condition of the Group.

Overview by segments

The Company continues to focus on its three prai@pgments: online media, publishing, printinyses.
The Group also operated in book sales and infoomatérvices segments, but exited the segmentglin ea
2010. In addition to Delfi, the online media segmi@cludes the web publications of AS Eesti Padvale
SL Ohtuleht AS, and AS Maaleht; the automobile) estate and employment web environments of AS
Eesti Ajalehed, real estate and employment webremvients, and Latvian and Lithuanian automobile
portals. All web environments to be set up in theife are also included in the online media segment

Online media segment

Online media segment includes Delfi operations stokia, Latvia, Lithuania and Ukraine. It also}mﬂas
online operations of Eesti Paevalehe AS, AS EdslieAed (Maaleht and Eesti Ekspress), AS SL Ohtuleh

List of newssites owned by Ekspress Grupp

Owner Site

Delfi Estonia www.delfi.ee
rus.delfi.ee

Delfi Latvia www.delfi.lv
rus.delfi.lv

Delfi Lithuania www.delfi. It
www.klubas.It
ru.delfi.lt

Delfi Ukraine
AS Eesti Ajalehed

AS SL Ohtuleht
AS Eesti Paevaleht

www.delfi.ua
www.ekspress.ee
www.maaleht.ee
www.ohtuleht.ee

www.epl.ee
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The strategy of the Group is to have single platfonass media newsportal in all markets it operatas.
Group is using Delfi brand for those operationsEbtonia the Group has historically several othegéd
newsportals that are managed by newspapers thep@was and using the same brand name as those
newspapers. Still, the Group is gradually movirighadse sites to Delfi platform.

Under the Delfi there is a number of sub brands spekial interest portals (science, women, sports,
weekend information, games, etc). Delfi and othesup portals do extensive cross-marketing. Stifl th
mainly in the form of passive linking and the magagnt sees here a lot of possibilities to promotéajs
even more.

The intent of the management is to keep fixed castow as possible and not to have large editetéf.
The portals are encouraging their users to supphtent, but they also have agreements with other
newsproducers to use their content. So the mainsfat the editorial staffs is not so much to geteera
original newsstories, but to select stories froheotsources, amplify and comment those.

This approach has allowed to reach good operatioaadiins when the advertising market was good.iDelf
established quickly itself among the mass mediaméls in Estonia, Latvia and Lithuania. This grdrtteat
all major advertisers could hardly avoid Delfi retr campaigns.

The economic recession and advertising marketredlit Delfi and other portals hard. There are \ery
large companies who still do large scale mass &diey campaigns. Most of the companies look fayve
low budget solutions. Internet, including Delfi aotther Group’s portals are good solution for tBst the
advertisers expect large discounts or go for nioheketing on special target sub-sites or look fyvkord
based advertising. Delfi and other sites have molgtfor those needs, but still the revenues froosé
services are not so big as from display image aiduay.

Revenues Year ended 31 December

(EEK, thousand) 2007 2008 2009

Delfi Estonia 21983 60 712 34 533
Delfi Latvia 18 024 46 556 28 058
Delfi Lithuania 17 566 55 731 45 156
Delfi Ukraine 0 51 44
Other 6 833 15 957 11 146
Inter-segment eliminations (5936) (16 523) (645)
TOTAL 58 470 162 484 118 292
EBITDA Year ended 31 December

(EEK, thousand) 2007 2008 2009
Delfi Estonia 8 160 28 847 2175
Delfi Latvia 6 608 12 583 (2 611)
Delfi Lithuania 4 343 11 206 1440
Delfi Ukraine 0 (2 237) (5 279)
Other 1004 (6 562) (2778)
Inter-segment eliminations (698) (14 112) 150
TOTAL 19 417 29 725 (6 903)

Publishing segment
The publishing segment includes newspaper and rmeggublishing of Eesti Paevalehe AS, AS Eesti
Ajalehed (Maaleht and Eesti Ekspress), AS SL OhtulAS Linnaleht, UAB Express Leidyba and AS
Ajakirjade Kirjastus.

All newspaper and magazine publishing units (exéepiLinnaleht) of Ekspress Grupp are also publighin
books.
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The publishing segment was seriously affected 0920y economic recession. Both the circulation and
advertising revenues were in decline. The newspeparation market declined 15 per cent and adsiag
market 42 per cent.

The Group publishing units responded to the tremth wifferent classical countermeasures like cagttin
labor costs and reducing the number of pages. Thepzlso decided to merge Maaleht and Eesti Ekspre
to one company — AS Eesti Ajalehed. This allowectiid management costs and gain more synergy in
advertising sales.

In September Ajakirjade Kirjastus merged magazimse and Stiil to a new title Anne&Stiil.
In January 2009 Ekspress Leidyba closed life shdgazine Sveika! and in June sold crossword titles.
There were also a number of creative actions:

o Eesti Paevaleht launched a successful historiceélngeries of 50 books with cheap price and
allowed just the subscribers to buy the booksufipsrted the circulation, but also generated good
profits from book sales.

o Eesti Pdevaleht launched e-shop that already fininoh inonth started to generate profits. A number
of advertisers joined the project and share themegs with Eesti Paevaleht.

e In February Maaleht changed its layout. Now it mrencolorful and modern.

o In October Eesti Ekspress celebrated its 20th dagthand in connection to this launched a
subscription promotion campaign. The campaign et#chover 4 000 new subscribers that is more
than 10 per cent of subscription base.

¢ In November Eesti Ajalehed AS started a new pecalddublication “Who is who”.
e In 4Q2009 Ohtuleht started a new real estate ddiertsupplement.

¢ In 4Q2009 Ajakirjade Kirjastus started 2 new titl8€asity¢” for Finnish market and Tvojo TV for
Estonian Russian speaking market.

e In December 2009 Ajakirjade Kirjastus had subsmippromotion campaign that attracted almost
13 000 new subscribers.

Publishing segment also includes periodicals distion activities. Those activities are concentfate AS
Express Post where Ekspress Grupp ownership ie50gmt.

2009 was the best ever year for Express Post. Bethusiness results and the delivery accuracy letter
than in previous years. The growth engine has et mailing to clients, since because of recessi
many advertisers switched from display and printeatising to direct mail. In April 2009 Estoniangrdar
mail market was also opened for competition andr&gpPost entered this business.

Revenues Year ended 31 December

(EEK, thousand) 2007 2008 2009
Eesti Paevalehe AS 87 883 83 146 63 155
Eesti Ajalehed AS 143 101 130 011 88 530
AS Maaleht 19 169 56 922 36 645
SL Ohtuleht AS” 78 820 71632 57 199
AS Ajakirjade Kirjastug’ 114 839 110 836 75 147
UAB Ekspress Leidyba 67 692 80 529 55216
AS Express Post 36 067 40 901 39 590
Inter-segment eliminations (16 611) (20 772) (19 224)
TOTAL 530 960 553 205 396 258

®  Proportional part from affiliates
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EBITDA Year ended 31 December

(EEK, thousand) 2007 2008 2009
Eesti Paevalehe AS 3836 4 497 (1108)
Eesti Ajalehed AS 26 707 25415 1466
AS Maaleht 1517 4819 1955
SL Ohtuleht AS” 16 104 12 724 7 853
AS Ajakirjade Kirjastug’ 10 677 6 966 364
UAB Ekspress Leidyba (216) 1892 2284
AS Express Post 2 374 2977 4 814
Inter-segment eliminations (326) (123) (7 248)
TOTAL 60 673 59 167 10 380

® Proportional part from affiliates

The newspaper and magazine publishing is relatively margin and high volume business. The
conventional business model is to use low subseriptates and single copy sale price to reach large
volumes and then sell advertising to those masdan@dducts. The main variable costs are printind a
distribution. The main fixed costs are the salapiesditorial staff.

2007 and 2008 were good for business, because tmaalsebooming and good advertising sales generated
good profits. Starting from second half of 2008 #ukvertising revenues started to decline. The napes
reacted to this first by reducing the number ohferil pages. This helped to reduce variable printosjs

and also to some extent distribution costs. Byathe of the year also salaries were reduced in ofaste
companies by approximately 10 per cent.

In 2009 the advertising revenues declined even raack the newspaper companies could not cover the
deficit any more by reducing the number of prinpeges. It was time to reduce the staff in editaffites.

The process in Group companies started in 2009n@hdontinue in 2010. Along with this the publisig
segment companies had to redesign their produetss lpages means that the classical division of the
newspapers and magazines to many sections is nessay and useful. Eesti Ekspress for example was
redesigned according to this need in March 2010thadcost effect was achieved. Also many non-core
supplements were terminated and several titlesusinbsses were merged (Eesti Ekspress and Maaleht t
one company; magazines Anne and Stiil to singke) it

The book publishing is generally high margin lomwoe business. A book that sells 1 500 copies in
Estonia, is already considered to be a very pofhdak. So the market is pricing the books basethen
assumption that break-even is on the level of 1 d&fjfles or less. All of the Group companies invdlue
book publishing are able to outperform the market sales per title are higher than the market aeerghe
competitive advantage of the Group is the posgjbit advertise the books more extensively thamleeg
book publishers. The Group companies also have lemgtomer base and can do direct sales of itssbook

Eesti Paevaleht has actively and successfullyngstie low margin book market. This has been dortke
form of book series where the books cost 2.5 tiless that the regular books in the bookstores. bidwdk
market is price sensitive and the Paevaleht expegi¢ells that the volumes can go up even more iloan
times. The key to this business is extensive initiarketing investment (free gift book to all serie
subscribers, a lot of display advertising in masslia, point-of-sale marketing costs, etc).

If the recession affected newspaper and magazibksping seriously, then the book publishing operat
of the Group were able to adjust to market chamgeaae still generating good profits.

Printing Service Segment

All the printing services of Ekspress Grupp arecsmrrated to AS Printall. Printall is the largeghfing
company in Estonia. Printall is able to print bo#wspapers (coldest) and magazines (heatset).
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Revenues Year ended 31 December

(EEK, thousand) 2007 2008 2009

AS Printall 385 787 422 997 355125
EBITDA Year ended 31 December

(EEK, thousand) 2007 2008 2009

AS Printall 69 924 88 402 59 554

Printing revenue split, geographical

UK Other Europe
Latvia 3% 0%
1%
Estonia
[ 0,
| Scandinavia and gl

Finland
37%

Lithuania
3%

Printall has managed to maintain a relatively stalbistomer base including approximately 300 custeine
total. In 2009 63 clients generated 80 per ceth®fevenues. The most important customers agstonia
Ajakirjade Kirjastus, Eesti Paevaleht and Eestigeéss; in Russia: Fishpress and Rovesnik; in Fihlan
Sanoma; in Sweden: Next world Sverige and Hjemmattdhsen; in Norway: Symbolon Forlag.

Printall has exported printing services for almist years. It provides printing services for cusgsnin
Russia, Finland, Sweden, Norway, the Netherland#ed Kingdom, Latvia and Lithuania.

The share of exports in revenues in 2009 was 5&.2gnt. The sales to Russia decreased by 30deper
and sales to Western Europe increased by 20.6 ggdroompared to 2008. Starting from March 2009
Printall is also printing all the magazines Eksprésupp is publishing in Lithuania.

Printing is a business that needs extensive invw#snand has large fixed costs (depreciation of the
machinery and salaries). Still as Printall is positd in large volume printing segment the relatitiare of
overheads is small in total costs. This has alléevdPrintall to be flexible in pricing its servicemd still
generate good profits at the times of recession.

An important aspect is that Printall can print npagers and magazines and is able to provide anaitge
of after print services. This means that Prinwkllble to meet the demands of very wide range sibmers.

Sold business entities

In 2009, the Company sold AS Ekspress Hotline (mftion services) together with its subsidiariethat
price EEK 75.2 million. The transaction was closed25 February 2010. In February 2010, AS Rahva
Raamat (book sales) was sold at the price EEK 38omi Management expects that the sale of AS
Ekspress Hotline and AS Rahva Raamat to have mofisant influence on future business results & th
Company. Both have had rather low profit margins.
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The results of AS Ekspress Hotline are reflectedrily in the financial statements of 2007. In thmuficial
statements of 2008 and 2009, the results of ASreksgHotline are reflected as discontinued operatio

Year ended 31

December
(EEK, thousand) 2007
Sales 66 350
Expenses 58 045
Profit from discontinued operations 8 305
Currency translation reserve 143
EBITDA 607
Operating profit (847)

The results of AS Rahva Raamat are reflected ifitlaacial statements of 2007, 2008 and 2009 dsvist

Year ended 31 December

(EEK, thousand) 2007 2008 2009
Sales 187 800 207 790 188 571
Expenses 181 881 203 575 189 908
Profit from discontinued operations 5919 4 215 1387)
EBITDA 8 649 7176 3422
Operating profit 6 066 4 247 (1 329)

Year Ended 31 December 2009 Compared to Year End&d December 2008

The consolidated sales revenue of Ekspress Gruppated by 21.6 per cent in the year 2009 to EEX598
million (EUR 62.9 million). Earnings before intetesaxes, depreciation, and amortization (EBITDA)
decreased by 70 per cent compared to the lastyé&dEK 51.5 million (EUR 3.3 million).

The decline of sales and EBITDA was caused by #uodirte in advertising revenue relating to the ecoico
recession. Operating profit (EBIT) decreased by.4&&r cent compared to the last year to EEK minus
98.7 million (EUR -6.3 million). Decrease of EBIT 2009 is caused by lower sales and inability to cu
rather rigid fixed costs accordingly. Net profitcdeased by 511 per cent compared to the last year t
EEK minus 189 million (EUR -12.1 million).

Decrease of net profit in 2009 is, in additionhe events affecting EBIT, caused by an increasatémest
expenses. Goodwill of Delfi Group was written dowrthe amount of EEK 91.4 million in 2009.

Key figures characterising the activities of Ekspres Group in 2009
e Sales revenue EEK 983.5 million (EUR 62.9 millioygar-over-year growth -22 per cent.
o Gross profit EEK 165.7 million (EUR 10.6 millionyear-over-year growth -45 per cent.
o EBITDA EEK 51.5 million (EUR 3.3 million), year-oveyear growth -70 per cent.
o EBIT EEK -98.7 million (EUR -6.3 million), year-ovg/ear change -188 per cent.

e Net profit EEK -189 million (EUR -12.1 million), ye&-over-year change -511 per cent.
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Highlights of 2009

Management

e From September 2009 the Company has a new manapgewem: Gunnar Kobin, Andre
Veskimeister and Erle Oolup.

e In December 2009 Sven Nuutmann was appointed asradraand CEO of Delfi Group.
Financial

¢ In October 2009 the Management opened discussiithdanks syndicate to restructure the debt of
Ekspress Grupp. The agreement was reached andisigRebruary 2010.

Operations

e In October 2009 AS Maaleht and Eesti EkspressiaKitjse AS were merged to a company AS
Eesti Ajalehed

e Most of the advertising portals of the Group wereictured under the Delfi companies. Only job
portal www.hyppelaud.eeemained under Eesti Paevalehe AS and www.ekgpbessremained
under AS Eesti Ajalehed.

e |t was decided to exit information services bussnaad the process of the sale of AS Ekspress
Hotline was started. The transaction was complietéebruary 2010.

e The Company decided to exit book sales businesshengrocess of the sale of AS Rahva Raamat
was started. The transaction was completed in Bep22010.

e In April 2009 regular mail business in Estonia wgened to competition. AS Express Post started
immediately to deliver the service and to competa WS Eesti Post.

Employees

As at the end of December 2009, Ekspress Groupagegl2 037 people (2008: 2 393 people). The average
number of employees in 2009 was 2 115 (2008: 2.3/3)009, the personnel costs of the Ekspressisrou
totaled EEK 321.5 million, (2008: EEK 361.6 millipn

Liquidity and Capital Resources

The following table outlines the Group’s equity am@lances of interest-bearing liabilities as at
31 December 2007, 2008 and 2009.

As at 31 December

(EEK, "000) 2007 2008 2009
Equity 570 842 610 873 448 786
Interest-bearing liabilities 940 598 804 030 726 140

Source: the Company

Interest-bearing liabilities and operating cashwviichave been the main sources of financing ovep#s
three years.
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Operating cash flows

The cash flows of the Group are calculated usirgy itidirect method. Accordingly, cash flows from
continuing operations is arrived at by adjustingraging profit for depreciation, amortisation chesgnd
impairment, profit (loss) on sale and writedown®pérating assets, changes in working capital ateldst
and income tax expenses.

Cash flows from operating activities were EEK 9iiilion for the year ended 31 December 2007, EEK
105.0 million for the year ended 31 December 2008 BEK 68.4 million for the year ended 31 December
20009.

In 2009 the receivables related to operating amis/decreased by EEK 40.8 million and payableseased
by EEK 21.2 million. The decrease in receivables saused by smaller sales and increase of payabkes
caused by longer payment terms.

Inventories in 2009 decreased by EEK 7.0 millioheTdecrease in inventories was mainly caused by a
decrease in the paper reserves of both AS Rahvad&aand AS Printall in connection with the decrdase
sales.

In 2009 interest payment decreased by EEK 12.3amiih connection with EURIBOR decrease.

In 2009 operating profits were by EEK 211.1 millimaver than in 2008, because sales has decreasdld in
the Group’s companies, but the fixed costs wereemigid and goodwill of Delfi Group was written daw
in the amount of EEK 91.4 million.

Equity

On 5 April 2007, the Company’s share capital wagdased via an initial public offering of shares by
EEK 24 479 000 (EUR 1 564 000) by issuing 2 447 B8l shares with the nominal value of 10 kroons
(0.64 euros) each. The new shares were subscrilmagdthe initial public offering of the Company’s
shares where the final offer price was set at 9Rt86ns (5.90 euros). Thus, after the deductiothefissue
costs of EEK 17 996 000 (EUR 1 150 154), the Companevived a share premium of EEK 183 495 000
(EUR 11 727 000). Following the share capital iases the share capital of the Company was EEK
189 711 000 (EUR 12 125), divided into 18 971 O@dres with the nominal value of 10 kroons (0.64sur
each.

According to the Articles of Association, the auiked maximum share capital is EEK 400 000 000
(EUR 25 564 659).

On the Extraordinary General Meeting of Sharehalderid on 21 January 2008, it was decided to add a
provision to the Articles of Association of AS Ekeps Grupp granting the Supervisory Council thetrig
increase the share capital of the Company in thieghérom 22 January 2008 to 21 January 2011 byoup
470 000 shares. On 12 March 2008 and 4 April 26@8ements of stock call option were concluded with
certain members of the Management of the Grouptarsibsidiaries included in the option programicih
agreements have all been terminated by the datesoProspectus. As a result, the Company hassueds
and outstanding option rights. As at the date isf Emospectus such agreements are terminated.

In the Annual General Meeting of Shareholders lbald4 May 2008, the Management Board was given the
authorisation to buy up to 160 000 own shares wifirice for one share not being higher than thadsg
price paid for Ekspress Grupp share on the NASDA@XOTallinn on the same day. The Management
Board had right to dispose own shares within orer ydter the resolution of the General Meeting was
adopted.

The Extraordinary General Meeting of Shareholdesisl lon 12 December 2008 decided to increase the

share capital of the Company to EEK 18 777 600 (ELUED0 107) with supplementary contributions by
issuing 1 877 760 new shares with the par valueOdtroons (0.64 euros) per share. The new shares we
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issued with a share premium in the amount of 5 kso®.32 euros) per share. For one share in tétal 1
kroons (0.96 euros) was paid. The new amount ofeshltapital became EEK 208 488 410 (EUR
13 324 838). The maturity date of the subscripiod payment for new shares was 12 January 2009. The
increase of the said share capital is not includede Group’s balance sheet as at 31 December. 2008

As atl12 January 2009 the share issue was presisbcribed and EEK 28.2 million (EUR 1.8 millionasv
paid for the new shares. Subscribers were HHL RQ@unwith 1 393 575 shares, ING Luxembourg with
432 025 shares and AS SEB with 52 160 shares. fidre €apital of Ekspress Grupp increased from EEK
189 710 810 (EUR 12 124 731) to EEK 208 488 410RHE3 324 838).

Working capital

Management believes that, considering the curree ©f the Group’s assets and financial resoutbes,
Group’s working capital is sufficient to meet diktliabilities arising as a result of the ongoipgi@tions in
the next 12 months after the date of this Prosgectu

Capital expenditure

Printall is the only Group company with a subs&rdsset base. The other three key segments &rthep
are involved in publishing, online media and detyservices, and are much less capital-intensive.

The capital expenditure of Printall during the pdrfrom 1 January 2007 to 31 December 2009 repiesen
most of the total capital purchases by the Group.

Over the period from 1 January 2007 to 31 Decerd®@9, the gross amount of capital expenditure by
Printall equalled EEK 127.7 million. The investnmentere mainly made to the purchase of the printing
press Rotoman in the amount of EEK 74 million i®20

Year ended 31 December
(EEK, "000) 2007 2008 2009

Property, plant and equipment acquisitions 138 792 29 141 8 657

Bank loans and borrowings

As at 31 December

(EEK, "000) 2007 2008 2009
Bank overdraft 79 060 32072 39 909
Short-term bank loans 0 0 8 222
Long-term bank loans 692 773 632 166 574 078
Finance lease 168 765 139 792 103 931
Total 940 598 804 030 726 140
total short term liabilities 199 013 176 219 143 093
total long term liabilities 741 585 627 811 583 047

The repayment obligations of the Group’s bank loamstanding as at 31 December 2009 divide between
future periods as follows:

(EEK, "000) Within one year 1-5 years over 5 years Total

Bank loans 143 093 583 047 - 726 140

The Group has three primary sources of loan fimandd fund its operations. Bank loans (including
overdraft agreements) and capital lease arrangsmemtaggregate made up approximately 93.0 to
98.4 per cent of the total loan financing during tFeriod from January 2007 to December 2009 of lwhic
bank loans were 76.8 to 81.4 per cent and finategedes were 13.6 to 17.7 per cent. From JanudYy &0
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Decemer 2009, other interest bearing liabilitieasisted of 45 per cent of the loans received fromt ]
ventures to Printall and represented 1.6-7.0 petr afethe total interest bearing balances.

For the periods ended 31 December 2007, 31 Decedid and 31 December 2009, the total interest
bearing obligations balances recorded were EEK@5tillion, EEK 865.0 million and EEK 764.4 million,
respectively.

Financial year ended 31 December 2009

In 2009 the Group decreased its interest beariagiliies by EEK 100.6 million or 11.6 per cent as
compared to the balance outstanding at 31 DecePti:.

As at the end of December, the Group’s long-termdwangs totalled EEK 583 million, decreasing byKcE
44.8 million year-over-year. Of the long-term bavings, bank loans constitute EEK 517.7 million dine
finance lease liability is EEK 65.3 million. Of theng-term borrowings, the non-current portiontod toan
taken by Ekspress Group from the syndicate of SBBKPSampo Pank (currently Danske Bank A/S
Estonian branch) and Nordea Pank (currently No&keak Finland Plc Estonian branch) in the amount of
EEK 674.4 million is the most remarkable finandiability of the Company. As at 31 December 2008 th
total outstanding balance of this loan was EEK $2@illion. In 2009 the Group paid off the syndickian

in the amount of EEK 47.7 million.

Property, plant and equipment stood at EEK 345l8omias at the end of December 2009, decreasing by
11.2 per cent year-over-year. As at the end of Bes, the Group’s intangible assets totalled EEK.@2
million, decreasing by 18.9 per cent year-over-y€drintangible assets, EEK 720.9 million was retato

the carrying amount of trademarks, customer refatind software as well as goodwill which arosthen
acquisition of Delfi. Investment property decreassd EEK 6.0 million due to the reclassification of
discontinued operations investment property andekaluation of investment property of Printallas31
December 2009.

The fair value of Printall investment property fgarg amount EEK 6 360 thousand as at 31 December
2009, EEK 9 000 thousand as at 31 December 2008)alaed at the balance sheet date by a profe$siona
appraiser. The fair value was determined by thessadbmparison method as at 31 December 2009. 3k at
December 2008 the value was determined by refetere@rospectively agreed sales price.

Financial year ended 31 December 2008

The total balance of interest bearing obligations tbe Group as at 31 December 2008 was
EEK 804.0 million, representing decrease of appnately EEK 136.6 million or 14.5 per cent compat@d
31 December 2007.

As at the end of December 2008, the Group’s long-teorrowings totaled EEK 627.8 million, decreasing
by EEK 113.8 million year-over-year or 15 per cebf. the long-term borrowings, bank loans constitute
EEK 524.3 million and the finance lease liabilitasvEEK 103.5 million. Of the long-term loans, tlenn
current portion of the loan taken by Ekspress Grém the syndicate of SEB Pank, Sampo Pank
(currently Danske Bank A/S Estonian branch) anddsarPank (Nordea Bank Finland Plc Estonian branch)
in the amount of EEK 674.4 million was as at 31 &eber 2008 EEK 476.9 million. The total outstanding
balance of this loan as at 31 December 2008 was &EKL million.

Property, plant and equipment stood at EEK 389l8amias at year-end, decreasing by 4 per cent-year
over-year. As at the year-end, intangible assete \E&K 1 013.4 million, decreasing by 1 per cerdrye
over-year. Of intangible assets, EEK 822.3 millveas related to the carrying value of trademarkstaraer
relations and software as well as goodwill whicbsar in the acquisition of Delfi. Investment propert
increased due to the reclassification of the 6839unimproved land plot of Printall to the investment
property with the market value of EEK 9.0 millios @ 31 December 2008.
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Financial year ended 31 December 2007

The financial year ended 31 December 2007 was a gkaignificant investments for the Group in
buildings, equipment and business combinations.Gitwalp invested a total of EEK 1 065.1 million ahgri
the period, EEK 177.8 million of which was invest@&dPrintall, EEK 843.7 million invested at Delinc
EEK 43.6 million in other operations. Out of theéaloinvestment into Printall, approximately EEK 187
million was invested into premises and equipmernhe®companies invested EEK 8.1 million into other
equipment and EEK 12.8 million into prepaymentsfifoed assets.

As at the end of December, the Group’s long-termdwangs reached EEK 741.6 million, increasing ¥ 6
times in a year. Of the long-term borrowings, blans total EEK 606.6 million and finance leasegidgs
totaled EEK 134.9 million. Of the bank loans, EE483 million was related to the loan from the syati

of SEB Pank, Danske Bank A/S Estonian branch anddédo Bank Finland Plc Estonian branch for
financing the acquisition of Delfi and Maaleht.

The purchase of Delfi in the summer of 2007 canmamtioned as a good example of expansion of the
business activities. As a result of that transactitkspress Group became the largest company antthg
field of online media in the Baltic states. Interiebecoming an ever more important advertisingnciel.
That trend is proved by the growth rate and finalngpérformance of Delfi. Since September 2007 stiles
revenue of Delfi, which was included in Ekspressuprin 3Q2007, in the last four months, was EEK751.
million and EBITDA was EEK 18.7 million, the annugtowth rates were 45 per cent and 63 per cent,
respectively.

The purchase of weekly Maaleht, Estonia’s secorgk by volume in the summer of 2007 enabled the
Group to expand the target group of its readess, @l further increase the sales and profit olGhaup.

Another important event in 2007 was the purchaseaijazine printing machine Rotoman which was put in
operation in October and which made Ekspress Gthapowner of the most modern printing house in
Estonia

As at the year-end, property, plant and equipmiaaidsat EEK 404.9, increasing by 40 per cent iearyA
major part of the growth of property, plant and ipqent was attributable to the cost of the newtjrin
press acquired by Printall in the amount of EEKG8hillion. As at the end of December, intangibleeis
stood at EEK 1 023.4 million, increasing by 6.4d8rin a year. Of the growth of intangible asseBsK E
832.3 million was attributable to the book valugratdemarks, customer relations and software oDlé
Group as well as goodwill which arose in the adtjaiss. The net book value of the trademark and the
goodwill which arose in the acquisition of Maalamounted to EEK 39.6 million.

Off-Balance Sheet Arrangements

On 30 September 2009, the Company and Nordea BatdnB Plc entered into a loan agreement with a
limit of EUR 0.96 million (EEK 15 million). The ovdraft interest rate is 3.5 per cent + 1 month ERIBR
and the maturity term is 30 March 2010.

On 1 October 2009, the Company and Danske BankEst®nia branch (previously AS Sampo Pank)
entered into an overdraft agreement, accordinghiziwthe overdraft wait is EUR 0.96 million (EEK 15
million). The overdraft interest rate is 3.5 pentce 6 month EURIBOR and the maturity term is 31réfa
2010.

On 19 October 2009, the Company and AS SEB Pardraghinto an overdraft agreement with a limit of
EUR 0.96 million (EEK 15 million). The overdraftterest rate is 3.5 per cent + 1 month EURIBOR &ued t
maturity term is 20 April 2010.

A loan agreement of AS Printall (borrower) in thmcunt of EEK 75 million (EUR 4.8 million), with the

term of 1 December 2013 is secured with a mortgagidme amount of EEK 100 million on registered
immovable property located at Peterburi tee 64Alifra(the carrying amount of the building as at 31
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December 2009: EEK 71.8 million, the carrying antoofnthe land property EEK 6.4 million, the carrgin
amount of the investment property EEK 6.4 millidhe outstanding loan balance as at 31 December. 2009
EEK 47.2 million, 31 December 2008: EEK 58.1 mitlid-inancial lease agreements contain, among gthers
certain conditions for ratios of the company withieh the financial indicators of the company must
comply.

Critical Accounting Policies

Revenue recognition

Revenue comprises of the fair value of the conattter received or receivable for the sale of goaxaid
services in the ordinary course of the Group’svitis. Revenue is shown net of value-added taxyms,

rebates and discounts and after eliminated sakkirvthe Group.

Sales of goods — wholesale

Sales of goods are recognised when a Group emstydblivered the products to the customer, theooest

has accepted the products and collectability of milated receivables is reasonably assured. Books,
newspapers and magazines are often sold with atdgieturn. Accumulated experience is used torege

and provide for such returns at the time of sale akeduction from the sales. Revenue from claskifie
directories mainly comprising advertising revensiesicognised in the income statement upon complefio
delivery to the users of the directories.

Sales of goods — retail

Sales of goods are recognised when a group ewmtliyy & product to the customer. The customer patsnen
for the subscription of books, newspapers and niagszare apportioned according to the subscription
period and recognised in income as the publicasaessued. Customer prepayments for publicatiosiseid

in future period are recorded as deferred income.

Sales of services

Sales of services are recognised in the accoupgngd in which the services are rendered, by esiaz to
completion of the specific transaction assessetth@iasis of the actual service provided as a ptigpoof
the total services to be provided. Revenue fromssahd intermediation of media and advertisingises\s
recognised as income at the same period when terteihg is published. Revenue from production of
media and advertising services is recognised iomeaccording to the percentage-of-completion ntetho
The stage of completion is measured by referencthdorelationship contract costs incurred for work
performed to date bear to the estimated total dostthe contract. When the outcome of a serviaareot
cannot be estimated reliably, contract revenuedsgnised to the extent of contract costs incurieelre it

is probable those costs will be recoverable. Whanriot probable that the costs incurred will eeavered,
revenue is not recognised. When it is probablettitat contract costs will exceed total contraseraue, the
expected loss is recognised as an expense immlgdiate

The revenue from quarterly, semi-annual and anadsertising packages sold is recognised in income
linearly over the package duration. When progrelisds up to the year-end exceed costs incurrecds pl
recognised profits, the balance is shown as dueusbomers on service contracts, under other defferre
income. Where costs incurred and recognised preXiteed progress billings up to the year-end, #ia@nse

is shown as due from customers on constructiorracist under accrued income.

Interest income
Interest income is recognised on a time-proportiasis using the effective interest method. When a

receivable is impaired, the Group reduces the mayramount to its recoverable amount, being the
estimated future cash flow discounted at origirfédative interest rate of the instrument, and amntis
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unwinding the discount as interest income. Interasbme on impaired loans is recognised using the
original effective interest rate.

Dividend income

Dividend income is recognised when the right tehez payment is established.
Corporate income tax

According to current legislation, the profits oft@isian companies are not taxed, therefore deféname

tax claims or liabilities do not exist. Insteadpbfits, Estonia taxes dividends paid out from strithuted
profits at a rate of 21/79. The corporate tax tesylfrom the payment of dividends is recognisecaas
income tax expense in the same period as the did&dare declared regardless of for which period the
dividends are declared or when they are actually qat.

No provision is established for income tax payabiea dividend distribution before the dividend bagn
declared but information on the contingent liabiiié disclosed in the notes to the consolidatednfaial
statements.

Income tax of the companies registered in Latvia

Companies registered in Latvia shall pay corpomnateme tax on their worldwide income. The Latvian
corporate tax rate is 15 per cent. The taxablenmecshall be calculated on the basis of the profis|
statement, which shall be adjusted in accordandb e applicable accounting and tax regulations,
including for permanent and temporary differences.

Deferred tax is calculated using the liability nadhon all temporary differences arising betweentthe
bases of the assets and liabilities and their Tagnyalue in the consolidated financial statemedtswvever,
deferred income tax is not accounted for to therext arises from the recognition of an assetaility in
a transaction, except when such a transactiontig moerger or other business combination whichhat
time of the transaction, does not affect accountiagable profit or taxable loss. Assets and litibd
subject to deferred tax shall be measured at theatas that are expected to apply to the periodmthe
asset is realised or the liability is settled, lbasa such tax rates and tax laws that have beectezhar
substantively enacted by the end of the reportargpp.

Assets subject to deferred income tax are recognisehe financial statements to the extent thas it
probable that they will generate future taxablefitroagainst which the temporary differences can be
utilised. Income tax is deferred on temporary ddfeces arising from investments in subsidiaries and
associates, except in situations where the timfrthereversal of the temporary difference is ia gfloup’s
control and it is probable that the temporary dédfee will not be reversed in the foreseeable &utur

Income tax of the companies registered in Lithuania

Lithuanian tax laws provide that profit before taxe adjusted for permanent and temporary differenc
The Lithuanian basic corporate tax rate was 15cpet in 2008 and it is 20 per cent in 2009, however
corporate tax rate in 2010 is 15 per cent. Defeimedme tax is provided in full, using the liabjlimethod,
on temporary differences arising between the tasebaf assets and liabilities and their carryinigie/an
the consolidated financial statements. Howevererdedl income tax is not accounted for to the exitent
arises from the initial recognition of an assetiability in a transaction, except when such a $estion is
not a merger or other business combination whictheatime of the transaction, does not affect antiag,
taxable profit or taxable loss. Deferred incomeitagalculated with those tax rates and in accareavith
those tax laws that had been enacted or substamracted by the end of the financial year, arshme
rules normally apply also to the capital gain i when an asset subject to deferred income toldsor
disposed of or the deferred income tax liabilitiestvise becomes payable or is settled.
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Assets subject to deferred income tax are recodncs¢he extent that it is probable that they wéherate
future taxable profits against which the tempordifferences can be utilised. Income tax is defewad
temporary differences arising from investmentsubssdiaries and associates, except in situatioresevtine
timing of the reversal of the temporary differensan the Group’s control and it is not probablattthe
temporary difference will be reversed in the foezdse future.

Income tax of the companies reqistered in Ukraine

Pursuant to the Ukrainian tax laws, income taxudek current and deferred tax. The Ukrainian inctare
rate is 25 per cent. The deferred tax assets abdities are estimated under tax rates that arergdly
applied during the period of realisation of a cepanding taxed asset or the liquidation of taxgaiion,
with respect to the tax rates effective on respedccounting date.

Income tax is recognised in the earned surpluerstait, except for assets directly reflected throtingh
capital. In this case, the corresponding valuem@ime tax are also subject to recording diredihptigh
the capital.

The deferred taxes are calculated according tdét@nce sheet liability method. The sum of suclesax
reflects the net tax effect of temporary differendeetween balance sheet assets and liabilitieshéor
preparation of financial statements and their comtpgnised for fiscal accounting. Deferred taxetss
including carrying over previous unused tax logsefsiture accounting periods, are only permittedcase
there is a probability that the future sums of bdagrofits are sufficient for the realisation afsats under
the deferred taxation. The deferred tax assetsubject to a reduction in case the option of adulpartial
realisation, in the future profits, is terminateslurtaxes on profit, which arise in connection wilie
distribution of dividends to the shareholders ofmpany, are recognised as the liability togetheh wiie
charge (recognition) of the corresponding sumsifidnds at the time of their payment. Tax retuans
payments are filed on a quarterly basis. Returnstrba submitted within 40 days after the end oheac
guarter and the payment shall be made not laterXBalays after the date of submission.

Critical accounting estimates and judgements

The preparation of financial statements in confoymwith IFRS requires the use of certain critical
accounting estimates. It also requires Managenterkéercise its judgment in the process of applyirey
Group’s accounting policies.

The preparation of the annual financial statemigmvislves estimates made by the Management Boattteof
parent Company about circumstances that influeheeGroup’s and the parent Company’s assets and
liabilities as at the balance sheet date, and ahoaime received and expenses incurred duringitiaadial
year. These estimates are based upon up-to-datemation about the state of the Group and take into
consideration the Group’s plans and risks as ttaydsat the date of the financial statements’ padjumn.

Estimates and judgments are continually evaluatedaae based on historical experience and oth&sriac
including expectations of future events that arbeteed to be reasonable under the circumstances. Th
actual results may differ from the estimates. Tsi@Em@ates and assumptions that have a significaktaf
causing a material adjustment to the carrying artsoahassets and liabilities within the next finiahgear
include allocating purchase price in business caatibns, valuation of inventory, valuation of goaliw
determination of useful lives of property, plantiaquipment, valuation of provisions, contingeabiiities
and contingent assets.

e Business combinationsThe Management has carried out the valuations agwhped purchase price
allocation analysis in order to estimate the faiues in purchase price allocation considerations.

The trademarks obtained in acquisitions of subsaaEkspress Leidyba, Pieniu Pieva, Tavo Vaikas,
Maaleht and Delfi have met the criteria for recdigni as a separately identifiable asset acquireal in
business combination given that these are regtstee@lemarks in Estonia, Lithuania and Latvia
respectively and are in continuous commercial Asethe trademarks are actively used and promoted
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by AS Ekspress Grupp and the creation of such tmades would require resources, a cost approach
was selected to provide the most accurate measwadue. Thus, the cost approach method was used
for valuation of the trademarks. A remaining uselité of 20 years has been assigned to the
trademarks.

Valuation of Inventory. Upon valuation of inventories, the Management wiély on its best
knowledge taking into consideration historical ejgyece, general background information and
assumptions and preconditions of the future eventdetermining the impairment of inventories, the
sales potential as well as the net realizable valdimished goods is considered, upon valuatioref
materials and materials, their potential of usagproducing the finished goods and generating ircom
is considered; upon valuation of work in progretb®ir stage of completion that can reliably be
measured is considered.

The recognition of publishing revenue includes #simation to anticipated return rates. The
anticipated return rates are based on Managemimiaés and historical data of return.

Valuation of Goodwill. Goodwill is the excess of the cost of the acquisitbver the fair value of the
acquired net assets, reflecting the part of cost Was paid for the acquisition of such assets than
cannot be separately identified and recognisedd®@iticas an intangible asset with an indefinitefuse
life is not amortised but it is tested for impaimhat least once a year.

Future expected cash flows based on the budgeted galumes in the Lithuanian, Estonian and
Latvian market respectively have been taken intoseration in finding the recoverable amount of
the investments. The future expected cash flowe baen discounted using the expected rate of return
If the recoverable amount of the investment is lothan its carrying amount, an impairment loss is
recorded to write down the investment to its recabke amount. The recoverable values were found to
be in excess of the carrying value. Goodwill of fD&roup was written down in the amount of EEK
91.4 million in 2009.

Estimates and judgments used in business comhinatialuations are continually evaluated. If the
actual results differ from the estimates, the reBpe adjustments will be made subsequently.

Property, plant and equipment Depreciation of property, plant and equipmentb&sed on the
historical acquisition value (purchase cost), vaiipropriate adjustment for impairment and takirtg in
account the estimated useful life of various classkassets. The Management has determined the
estimated useful lives of the property, plant agdigment, taking into account the business conuaitio
and volumes, historical experience in given fielsd future projections. The Management will
increase the depreciation charge where useful bvedess than previously estimated lives, or It wi
write-off or write-down technically obsolete or netrategic assets that have been abandoned or sold.

According to the estimates the useful lives forldings is 20-30 years, depending on their structure
and purpose. The useful life for manufacturing plamd equipment is 8-12 years, depending on the
nature of specific assets and their purposes. Sh&ullife of other machinery and equipment is 5-10
years depending on their usage. The useful lifetbér fixed assets and IT equipment is 3-5 years,
depending on the nature of each asset and its geurpo

Valuation of provisions, contingent liabilities andcontingent assetsin estimating the probability of
realisation of contingent assets and liabilitiess Bianagement is considering the historical expeden
general information about the economical and samaironment and the assumptions and conditions
of the possible events in the future based on és¢ knowledge of the situation. There are no nlteri
provisions within the Group.

The Group has receivables and loans extendeddtedeparties. According to Management judgment
these receivables and loans are not impaired anddshot be provided for.
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Financial Risk Management
Currency Fluctuation Impact

The Group’s operating activities have an intermatiodimension and therefore the Group is exposed to
foreign exchange risks. Foreign exchange risk sivgeen the future business transactions or recegnis
assets or liabilities are fixed in a currency whigmot a functional currency of the company. Aciog to

the policy established by the Group’s managembetcompanies within the Group are required to manag
their foreign exchange risk with regard to funcéibourrency.

All group companies are required to use the eura @asrrency unit in international agreeme@$ foreign
currencies, the Group’s settlements in signifi@nbunts are made in euros, to a smaller extentgsiRn
roubles, Swedish kronas, Lithuanian litas and laatviats, and in insignificant amounts in Ukrainian
hryvnias. The average change of the Latvian lahamxge rate to Estonian kroon in 2009 was -0.25eet
(2008: -0.35 per cent), Russian roubles exchartgawogEstonian kroon in 2009 -6.82 per cent (20038.2
per cent) and Swedish kronas exchange rate to igst&roon in 2009 7.06 per cent (2008: -14.07 gert)c
The exchange rate of euro and Lithuanian litasdimtan kroon is fixed. Hence, the Group does aoth
any significant amounts exposed to foreign exchaisye Therefore, the Group does not use derivatioe
hedging the risk. The Group pays most of its sappliof paper and other materials in euros, white th
domestic suppliers and employees are paid in Estdwioons, Lithuanian litas, Latvian lats and URian
hryvnias.

The Group companies have changed their open fomigency positions to minimum. In the judgment of
the management of the Group, Ekspress Group dadsme any significant currency risks.

Interest Rate Risk

Since the Group does not have any significantéstebearing financial assets, the Group’s inconekcaish
flow of operating activities are substantially ipgadent from changes in the interest rate occuirirthe
market.

Interest rate risk means that a change of theasteate results in a change in the cash flow aofit pf the
Group. The interest rates of loans granted andaegipy the Group are partially fixed and partidigd to
Euribor.

The interest rate risk of the Group is relatedhorsterm and long-term debt obligations which haeen
assumed at a floating interest rate. The inteadst nisk is mainly related to the fluctuation ofrbor and

the resulting change of average interest ratesapnkd Although in the short run a decline in Euribeer

the last year, which is caused by reduction oféheo base interest rate of both the US and European
Central Bank, has positively influenced the Grouwgash flows and profit, in the long run a floatintgerest

rate is risky because a growth of consumption reeggo overcome the economic crisis would alsodori
about a rise in Euribor.

If the interest rate increased by 100 basis pdimsinterest expense would increase by EEK 30 328
thousand (2008: EEK 25 614 thousand).

The Group manages the interest risk by using divevzanstruments for hedging purposes. On 30 Selpdéem
2008, the Group entered into interest rate swapracts with the banks that issued the syndicatad In

order to hedge fluctuations of Euribor on 50 pettad# the loan repayments until the end of the laanuity
schedule in September 2012.

Credit Risk

Credit risk is expressed as a loss which may beriad by the Group and is caused by the countgrifart
the latter fails to perform its contractual finaadabligations.
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Credit risk arises from cash and cash equivalentsiey market funds, trade receivables, other rabéig
and loans granted.

Since the Group invests the available liquid asgetssubstantial extent in the banks with creating “A”
in short-term interest-bearing instruments, suclwasnight deposits, money market funds and sleont t
deposits, they do not result in any credit risktfag Group.

The Group is not open to a substantial extent yocagedit risk in connection with any client or coerparty.
The payment discipline of clients is continuouslgmitored to reduce credit risk, credit policy haei
established to ensure the sale or services totgligith an adequate credit history and the apphinadf

prepayments to clients with a higher risk categéwgcording to the credit policy, different clientagips are
subject to different payment terms, credit limitdegpossible grace period. Clients are classifietherbasis
of their size, reputation, results of credit backgrd check and history of payment behaviour. Atfirss

level, the advertising clients are handled in twougs: advertising agencies and direct clientsy tre
further grouped according to the above principldge Group applies the same credit policy in all Bladtic

States, but is aware of different credit behaviolclients. While in Estonia invoices are generaibid

when due, the usual practice in Latvia and Lithaasito pay invoices 1-3 months past their due date
not to consider it as a violation of credit distipl

In the case of new clients, their credit backgrousmdontrolled with the help of financial informetti
databases such as Krediidiinfo. At the beginnihgirtpayment behaviour is also monitored with higgkd
interest. Upon following the payment discipline,stpossible to receive more flexible credit coiudis,
such as a longer payment term, higher credit ligtit, Upon violation of the payment discipline jcter
credit conditions are applied. In addition, in héblishing segment, the Group’s subsidiaries usegram
that provides major media companies’ informationudtiheir debtors.

In case of large transactions, in particular in segment of printing services, clients are requeste
provide credit insurances.

The Group is not aware of any substantial riskscamnection with the clients and partners. In the
management’s judgment, there is no credit riskoamé of related parties.

In 2009, the Group wrote down uncollectible recbiga in the amount of EEK 12 837 thousand (31
December 2008: EEK 2 810 thousand) in accordandk the rules for valuation of trade receivables
applicable in the Group based on the estimated ftasls. Management is aware that credit risk ishkig
under the conditions of economic recession ancetber credit risk management is a priority fields &
specific measure, the credit policies applicableampanies within the Group have been harmonised an
made stricter. A weekly reporting routine on tradeeivables has been established, which enables the
Management to receive information on an ongoingsbasd intervene when necessary if the debtor is an
international group operating in several Baltict€sa

Since a significant part of other receivables ie ttom related parties, in the judgment of the Mpmaent
the given receivables do not contain a credit risk.

Liquidity Risk

Liquidity risk means that the Group might not héigeiid assets to fulfil its financial obligations a timely
manner.

The objective of the Group is to maintain a balapegveen the financial need and financial possigsliof
the Group. Cash flow planning is used as a meamsattage the liquidity risk. According to the Groaip’
policy, the ideal liquidity level (cash at bank)1i@ per cent and the minimum liquidity level is &r gent of
the sales revenue at all times. To manage theditguiisk as effectively as possible, the bank aets of
the parent and its subsidiaries comprise one gemgpunt (cash pool) which enables the memberseof th
group account to use the finances of the Groupinvitie limit established by the parent. The groogoant

is used in Estonia, Latvia and Lithuania. Accordinghe policy of the Group, the subsidiaries thave
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joined the group account prepare each week cashgtojections for next two months. In 2009, the Gro
managed to keep the liquidity level on Group’s aettdn accordance with the rules, but it has beemo
minimum level most of the time.

To manage the liquidity risk, the Group uses défgrfinancing sources which include bank loans,
overdraft, continuous monitoring of trade receiealdnd delivery contracts.

Overdraft credit is used to finance working capitank loans and investment loans are used to r@&cqui
financial investments and non-current assélte Group has high leverage and the cash flowipositas
throughout the year 2009 rather critical. In thégonent of the Management, liquidity risk is redubgdhe
agreement for the restructuring of a syndicated,leatered into between the Company and AS SEB,Pank
Danske Bank A/S Estonian branch and Nordea Banlamd Plc Estonian branch on 5 February 2010.
Liquidity risk is also reduced by the matter tha¢ Group did not pay any dividends to the sharedsltbr

the financial year ended on 31 December 2009. Mamagt has taken notice of the higher liquidity askl

is actively searching for additional financing pib#gies. Management actively deals with involvamef
additional capital and completed exit from two r&trategic segments (information services and batds}

in February 2010.

Price Risk

In the judgment of the Management, price risk doashave any substantial impact on the activitiethe
Group, because the Company does not have any stistavestments in equity instruments.

Of the price risk related to raw materials, the@mf paper affects the activities of the Groupriust. In a
situation where majority of paper used in the pabidun is purchased directly from producers at theeb
price without any commissions and the price isdikar half a year in advance, and given that tHame of

paper in the international scale is insignificahe Group does not use derivative instruments tlgéehe
paper price risk.

Operational Risk

Operational risk is a possible loss caused by fitserit or non-functioning processes, employees and
information systems or external factors.

The involvement of employees in the risk assessmentess improves the general risk culture. Upon
performance of transactions, systems of transadiiwis and competences are used to minimise plessib
losses. The useable four-eye principle, under wttiehconfirmation of at least two mutually indepent
employees or units is necessary for the performaiae transaction or a procedure, reduces the lpessi
occurrence of human errors and mistakes. The fgeipeinciple is also applied during negotiationisied
purchase and sale and other transactions. Drafismpbrtant agreements prepared by law offices are
reviewed by the Management, in-house lawyers ase alvolved in the work process. Management
considers the legal protection of the Group to dedg Dependence of the Group’s activities on ITieays

is considered to be low by the Management, exa@ptvith regard to online media, which directly dege

on the functioning of the IT systems and investmdat the increase of whose security and religbdite
continuously made. Reliability for managing operatil risk is borne by the Management.

Capital Risk

The main objective of the Group upon managing tigtal risk is to ensure the sustainability of Geup
in order to ensure income for shareholders andfitgrfer other interest groups, while maintainirtget
optimal capital structure in order to reduce thieeof the capital. In order to maintain or improve
structure of the capital, the Group may regulagedividends payable to the shareholders, returpdiceup
share capital, issue new shares or sell assetsit@e obligations.

According to the practice common in the industhg Group uses the debt to capital ratio to morttier
capital. The debt to capital ratio is calculatedhesratio of net debt to total capital. Net deotalculated by
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deducting cash and cash equivalents from the detatl (current and non-current liabilities recogdigethe
balance sheet of consolidated financial statemefite) total capital is recognised as the aggregfagguity
and net debt. In 2009, as in 2008, the objectivihefGroup was to maintain the debt to capitabratithe
range of 55-65 per cent. The debt to capital rati60 per cent as of 31 December 2009 was subalignti
higher than as of 31 December 2008: 55 per cent.

According to the conditions stipulated in the syadiéd loan agreement, the Group uses for monitoring
capital also the equity ratio which is received diyiding equity with total assets. The equity ratio
comprised 30 per cent as of 31 December 2009 apeiBéent as of 31 December 2008.

Fair Value

The Group estimates that the fair values of tharfomal assets and financial liabilities denomindtethe
balance sheet at amortised cost do not differ sgmtly from their carrying amounts presented he t
Group’s consolidated balance sheet on 31 Decentli¥ 2nd 31 December 2008. Since the long-term debt
obligations of the Group bear a floating interester which changes according to the fluctuationshef
market interest rate, the discount rate used ircésh flow model is adjusted in calculating faitueafor
debt obligations. New transaction information miglt be available as of the year-end and althobgh t
Company can determine the general level of marketrest rates, the Company might not know which
credit or other risk level the participants in metrkvould take into account for determining the @raf an
instrument on that date. The Company might not ftata deriving from recent transactions to deteemin
the required price difference of credit in respafcthe base interest rate in order to use thatemifference

for determining the discount rate necessary focutation of present value. Due to the above, the
Management is of opinion that fair value of nonreat liabilities is not substantially different frotheir
carrying amount. Trade receivables and suppliealpiag have short maturities, therefore in the jusignof

the Management their carrying amount is similatheir fair value. Fair value of financial liabikts is
determined on the basis of discounted future conteh cash flows, using a market interest rate lwhsc
available for the Group upon using similar finahaistruments.

The fair value of financial instruments traded ttivee markets is based on quoted market pricefeat t
balance sheet date. A market is regarded as attumted prices are readily and regularly avagatnpbm
an exchange, dealer, broker, industry group, giservice, or regulatory agency, and those priepsesent
actual and regularly occurring market transactionsan arm’s length basis. The quoted market prassl u
for financial assets held by the Group is the arbed price.

The fair value of financial instruments that aré tnaded in an active market (for example, overdbenter
derivatives) is determined by using valuation téghes. These valuation techniques maximise theofise
observable market data where it is available alydalittle as possible on entity specific estiesat

Specific valuation techniques used to value finanicistruments include (i) quoted market priceslealer

quotes for similar instruments and (ii) the faifueaof interest rate swaps is calculated as thseptevalue
of the estimated future cash flows based on obblryéeld curves.
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MANAGEMENT

Pursuant to the provisions of the Estonian Comrak@bde and the Company’s Articles of Associatibe,
control and management of the Company is dividedrathe General Meeting of Shareholders, the
Supervisory Council and the Management Board. &s&hian Securities Market - Corporate Governance”
for further information.

Supervisory Council

The Supervisory Council is responsible for planrtimg business activities of the Company, organisieg
management of the Company and supervising theitzesivof the Management Board. The Supervisory
Council reports to the General Meeting of Sharedrad According to the Company’s Articles of
Association, the Supervisory Council’s functionsceihclude the following:

approval of the Company’s overall strategy andess plans, supervision of their execution;

e approval of the annual budget and investment ptapgred by the Management Board,;

o review of the annual report prepared by the ManageBoard;

e approval of transactions between the Company anthbees of its Management Board and
decisions regarding taking action against membérhe Management Board, and appointing a
representative for the Company in such actionasrsaction;

e approval of transactions outside the ordinary amofdusiness of the Company.

According to the Company’s Articles of Associatidthe Supervisory Council’s approval is required for
transactions, which are beyond the ordinary cowfsbusiness of the Company, and in particular any
transaction involving:

e acquisition and disposal of shares in other congsni

e establishing and winding-up of subsidiaries;

e acquisition, transfer or winding-up of businesses;

e establishing and closing of branches abroad;

e investments with a value in excess of EEK 1 000 6@Ber in one investment or as a series of
related investments;

o taking loans or other debt obligations in excesBEK 1 000 000 either in one loan or as a series of
related loans;

e giving loans or granting security for debt in exxxe$ EEK 1 000 000, apart from intra-group loans
and securing debt obligations of group companies;

e acquisition, transfer or encumbrance of the Comjzarassets with a value in excess of
EEK 1 000 000 and agreements which may later raswolbligation for such an acquisition, transfer
or encumbrance.

According to the Company’s Articles of Associatithe Supervisory Council comprises of three to seve
members elected by the General Meeting of Sharer®fdr a term of five years. The Supervisory Cdunc
elects one of its members to act as the chairméao, i&/ responsible for organising the activitiestlud
Supervisory Council.
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As at the date of this Prospectus, the SuperviSogncil of the Company is as follows:

Name Year of birth Member since Position Current term expires
Hans Luik 1961 1 June 2004 Member 30 March 2015
Ville Jehe 1969 12 December 2008 Member 12 December 2013
Viktor Mahhov 1967 13 January 2006 Chairman 30 March 2015
Antti Partanen 1969 12 December 2008 Member 12 December 2013
Harri Roschier 1957 1 June 2007 Member 1 Juie 20
Aavo Kokk 1964 30 March 2010 Member 30 March 2015

Hans Luik. Mr. Hans Luik, born 1961, is the member of the uory Council of the Company. He is
currently also a member of the supervisory counfcifesti Pdevalehe AS, Printall AS, AS SL Ohtul&ts,
Julianuse Inkasso Agentuur, Ammende Villa AS, S8epa Arenduse AS, AS Julianus Grupp and a
member of the management board of OU HHL Riilhm abdMinigert. Mr. Luik was a member of the
management board of OU Moraales until 2002, therfish Business AssociatiofEgsti Suurettevotjate
Assotsiatsioonuntil 2003, OU OIRT until 2004, OU Starforte urD05 and a member of the supervisory
council of OU Ohtuleht untii 2001, OU Gloss Invesntii 2001, AS Plusspunkt until 2001,
Eesti Ekspressi Investeeringute AS until 2002, Gakijade Grupp until 2002, OU AGE Com until 2002,
RER Valduse AS until 2003, AS Kroontrikk until 2008S Trio LSL until 2003, AS Kiirliin until 2004,
Raudtee Erastamise Rahva AS until 2004, Vaartpadmésnike AS until 2005. Mr. Luik graduated in 1984
from Tartu University where he specialised in jalism and social sciences.

Ville Jehe.Mr. Ville Jehe, born 1969, hdeen a member of the Supervisory Council of the @& since
2008. He is currently also a member of the superyicouncil of AS Delfi, AS Gild Property Asset
Management, AS Eesti Ajalehed, AS SL Ohtuleht, EfteMarket AS, ML Arvutid AS and a member of
the management board of OU Majatohter and Uus Maaisvargrupp OU. He is also deputy chairman of
The Development Fund Investment Expert Committée Jehe was a member of the management board of
AS Mendelson & Co from 1992 until 1996 and AS D&dim 1999 until 2008. Mr. Jehe graduated in 1993
from Tallinn University of Technology where he sjadised in computer and systems engineering.

Viktor Mahhov. Mr. Viktor Mahhov, born 1967, is the chairman bétSupervisory Council. He currently
works as the Financial Services Manager for theéi@Baperation of Coca-Cola Hellenic Bottling Comgan
He also serves as a member of the supervisory lwbdce Credit Group. Previously, Mr. Mahhov hagibe

a long-time employee of the Company. He joined Gmenpany in 1999 and served as its chief financial
officer from 1999 to 2002 and as chief financidiagr from 2002 to 2005. Before joining the Compdmey
was chief financial officer of AS Voru Juust andsesate director of an investment bank Hansa
Investments. Mr. Mahhov graduated in 1992 fromméversity of St. Petersburg, Russia with a Master’
degree in economics.

Antti Partanen. Mr. Antti Mikael Partanen, born 1968asbeen a member of the Supervisory Council of
the Company since 2008. He is the senior analyStaske Capital, based in Helsinki. Mr. Partanes da
12 years experience in the financial markets, éissh broker at Williams de Broe and in corporateking

at ABN AMRO and HSH-Nordbank. During the past sieays, Mr. Partanen has been part of a team
responsible for private equity investments in tradtiB States for funds managed by Danske Capital. M
Partanen holds a Master’s degree in finance froiwedsity of Vaasa and has also studied at the lizngs
University.

Harri Roschier. Mr. Harri Helmer Roschier, born 195@asbeen a member of the Supervisory Council of
the Company since 2007. He was chief executiveeaffof Talentum Oyi from 1991 until 2006. Mr.
Roschier is currently a chairman of the board aaus/Consulting, Rostek Oy and Uoma Oy. He is also a
member of the board of Futurice Oy. Mr. Roschiddd@ Master of Science degree in Economy.
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Aavo Kokk. Mr. Aavo Kokk, born 1964, has been a member ofSbpervisory Council of the Company
since 2010. He has been the head of taxation aepaitof the Ministry of Finance from 1992 until 399
the member of the management board of Estoniann§avBank 1993-1997, editor-in-chief of Eesti
Ekspress 1997-2002, chairman and publisher of BPéstvalehe AS 2002-2008. From 2008 he is managing
partner of Catella Corporate Finance OU. He is alseember of supervisory council or managementdoar
of Premia Foods, Audentes, Open Estonian Founddistonian Arts Academy and Estonian Association
of Reserve Officers. Mr Kokk graduated in 1990 fréartu University where he specialised in jourmalis
and in 1992 from the banking and finance courssgtatkholm University.

Management Board

The Management Board manages the Company’'s dadyndéss operations. See “Estonian Securities
Market — Corporate Governance” for further inforrmat on the duties of the Management Board.
According to the Company’s Articles of Associatiahe Management Board consists of one to five
members elected by the Supervisory Council fora tef three years. If the Management Board has more
than two members, the members of the ManagementdBelact one of its members to serve as the
chairman.

The Management Board of the Company consists ekthmembers. As at the date of this Prospectus, the
Chairman of the Management Board is Gunnar Kobimpse term of office commenced on 7 September
2009. The members of the Management Board are Avdskimeister and Erle Oolup, whose term of
office commenced on 22 September 2009.

Mr. Gunnar Kobin, born 1971, is the chief executofficer of the Company. He was chairman of the
Management Board of the Company also from 1996 20@2. Prior to joining the Company again in 2009,
Mr. Kobin was chairman of the management board $fAemiste City from 2005 until 2008. Mr. Kobin
graduated from the Tallinn University of Technolagy1993 specialising in production management and
planning.

Mr. Andre Veskimeister, born 1967, is the chiefamation officer of the Company. Prior to that, hasw
chief innovation officer of Ulemiste City AS un®009. From 2003 until 2006 Mr. Veskimeister serasd
finance and support service director at EnterpEstonia Ettevotluse Arendamise Sihtasgtuddr.
Veskimeister graduated from Estonian Business Se¢h@®904 specialising in business management.

Ms. Erle Oolup, born 1976, is the chief financidicer of the Company. Prior to that, she was chief
financial officer of Ulemiste City AS from 2005 in2009. Ms. Oolup graduated from the Tallinn
University of Technology in 1999 specialising irsiness administration.

The Corporate Governance Recommendations calhéodisclosure of the remuneration of each member of
the Management Board on the Company’'s website dimoju the details about his/her base salary,
performance related bonuses, severance packades, fotancial benefits and bonuses. The Supervisory
Council of the Company believes that publishinghspersonal information would seriously damage the
privacy of the members of the Management Board, lteasltherefore decided that the Company will not
publish such information in the manner contemplatedhe Corporate Governance Recommendations.
However, details of the salary and other benefith® members of the Management Board are published
the annual reports of the Company as requiredwy la

In all other respects the Company complies withGbegporate Governance Recommendations.

Other Key Executives

Name Year of birth Position

Kadi Lambot 1967 Chairman of the management board of Eesti Ajalékd
Mihkel Reinsalu 1964 Chairman of the management board of Eesti Paevélghe
Kristjan Mauer 1975 Chairman of the management board of AS SL Ohtuleht
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Name Year of birth Position

Eve Mareméae 1955 Chairman of the management board of Linnaleht AS

Mart Luik 1970 Chairman of the management board of AS Ajakirjadgakius
Andrus Takkin 1963 Chairman of the management board of Printall AS

Sven Suurraid 1968 Chairman of the management board of AS Express Post
Sven Nuutmann 1975 Chairman of the management board of SIA Delfi Holding
Sven Nuutmann 1975 Chairman of the management board of AS Delfi in Haton
Juris Mendzing 1970 Chairman of the management board of AS Delfi in laatvi
Jurga Eivaite 1974 Chairman of the management board of Delfi UAB in Lithia
Arnis Ozols 1978 Managing Director of Delfi LCC in Ukraine

Mindaugas Norvaisis 1974 Director of UAB Ekspress Leidyba

Kadi Lambot. Ms. Kadi Lambot, born 1967, is the chairman of th@nagement board of Eesti Ajalehed
AS. From 2007 until 2009 she was the chairman @flanagement board of AS Maaleht. Prior to that, Ms
Lambot was chairman of the management board of A®.TMs. Lambot is currently a member of the
council of PRAXIS Centre for Policy Studies. Shealso a member of the management board of OU
Cinereus and Estonian Cancer Society. Ms. Lamlaatugited in 1992 from Tartu University specialisimg
medicine.

Mihkel Reinsalu. Mr. Mihkel Reinsalu, born 1964, is the Chairmantlte management board of Eesti
Paevalehe AS. He joined Péaevalehe AS in 2000 angde@s its marketing director until 2007. He was
appointed to his current position in 2008. Priofjdming Paevalehe AS, he served as sales manager a
marketing manager at Aripaeva Kirjastuse AS frorglantil 2000. Mr. Reinsalu is currently a membgr o
the supervisory council of AS Express Post and dlieint AS. He is also a member of the management
board of Medit Vision OU. From 2005 until 2008, NReinsalu was the member of the supervisory council
of Netikuulutused OU. Mr. Reinsalu graduated fromrtli University in 1988 specialising in physical
culture.

Kristian Mauer. Mr. Kristian Mauer, born 1975s the chairman of the management board of AS SL
Ohtuleht. He joined AS SL Ohtuleht in 2001 and edras its marketing director until he was appointed
his current position in 2005. Prior to that, he wdavelopment and marketing manager at BAKT
Kaubanduse AS from 1998 to 2000. Mr. Mauer gradli&e2003 from the Estonian Business School
specialising in marketing management.

Eve Maremae.Ms. Eve Maremdae, born 1955, the chairman of the management board of Linnakh
She joined Linnaleht AS in 2005. Prior to that, sf#s project leader and manager for Eesti Paevdlsht
Maremé&e graduated in 1978 from the Estonian Acaddmiyeatre and Music.

Mart Luik. Mr. Mart Luik, born 1970, is the chairman of the magement board of AS Ajakirjade
Kirjastus. He joined AS Ajakirjade Kirjastus in Z0(Prior to that, he was director general at TM@&/&nia.
Mr. Luik was a member of the management board o8 AS from 1998 until 2001. He is currently a
member of the supervisory council of Tallinn Boyso@ Foundation.

Andrus Takkin. Mr. Andrus Takkin, born in 19635 the chairman of the management board of PriAiall

He joined Printall AS in 2000. Prior to that, he smmanaging director and member of the Board of
Max Schon Eesti OU. Mr. Takkin was a member of thenagement board of AS Privess until 2005.
Mr. Takkin graduated in 1989 from the Tallinn Unisigy of Technology where he specialised in fine
mechanics.

Sven Suurraid. Mr. Sven Suurraid, born in 1968, the chairman of the management board of AS Espre

Post. He joined AS Express Post in 2003. Priohtd, the was assistant divisional director and reio
director at AS Hansapank from 2000 to 2002. Mr.r&id was a member of the management board of a
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non-profit organisation Kangru Kila Selts until 308r. Suurraid was a member of the managementboar
of OU Monex until 2002. He graduated in 1993 froartli University where he specialised in mathemhtica
statistics and in 2000 from the Estonian Businet®©8 with the Master’s degree in internationalibess.

Sven Nuutmann Mr. Sven Nuutmann, born in 1975, is the chairroithe management board of SIA Delfi
Holding and AS Delfi in Estonia. He joined Delfi becember 2009. Prior to that, Mr. Nuutmann has
served as vice president of Rambler Media Ltd andhaef operative officer of rambler TV and TeleR i
Russia. Mr. Nuutmann has also served as chief éxeaofficer of MTG Radio in Eastern Europe (paft o
Modern Times Group MTG AB). Prior to joining Delfifr. Nuutmann served as chief executive officer of
advertising agency Droom (part of Uhendatud Namgud OU) from 2007 until 2008, as chief executive
officer of Sportland Eesti AS from 2008 until 2088d as chief executive officer of Jalajalg AS ug@D9.
Currently he is the member of the management badrd®U EastCom Capital, Beltrade OU and
Cargopartner OU. Mr. Nuutmann graduated from therian Business School specialising in business
management.

Juris Mendzin$. Mr. Juris Mendzin§, born in 1970, is the chairmathe management board of AS Delfi in
Latvia. He joined Defli in 2001. Prior to that, Mvlendzin§ served as marketing director at ParksdtvNe

is also a member of the management board of SIAg@l&n a subsidiary of AS Delfi and a member of the
board of SIA Delfi Holding. Mr. Mendzin$ graduatidm the University of Latvia specialising in phgsi
and mathematics.

Jurga Eivaite. Ms. Jurga Eivaite, born in 1974, is the chairmmithe management board of Delfi UAB in
Lithuania. She joined Delfi in 2001. Prior to th&ls. Eivaite served as marketing manager at UAB
Skaitmenines komunikacijos from 1999 until 2000e $halso a member of the management board of SIA
Delfi Holding. Ms. Eivaite graduated from Vilniuse®agogical University specialising in English and
German languages.

Arnis Ozols. Mr. Arnis Ozols, born in 1978, is the managingedtor of Delfi LCC in Ukraine. He joined
Delfi in 2000 and served as its sales director| #GD3 and from 2004 until 2008 as Pan Baltic Sales
Coordinator. Prior becoming the managing direcfdbelfi Ukraine in 2009, Mr. Ozols served as mamagi
director at Best Sponsorship/Experiental. Currerttly is the member of the management board of SIA
Kamina and SIA Smart Project. Mr. Ozols graduateanfthe University of Latvia in 2002 and holds a
Master's degree in management and economics.

Mindaugas NorvaiSis.Mr. Mindaugas NorvaiSis, born 197i4,the director of UAB Ekspress Leidyba. He
joined UAB Ekspress Leidyba in 2004. Prior to thatwas head of sales and marketing at Observaniaet
from 2000 until 2004. He graduated in 1998 from ltiternational Business School at Vilnius Universit
Lithuania.

The business address for all of the above persogoi AS Ekspress Grupp, Narva mnt 11E, 10154l
Estonia.

Remuneration
The following table sets forth the aggregate gars®unts of salaries and other remuneration paithéy

Group to the members of its Supervisory Councilnbtgement Board and other key executives for the
financial year ended 31 December 2009:

Total
Salary Bonuses remuneration
(EEK) (EEK) (EEK)
Supervisory Council 0 0 0
Management Board 2316 974 304 500 2621474
Other key executives 13 167 259 280 000 13 447 259
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The member of the Supervisory Council Mr. Viktor i@v was paid a membership fee of EEK 15 000 per
month in 2008. No other reimbursements were reddiyethe members of the Supervisory Council in 2007
2008 and 2009. No remuneration is paid to the ofairof the Supervisory Council from 1 January 2009.

Mr. Gunnar Kobin has a service contract with thenany expiring on 7 September 2013. The contract
entitles Mr. Kobin to a monthly gross salary of EE& 000 and an incentive bonus of EEK 120 000 twice
year depending on achievement of financial indicateparately agreed between the parties. Theaobntr
provides for a 28 days’ paid vacation, trainingtspase of car, as well as allowances for petrdlaobile
phone. Mr. Kobin is entitled to compensation edadbur months’ salary upon termination of his cant,
except when he has terminated it himself or the |@ow has terminated it for cause. The Company is
entitled to terminate the contract with immediatiea for causes specified in the contract. Thetraan
includes a confidentiality clause with an indefinterm, and a non-compete covenant for six morftes a
termination provided that the Company in that cas#inues paying Mr. Kobin 10 per cent of his mdnth
salary for as long as the covenant remains in force

Mr. Andre Veskimeister has a service contract Wit Company expiring on 22 September 2012. The
contract entitles Mr. Veskimeister to a monthlyggsalary of EEK 45 000. The contract providesaf@8
days’ paid vacation, training costs, use of compeary as well as allowances for petrol and moblileng.

Mr. Veskimeister is entitled to compensation edqodour months’ salary upon termination of his cant,
except when he has terminated it himself or the (@ow has terminated it for cause. The Company is
entitled to terminate the contract with immediatiea for causes specified in the contract. Thetraan
includes a confidentiality clause with an indefinterm, and a non-compete covenant for six morftes a
termination provided that the Company in that cesetinues paying Mr. Veskimeister 10 per cent &f hi
monthly salary for as long as the covenant remaiffarce.

Ms. Erle Oolup has a service contract with the Camypexpiring on 22 September 2012. The contract
entitles Ms. Oolup to a monthly gross salary of EEKO000. The contract provides for a 28 days’ paid
vacation, training costs, use of company car, dbaseallowances for petrol and mobile phone. Mslup

is entitled to compensation equal to four montladalyy upon termination of his contract, except when
has terminated it himself or the Company has teatenh it for cause. The Company is entitled to teatd

the contract with immediate effect for causes dpmetiin the contract. The contract includes a
confidentiality clause with an indefinite term, amd non-compete covenant for as six months after
termination provided that the Company in that casgtinues paying Ms. Oolup 10 per cent of his mignth
salary for as long as the covenant remains in force

Pension Benefits
The Company does not have pension plans, arrangemeexecutive schemes.
Loan Agreements

As at the date of this Prospectus there are ndamdisg loans, guarantees or other collateraletsu
provided by the Group companies to the memberkeofSupervisory Council or the Management Board or
other key executives.

Employment Agreements

The Group and its affiliates have entered into eyplent agreements or service contracts with all begm

of the senior management. The agreements of thimrsemanagement contain customary terms and
conditions regarding salary, benefits, and ternomatUnder the terms of their employment agreements
service contracts, most members of the senior neanagt are paid a base salary and provided benefits
including a company car, car fuel, and use of ailmgbhone. Some of these agreements provide for
compensation upon termination equal to no more 8iammonths’ salary. Most of the agreements also
include confidentiality and non-compete clauses.
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Incentive Schemes

Apart from their rights as shareholders, no menadfghe Supervisory Council or the Management Board
has any effective options as at the date of thisgrctus to purchase or sell Company’s shareghus rto
subscribe for Company’s shares or shares in argr aimpany within the Group.

Share Ownership and Participation in the Offering

The following persons have significant holdingis Ekspress Group as at 25 March2010:

e Mr. Hans Luik who controls 14 242 982 Shares wimztkes up 68.3 per cent of the share capital of
the Company.

e ING Luxembourg S.A. whose customers hold 2 0833B&res which makes up 9.99 per cent of the
Company.

The information given in the table is calculatediom basis of shareholdings as at 8 April 2010:

Number of

Name %
shares
ING Luxembourg S.A. 2083 159 9.99%
Members of Management Board and Supervisory Coandiltheir immediate family members
Hans Luik 10 766 046 51.64%
Hans Luik, OU HHL Riihm 3470 036 16.64%
Hans Luik , OU Minigert 6 900 0.03%
Hans Luik, Selle Luik 76 0.00%
Gunnar Kobin, OU Griffen SVP 240 385 1.15%
Viktor Mahhov, OU Flexinger 33910 0.16%
Aavo Kokk, OU Synd & Katts 400 0.00%
Ville Jehe, OU Octoberfirst 55 656 0.27%
Other minority shareholders 4192 273 20.12%
Total 20 848 841 100.00%

See also “Company, Share Capital and Ownershigtites- Shareholders of the Company”.

The existing shareholders of the Company and thenbmes of its Management, Supervisory or
administrative bodies may participate in the Offgrsubject to the conditions of the Offering asfegh in
this Prospectus. The Company is not aware whetheotessuch persons intend to participate in thee@ff.

To the extent that the Company is informed Mr. Haunik directly or indirectly together with investmie
funds managed by Danske Capital Finland OY intengubscribe for more than five per cent of the Offe
Shares.

Transactions with Ekspress, Legal Issues

No member of the Supervisory Council or the Manag@nBoard has had any interest in transactions
effected by the Company or its subsidiaries, wkaoh unusual in their nature or which contain unlsua
terms or conditions, during the financial yearsezh@1 December 2007, 2008 and 2009. The Company is
not aware of any potential conflicts of interestwmen the duties of the above mentioned persoitiseto
Company and their private interests or other duties

The Company is not aware of any convictions intr@ato fraudulent offences or any official public
incrimination and/or sanctions with respect to thembers of its Supervisory Council or Management
Board or other key executives.

The Company is not aware that any member of theSigory Council or the Management Board has been
disqualified by any court from acting as a memldfethe administrative, management or supervisoryidsod
of an issuer or from acting in the management aduaot of the affairs of any issuer.
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COMPANY, SHARE CAPITAL AND OWNERSHIP STRUCTURE
General Information on the Company
Name, place of registration, legal form
The legal (business) name of the Company is Aleimgkspress Grupp. The Company is a public ldnite
company gktsiaselty incorporated pursuant to the laws of the RepubficEstonia. The Company is
registered with the Estonian Commercial Regideir¢gister) under registration code 10004677.
The Company was originally registered with the Emiee Register on 27 September 1995 under the name
of AS Avolemb. Following the abolition of the Enpeise Register, the Company was registered with the
Commercial Register on 13 December 1995 under #&menof AS Meediakorp. The Company was re-
named Aktsiaselts Ekspress Grupp on 29 July 198&has operated under this name since that time.
The Company has been established for an indeferite.

Registered office

The Company's registered office is in Tallinn, Estoat the address Narva mnt 11E, 10151 Tallinn,
Estonia, telephone (+372) 669 8381.

Fields of activities

Pursuant to Article 1.3 of the Company’s ArticlesAssociation, the Company'’s fields of activitiesea
(i) investment activities; and (ii) publishing aadyanisation thereof.

Financial year

The financial year of the Company runs from 1 Jant@a31 December.

Subsidiaries

The Company is the operating parent company ofitoeip.

The Company owns all shares of its subsidiary AStiEajalehed (“Eesti Ajalehed”), incorporated in
Estonia with its registered office at Narva mnt 118151 Tallinn, Estonia. The share capital of Eest
Ajalehed is EEK 2 000 000, which is divided int®@ shares of nominal value EEK 1 000 each. Tha mai

field of activity of Eesti Ajalehed is publishinge weekly newspapers Eesti Ekspress and Maalehiglas
as operating the internet portals www.ekspressegit@ww.ekspresskinnisvara.ead www.ekspressjob.ee

The Company owns all shares of its subsidiary ASlsfat (“Maaleht”), incorporated in Estonia with its
registered office at Toompuiestee 16, 10137 Tallitstonia. The share capital of Maaleht is EEK @80,
which is divided into 7 800 shares of nominal vakleK 100 each. After the transfer of the undertgkin
issuing the weekly newspaper Maaleht to Eesti Agde Maaleht lacks any activity and is due to being
merged with the Company.

The Company owns all shares of its subsidiary Asisits Printall (“Printall”), incorporated in Estarwith

its registered office at Peterburi tee 64a, 11448linh, Estonia. The share capital of Printall is
EEK 18 244 600, which is divided into 182 446 skas&énominal value EEK 100 each. The main field of
activity of Printall is providing printing services

The Company owns an 80 per cent share in its sabgi@®U Ekspress Internet (“Ekspress Internet”),
incorporated in Estonia with its registered offateNarva mnt 11E, Tallinn 10151. The rest of thareh in
Ekspress Internet are held by Priit Maanurm, Matkbanson, Toomas Laasik and Anti Lehiste, each of
whom own 5 per cent of the shares of this compahg. share capital of Ekspress Internet is EEK 41) 00
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which is divided into 5 shares of different nomimalues ranging from EEK 2 000 to EEK 32 000. Aftes
transfer of the undertakings operating the intermatrtals www.ac24.ee(also available at
www.ekspressauto.pand www.4seina.e@he activities of which have been suspended)astiEAjalehed,
Ekspress Internet lacks any activity and on 4 Dds#r@009, the shareholders of Ekspress Internedetbc
to liquidate the company.

The Company owns all shares in its subsidiary Sk&pess Portals (“Ekspress Portals”) incorporated i
Latvia with its registered office at dkusalas iela 41, Riga, LV 1004, Latvia. The shagital of Ekspress
Portals is LVL 2000 divided into 100 shares of neahivalue LVL 20 each. The main field of activity o
Ekspress Portals is operating an Internet portahfotor vehicles at www.auto.delfi.lialso available at
www.autopunkts.ly. Currently, the busness activities of EkspressaPoare carried out under Delfi Latvia.
Currently, SIA Ekspress Portals is a formal legadyowhich lacks business activity.

The Company owns all shares of its subsidiary SeXilHolding (“Delfi Holding”), incorporated in Laia
with its registered office at tkusalas iela 41, Riga, LV 1004, Latvia. The shagital of Delfi Holding is
LVL 2 000 divided into 100 shares of nominal valuéL 20 each. The main field of activity of Delfi
Holding is holding shares, trademarks and licerinesther Delfi group of companies. In addition, the
management decisions with regard to Delfi Group gaeerally taken on the level of Delfi Holding, the
management board of which consists of regional gensafrom Estonia, Latvia and Lithuania.

Delfi Holding owns all shares in AS Delfi (“Delfi onia”), incorporated in Estonia with its regisir
office at Ravala 6, 10143 Tallinn, Estonia. Thersehzapital of Delfi Estonia is EEK 3 172 000, whish
divided into 317 200 shares of nominal value EEKea@h. The main field of activity of Delfi Estorim
operating the news and entertainment portal at weifi.ee

Delfi Holding owns all shares in Delfi AS (“Delfidtvia”), incorporated in Latvia with its registereffice
at Miakusalas iela 41, Riga, LV 1004, Latvia. The shapital of Delfi Latvia is LVL 30 000 divided into
30 000 shares of nominal value LVL 1 each. The nfild of activity of Delfi Latvia is operating the
internet news portal www.delfi.lv

Delfi Latvia owns all shares in SIA Mango.lv (“Mawij incorporated in Latvia with its registered aelsk
at Mikusalas iela 41, Riga, LV 1004, Latvia. The shapital of Mango is LVL 2000 divided into 200
shares of nominal value LVL 10 each. The main fiefdactivity of Mango is operating the internet
entertainment portal www.mango.lv

Delfi Holding owns all shares in UAB “Delfi” (“Deif Lithuania”), incorporated in Lithuania with its
registered office at A. Juozapanxus g. 6/2, Vilnius, Lithuania. The share capafbDelfi Lithuania is LTL
137 100 divided into 1 371 shares of nominal vdldé 100 each. The main field of activity of Delfi
Lithuania is operating the internet news portal waeifi.|t.

Delfi Estonia owns all shares in Delfi LLC (“Delfikraine”), incorporated in Ukraine with its registd
office in Kiev, Ukraine. The main field of activitgf Delfi Ukraine is operating the internet newstpb
www.delfi.ua

The Company owns all shares of its subsidiary UABkspress Leidyba” (“Ekspress Leidyba”),
incorporated in Lithuania with its registered offiat Ozo str.10A. 21, Vilnius, Lithuania. The sheapital
of Ekspress Leidyba is LTL 3 962 910, which is dedl into 396 291 shares of nominal value LTL 1theac
The main field of activity of Ekspress Leidyba istishing journals and newspapers.

The Company owns all shares of its subsidiary UARkspress Portals” (“Ekspress Portals Lithuania”™)
incorporated in Lithuania with its registered offiat P. Smugleviaus str. 23, Vilnius, Lithuania. The share
capital of Ekspress Portals Lithuania is LTL 10 0@bich is divided into 100 shares of nominal vallle.
100 each. The main field of activity of Ekspresstéls is operating an internet portal for motor ieéds at
auto.delfi.lt Currently, the business activities of EkspresstdPo Lithuania are carried out under Delfi
Latvia. Currently, SIA Ekspress Portals is a forteghl body which lacks business activity
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Affiliated Companies

The Company owns 50 percent of the shares in He&tvalehe Aktsiaselts (“Eesti Péaevaleht”),
incorporated in Estonia with its registered offateNarva mnt 13, 10151 Tallinn, Estonia. The rerngin
50 per cent of the shares in Eesti Pédevaleht aie meOU Vivarone, the sole shareholder of which,
according to the data obtained from the Estoniami@ercial Register, is Mr. Jaan Manitski. The share
capital of Eesti Paevaleht is EEK 5 714 280, whscHivided into 95 238 shares of nominal value EEK
each. The principal business of the company isitigh the daily newspaper Eesti Péevaleht.

Eesti Paevaleht owns 50 per cent of the shareskisiaselts Linnaleht (“Linnaleht”), incorporated in
Estonia with its registered office at Narva mnt 18151 Tallinn, Estonia. The remaining 50 per adrthe
shares in Linnaleht are held by AS Eesti Meedia Sthare capital of Linnaleht is EEK 400 400, whikh
divided into 4 004 shares of nominal value EEK #808h. The principal business of this company is to
publish Linnaleht, a free-distribution newspaperthree local editions for Tallinn, Tartu and Parnu

The Company owns 50 per cent of the shares in adedtis SL Ohtuleht (“SL Ohtuleht”), incorporated in
Estonia with its registered office at Narva mnt 18151 Tallinn, Estonia. The remaining 50 per a#rthe
shares in SL Ohtulekdre held by AS Eesti Meedia. The share capitalloO&tuleht is EEK 3 000 000,
which is divided into 30 000 shares of nominal eaREK 100 each. The principal business of SL Ohtule
is to publish Ohtuleht, a daily tabloid newspaper.

The Company owns 50 per cent of the shares in ABdSs Post (“Express Post”), incorporated in Eatoni
with its registered office at Peterburi tee 34/2415 Tallinn, Estonia. The remaining 50 per centhef
shares in Express Post are held by AS Eesti Me@ti.share capital of Express Post is EEK 12 3@) 00
which is divided into 1 230 shares of nominal vaiEK 10 000 each. The main field of activity of Eegs
Post is the administering of subscriptions andddevery of newspapers and magazines.

The Company owns 50 per cent of the shares in ddedtis Ajakirjade Kirjastus (“Ajakirjade Kirjastys”
incorporated in Estonia with its registered offi@eMaakri 23a, 10145 Tallinn, Estonia. The remagnin
50 per cent of the shares in Ajakirjade Kirjastue &eld by AS Eesti Meedia. The share capital of
Ajakirjade Kirjastus is EEK 3 000 000 divided inB® 000 shares of nominal value EEK 100 each. The
main field of activity of Ajakirjade Kirjastus isyblishing.

Ajakirjade Kirjastus owns 51 per cent of the shairesOU Uniservice (“Uniservice”), incorporated in
Estonia with its registered office at Maakri 238145 Tallinn, Estonia. The remaining 49 per centhef
shares in Uniservice are held by Urvi Kaljas andvHReterson. The share capital of Uniservice iKEE
80 000 divided into three shares of different nahiralues ranging from EEK 12 000 to EEK 40 800e Th
main field of activity of Uniservice is operatiniget food related internet portal_at www.toidutare.ee

Ekspress Leidyba owns 40 per cent of the sharddAB “Medipresa” (“Medipresa”), incorporated in
Lithuania with its registered office at P. Smugéeaiis str. 21, Vilnius, Lithuania. The remaining pér
cent of the shares in Medipresa are held by UABrtial leidybos grup” (holding 40 per cent) and UAB
“Veido” Periodikos Leidykla (holding 20 per cenl)he share capital of Medipresa is LTL 100 000 didid
into 1 000 shares of nominal value LTL 100 eache Tain field of activity of Medipresa is wholesaie
magazines.

The Company and AS Eesti Meedia have entered istmeeholders’ agreement regarding SL Ohtuleht and
Ajakirjade Kirjastus, which regulates, among otlibings, the exercise of shared control over these
companies. Under this agreement, each sharehaldentitted to nominate half of the members of the
supervisory council of each joint venture compaggich shareholder is entitled to nominate Chairnfan o
the supervisory council in alternate years, but @lmirman has no casting vote. The shareholders’
agreement also provides for a procedure for theovainof the member(s) of the management board. The
agreement provides a mechanism for a deadlocktisituan the decision making of each joint venture,
whereby either shareholder must either offer tauaeche shares of the other shareholder or, altieely,
agree to sell its shares to the other shareholder. agreement also grants the shareholders the tdagh
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acquire the shares held by the other shareholdieievent that the other shareholder undergoesyehaf
control.

The Company and AS Eesti Meedia have entered irtioageholders’ agreement regarding Express Post,
which regulates, among other things, the exerdishared control over that company. Each sharehddde
entitled to nominate half of the members of theesvigory council of the company, whereas the Chaiirm

of the supervisory council is appointed by sharééwd in alternate years. Also, a mechanism for the
removal of the management board members has beeedagpon.

Eesti Paevaleht and AS Eesti Meedia have entettedairshareholders’ agreement regarding Linnaleht,
which regulates, among other things, the exerciseshared control over this company. Under this
agreement, each shareholder is entitled to nomimafeof the members of the supervisory councithef
joint venture company. The agreement provides aham@sm for a deadlock situation in the decision
making of the joint venture, whereby either shalégdomust either offer to acquire the shares ofather
shareholder or, alternatively, agree to sell itrss to the other shareholder.

No written agreement has been concluded betweenCtirapany and OU Vivarone with regard to
exercising shared control over Eesti Paevalehpréttice, the two shareholders of Eesti Paevalalé h
strived to adopt all material management decisiomenimously during the existence of this joint weat
and have elected an equal number of members reypireseach shareholder to the supervisory couricil o
Eesti Paevaleht.

The Company is not aware of any other restrictimgmrding use of its voting rights in any of itéilaftes
or subsidiaries.

Information on Share Capital and Shares

As at 31 December 2008, the Company’s registeracestapital was EEK 189 710 810, which was divided
into 18 971 081 fully paid Shares with a nominalrfpsalue of EEK 10 each.

As at the date of this Prospectus, the Companystered share capital is EEK 208 488 410, which is
divided into 20 848 841 fully paid Shares with amiwal value of EEK 10 each. See “Changes in theeSha
Capital”.

After the completion of the Offering, the share itapof the Company will be up to EEK 297 968 410
divided into 29 796 841 Shares with a nominal (pate of EEK 10 each.

The Offer Shares will be issued, under the lawshef Republic of Estonia. Once the increase of share
capital relating to the issue of Offer Shares gistered with the Estonian Commercial Register,ffier
Shares will rankpari passuin all respects with all the existing Shares arill mave the identification
number (ISIN code) EE3100016965. This is expeatddke place on or about 18 May 2010.

The Shares are registered in book-entry form inBsnian Central Register of Securities (as maiath
by AS Eesti Vaartpaberikeskus, address Tartu mntaljnn, 10145) under the identification number
(ISIN code) EE3100016965.

Free transferability of the Company’s shares hast been restricted in the Company’s Articles of
Association, nor are any shares subject to angfieanestrictions.

Changes in the Share Capital

Since the registration of the Company in the ConeaéRegister on 13 December 1995, the amountef th
share capital and the number of shares of the Coyripave changed as follows:
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(EEK) Change in New share Change in New Share Registered in

share capital capital number of number of nominal Commercial
Shares Shares value Register

Registration of the
Company in Commercii 13 December
Register 2 000 000 2000 1 0001995
Share capital increase
(new issue) +215 000 2 215 000 +215 2215 1000 3 March 1998
Share capital increase
(new issue) +1 000 2 216 000 +1 2216 1000 5 August 1998
Share split and share
capital increase 12 September
(bonus issue) +113 016 000 115232000 +11520 984 11 523 200 2006
Share capital increase 29 November
(new issue) +50 000 000 165 232 000 +5 000 000 16 523 200 2006
Share capital increase
(new issue) +24 478 810 189 710 810 +2 447 881 18 971 081 10 10 Apav
Share capital increase 21 January
(new issue) +18 777 600 208 488 410 +1 877 760 20 848 841 20m9

On 31 August 2006 the General Meeting of Sharensldesolved to split the 2 216 existing shareshef t
Company into 221 600 shares (i.e. each existingesivas split into 100 shares) and to increase tiees
capital of the Company from EEK 2 216 000 to EEK 2B2 000 by issuing 11 301 600 new shares with
the nominal value of EEK 10 each. The new shares i8sued to the existing shareholders of the Cogpa
as a bonus issue of converting retained earninmgssinare capital. As a result of this bonus isgaeh
existing shareholder of the Company received 5a¥fitional shares for each share owned by themn frio
the bonus issue and the share split. The shateasglithe increase of the share capital were ergidtin the
Commercial Register on 12 September 2006.

On 15 September 2006 the General Meeting of Shitefsoresolved to increase the share capital of the
Company from EEK 115 232 000 to EEK 165 232 00Qssying 5 000 000 new Shares with the nominal
value of EEK 10 each. The new Shares were issudtt.tblans Luik. The subscription price of the Slsare
was their nominal value, i.e. EEK 10 per each shate shares were paid for with a non-monetary
contribution, the object of which was the 50 pertcghareholding in Ekspress Hotline. The increddbe
share capital was registered in the Commercial $2egon 29 November 2006.

On 29 March 2007 the General Meeting of Sharehsldérthe Company resolved to increase the share
capital of the Company from EEK 165 232 000 to EEO 710 810 by issuing 2 447 881 new Shares with
the nominal value of EEK 10 each. The new Shares w8sued to AS Suprema Securities. The subsaniptio
price of the Shares totalled EEK 225 939 416.3Cctvivas paid with a monetary contribution. The insee

of the share capital was registered in the ComrakRzgister on 10 April 2007.

On 12 December 2008 the General Meeting of Shadel®lresolved to increase the share capital of the
Company from EEK 189 710 810 to EEK 208 488 410dsying 1 877 760 new shares with the nominal
value of EEK 10 each. The new shares were issuegisting shareholders of the Company as at 5 Jgnua
2009. The subscription price of the shares wag tiwninal value of EEK 10 per plus a share premaim
EEK 5, i.e. EEK 15 per each share. The shares issued for a monetary contribution. The increasthef
share capital was registered in the Commercial$egon 21 January 2009.

Following the described share capital increases,sthare capital of the Company is EEK 208 488 410,
divided into 20 848 841 Shares with the nominalgadf EEK 10 each.

Issue of Offer Shares and Dilution
In connection with the Offering, the Company wédkue 8 948 000 Offer Shares. The General Meeting of

Shareholders approved the issue of Offer Shar&)dnarch 2010. The notice calling this General Mgt
of Shareholders wasnter alia, published on 8 March 2010 through the NASDAQ OMXllinn. The
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decisions of the General Meeting of Shareholden® weblished through the NASDAQ OMX Tallinn on
30 March 2010.

The Offer Shares represent approximately 42.9 gatr @f the Company’s share capital immediatelyrioo
the Offering and approximately 30.0 per cent of @wnpany’s share capital following the completidn o
the Offering assuming that the Offering is exemigefull. In case a Company’s existing sharehold#r
not subscribe for the Offer Shares with all Sulpgiorn Rights issued to it, its shareholding will dituted
approximately 30.0 per cent after the completiothefOffering assuming that the Offering is sulzexliin
full.

Option Rights, Securities with Warrants, Convertible Securities and Capital Loans

In absence of express authorisation in the articlesssociation, any decision which alters the esltaipital

or number of shares in an Estonian public limitethpany must be passed by the general meeting of
shareholders. Under Estonian law, convertible bardsthe only debt instruments granting a convarsio
right for the company’s shares. The general meetighareholders can decide on the issuance of
convertible bonds, if such right has been proviftedn the articles of association, as is the cagh the
Company.

In addition, upon the decision of the general nmgetf the shareholders for conditional share chpita
increase, share subscription rights may be graotdte employees and members of governing bodiéseof
company or related undertakings. Such subscriptigints may be granted also in connection with the
preparation for a merger.

Under the Articles of Association of the Companye tSupervisory Council is entitled to increase the
Company’s share capital by EEK 470 000 within tleeiqr of 22 January 2008 until 21 January 2011, in
which case the Company’s shareholders shall havpre@mptive right for subscribing new shares. On
12 March 2008 and 4 April 2008, the Company cometliaontracts for share purchase option with
11 persons: Allan Sombri; Anatoly Golubovs; Andrmlaudsalu; Juris Mendzins; Ingus Berzins; Jurga
Evaite; Ville Jehe; Kadi Lambot; Kerttu Metsar; iPRiile; Sulev Valner. Under these contracts, kiey
employees were granted the right to acquire a ttab2 065 Shares of the Company. As at the datdo
Prospectus, all of these options have been terednat

Whilst the Company’s Articles of Association progidor the right to issue convertible securities,
the Company has not, prior to the date of this rosis, issued any option rights, convertible bpbdads
or other securities with warrants, capital loansotirer instruments convertible into or exchangedibte
Shares, except under the now terminated share gseaption described hereabove.

Shareholders of the Company

According to the shareholder register of the Corgpas maintained in the ECRS, the Company had two
major shareholders, Mr. Hans Luik (holding 51.6 pent of the Company’s shares) and OU HHL Rihm
(holding 16.6 per cent of the Company’s sharest éise date of this Prospectus.

The information given in the table is calculatedtlom basis of shareholdings as at 8 April 2010:

Name Number of %
shares

ING Luxembourg S.A. 2 083 159 9.99%

Members of Management Board and Supervisory Coamciltheir immediate fami

members
Hans Luik 10 766 046 51.64%
Hans Luik, OU HHL Riihm 3470 036 16.64%
Hans Luik , OU Minigert 6 900 0.03%
Hans Luik, Selle Luik 76 0.00%
Gunnar Kobin, OU Griffen SVP 240 385 1.15%
Viktor Mahhov, OU Flexinger 33910 0.16%
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Number of

Name %
shares
Aavo Kokk, OU Synd & Katts 400 0.00%
Ville Jehe, OU Octoberfirst 55 656 0.27%
Other minority shareholders 4192 273 20.12%
Total 20 848 841 100.00%

As at the date of this Prospectus, neither the @Gompor any of its subsidiaries owns any of ther&ha
Controlling Shareholder

As at the date of this Prospectus, Hans Luik, a baznof the Company’s Supervisory Council, controls,
directly or indirectly 68.3 per cent of the votésitt can be cast in the General Meeting of Shareholdf
the Company.

Mr. Luik directly and indirectly owns 14 242 982&hs, entitling him to 68.3 per cent of the voted tan

be cast in the General Meeting of Shareholdersiulilsg HHL Rihm, a limited company registered in the
Estonian Commercial Register under registrationrech@i743222, owns 3 470 036 Shares, entitling t6 16.
per cent of the votes that can be cast in the @éMeeting of Shareholders. The registered officelidL
Rihm is Narva mnt 11E, 10151 Tallinn, Estonia. HRlhm is controlled by Mr. Hans Luik, the sole
member of its management board, who owns the saleef OU HHL Rilhm representing 100 per cent of
the share capital of HHL Rihm. Osatihing Minigertliraited company registered in the Estonian
Commercial Register under registration code 10480@é/ns 6 900 Shares, entitling to 0.03 per cerhef
votes that can be cast in the General Meeting afeédiolders. The registered office of Minigert isriéa
mnt 11E, 10151 Tallinn, Estonia. Minigert is cofied by Mr. Hans Luik.

For the description of transactions entered intavben the Group companies and other companiesichwh
Mr. Luik has directly or indirectly the majority afeholding, see “Business — Related Party Trarmsati

It is expected that immediately after the OfferMg Hans Luik will still control (directly and thrayh ou
HHL Rihm and OU Minigert) approximately 54.0 pencef the votes that can be cast in the General
Meeting of Shareholders.

Shareholders’ Agreements

We have not been informed of any shareholders’ eageats between shareholders in relation to their
holdings of shares in the Company.

Shareholder Rights
General meetings of shareholders

Pursuant to the Estonian Commercial Code, sharef®lexercise their power to decide on corporate
matters at general meetings of shareholders. Thergemeeting of shareholders considarsr alia, the
annual report and the distribution of profits. Thiowing general overview of regulation is proviteith
respect to the listed companies.

Resolutions may be adopted at either annual oa@xdinary general meetings. In accordance with the
Commercial Code, an annual general meeting of Bblters must be held within six months after thé en
of a financial year, at the latest. The managerbeatd can convene an extraordinary general meefing
shareholders whenever it deems it appropriate. dditian, the management board must convene an
extraordinary general meeting when it is requirgdi® Commercial Code (for example, if the company’
equity capital falls below the minimum level recudrby law) and when the supervisory council, thditau

or shareholders representing at least one-twentiethe share capital of the company so requeghdf
management board fails to convene an extraordigamgral meeting within one month after the recefpt
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such a request, the shareholders, the supervismmpcid or the auditor are entitled to convene an
extraordinary general meeting themselves.

Notices to convene an annual general meeting okbblders or an extraordinary general meeting ef th
shareholders must be given no later than three svpekr to the meeting. Notices to convene a geénera
meeting of shareholders must be sent to sharelsdieregistered mail to their registered addreféseing

the address of the shareholder entered in the lslders’ register of the company as maintainedhin t
ECRS). If the company is aware or should be awaaethe address of a shareholder is different fitoen
one entered in the share register, the notice meigent also to such address. Notices may be sent v
regular mail, fax or e-mail, in case it is providit the letter, fax or e-mail is accompanied hyotice
requesting the recipient to immediately confirm tieeeipt to the management board. However, if the
company has more than 50 shareholders, there @0 to send the notice to shareholder and regpecti
notice may be published in at least one nationdy dawspaper in Estonia. Furthermore, a listed gany

is obliged to publish the respective notices in thanner that allows quick access by using means of
communication and the aforementioned can presuniablgeemed to be effective to publish information
within European Union. A listed company must alsbljgh the notice on its Internet homepage. Purtsizan
the Commercial Code, the notice shall incluidégr alia, the place and time of the general meeting, the
agenda for the same general meeting and the pllaeeevit is possible to access documents submittéuet
general meeting of shareholders. Generally, theiteats have to be accessible till the general mgeti
occurs.

The supervisory council of the company usually fistsagenda for the general meeting of shareholders
however, the shareholders or the auditor call @gg¢meeting of shareholders, they also set thedsgéor

it. The management board or one or more sharelldeose shares represent at least one-twentigtie of
share capital of the company is entitled to reqitests be included on the agenda for an annualrgene
meeting of shareholders. According to the Commei€izde, items for the agenda for an extraordinary
general meeting cannot be added in this way. Tharoor person, on whose initiative the general imget
was convened, must provide the draft decision &mhdtem in the agenda for such general meetinthdn
event, the requirements of law or the articles sfoaiation have been materially breached in terms o
convening a general meeting, no decision may betadat the meeting unless all shareholders peatiei

or are represented at the meeting. Notwithstanttisgaforementioned, the decisions adopted in theesa
meeting are invalid, if the shareholders, with ez$ggo whom the convening procedure was violatedhat
approve the decisions made at such meeting.

In order to have the right to attend and vote widlspect to listed company’s general meeting of
shareholders, a shareholder has to be on the sideehlist on the cut-off date, which is sevensdagfore
the meeting, unless the articles of associatioth@fcompany explicitly stipulate cut-off date o tthay of
the general meeting prior to the commence of tepaetive general meeting. At the date of this Rros,
the Company’s Articles of Association do not pravilich clause, therefore the general rule of sdags
shall apply. A shareholder may appoint his repriegime, whose authorisation to participate at aegain
meeting must be documented in writing. Notwithstagdhe aforesaid, the participation of a represtre
shall not deprive the shareholder of the rightddipipate in the general meeting. Voting rightsymat be
exercised by a shareholder whose shares are registethe name of a nominee unless the nominesuatc
holder has given a power of attorney to the shadeino

A general meeting of shareholders is capable ofipgsesolutions in case more than half of the sote
represented by shares held by shareholders arenpraisthe meeting, unless higher threshold idostt
with articles of association. If the meeting hasquorum, the management board must call a new gener
meeting of shareholders which shall take placeiwithree weeks but not earlier than seven days tifee
previous meeting, and the next meeting shall bgestutn no quorum requirements.

Voting rights
The Company has one class of shares with a nowata¢ of EEK 10 each. Each share entitles the holde

to one vote. A shareholder may attend and votegainaral meeting of shareholders in person or byypr
At a general meeting of shareholders, resoluti@rerlly require the approval of a majority of trates
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represented at the meeting. However, certain réspoi) such as amending the articles of association
increasing or decreasing the share capital andeiitain cases, resolutions relating to a mergeisidn,
reorganisation or liquidation of the company, reg@ majority of two-thirds of the votes represdraéthe
general meeting of shareholders. Any issuance wf steares disapplying the existing shareholders’ pre
emptive subscription rights requires a majorityabfleast three quarters of the votes representedeat
meeting. Creating a new class of shares requiremm@ndment of the articles of association with a-tw
thirds majority of votes represented at the meethkagrording to Estonian law, the rights attachedny
class of shares may be amended only by a decididheogeneral meeting of shareholders which is
supported by a qualified majority of four-fifths afl votes attaching to the shares of the company a
least nine-tenths of the shareholders whose shatesg to such class of which the rights are amgnde

Dividends and other distributions

Under the Estonian Commercial Code, a general ngati shareholders may authorise the payment of
dividends on the terms and conditions set out i@ gmofit distribution proposal presented by the
management board. The supervisory council has itjg to make changes to the proposal of the
management board before submission to the genezatimg. Dividends, if any, should be paid in cash.
Upon the consent of the shareholders, dividendsatsmybe paid in other property.

The shareholders decide annually the dividend amaud procedure of payment on the basis of the
approved annual report. As a general rule, noimtdividends may be paid in respect of a finanpediod

for which an annual report (together with the aedlifinancial statements) has not yet been apprbyedle
general meeting. However, the articles of assaiatiay provide that the management board hasghg ri
upon the consent of the supervisory council, to enattvance payments to the shareholders on accbunt o
the estimated profit after the end of a financiehuybut before the approval of the annual repoayiged

that such advance payments do not exceed one-halfieoamount that may be distributed among
shareholders. Currently the Company’s Articles sbdciation provide for such right of the Management
Board.

Dividends may only be paid out from net profit ardistributed profit from previous financial yeaes)d
from which uncovered losses from previous yeareHhazaen deducted. Dividends may not be paid to the
shareholders if the net assets of the companye@wded in the approved annual report of the pusvio
financial year, are less than or would be less thartotal of share capital and reserves, whichsyant to
applicable law may not be distributed to the shalddrs.

Dividends of companies listed on the NASDAQ OMX ired are paid only to those shareholders (or their
nominees) who are entered on the list of sharet®l@@areholders’ register) as maintained in thREGnN
the respective record date. The NASDAQ OMX TallRales provide that a listed company is required to
disclose information about closing the list of €relders (fixing the record date) at least ninditrg days
before the record date. If a general meeting ad@ptsolution that relates to rights attached éosimares
(for example, the declaration of payment of divider the record date may not be fixed at an eaili¢e
than ten trading days after the date of the releganeral meeting.

All existing Shares and, once the increase of shap&al relating to the this issue is registerath the
Estonian Commercial Register, the Offer Sharesk m@ari passuwith regard to dividends and other
distributions of the Company (including distributiof assets in the event of dissolution).

Pre-emptive subscription rights

Pursuant to the Estonian law, existing shareholoelisnited liability companies have pre-emptivglris to
subscribe for new shares in the company (subsenipiijhts), in proportion to their existing sharktiog. A
resolution waiving subscription rights must be awpd by at least three-fourths of all votes represi at
the general meeting of shareholders. The managebwamtl has to provide a written explanation to the
shareholders in advance as to why it is hecessamaive the subscription right and shall also eixpthe
issue price of shares.
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Right to acquire own shares
A public limited company is entitled to acquire @sn shares only if the following conditions aretme

()  the acquisition occurs within five years after #uwption of a resolution of the general meetingcivhi
specifies the conditions and term for the acquaisitind the minimum and maximum price to be paid
for the shares;

(i)  the sum of the nominal value of the shares heldken as security by the company does not exceed
one-tenth of its share capital; and

(i)  the acquisition of the shares does not cause thassets to become less than the total of sharalkcap
and reserves which pursuant to law or the articlessociation shall not be paid out to sharehslder

However, a public limited company may acquire it&res by a resolution of the supervisory council
without requiring a resolution of the general megtif the acquisition of the shares is necessaprézent
significant damage to the company. The shareholteist be informed of the details of the acquisitidn
the company’s own shares at the next general ngeefirshareholders. A public limited company may
acquire its own shares without any restrictionsvjgled above in this section if the shares are aeduby
succession. A public limited company’s own shamesak grant the company any rights of a shareholder

In case, a public limited company acquires or ta®security its own shares illegally, the shahedl e
transferred or the taking as security shall be itggted within one year after the acquisition oringkas
security. If the event the shares are not trarsflear the taking as security is not terminatedrduone
year, the shares shall be cancelled and the shpitaloreduced accordingly.

The rules regarding acquisition of a company’s @hares are also applied to the acquisition of amar
company’s shares by the subsidiaries. In case sidBaly acquires the shares of its parent comptey,
parent company shall be regarded as the acquidriy.p

Pledge of Shares

A registered share may be pledged. A share encumdteansaction must be in writing.

Transfer of Shares

The registered shares are freely transferable. Wamsfer of shares to third parties the sharehsldave
no right of pre-emption.

Disclosure of shareholdings

Pursuant to the Estonian Central Register of SeesirAct, the Estonian Central Registry of Secesitis
required to ensure public access and disclose hbldex lists of listed companies on NASDAQ OMX
Tallinn. The information disclosed is following (e names of the shareholders of listed compdiijesd
number of shares belonging to the shareholder.

Taxation of dividends

See “Taxation” below.
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ESTONIAN SECURITIES MARKET
Estonian Company law

The following describes essential provisions of oB&n legislation regulating the legal status and
management of public limited companies. The follmyvisummary does not constitute an exhaustive
description of the subject matter. It is basedranlaws of Estonia as in force on the date of Rnaspectus,
and is subject to changes as a result of any fatmendments to Estonian legislation.

Introduction

Under Estonian law, limited liability companies alieided into two main categories: (i) a privataited
company ¢saiihing abbreviated a®U) and (ii) a public limited companyktsiaselts abbreviated as AS).
Shareholders of limited liability companies are gyatly not personally liable for the obligations thie
companies. The two company forms mainly differ reit requirements for capital and management
structures. Public limited companies have greagital requirements, can issue various classehaks,
and are also required to register their shares tith Estonian Central Registry of Securitiézegti
vaartpaberite keskregiste(*‘ECRS”). ECRS maintains the share registersooiganies and records all the
share transactions.

A limited liability company organised under Estamiaw, must be registered in the Commercial Registe
and a company acquires legal capacity when it le@s entered in the same register. The Commercial
Registers are maintained and kept by the courfgssbfinstance. The registers are kept in Estoiad all
documents in other languages must be submittedamtrified translation.

The minimum share capital required for incorpomgtinpublic limited company is EEK 400 000. A public
limited company’s share capital must be fully pamglwhen it is registered in the Commercial Register
Shares must be paid up in cash, unless the congpanytles of association allow payment by meana of
non-monetary contribution. The value of non-monetamtributions must be confirmed by the auditdre T
shares of public limited companies must have a nahvalue of EEK 10 each or a full multiple thereof
Shares are freely transferable, but the companticdes of association may confer a pre-emptivétrion
shareholders. Dividends must be distributed toat@derspro rata, based upon the nominal value of the
shares owned by each shareholder. A public limet@dpany may also issue non-voting shares, whichtgra
a preferential right to receive dividends and tdipipate in the distribution of the remaining assef the
company upon dissolution (preferred shares). The authe nominal values of preferred shares maybeot
greater than one-third of the share capital.

Corporate Governance

Under Estonian law, the control and managementmfldic limited company is divided among the gehera
meeting of shareholders, the supervisory counall #re management board. The general meeting of
shareholders is the highest authority in a puloinitéd company and makes the most important dewsio

the company, such as amending the articles of esug increasing and reducing share capital, @gpg

the annual report and distributing profit.

A public limited company incorporated in Estonia ghilnave a two-tier management structure, with a
supervisory council and a management board.

The supervisory council engages in overseeing th wf the management board, devising businessplan
and generally organising the management of the aagprhe supervisory council must have at leastethr
members. The general meeting of shareholders edecksappoints the supervisory council for a penbd
five years, unless a shorter period is set fortiénarticles of association. The supervisory couaports to
the general meeting of shareholders. There areesidancy or nationality requirements applying foe t
members of the supervisory council. A member ofdgingervisory council may not simultaneously serwe a
a member of the management board of the same cgmpaany of its subsidiaries.
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The management board is an executive body resperfsibthe daily management of the company, and it
represents the company in relations with third ipastsuch as entering into contracts on behalthef t
company. Unless another term is provided in thielast of association, the management board isezldor

a term of three years, however the relevant pecaadnot be longer than five years. Members of the
management board have number of general obligatmmards the company, such as fiduciary duty of
loyalty and the obligation to act with due diligenand must preserve the business secrets of theaty.
Members of the management board may not serve aderns of a managing body of another company in
the same field of business without the consent@supervisory council, unless the companies beioige
same group of companies. The management boardfatlest the instructions of the supervisory council,
provided that they do not breach the law. At Idadt of the management board members in a pulbtitdd
company must be residents of Member States of threpgean Economic Area (“EEA”) or Switzerland.
Members of the management board may not simultafeserve as members of the supervisory council of
the same company. Whilst most Estonian listed comegahave a management board comprising several
members, the law also allows a management boargresing only of one person, who acts as the chief
executive officer of the company.

Members of the management board and supervisonmycdduave a number of general obligations towards
the company, including a fiduciary duty of loyalggcting with due diligence, performing their dutiggh
sufficient skill and in a manner commensurate whthir knowledge and abilities, and acting to maseni
the benefit of the company and prevent lossesdrctimpany.

Members of the supervisory council and managemeatdomust inform the company about any conflicts of
interest and other material facts related to thdopmance of their duties. Members of the superyiso
council and management board are subject to a stnididentiality obligation for any informationdhthey
may learn in connection with the discharge of thtkities. This confidentiality applies to the comgan
business and trade secrets and any other inform#tat the company has a legitimate interest tg kee
confidential. To the extent necessary to proteet tompany’s interests, the confidentiality obligati
continues even after the management board or sgpgyvcouncil member’'s term of services expire.
Exceptions to the confidentiality obligation ariskere the company authorises the disclosure, orenhes
required by law. Unauthorised disclosure of busireecrets may result in criminal sanctions. Theefof
the NASDAQ OMX Tallinn impose a number of additibmestrictions and limitations on the supervisory
council and management board of a company listath@MNASDAQ OMX Tallinn.

Pursuant to the Commercial Code, a public limitechgany is required to engage an auditor who must be
appointed by the general meeting of shareholddrs.general meeting of shareholders shall also meter

the principles of remuneration of the company’sitng. The auditors may be appointed for a spatifie
term or for a single audit.

A public limited company is required to have itshaal report audited. After the end of the finangiedr,

the management board prepares the annual accauhg&ctvity reports and presents them to the audfito
review. The management board presents the anmat gomprising the annual accounts and management
report) and the auditor's report and a proposahndigg distribution of profit to the general meegtin
shareholders for approval. Listed companies havedblater than four months after the end of tharfcial
year, disclose the last year annual report. Na kl#n six months after the end of the financiaryehe
same annual report must be approved, the auditgpsrt and the proposal regarding distribution raffip

(if any) must be filed with the Commercial Register

Every shareholder has the right to receive infoionain regard to the activities of the company frtme
management board at the general meeting of shaesisolHowever, the management board may refuse to
disclose information if such disclosure might sesly harm the interests of the company.

The protection of minority shareholders includespag other things, the right of shareholders witares
representing at least one-twentieth of the shapitatao (i) demand the convening of an extraordina
meeting of the shareholders (ii) require certasués to be included in the agenda of the annuargkn
meeting of shareholders and (iii) prevent modifarag to the rights of certain types of shares. The
shareholders whose shares represent at least mthentay,inter alia, (i) submit an application to the court

112



demanding a dismissal of a member of the supegvisouncil (the court shall dismiss the respective
member of the supervisory council in case the apfitin is duly grounded), (ii) request an extracady
audit (if the general meeting of the shareholdemschot approve such request, the shareholdelshsival
the right to submit respective application to tleeirt. The court shall decide on conduct of a spexaidit
only on the basis of the existence of good reasand (iii) demand the convening of a meeting @& th
supervisory council.

Pursuant to the Commercial Code a shareholder wkbaees, together with the shares of its parent
undertaking and its subsidiaries, represent att 18@sper cent of the share capital of a public teahi
company, can make an offer to acquire the shareshyethe minority shareholders for a fair monetary
compensation. Such an offer will be presented o dhneral meeting of shareholders, and if at least
95 per cent of all the votes attaching to the cowjsashares vote in favour, it will be binding olt a
shareholders.

The Estonian Financial Supervision Authoriin@antsinspektsiogn(*EFSA”) has adopted the Corporate
Governance Recommendations (“Recommendations”)chwlintered into force on 1 January 2006. As of
that date, all companies whose shares are adnttécading at the NASDAQ OMX Tallinn are requirta
either comply with the Recommendations or expldie teasons for their non-compliance (‘comply or
explain’). The Recommendations regulate, amongrotmeters, the convening of and procedure in the
general meetings of shareholders, the requiremmtshe composition, duties and activities of the
management board and supervisory council, cordfidghterest guidelines, requirements for the disate

of information and financial reporting. The Reconmuations impose stricter requirements on the
composition of the supervisory council than thedRubf the NASDAQ OMX Tallinn, and require that at
least half of the members of the supervisory cdunabt be independent.

The NASDAQ OMX Tallinn and the Estonian SecuritiesMarket

The NASDAQ OMX Tallinn Stock Exchange (“NASDAQ OMZXallinn”) and the Estonian Central
Securities Depository AS Eesti VAaartpaberikesRus“ECSD”) are the leading securities market
infrastructure operators in Estonia. Herein is anmary of the information concerning the Estonian
regulated securities market and certain provisafrisstonian law and current securities market r&mphs

in effect on the date of this Prospectus. The sumngmbased on Estonian laws and securities market
regulations and publicly available information 0ASDAQ OMX Nordic QY, the sole shareholder of the
company operating the NASDAQ OMX Tallinn.

NASDAQ OMX Tallinn

The NASDAQ OMX Tallinn is the single stock excharapeerating in Estonia. It is operated by NASDAQ
OMX Tallinn AS, a public limited company whose mipal shareholder is NASDAQ OMX Nordic OY (a
company controlled by NASDAQ Stock Market Inc whishthe world’s largest exchange company). The
latter is controlling owner of the operators of tBepenhagen Stock Exchange, the Stockholm Stock
Exchange, the Helsinki Stock Exchange, the Icelatatk Exchange, the Riga Stock Exchange, and the
Vilnius Stock Exchange.

The NASDAQ OMX Tallinn is a self-regulated orgariea, issuing and enforcing its own rules and
regulations consistent with standard exchange tipgrarocedures, but is licensed and supervisethéy
EFSA. The Rules of NASDAQ OMX Tallinn are estabéishby NASDAQ OMX Tallinn AS, the operator
of the NASDAQ OMX Tallinn, in order to ensure thegular and lawful operation of the stock exchange.
The operator may unilaterally amend the NASDAQ ONXlinn Rules, though the EFSA must approve
such amendments. The rules and regulations of A&MQ OMX Tallinn regulate the listing of securitie
and trading in them on the NASDAQ OMX Tallinn artktperformance of the obligations arising from
securities transactions performed on the NASDAQ OW&{linn. The NASDAQ OMX Tallinn Rules are
established by the management board of the NASDA@Xallinn. The Rules are binding on the
members of the NASDAQ OMX Tallinn and the issuet®ge securities are listed or admitted to tradimg o
the Main List or the Secondary List which is a sapa market also regulated by the NASDAQ OMX
Tallinn.
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The activities of, and trading on, the NASDAQ OMXlIInn are subject to two tiers of regulation. Laws

and government regulations comprise the basic asgyl framework, which is then supplemented by the
NASDAQ OMX Tallinn Rules. The principal laws govérg the activities of, and trading on, the NASDAQ

OMX Tallinn are the Estonian Securities Market Ant the Estonian Central Registry of Securities Act

Estonian Central Registry of Securities and Regaton of Shares

The ECRS is a public register establishieter alia for the registration and maintenance of sharelst de
obligations and other securities stipulated in tstonian Central Registry of Securities Act, and
transactions executed with such securities (inolygiledges). The ECRS is operated by the ECSD. The
ECSD is organised as a public limited company, alhef its shares are fully owned by the NASDAQ
OMX Tallinn’s operator NASDAQ OMX Tallinn AS. The®SD'’s primary functions include clearing and
settling securities transactions, maintaining rdsoof share ownership and pledges, and providing
securities-related services to issuers and investdre only securities settlement system (SSSkiortia is

the ECSD which is the responsible body for stoeklds, including over-the-counter trades. The Eatoni
Central Bank acts as a settlement bank of thedhetteh position of the participants in the SSS.

All shares listed and traded on the NASDAQ OMX il must be registered in the ECRS or another
register of securities if it is approved by the NB&) OMX Tallinn. No share certificates are issueithw
respect to the registered shares. Shares areeregisin the ECRS in book-entry form and are held in
dematerialised form in the respective shareholdelsttronic securities accounts opened in the ECRS.
Therefore, all transactions involving shares lisbedthe NASDAQ OMX Tallinn must be recorded on the
ECRS’ electronic database by account operatorsaamdleared and settled through the ECSD. Thesright
attached to the shares are presumed to belong tpetitsons who are registered as the shareholdéng in
share register of the issuer maintained by the ECSD

The public has access to certain basic informatiol has the right to obtain extracts and transcop
documents from the ECRS, concerning the issuenétse, seat and registry code) and the securthes (
type, nominal value and amount of securities) tegesl with the ECRS. If shares are quoted on thekst
exchange, the information concerning the sharemlie also accessible for the public. The Estonian
Central Registry of Securities Act stipulates faertltircumstances when additional information reged
with the ECRS is accessible for third parties.

A securities account can be opened in the ECRSngyEstonian or non-residents. The opening of the
account takes place through an account administ(atstodian). Account administrators are institng
that qualify under Estonian law as professionaltigigants in the securities market, such as credit
institutions and investment firms, and other pessepecified by law. Foreign companies that hold an
activity license of a professional securities mant@rticipant and are registered in a Member Statine
EU, or with which the Republic of Estonia has apesdive treaty may also qualify as account
administrators.

Professional participants in the Estonian securiti@rket and foreign legal entities meeting certaiteria
are entitled to open a nominee account in the EGR8otation is made and maintained in the ECRS
indicating the nominee status of the relevant actdshares held in the nominee account are deeoned t
the client’s shares, and not the shares of theumtawner, and thus cannot be brought into the rgotky
estate of the owner of the nominee account. Irettegcise of voting rights and other rights arisirgn a
share, the owner of a nominee account must foll@instructions of the client. At the request & thient,
the owner of a nominee account must grant auth@isan the required format to the client so thiae t
client can represent the owner of the nominee atdautthe exercise of rights arising from the sbare

Listing on the NASDAQ OMX Tallinn

Bearing in mind that Company’s shares are listedh& Main List of NASDAQ OMX Tallinn, an
application has been made to list the Offer Shanethe main list. In addition, an application hag made
to list the Subscription Rights. In order to listases on the Main List of the NASDAQ OMX Tallinn,
among other requirements, a sufficient number ohshares must be held by the public. As a genele|
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this condition is fulfilled if at least 25 per ceoit the share capital represented by the sharbe tsted is
held by the public, or taking into consideratiore ttumber of shares and their distribution amongpthsic,
the market would also operate properly at a lovezcgntage of shares held by the public, or suahl lefv
distribution is expected to be achieved shortlerafisting. The NASDAQ OMX Tallinn Rules set out
certain specific criteria as to determining whetstesires are held by the public.

Trading on the NASDAQ OMX Tallinn

The trading system of the NASDAQ OMX Tallinn is opéor trading to its members. Trading on the
NASDAQ OMX Tallinn takes place on each business filayn 10:00 a.m. to 3:55 p.m. (Estonian time).
From 3:55 p.m. to 4:00 p.m. on the NASDAQ OMX Taatj the pre post-market trading is carried out.
From 4:00 p.m. to 4:30 p.m. the NASDAQ OMX Talliearries out post-market trading. The NASDAQ
OMX Tallinn uses the trading system INET, whichakidition to Estonia is used by exchanges in Sweden,
Finland, Denmark, Iceland, Latvia, Lithuania, arydelxchanges of NASDAQ Group in the United States of
America. The official trading currency of the NASRQAOMX Tallinn trading system is the euro, however
basis of any settlement is Estonian kroon whickhés soley legal currency in Estonia. Investors haf t
NASDAQ OMX Tallinn instruments can place transactmrders and pay for transactions also in Estonian
kroons without extra charge, stock exchange memimzshe official Bank of Estonia central rate (EUR

is fixed EEK 15.6466) for the calculations needéltfil customer’s orders.

Transactions can be concluded on the NASDAQ OMXiirfiraleither through automatic matching or
through manual trades. In the case of automatichirag, the buy and sell orders are matched byréuing
system automatically according to price and timerjties. Automatically matched transactions artlee
on the third day after the transaction (T+3), uslagreed otherwise. Manual trades are negotiatscebr
stock exchange members outside the system andrbnokest enter the deal in the trading system as aso
possible, but not later than three minutes afercdnclusion. Manual trades may have a settlemaynt d
between T+1 (inclusive) and T+6 (inclusive). Geflgramember firms may agree on a different settleine
date of the transaction than the one provided enpitevious sentence only on the consent of the N¥@D
OMX Tallinn.

The operator of the NASDAQ OMX Tallinn is requiréd ensure constant access on its website to
information on the securities traded on the marketluding the acquisition and transfer prices loé t
securities, recent prices, price changes, the htghed lowest prices and the volume and number of
transactions. According to the Estonian Securilitesket Act such information must be accurate, ¢lear
precise and complete. The NASDAQ OMX Tallinn opesadn electronic trading system that provides real-
time stock quotes, distributes issuer announcemanmts displays information regarding executed
transactions, statistics and other such data. peeator of the NASDAQ OMX Tallinn must record aa$e

the following regarding transactions concluded loa éxchange: (i) the time at which the transactson
concluded; (ii) information regarding the marketrtdpant who concluded the transaction; (iii) the
securities which served as the object of the tietisg and (iv) their number, nominal value ancceriln
accordance with the NASDAQ OMX Tallinn Rules, thgemtor of the NASDAQ OMX Tallinn has the
right to request additional information regardingamnsaction for the purposes of recording thestation.

The Listing and Surveillance Committee of the NASDAOMX Tallinn has the right, for the purpose of
ensuring sufficient liquidity of a security, to dand that the issuer concludes a market-making agnee
with a member of the NASDAQ OMX Tallinn with respee the securities to be listed.

Supervision of the NASDAQ OMX Tallinn

Activities of the NASDAQ OMX Tallinn are supervisdry the EFSA, which is a body carrying out the
supervision of all Estonian financial institutiongcluding banks, insurance companies, investmedt an
pension funds and the securities market. Compliamite the NASDAQ OMX Tallinn Rules by its
members is monitored by the Listing and Surveikai@ommittee of the NASDAQ OMX Tallinn. The
operator of the NASDAQ OMX Tallinn exercises supgion over the exchange with respect to the prices
of securities traded on the exchange and the coramhat execution of transactions for the purpose of
detecting and reducing transactions conducted erbasis of inside information, market manipulation
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other violations of the law. The operator of the 3PAQ OMX Tallinn also supervises the disclosure of
adequate information to the investors, protectibthe interests of the investors as well as thair &nd
equal treatment. The operator of the NASDAQ OMXlialcan apply contractual penalties, full or palrti
suspensions of up to 30 days, suspension of theglisf or trading with the security of up to 30yda
termination of membership of the exchange, or paentatermination of the listing or trading with the
security. The operator is under an obligation tifypéhe EFSA immediately of any violation of lawhe
EFSA also has specific supervisory obligationsmionitoring transactions concluded on the exchange.

Disclosure of Transactions and Ownership

A person who has acquired, either directly or iecliy, individually or together with persons opérgtin
concert, a qualifying holding in a public limitedrapany, and thus acquires or increases the nunfber o
votes owned thereby to more than 5, 10, 15, 22650 per cent or one-third or two-thirds of altes
represented by the shares of the public limitedgamg, must immediately, but not later than withiwoirf
business days, notify the public limited companyg #me EFSA and notify the number of votes owned by
such person. The same natification requirements a&tply in case the holding falls below the prexsauti
levels. The EFSA has the right to make exemptiawsnfsuch notification requirements in certain
circumstances. In the case of a company whose staee listed on the NASDAQ OMX Tallinn, the
disclosure obligations described above also apptheé case of the acquisition or reduction of alimgl of
five per cent. The issuer is also required to enslat shareholders holding more than five per oétie
shares of the issuer disclose, through the issllethe significant provisions of all the agreengemade
with other shareholders or third parties whichamed at restricting the free transferability of $hares or
which may have a significant effect on the pricéhaf shares.

In order to ensure that disclosure obligationshdistaed by law are also fulfilled in respect of sHwoldings
held by nominee accounts, the operator of a nomimeeunt is required to enter into written agredsien
with the clients on whose behalf the operator heltsurities. These agreements muér alia, require the
client to notify the issuer and/or the competemesuisory body (the exact person to whom the reatifon
must be submitted may vary depending on a parti¢dtéasaction) if a holding in a company exceeds th
threshold established by law or to obtain the pssian of the competent supervisory body for thaling

to exceed the threshold established by law (suchipsion is required, for example, in the casehef t
acquisition of a holding above a certain levelimahcial institutions, or in the case of an acdigisi subject
to concentration control by competition authoritiecbhe NASDAQ OMX Tallinn Rules also regulate the
disclosure of the issuer’s dealings in its own ebar

Market Abuse

Estonian law prohibits market abuse, which, wittiea meaning of the Estonian Securities Market Act,
misuse of inside information and market maniputatibhe same act also requires all persons providing
investment services as a permanent activity to idiately notify the EFSA of a reasonable suspicidn o
market abuse.

Restrictions established for the misuse of insiderimation apply to all financial instruments adwnit for
trading on the market of Estonia or in a membetesth the EEA, but also to instruments not admiftad
trading, but the value of which depends on a fir@restrument that are admitted to trading in B#or in
an EEA Member State. Inside information is predigdermation which has not been made public, retatin
directly or indirectly to the financial instrument its issuer and which, if it were made public,ulb
probably have a significant effect on the pricéhaf financial instrument or on the price of relatiedivative
financial instruments. The law establishes addiiaronditions under which information may qualify a
inside information.

An insider is considered to be a person who possesside information by virtue of being a partoer
member of the management or supervisory bodiesefidsuer, or by virtue of his shareholding in the
issuer, or by virtue of having access to the infaion through the exercise of his employment, sifin

or duties, or by virtue of his criminal activitieBhird parties who possess inside information ése teated
as insiders if they knew or should have known thatinformation is inside information. The NASDAQ
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OMX Tallinn Rules stipulate that, among other passgersons who hold or control at least 10 per aen
shares in an issuer, the subsidiaries of the issu@rcertain officials of such shareholders andisiidries
and persons associated with them are deemed tusiokelis for the purpose of the NASDAQ OMX Tallinn
Rules.

Misuse of inside information compriséster alia actions, the trading on the basis of inside infation,
unauthorised disclosure of inside information, #imel making of recommendations on the basis of énsid
information for the acquisition or disposal of firdal instruments to which that information relatesuse

of inside information is a subject of criminal affee, and may result in fines or imprisonment uphtee
years. The Securities Market Act also provides useéé circumstances the right to demand from theeis
of the financial instrument traded on the Estoniarket compensation of damages arising from tHeréai
to disclose the information directly.

Issuers of publicly-traded securities and otheividdals or entities that have regular access &da
information are required to establish internal suded procedures to monitor access to inside iretiom
and prevent the disclosure of such information.

The Estonian Securities Market Act contains a ndmaastive list of actions including price fixing,
dissemination of rumours and false news and othethods that are deemed to constitute market
manipulation. Credit institutions, investment firasd others providing investment recommendationst mu
disclose any conflicts of interest they may haveemwbproviding investment advice. Under Estonian Pena
Code, certain actions of market manipulation algesu to fines or imprisonment up to three years.

The NASDAQ OMX Tallinn Rules also restrict transans involving an issuer’s securities by certain
officials of the issuer and by persons connectet wich officials, to avoid profiting from shortrte price
fluctuations of the issuer’s securities and dumestricted periods (in particular, after the endidinancial
period but when the financial results of the isshawe not yet been made public). The Listing and
Supervisory Committee of the NASDAQ OMX Tallinn h#ise right to make exemptions from the
requirement to abstain from trading during a restd period if the Committee is of the opinion tkize
transaction will not be executed on the basis afidential information.

Mandatory Takeover Bid

A person who has gained dominant influence overtdinget issuer, either directly or together withest
persons acting in concert, is required within twetidys as of gaining that dominant influence to enak
takeover bid for all the remaining shares of thigefiissuer with a minimum duration of twenty-eiglalys.

This does not apply if a takeover bid has been defi@re gaining the dominant influence.

For the purposes of the mandatory takeover biddaninant influence” is a situation where a person:
(i) holds the majority of votes represented by i$sier's shares or holds the majority of the vatesa
general partner or limited partner; or (ii) perseino is the general or limited partner of the conypand

has the right to appoint or remove the majorityhef members of the supervisory council or managémen
board of the company; or (iii) person being a shalder or general or limited partner of the company
controls alone the majority of the votes pursuantah agreement with other partners or shareholders.
Pursuant to the Securities Market Act the offeroistrobtain approval for the takeover bid from thesE,

and that the purchase price in a takeover bid medair and in proportion to the rights and obligas
deriving from the shares being acquired. A faic@rns deemed to be the highest price paid forshése
within the last six months before the takeoverlyidhe offeror or persons acting in concert.

After the EFSA has approved the takeover bid, getaperson or other person connected with the taeo
bid, may not demand cancellation of the takeovebimodification of the conditions thereof.

If the offeror has acquired at least nine-tenththefshare capital of the target issuer througikedver bid,

then upon the application of the offeror, the gahareeting of shareholders of the target issuer dezyde
to take over the rest of the shares belonging éotdihget persons for a fair price. The general imgetf
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shareholders of the target issuer may decide titsinrthree months since the due date of the tadeov
period. The quorum for this decision is nine-terdhthe votes represented by shares.

Those target offerees who did not make a bid toofferor for the transfer of their shares in theirse of
the takeover bid have the sell-out right if theeodi owns at least 90 per cent of the target issweting
stock and the general meeting of the target issasmot adopted a resolution for the squeeze-aatrithed
above.
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TAXATION

The following summary is based on the tax lawsstdrita as in effect on the date of this Prospedcinod,is
subject to changes in such laws, including chanes could have a retroactive effect. The following
summary is in no way exhaustive and does not tatkeaiccount or discuss the tax laws of any jurisadic
other than Estonia. Investors are encouraged t& sl consult specialist assistance as to the ktoor
other tax consequences of the Offering and thehase, ownership and disposition of Offer Shares or
Subscription Rights. Prospective investors who beagffected by the tax laws of other jurisdictishsuld
consult their own tax advisors with respect to tfa& consequences applicable to their particular
circumstances.

Corporate Income Tax

Pursuant to the Estonian Income Tax Artlmaksuseadyigshe Estonian corporate income tax system
currently in force is a unigue system that shifis point of corporate taxation from the momentarheng

the profits to the moment of their distribution.rBorate income tax is charged on profit distribagicand
implicit distributions (such as fringe benefits,ftgi and donations, transfer pricing adjustments and
expenditures not related to the business activiti¢kse company).

All of the above distributions are taxed at themft 21/79 of the net amount of distribution, whashounts
to 21 per cent of the gross amount distributed.

Departing from the general rule described abovenes@rofit distributions are exempted from the
distribution tax. In particular, an Estonian resideompany is not subject to the distribution taxcase of
re-distribution of dividends received from a companbject to income tax and residing in an EEA memb
state or Switzerland (except for entities locatédrdow tax rate territory), provided that the HEstm
company held at least 10 per cent of the shareatapivotes in the distributing company at the reatrof
receiving the dividends.

Taxation of Dividends

In addition to the corporate income tax upon praistributions, dividends payable to Estonian restd and
non-residents are not subject to any withholdingstonia (the above distribution tax neverthelggdias).

Capital Gains from Sale of Shares

Income tax is not charged on capital gains recebyedon-residents (whether individuals or legalspes)
from the sale or exchange of shares of Estoniarpaaias except for in cases where the non-residsdtat
least 10 per cent of the shares of a real estabpaoy at the moment they are sold or exchangeduBRnt

to the Income Tax Act, income tax is charged ifan-nesident transfers the holding of a company, a
contractual investment fund or other pool of assatsvhich real property (immovables) situated Btdhia
constitute at the moment of transfer or have ctutsti at any moment within two years prior to tfans
directly or indirectly more than 50 per cent.

In accordance with the income tax system curreagiiylicable in Estonia, the earnings of an Estolegal
entity are not taxed upon receipt, but only aftestribution of the profits. Therefore, income taxrot
charged on capital gains received by an Estonigad [gerson from the sale or exchange of shares.

Income tax is charged on gains received by Estoreaident individuals from the sale or exchange of
shares.

If the income tax on capital gains as describeabiove is to be charged, the taxable amount is diéorige
the difference between the acquisition costs aadé#te price or exchange value of the shares.
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Redemption of Shares or Purchase of Own Shares

Any payments made by the Company to its sharehola®em result of any redemption of its Shares gr an
purchase of its own shares or proceeds of thedagigin of the company exceeding the payments nade t
the equity of the Company are subject to incomeatake rate of 21/79 of the net amount of payment.

Payments received by Estonian resident individaald non-residents from the redemption of Shares or
purchase of own Shares or proceeds of the liquidaif the Company, are treated as capital gainsafor
purposes and will be taxed accordingly. Paymentelevant share of profit already taxed on the Camyp
level as described above, are not subject to indame

Stamp Duty and Other Transfer Taxes

Currently there are no stamp duties or transfeeggpayable upon the transfer of Shares, excephéor
service fees of the custodians and/or the ECRShwhaintains the stock register.
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LEGAL MATTERS

In respect of Estonian law, certain legal matterdl we passed upon for the Company by
Luiga Mody H&aal Borenius, Attorneys at law, Kawazl, Parnu mnt 15, Tallinn 10141, Estonia.

In respect of Latvian law, certain legal matterl e passed upon for the Company by Liepa, Skopina
BORENIUS, Attorneys at law, Lacplesa 20a LV-101igeR Latvia.

In respect of Lithuanian law, certain legal mattesif be passed upon for the Company by Foigt and
Partners / Regija Borenius, Attorneys at law, ihd&® g. 16A, LT-01112 Vilnius, Lithuania.
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INDEPENDENT AUDITORS

Pursuant to the Estonian Commercial Code, the gengeting of shareholders elects the auditorshén
General Meeting of Shareholders held on 30 Mard®2®AS PricewaterhouseCoopers, Parnu mnt 15,
Tallinn, Estonia, was elected the auditor of thenany for the financial year ending 31 December0201
Present auditors of the Company are members dgtanian Auditing Board.

The consolidated financial statements of the Griougthe three years ended 31 December 2007, 2068 an
2009 incorporated by reference into this Prospeetre audited by AS PricewaterhouseCoopers.

AS PricewaterhouseCoopers audited the consolidatadcial statements of the Group as of and for the
year ended 31 December 2008 and issued a quatifidior's opinion on the aforementioned financial
statements with the following qualification: “As sigibed in the Note 36 to the consolidated findncia
statements, during the course of preparing thosseatidlated financial statements the Group hasabeit a
transaction to sell off one of its business uritS Ekspress Hotline, carrying amount of net asisefd 6
million kroons (7.4 million euros)). The prereqtésfor the transaction becoming effective is thprapal

by the Estonian Competition Authority authorisidge tconcentration. Sale proceeds include an opton t
acquire shares of another company. As the trawmsatbiok place immediately before the signing of the
consolidated financial statements the managemestwgable to reliably evaluate the fair valuetaf tall
option received as part of consideration. Theretaneaudit procedures did not enable us to assksther
the sale consideration exceeds the carrying amoiutite net assets of the business unit. In casdaihe
value of sale consideration would be lower thandieying amount of the net assets of the busineis
the goodwill associated with the business unit khba respectively written down, the assets, ecarity net
profit of the Group would be decreased respectiyeind the following emphasis of matter: “Without
further qualifying our opinion, we draw attentianNote 18 in the consolidated financial statementdch
discloses significant assumptions and inputs usedthénagement in impairment testing of the Group’s
assets (incl. goodwill) and the impact of possitilanges in those assumptions and inputs on thésedu
the impairment tests.”

AS PricewaterhouseCoopers audited the consolidatadcial statements of the Group as of and for the
year ended 31 December 2009 and issued a quadifiddor’'s opinion on the aforementioned financial
statements with the following qualification: “As s#ibed in Note 13 to the consolidated financial
statements, since April 2009 the Group has beearegotiations about the disposal of one of its aesn
units (AS Ekspress Hotline). The sales transactias completed in February 2010 whereby the final
amount and components of the sales consideratiter liom those assumed to be received when 2008
consolidated financial statements were preparee. tfdnsaction resulted in a loss of approximatély 4
million kroons (2.6 million euros), which is recaged as a loss from measurement to fair valuedeststo

sell of the assets of AS Ekspress Hotline in 20U8.were unable to assess the fair value less ecs#iltof

AS Ekspress Hotline as of 31 December 2008 andhehgtart of that loss should have been recognised i
2008 already. Our Independent Auditor's Report @9& consolidated financial statements was also
qualified in that respect”; and the following twonghases of matters: “Without further qualifying our
opinion, we draw attention to: (i) Note 19 in thensolidated financial statements, which discloses
significant assumptions and inputs used by managkemempairment testing of the Group’s assetsl(inc
goodwill) and the impact of possible changes inséh@assumptions and inputs on the results of the
impairment tests; (i) the fact that the workingpital of the Group is negative and management has
disclosed its activity plan to cover the workingital deficit in Note 36.”

Certain financial information presented in this $prectus has been obtained directly from the audited
financial statements of the Group, while certaiheotfinancial information presented herein has been
recomputed by the Management from amounts contamélade audited consolidated financial statements.
Please note that ratios and indicators presenttidsifProspectus have not been audited.
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DEFINITIONS AND GLOSSARY

“Articles of Associatior!

“Company’

“ECRS’

“EEA”

“EEK”

“EFSA’

“Ekspress Grupg’ or the “Group”
“EU”

“EUR” or “euro”

“GDP”
“General Meeting of Shareholders
“ GroupH

“IFRS”

“LTL”

“LVL”

“Management Board
“Management
“NASDAQ OMX Tallinn”
“Offer Price”

“Offer Shares’

“Offering”

“Prospectus Directivé

“Prospectus Regulatioi

Articles of Association of the Company.

AS Ekspress Grupp, incorporated in Estonia, utiderEstonian
Commercial Code, with registration number 10004677.

Estonian Central Registry for Securities.
European Economic Area.

kroon, the currency of Estonia.

Estonian Financial Supervision Authority.

The Company and its subsidiaries and affiliates.
European Union.

The single currency of the European Union Mentbetes
participating in the European Monetary Union.

Gross Domestic Production.
General Meeting of the Company’s shareholders.
See “Ekspress Grupp”.

International Financial Reporting Standards aspaeld by the
European Union.

litas, the currency of Lithuania.

lats, the currency of Latvia.

The Management Board of the Company.

The Company’s management.

NASDAQ OMX Tallinn Stock Exchang

EEK 13.77 (EUR 0.88) per Offer Share.

The shares made available to investors in therdig.

The offer of up to 8 948 000ew shares to the shareholders of the
Company and any new investors.

Directive 2003/71/EC of the European Parliament af the
Council of 4 November 2003 on the prospectus tpuidished
when securities are offered to the public or additb trading.

Commission Regulation (EC) 809/2004 of 29 Ap6io2
implementing Directive 2003/71/EC of the EuropeaniBment
and of the Council as regards information containgerospectuses
as well as the format, incorporation by referenue ublication of
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“Prospectus
“Sharé’

“Subscription Rights’ or “Rights”

“Supervisory Council’
“U.S. dollarg’, “U.S.$ or “USD’

“ UAH ”

such prospectuses and dissemination of advertigemen
This offering and listing prospectus of AS Eksggdsrupp.
A share in the Company as described in the Astiaf Association.

The subscription rights issued to existing shaleéérs for pre-
emptive right to subscribe the Offer Shares aQffer Price.

The Supervisory Council of the Company.
The currency of the United States of America.

hryvnia, the currency of Ukraine.
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DOCUMENTS INCORPORATED BY REFERENCE

Due to the fact thathe Company’s shares are traded on the Main LishefNASDAQ OMX Tallinnand it is
subject to disclosure obligations under applicaldle/s and stock exchange regulations, the below
information and documents were incorporated inte Brospectus by reference. Such information ddrive
from the documents which were made public by thengamy.

The consolidated financial statements together thighrespective auditor’s reports have been incatpd
into this Prospectus by reference to:

o the consolidated annual report of the Group foryeer ended 31 December 2007 — exclusively up to
the part including the consolidated financial stagats of the Group for the year ended 31 December
2007 and to the independent auditor’s report oratttht of these consolidated financial statements;

o the consolidated annual report of the Group foryeer ended 31 December 2008 — exclusively up to
the part including the consolidated financial stagats of the Group for the year ended 31 December
2008 and to the independent auditor’s report oratitit of these consolidated financial statements;

o the consolidated annual report of the Group foryer ended 31 December 2009 — exclusively up to

the part including the consolidated financial steats of the Group for the year ended 31 December
2009 and to the independent auditor’s report oratttit of these consolidated financial statements.
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