AS EKSPRESS GRUPP
OFFERING AND LISTING PROSPECTUS

This is the secondary public offering (the “Offegih of shares of AS Ekspress Grupp, (the “Compaiygether with
its subsidiaries, the “Group” or “Ekspress”), reégition code 10004677, a limited liability compaimgorporated in
Estonia. The Company is offering up to 8 948 @@ issued shares (the “Offer Shares”). The Offeisnmade (i) to
the Company’s shareholders, (ii) to the public BtdBia and (iii) to institutional investors in andtside Estonia in
reliance on certain exceptions available underléimes of each jurisdiction where the Offer Shares affered to
institutional investors. The Company’s shareholdixed in shareholders list on 14 April 2010 at39 p.m. (Estonian
time) shall be granted the pre-emptive right tossuibe the Offer Shares (the “Subscription Righis™Rights”).

Investors may submit subscription undertakings (Babscription Undertakings”) with or without theulSscription
Rights. The offer price is EEK 13.77 (EUR 0.88) péfer 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 thar\List
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 SubscriptionhBign the
NASDAQ OMX Tallinn. Trading in the Subscription Ritg is expected to commence on the NASDAQ OMX alli
on 16 April 2010 and is expected to end on 27 ApBILO. This Prospectus has been prepared for pespafsthe
Offering and the listing of Offer Shares and RigltsNASDAQ OMX Tallinn.

Once the increase of share capital relating toighee of Offer Shares is registered with the EstorCommercial
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 @wnpany’s shares for the financial period ende@becember
2009, and for any dividends declared and paid #iere Possible dividends paid by the Company tretiolders who
are not generally subject to taxation in Estoniayrba 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 fea
discussion of certain factors that should be consédled by prospective investors.

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

jurisdiction by the Company that would permit thebfic 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 Rigiaty not be offered, sold, resold, allotted orsstibed to, directly
or indirectly, in the countries where it is unlawte 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 SECURITEEAUTHORITY OF THE UNITED STATES
OR ANY STATE OF THE UNITED STATES, AND THE OFFER &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 okth
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 securitiesfégeed to the public or admitted to trading andceading
Directive 2001/34/EC and in accordance with the @ission Regulation (EC) No 809/2004 of 29 April
2004 implementing Directive 2003/71/EC. The infotimia contained in this Prospectus has been provided
by the Company and other sources identified hettis.prohibited to copy or distribute the Prosjpscor

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 agaace with the facts and contains no omissiorylike
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 governgdibd construed in accordance with Estonian lawg. 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 infoomati to make any representation in connection thigh
Offering other than as contained in this Prospeahd; if given or made, such information or repnésion
must not be relied upon as having been authoriggtidoCompany. This Prospectus does not constitute
offer to sell, or a solicitation of an offer, sukibe or to buy any of the Offer Shares or the Srpson
Rights in any jurisdiction to any person to whornsitinlawful to make such an offer or solicitatiorsuch
jurisdiction. The distribution of this Prospectusdathe offering or sale of the Offer Shares or the
Subscription Rights in certain jurisdictions is tresed 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 dglnvof the
Offer Shares or the Subscription Rights shall ip @incumstances constitute a representation oteigay
implication that there has been no change, or amytereasonably likely to involve any change, ie th
condition (financial or otherwise) or affairs oktiCompany since the date of this Prospectus. Thep@oy

will update any information presented in this Pexgps in accordance with the applicable provisminthe
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 AR EFFECTIVE REGISTRATION
STATEMENT OR PURSUANT TO AN EXEMPTION FROM REGISTRAON.

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

in circumstances which do not constitute an offethie public in the United Kingdom within the défion
of the Financial Services and Markets Act 2000 (#®&MA”) as amended or otherwise in compliance with
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all applicable provisions of the FSMA. Neither timgr any other document issued in connection with t
Offering has been approved by an authorised pdmsaine purposes of section 21 of the FSMA and Benc
may not be passed on to any person in the UnitegidGm unless that person is entitled to receive thi
document by virtue of him falling into one of thategories of exemptions under the Financial Sesvicel
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 ®Righ 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 wibdi®s
this Prospectus and must obtain any consent, agpooyermission required by it for the purchagégroor
sale by it of the Offer Shares or the Subscripfights under the laws and regulations in forceng a
jurisdiction to which it is subject or in which ihakes such purchases, subscriptions, offers os,saiel
none of the Company and Swedbank AS shall haveesppnsibility for these obligations.

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

The contents of this Prospectus are not constradelgal, business or tax advice. Each prospeatiwesior
should consult with its own legal adviser, busiredgiser or tax adviser as to legal, business anddvice.

AVAILABLE INFORMATION

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

The Articles of Association of the Company, the @anreports, including audited consolidated finahci
statements, of the Company for the financial yeaded 31 December 2007, 2008 and 2009 are available
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 forwaollithg. Such forward-looking statements and infdioma

are based on the beliefs of the Company’s manadeftien“Management”) or are assumptions based on
information available to the Company. When usedhis document, the words “anticipate,” “believe,”
“estimate”, “plan” and “expect” and similar expresss, as they relate to the Company or its managgeme
are intended to identify forward-looking statemer@sich forward-looking statements reflect the aurre
views of the Company or its management with respedtture events and are subject to certain risks,
uncertainties and assumptions. Many factors coalse the actual results, performance or achievenoént
the Company to be materially different from anyufet results, performance or achievements that neay b
expressed or implied by such forward-looking staets, including, among others, risks or uncertemti
associated with the Company’s technological devakqt, growth management, relations with customers
and suppliers and, more generally, general econamit business conditions, changes in domestic and
foreign laws and regulations (including those o turopean Union), taxes, changes in competiti@h an
pricing environments, and other factors refererinetthis document. Some of these factors are digcuiss
more detail under “Risk Factors”.

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



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

PRESENTATION OF FINANCIAL INFORMATION AND DEFINITIO N OF TERMS

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

Certain financial information presented in this $rectus 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 fomteimdave not been audited.

Certain financial and other information set fomha number of tables in this Prospectus has baemea
off, for the convenience of readers. Accordingtycertain instances, the sum of the numbers inNwarco
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) “edror
“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 cuency of
Lithuania, (vi) “UAH” or “hryvnia” refer to the cuency of Ukraine, and (vii) “SEK” or “Swedish krcdha
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 introductiomi® Prospectus. The summary information set ouivbg
is based on, should be read in conjunction withd & qualified in its entirety by, the full text tfis

Prospectus, including the financial information geated herein. Any consideration to invest in tffierO
Shares or the Subscription Rights should be basedoasideration of this Prospectus as a whole lay
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 beforehgaroceedings are initiated. The Company assuinés
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 Ekspréhe first independent newspaper in Estonia 4
the Soviet era and it has developed and grown rantisly ever since (see “Business — History”). T
current publishing business of the Group and ifiaiés accounts for approximately half of the Gpts

revenues and includes four newspapers, more tharbithdanian magazines and over 15 Eston
magazines. Four of the newspapers published byGtieeip and its affiliate®htuleht Eesti Paevaleht,
MaalehtandEesti Ekspresgre among the leading four national publicationEstonia by circulation. The
magazineKroonika Telelehtand Nadal published by the Group’s affiliates are the mostdr&stonian
weekly magazines whilEesti NaineKodukiri andPere ja Koduare among the top four most read mont
magazines in the country. The Group is involvedhia printing business through its subsidiary PHint
which is the market leader by revenue in the Eatomirinting market and provides high-quality prigti
services to the Group’s subsidiaries and affiliabesaddition to the significant revenues it eafirtsn the

sales of printing services to external customehg 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 revenueshaf Group increased and operations enlarged rexigrk
The revenues of the Group were EEK 931 million @& and EEK 1 255 million in 2008. Partly, su
growth was related to excessive economic developwofetne Baltic States on 2006—2007 and first loélf
2008. As well as aforementioned, two major acqois#t contributed to the growth of the Company.uneJ
2007, the Group bought a leading Estonian weeklyspaper Maaleht and in August 2007 the lead
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Baltic internet content company AS Delfi. These wsijons were possible because of listing the

Company’s shares in NASDAQ OMX Tallinn in April 2D@nd capital raised in the process. The sed

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

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

Group Structure

AS Ekspress Grupp, a company with limited liabjlitgcorporated in Estonia, is the operating par
company of the Group and owns all shares in itsisidries Eesti Ajalehed AS (“Eesti Ajalehed”), A
Printall (“Printall”), AS Maaleht (“Maaleht”), alincorporated in Estonia, SIA Ekspress Portals (fE&ss
Portals Latvia”), incorporated in Latvia, and UABkdpress Portals (“Ekspress Portals Lithuania
incorporated in Lithuania. The Company also owristla shares in its subsidiary SIA Delfi Holdin
(“Delfi”), incorporated in Latvia, which is a hokllj 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 Lat\a in turn owns all the shares in its subsidiary §ta8IA

(“Mango”), incorporated in Latvia. The Company al®ans 100 per cent of the shares in its subsid
UAB “Ekspress Leidyba” (“Ekspress Leidyba”), incorpted in Lithuania.

The Company also has affiliated companies wherewihs 50 per cent of the shares, including E
Paevalehe AS (“Eesti Péaevaleht”), SL Ohtuleht ASL(‘Ohtuleht”), AS Ajakirjade Kirjastus (“Ajakirjade
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Kirjastus™) and AS Express Post (“Express Postl),ircorporated in Estonia. Furthermore, Ajakirjade

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

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

Leidyba in turn owns 40 per cent of UAB “MedipregdVedipresa”), incorporated in Lithuania.
Strategy
The Group is one of the two leading media groupsstonia. The Group’s strategic objective is tottare

improving and consolidating its position in the @alStates by capitalising on its experience in
Estonian, Latvian and Lithuanian markets. In additithe Group considers Ukrainian media marketetg

he

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

achieve its strategic objectives by:
* Focusing on producing content and delivering ibtigh different channels.
« Consolidating online operations.
* Maintaining newspaper and magazine circulation.
« Developing new distribution channels.
* Growing the business in the Baltic States and Wilerai
¢ 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:

» Leading brands and strong market position with papsrs, magazines and online media, includ
the most widely read publications and portals ito&ig, Latvia and Lithuania.

* Integrated media group which controls its own sypmuhd production chain from publishing {
printing and all the way to distribution.

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

» Experienced management board and one key sharelaalilely leading the Group.

» Flexibility of the Group’s simple and efficient @gisational structure, and ultimate control by d
shareholder.

Risk Factors

Before subscribing for Offer Shares or purchasings8ription Rights, prospective investors sho
carefully consider the risks described in “Risk 6e€’ in addition to the other information containia this
Prospectus. The risks described in “Risk Factore’reot the only risks that the Company and invesior
the Offer Shares and the Subscription Rights stealé. Additional risks not currently known to th
Company or that the Company currently believesiematerial may also adversely affect its busineg
financial condition and results of operation. Tharket price of the Offer Shares or the SubscripRaghts
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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 Fetor

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 Vesistar 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 requéareis
of the Estonian law. The latest version of the des of Association was adopted by a resolutiothef
General Meeting of Shareholders on 21 January 2008.

As at the date of this Prospectus, the Companygstered share capital is EEK 208 488 410 divided |
20 848 841 fully paid Shares with a nominal valfieeBK 10 each. Each Share entitles its holder t®
vote at the General Meeting of Shareholders. Thegamy has only one class of shares and all exig
Shares ranjari passun all respects.

Shareholders and Related Party Transactions

As at the date of this Prospectus, the Company tvas main shareholders. Mr. Hans Luik ow
approximately 51.6 per cent of the Shares and OUW Hidhm owns 16.6 per cent of the Shares.
HHL Ridhm is ultimately controlled by Mr. Hans Luikho controls, directly or indirectly, about 2/3 thie
votes represented by the shares of the Company.

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

Dividends

Once the increase of share capital relating toishee of Offer Shares is registered with the Esior|
Commercial Register, the Offer Shares will be blgifor dividends, if any, declared in respect lof

financial year ended 31 December 2009, and forespent periods. See “Dividends and Dividend Policy”

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

The Offer Shares represent approximately 42.9 getr af the Company’s share capital prior to thec€xfig
and approximately 30.0 per cent of the Companyasesiapital following the completion of the Offegin

The purpose of the Offering is to obtain additioeqlity financing to support the operations of @reup
through improved liquidity. Furthermore, the prodedrom 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 Offba&.
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Distribution and Allocation
Investors can subscribe to the Offer Shares withithrout the Subscription Rights.

In the event that the demand for the Offer Shareseds the number of Offer Shares available, |the
investors are allocated first according to the amaf Subscription Rights on their securities acttoas
described in section Terms and Conditions of thier®fy. Allocation for the remaining Offer Sharedllw|
be decided by the Company in consultation withatthesers.

Use of Proceeds

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

The Company plans to use the funds received brpit the Offering to support the operations of thleup
through improved liquidity. The proceeds from thdfe@ng will help to implement the on-going
restructuring process of the Group and its stratd@gipcusing on online media. Furthermore, somé¢hef
funds are also used to repay any outstanding ddilities.

Settlement

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

The Offer Shares allocated to the investors wiltraasferred to their securities accounts on ouaBdVvay
2010 through the “delivery versus payment” methimdutaneously with the transfer of payment for sych
Offer Shares.

Listing and Trading

Currently, the Company’s shares are traded in tlnNMList of the NASDAQ OMX Tallinn. Hence, in
connection with the Offering, the Company has aubfior listing of Offer Shares on the Main Listtbe
NASDAQ OMX Tallinn. In addition, the Company haspéipd for listing of Subscription Rights on the
NASDAQ OMX Tallinn.

Trading in the Offer Shares is expected to commemcer about 10 May 2010. Trading in the Subsaipt
Rights is expected to commence on 16 April 2010iamdpected to end on 27 April 2010.

The international securities identification numiESIN code) for the Offer Shares is EE3804016964, |t
trading code in the NASDAQ OMX Tallinn trading sgst is EEG4T. The international securities
identification number for the Subscription RightsHE3701016968, the trading code in the NASDAQ OMX
Tallinn trading system is EEGRT. The internatiosakurities identification number for the Shares| is
EE3100016965, the trading code in the NASDAQ OMMXifia trading system is EEG1T. The Offer Shanes
are expected to gain the same international sesuritdentification number and trading code in the
NASDAQ OMX Tallinn trading system as the Shareseotie share capital increase in relation to theeigs
Offer Shares has been registered with the Estddeanmercial Register which is expected to happenron
about 18 May 2010.
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Capitalization and Indebtedness
For information on capitalization and indebtednafsthe Company see “Capitalization and Indebtedness
Auditors and Legal Advisors

The auditor for the financial years 2007, 2008 2009 was AS PricewaterhouseCoopeidgressParnu
mnt 15, Tallinn 10141, Estonia. The principal legdvisor to the Company is OU Advokaadibiroo Luiga
Mody Haal Borenius, address Parnu mnt 15, Tallidd4l, Estonia.
Information Available for Inspection

The consolidated financial statements of the Comdan the financial years ended 31 December 2007,
2008 and 2009 and the Articles of Association @& @ompany are available at its head office locaite

Narva mnt 11E, Tallinn, Estonia, and on the NASDAMMX Tallinn's website
(www.nasdagomxbaltic.com Any institutional investor may obtain a copy tfese items from the

—

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

incorporate the information on the Company’s webbit reference.

Key Dates
9 April 201( — Shares trading cum Rights for the last
14 April 2010 - Record date for the Subscriptiogh®s
16 April 2010  — Start of the Offer Period and beginning of tradimigh 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 deliverthefOffer Shares
On or about 10 May 2010 +irst day of trading in the Offer Shares on the MAK) OMX
Tallinn
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Summary of the Consolidated Financial Statementstiogé Group

The financial information included below sets oeitain summary consolidated financial informatiomda

operating data of the Group for the periods indezht The information has been extracted or calcdlate

based on the audited consolidated financial statémef the Group for each of the three years ergieg
December 2007, 2008, 2009 prepared in accordante WwRS, which are incorporated by references
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 profi 116 40( 112 35! (98745)
Profit before income tax 99 284 52 482 (144 344)
Net profit for the financial perio"” 92 11( 45 98: (189 014

O Attributable to the equity shareholders of the parempany.

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 norcurrent asse'”’ 18 367 16 86 12 69;
Property, plant and equipment 404 880 389 572 345 938
Intangible asse 1023 41¢ 1013 37¢ 821 61
Total assets 1752231 1706 532 1489 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 1041 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 1489 846

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

Year ended 31 December

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

Cash flow from oprating activities from continuing operatic 97 60¢ 105 51« 69 66:
Net ca_lsh generated from operating activities frasctahtinuer 0 (516) (1 235)
operations

Cash flow used in investing activities from contirgioperations (926 169) (27 040) (4 069)
Net ca_lsh generated from investing activities froiscantinuer 0 616 1518
operations

Cash flow from financing activities from continuiegerations 846 429 (101 127) (72 312)
Net cash used in financing activities from discoaéid operatior 0 (29) 0
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Ratios and indicators (derived from audited informaion)®

Number of share

Earnings per share (EPS), EEK
EBITDA" 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.C 36.C (30.0

©  see "Selected Financial Data” for the explanatibthe formulas used.
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RISK FACTORS

An investment in the Offer Shares or purchasingS3hbscription Rights involves a high degree of.risk
Potential investors should carefully review thisdment and in particular consider, inter alia, theks set
forth below and the other information containedhis document, as well as all the risks inherernipmto
making a decision to invest in the Offer Sharegpwrchasing the Subscription Rights. Any of thesrisk
highlighted below could have a material adversedafbn the Group’s business, financial conditiord an
result of operations, in which case the market ¢ 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 riskscdieed below are not the only risks that the Graunul
investors in the Offer Shares or the Subscriptiggh® will face. Additional risks not currently kno to the
Group or that the Group currently believes are inbeni@l may also have the effect set forth above fi$k
factors below are not intended to be exhaustiveaedot 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 atgest to varying levels of competitive pressures th
Group and its affiliates operate in a highly contpet business environment. Participants in the spaper
and magazine publishing industry depend primaripruthe sale of advertising, paid subscriptions and
single copy sales to generate revenue, whilst entiredia is largely dependent on advertising and to
smaller extent on subscription-based services. @titign for advertising, subscribers and readerstense
and comes primarily from electronic media (telemisiand radio), other print media (local, regionatl a
national newspapers, magazines, and direct maibrriet, telephone directories and other commuipitsit

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 gate in the print and online media industries ddpend
upon a number of factors, such as high qualityoeidit content, sufficient distribution and substop
levels and generation of advertising revenue. Thalianindustry is generally subject to intense price
competition. Advertising on the alternative fornisntedia may become cheaper and technical advan¢emen
may make it increasingly easy to produce and phaleertising on the alternative forms of media. &iny,
alternative forms of media may be able to targetc#ig audiences and, accordingly, become more
attractive to advertisers than traditional masgront media.

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

The Group cannot assure investors that it will lble & compete successfully in the future agairistiag
or potential competitors, and no assurances c@Mea that increased competition will not have duegise
effect on its business, financial condition or fesof operations. If the Group fails to remain qustitive,
the Group could fail to increase, or maintainpierating 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 distributofdle books, newspapers and magazines publishedeby
Group and its affiliates.
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A significant part of the Group’s revenue is dedv&om advertising. Whilst more comprehensive
marketing campaigns may be based on specific agmsrbetween a publication and the advertiser,astm
cases the advertisements are placed on the basisesbdff 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 reesnfluctuate and no guarantees can be given tlyat an
given level of revenue can be maintained in therut

Few of the Group’s printing customers have longateontracts with the Group, but a large portiontef
printing capacity is sold for spot orders or repaa@ers without further contractual framework. Taeup
and its affiliates have written agreements withrgé proportion of the distributors of its publioas, but in
most cases the distributor can either reduce itshase volumes or even terminate the agreemetiost s
notice.

In the absence of long-term contracts, competpiressure can have an immediate effect on the Gsoup’
revenues when the advertisers demand lower adwertrtes or otherwise improved terms for their
customers or distributors or printing customers d@ethimproved terms or reduce the volume of their
orders. Even though Management believes in the @&sohbigh 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 @addecrease in the Group’s market share and/tindec
in profit margins.

Decrease in circulation and pressure on cover psce

Sale of newspapers and magazines is an importamtes®f revenue for the Group and its affiliates.
Circulation and readership base are also key fadtor advertisers selecting a media for their mizmige
campaigns. Circulation depends on the quality efribwspapers and magazines, efficiency of distabut
and loyalty of readers. A variety of reasons, sastcompetition from other newspapers, competittomf
other media or from mass communication like televisor radio or the Internet as well as changes in
consumer lifestyles can cause an adverse effetteocirculation or readership pattern of a pubiarat

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

all of its publications at the current levels ir tfapidly changing and highly competitive mediavistdy. A
decrease in the circulation of the Group’s anaifiiates’ print media publications could have agverse
effect upon the Group’s revenues and earnings e@ad 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-griaktheir newspapers or magazines may force thegsr
to also have to lower its cover prices. A reducfiotthe cover prices or loss of circulation wouttersely
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€bs. Group’s performance depends to a significant
extent on its ability to attract and retain highiypalified 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 miagaz
are dependent on the network of reporters, jowstsalind external news service agencies to proveds n
and article content. Loss of the services of thkesepersons can adversely affect the results afaipas of
the Group. For example, if one or more key persuiigoin a competitor, the resulting competitioouwd
negatively influence the Group’s business.



Also, future success depends on the continuingtyalil the Group to identify, hire, train and retrasuch
personnel in the future. Any inability to attractdaretain the Group’s officers and key employees thie
necessary professional personnel could have a ialasglverse effect on the Group’s business, fir@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 newugts. In addition, the Group needs to continually
improve its financial and management controls, m@pgp systems and procedures. This growth and
expansion will place significant demands on its agement resources.

Growth through possible acquisitions will causeasafe risks, partly because of risks inherent guaing
businesses and partly connected with the integratiche acquired businesses into the Group. Thoai®sr
plans to actively evaluate or pursue potential eitjipns, 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 compkateacquisition or lose a target to a higher bid@ike Group
may fail to integrate the acquired business in atamece with its business strategy and the targgtimase
undiscovered contingent liabilities. Potential asgions may divert Management'’s attention awayrfrine
Group’s primary areas of operation, result in theslof key customers and/or personnel and expese th
Group to unanticipated liabilities.

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

Dependence on machinery and information technology

The Group’s printing and delivery businesses aggeddent on smooth working processes which rely on
sophisticated software and information technologlge Group has largely outsourced the professional
maintenance of its machinery from the machinerydpoers. If a breakdown or malfunctions of machinery
or failure in the supporting software or hardwaystems seriously disrupt these working processes, t
Group and its affiliates may be unable to fulfil dbligations towards its customers. As a reshiét, Group
may not only lose profits but it also may have &y pontractual penalties or, in extreme situations,
customers may terminate their contracts with theu@r

Management believes that the Group has an appteprisurance cover for its printing business agdains
failures in the printing process. The Group may &le able to make guarantee claims against theinggh

or maintenance contractors. The Group has an uadeding 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 obligatidnthé Group’s print works are stopped due to a resai
failure.

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

The delivery system of Express Post relies on lIfiwsse for which it has only an oral license from
copyright owners of the software. Whilst Managemientonfident that the Group can continue using thi
software without interruptions, no assurances @amgilben 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 twvigle materials and services to the Group companies
Management believes that apart from the distriloutnarket, there are several alternative supplieagable
to the Group and, accordingly, the Group is naatly dependent on any one of its suppliers.

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

meet its printing orders. Although the Group hasha 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 wotilden
adversely affected by a loss or suspension of elédis by its regular suppliers.

The Group’s and its affiliates’ revenues from s@gbpy sales rely largely on an efficient distribot
network of newspapers and magazines. In Estonggietis effectively only one distributor in this rker
segment. The Group has had an agreement with istigbdtor since it sold its own distribution buess
and there has been no major disruptions in theildigion 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 onlyribstor on
the market may in the future demand unacceptahiestéor its services, which may require the Graupst
up a distribution network of its own.

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

Financing and loan agreements

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

All of the Group’s loan agreements with financiatitutions contain customary events of defauttluding
cross-default provisions. These cross-default elsusxpose the Group to default risks based on
performance under other agreements with the fimhmcstitutions in question. In addition, under inlosn
agreements, it is an event of default if the boeowakes significant additional financial obligaisoor a
third party acquires in whole or in part the issgbdre capital of the borrower without the prionsent of

the lender.

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

Contractual risks

A dispute may arise between the Group and its aontal counterpart on the interpretation or théditsl of

a contract or fulfilling of contractual obligationsvhich can lead to arbitration or litigation witm

unfavourable outcome for the Group. Contractuahrdeand other demands may also have an adversg effe
on the Group’s profits or financial position.

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

The Company is a holding company that conductsptsations through its subsidiaries and affiliatedse
Company holds no significant assets other thaimthestments into the operating companies.
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Under Estonian, Latvian and Lithuanian law, a comypi 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 boundetain the equity-asset ratio of the affiliatetad level of

at least 20 per cent. A maximum amount of funds ¢taeed 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 claohsuch
companies' creditors, including trade creditors.

Inability to keep pace with technical and marketwd@opments in the media and printing business

The media industry has experienced and will furthgrerience rapid and significant technologicalnges
that may result in the development of alternativeans of editorial content generation, publication a
distribution. The continued growth of the Interpeésents alternative options for content distridnutihat
compete with traditional media for advertising newe. In response to market developments, the Gaodp
its affiliates have developed online versions @fitmewspapers and magazines and the Group hasextqu
specialised Internet web-portals. Whilst Manageni@iends 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 technologiesy®@mable to acquire, develop or integrate new telcignes.

In addition, the technical developments have haéréain impact on the printing industry in recerts
and such developments may also continue in theduidevelopment of computer printers have refocused
the clients’ requirements and increased their egpens regarding print quality, price and deliveiye.

The Group has in the past invested heavily on upgland renewing its printing technology and prigti
machines and expects to continue doing so in th&euAlthough, in 2007 the Group acquired a new
magazine printing press, the Group may need te&se the capacity of its printing plant or enhaihee
quality of the print works or update its printingaaminery in the future. The cost of the acquisition
development or implementation of new technologess loe significant and the Group’s ability to functis
implementation may be limited, which could in tumave 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 je@mitures (“affiliates”) are companies that compeeiti

the Group in one or more business segment. Of tmepany’s affiliates, SL Ohtuleht, Ajakirjade Kirjas
and Express Post are owned via 50-50 per centyemiures with AS Eesti Meedia, a company contdolle
by the Norwegian media group Schibsted. Eesti Réetjavhich is owned through a 50-50 per cent joint
venture with Vivarone OU, a company controlled stdhian 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 Medgaés owned together with two competing publishers.

Many of these 50-50 per cent ownership structuresdpte Estonia’s and Lithuania’s accession to the
European Union and the new competition legislatiobsequently enacted in these countries. Management
believes that the ownership structures used bytimeip and related shareholders’ agreements comighy w
the competition rules currently in force in Estqrithuania and the other jurisdictions where theu®
does business as well as with those of the Europeéon. However, the competition rules are a rapidl
developing area in the new accession states, armdswances can be given that the competition wiles

not change in these jurisdictions, or that the cetitipn authorities will not change their inter@eon and
enforcement practice in the future. Accordingly,assurances can be given that the competition ati#iso
could not consider that the Group and the othere$izdders in these ownership structures have such a
combined market position that future possible asitjons by the Group cannot be allowed. Nor can any
assurances be given that the competition auth®cbelld not decide to investigate the ownershipcsires
used by the Group and its agreements with the athareholders. In the event that such an actiothéy
competition authorities results in fines, the Grduging forced to divest one or more of its ass@tfeing
prevented from consummating further acquisitiongould have a material adverse effect on the Gsoup
business, results of operations and financial ¢ardi
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All of the Group’s 50-50 per cent joint venturesg atructured so that neither shareholder has darfttbe
joint venture company. The shareholders’ agreemestiésging to the joint ventures with AS Eesti Meedi
provide for a mechanism for solving a deadlockhe tecision-making of the company. This mechanism
enables either party to dissolve the joint venteitber by selling its shares to the other sharedroldt
acquiring the shares held by the other shareholdes. mechanism has never been invoked in anyef th
joint ventures of the Group, but should a seriosadibck situation arise, it could have a materitlease
effect on the Group’s business, results of opematand financial condition.

The Company has no written or verbal shareholdegggement in relation to its 50 per cent intenegtésti
Péevalehe AS beyond what is provided in the agtiofeassociation of that company. As neither staiden
has control in this company, in absence of agreemeeadlock in its decision-making could be soluaty
via liquidation of the company. No incidents givirige to a concern of a deadlock have arisen iryéaes
that this joint venture has been in existence. H@reshould a serious deadlock situation arisepitd
have a material adverse effect on the Group’s legsirresults of operations and financial condition.

Relationship with the principal shareholder

Prior to the Offering, Mr. Hans Luik owns or corlg68.3 per cent of the Shares. Following the cetiqrh

of the Offering, this shareholder will continue dan or control at least 54.0 per cent of the Shavks
Luik will be able to exercise significant controlay all matters requiring shareholder approvalluiding

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

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

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

Operations outside Estonia

In addition to Estonia, Ekspress has operationstiruania, Latvia and Ukraine. Management belieWed

a part of the Group’s future growth potential Vi in markets outside Estonia. Management proposes
continue the Group’s expansion to new markets. Gmeup faces numerous risks characteristic of
international businesses, such as the need to a&daptiarge number of different rules and regutetjo
unexpected changes in export tariffs, tax practicamport and export quotas, foreign exchange rate
fluctuations and general difficulties in operatimga new market such as enforcing contracts. Intiatd

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

on the Group’s operating results and financial jpasi

Exposure to foreign currency fluctuations

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

All Group’s companies are required to use the easca currency unit in international agreemefs.
foreign currencies, the Group’s settlements inifiicant amounts are made in euros, to a smallezngxh
Russian roubles, Swedish kronas, Lithuanian litad &atvian lats, and in insignificant amounts in
Ukrainian hryvnias. The exchange rate of euro amidulnian litas to Estonian kroon is fixed. Therefo
the Group does not use derivatives for hedgingithe The Group pays most of its suppliers of papet
other materials in euros, while the domestic s@ppliand employees are paid in Estonian kroons,
Lithuanian litas, Latvian lats and Ukrainian hryasi



The editorial content of the Group’s and its affiltes’ newspapers, magazines and online portals ban
controversial and may result in litigation

In the ordinary course of business, the Group comegaand affiliates have had, and may continueai@h
litigation claims filed against them in relation ttee editorial content of their newspapers, mageaziand
online portals.

In the past, there have been claims relating tetliwrial content of the Group’s or its affiliatgsiblishing
titles, and the outcome of those claims have hsigmificant or no financial impact on the Group.viver,
there can be no assurance that the Group compandsffiliates can avoid litigation on the editoria
content in the future. Any such litigation, if ma&é, may have adverse effect on the Group’s opegat
results and financial position.

Similarly, the Group companies and affiliates mayliable for claims based on the content of adsiegi
published in their newspapers, magazines and omlortals. The Group companies and affiliates have
trained their editors and advertising personnedvtaluate all proposed advertising in order to pneeay
questionable or objectionable material from reaghpnint. This far, the Group companies and afi@gat
have successfully avoided the risk of such liabgit However, there can be no assurance that thepGr
companies and affiliates can avoid such liabilisoan the future. Any such liability, if materiahay have
adverse effect on the Group’s operating resultsfiaadhcial position.

Risks Relating to the Group’s Industry
Cyclicality

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

in the general economic conditions and consumefidmmce. 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 halaively high fixed cost structures. Printingyeéaues

may decrease while many costs remain fixed, resulti 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 advertisimgenditure in these markets reduces further.

Seasonality

The Group’s advertising revenues are subject toifsignt seasonal variations, with advertising reves
being at their highest levels in the second andtlioguarter of each year. Advertising revenuesaateir
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 contingetaify its results in the future. Accordingly, tlesults of
operations in any period should not be considerditative of the results to be expected for fupesods.

Volatility in paper cost

The basic raw materials for the publishing andtprinof 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 dembimder its customer printing contracts, the Graup
normally entitled to adjust its printing fees iktlost 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 accoumtdie 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 conditéon results of operations.
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Online media

The Group and its affiliates are involved in onlimedia through Delfi companies and several othetafs
and online versions of its newspapers. The futtmeaict of the Internet based media on print medreanes
uncertain, and whilst Management believes thatGhmup is in a good position to benefit from thetfier
development of the online media, the continuousrapil changes in this area pose significant riskshe
Group. Due to its primary reliance on print mediee Group may find it difficult to respond fast eigh to
challenges from foreign or domestic competitorcidsing in online media, who may have more expert
on this business and who may be in better posttiopredict changes in the customer preferencethelf
Group fails to meet the competitive challenges ftbmonline media, this may have an adverse efiedts
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 snst
and will not decline. The market price of the Sulpion Rights and Offer Shares could be subject to
significant fluctuations due to various externaltéss and events including the liquidity of the Serdiption
Rights and the Offer Shares in the market, diffeeebetween the Company's actual financial or ojmgrat
results and those expected by investors and aealist general market conditions and broad market
fluctuations. Prevailing market price from timetime will depend also on many factonster alia, future
interest rates, industry and market conditions, @menpany's operating results and cash flows and the
market for the securities of any company in the esamn similar sector of the economy in surrounding
countries. In recent years, most stock markets heygerienced significant price and trading volume
fluctuations. These fluctuations have often beerelated or disproportionate to the operating pentoce

of the underlying company. Accordingly, there coblel significant fluctuations, including decline, time
price of the Subscription Rights and Offer ShaFeshtermore, there could be significant fluctuasiam 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 OpjgoseShares

The market for Subscription Rights is likely to less liquid than the market for Offer Shares. Aklat
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 circumstaraed other risk factors set out in this Prospedtusestor’s
custodian bank or agent may charge a certain fixeldor variable commission fee related to tradeks 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 forQffier Shares will not decline. It is also importda
acknowledge that rights arising from the Offer ®lsacannot be exercised before entry of the incriease
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 adveyselffect the ability of shareholders to sell the
Shares or the Offer Shares.

Application has been made to the NASDAQ OMX Talliion the Subscription Rights and Offer Shares to
be admitted to trading on the NASDAQ OMX Tallinn ket 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 wiitlerge
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 trgdtarnover 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. Consequentiiyge 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, Offaar®s or Subscription Rights on the NASDAQ OMX
Tallinn, which could increase the volatility of tipeice of the Shares, Offer Shares or Subscrif®imnts.
The delisting of any of the large companies listadhe NASDAQ OMX Tallinn would be likely to have a
negative effect on the market capitalisation aqdidlity 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, whichaieidition 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 OMXlliren is open for trading to its members. Trading
on the NASDAQ OMX Tallinn takes place on each besmday from 10:00 a.m. to 4:00 p.m. (Estonian
time). From 4:00 p.m. to 4:30 p.m. the NASDAQ OMHAllinn carries out post-market trading.

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

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

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

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

to the discretion of the Management Board, Superyi€ouncil and, ultimately, the General Meeting of
Shareholders and will depend on available cashnbata 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 @féer Shares and respective trading volumes
could decline.

The trading market for the Offer Shares will dependthe research and reports that industry or gesur
analysts may publish about the Company or its legsinThe Company do not have any control over these
analysts. If one or more of the analysts who cdhier Company’s downgrade their ratings of the Offer
Shares, the price may decline. If one or more ef¢hanalysts cease covering of the Company otdfail
publish regular reports on the Company, it coukklwisibility 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 aerit Latvia and Lithuania should recognise thaséh

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

For purposes of its accession to the European Uhistonia, Latvia and Lithuania implemented sigaifit
social and economic changes, as well as refornteedf 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 obligationgplyEuropean Community law.

The civil code and corporate, competition, seasijtienvironmental and other laws in Estonia, La&vid
Lithuania have been substantially revised durirg st decade as part of these countries’ transitioa
market economy and to meet EU requirements andiatds. The new legislation remains in part largely
untested in courts and no clear administrativeoortdanterpretation practice has evolved.

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

risk management.

Risks relating to doing business in Ukraine

The Company has business operations in Ukrainewittstanding, the Company’s operations in Ukraine
are insignificant in terms of Company’s revenuasestors investing in emerging markets, such asidkr
should recognise that these markets are subjesighificantly greater legal, economic and politicesks
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 ladke necessary legal infrastructure and reguldtarpework
which are essential to support market institutighs, effective transition to a market economy arahb-
based social and economic reforms.

Political instability in Ukraine

Historically, a lack of political consensus has ma@dconsistently difficult for the Ukrainian govenent to
secure the support necessary to implement a s#rigdicies intended to foster liberalisation, @tigation
and financial stability. Since the independencé981, governmental instability has been a feattirh®
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-president Miktor Yushchenko. The Ukraine is trapped in
the constitutional compromise which divides exeaufpower between the president and a prime minister
chosen by the Verkhovna Rada (parliament). Thisnmehat, despite his win in February 2010, Mr.
Yanukovich can do little without a parliamentaryattion and to form a majority coalition he neetig t
support of Mr. Yushchenkao’s Our Ukraine block. Aetmoment Ukraine’s politics continues to be itneat
chaos. As at the date of this Prospectus, itlilssti clear how and when the political situatioill stabilise.

Legal system in Ukraine

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

The uncertainties in the legal system pose remérkabks 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.



Economic instability in Ukraine

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

Although the government has generally been comdhttieeconomic reform, the implementation of reform
has consistently been impeded by a lack of politmansensus, controversies over privatisation, the
restructuring of the energy sector, the removalerémptions and privileges for certain state-owned
enterprises or for certain industry sectors andithiged extent of cooperation with internationaidncial
institutions. No assurance can be given that refpofities favouring privatisation, industrial restturing
and tax reform will continue to be implemented aaden if implemented, that those policies will be
successful.

Currencyexchange risks

An investment in shares denominated in kroons ligreign currency investor exposes the investor to a
foreign currency risk. Any depreciation or appréoia of the kroon in relation to such foreign cuncg will
correspondingly reduce or increase the value ofnthestment in foreign currency terms.

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

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

The Company is also active in Latvia and Lithuamigere the local currencies are pegged to the dimere

is no guarantee that the central banks of thesetdes will maintain the current exchange ratehia future.
Any devaluation or revaluation of local currenc{fe¥L, LTL) may have negative effects on the economy
as a whole and on the Company’s financial condiind operating results. Furthermore, the Company is
also active in Ukraine where floating exchange ratgme is used. The investors shall bear in miad 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 Estonig; An
foreign currency may be freely purchased and stlth@ market exchange rates. There are no capital
movement restrictions. Any devaluation or revahmidf the kroon may have negative consequencebdor
Estonian economy as a whole and may have a matehialse effect on the Group’s financial conditaorwl
results of operations.

Potential Tax Liabilities

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

in contrast to more developed market economiegetbie, implemented laws and regulations may be
unclear or nonexistent. Accordingly, there is lmlitcase law on the application and interpretatioihese
laws. Often, differing opinions regarding legaldrgretations exist both among and within tax adutiest
thus creating uncertainties and areas of conflibe Company’s tax position may be subject to pdssib
review and investigation by tax authorities. If fary reason the Company’s tax position were toigguted

by the tax authorities, the possible tax liabiitef the Company could have a substantial adverpagt on
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the Company’s operating results, and thereforedcbalze a material adverse impact on the markeg jpoic
the Shares. See ,Taxation” for more details.



TERMS AND CONDITIONS OF THE OFFERING
The Offering

The Offering comprises up to 8 948 000 new Offear8k, which are being offered (i) to the Company’s
shareholders, (ii) to the public in Estonia anij {@ institutional investors in and outside Estoim reliance

on certain exceptions available under the lawsaghgurisdiction where the Offer Shared are offeied
institutional investors. The Company’s shareholdetsd in shareholders list on 14 April 2010 at39:
p.m. (Estonian time) shall be granted the pre-erepight to subscribe the Offer Shares (the “Supson
Rights” or “Rights”). One Subscription Right percbkaShare shall be issued. Total of 20 848 841
Subscription Rights will be issued to the Companstgreholders. Investors may submit subscription
undertakings (the “Subscription Undertakings”) wathwithout the Subscription Rights. The Offerirtal
take place in Estonia.

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

29 796 841 Company’s shares issued and outstantiegOffer Shares represent approximately 30.0 per
cent of the Company’s share capital following théefing and about 42.9 per cent of the Companyash
capital before the Offering.

The allocation of the Offer Shares has been pred@ted, i.e. in case all Subscription Rights aredut
subscribe for the Offer Shares, there will be moaming Offer Shares (the “Remaining Shares”) localte
in the general tranche (i) to new investors whaosstibed for the Offer Shares without Rights any t6i
investors who subscribed for the Offer Shares nioae entitled with respective Rights. In case thweite
be Remaining Shares to allocate in the generathgrthe Company in consultation with the advisets
decide the allocation of the Remaining Shares. Willdake place following the end of the Offer Rt (as
defined below).

When deciding the allocation of the Remaining Séiattee Company and the advisers will consider, gmon
other, (listed in no particular order of importan(ig the demand for the Remaining Shares, (ii)wagance

in the size of orders in the Offering (iii) a propon that gives the Company a wide shareholdee Ibaat
can be expected to contribute to a stable and fabdel 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") relathiOffering.
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 wiey be retail investors in Estonia or institutiona
investors in and outside Estonia. Investors outEistenia may participate in the Offering only irseat is
allowed under applicable laws to such investor ibgan mind that this Offering is not directed terpons
whose involvement in the Offering requires any &xggistration, prospectus or other measures iitiaald
to those necessary under Estonian law. Investomssc#scribe for the Offer Shares with or without
respective Subscription Rights. It is possible timaestors subscribing for the Offer Shares withthe
Subscription Rights will not be allocated any Offdrares. The Offering shall take place in Estonia.

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

“Subscription Undertakings”) during the offer peatjovhich commences at 10 a.m. (Estonian time) on 16
April 2010 and terminates at 2 p.m. (Estonian tiomeB 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 30rdid 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 ritlgsCompany shall make such announcement through
the NASDAQ OMX Tallinn and in one daily newspapgcalated throughout Estonia.

Offer Price
The Offer Price will be EEK 13.77 (EUR 0.88) perfé@fShare.
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 direced
to persons whose involvement in the offer requiregny extra registration, prospectus or other
measures in addition to those necessary under Estian law.

Possible multiple Subscription Undertakings suleditby the investor shall be merged for the purpo$es
allocation only within each securities account aaenvith the custodian of ECRS and not in case of
multiple Subscription Undertakings submitted by itheestor 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 ¥t
this Prospectus the following financial institutsooperate as qualifying Custodians: Swedbank ASSEB
Pank, Nordea Bank Finland Plc Estonian branch, Bagank 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 (throusglbiinch in Estonia).

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

Owner of the securities account: name of the imrest

Securities account: number of the investor's seesraccount

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 Shamhich 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 lyyraeans accepted by the investor's Custodian (asch
through personal visit to a branch office, via lifiernet etc).

An investor may submit a Subscription Undertakiithex personally or through a representative wh® ha
been duly authorised to represent the investdrignmatter.

It is the investor’s responsibility to ensure thlitinformation contained in his Subscription Unid&ing 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 submitéed binding on the investor from the moment the
registrar of the ECRS receives a valid transadtistruction from the investor's Custodian.

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

By submitting a Subscription Undertaking an investo

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

« acknowledges that the Offering does not constigukegally binding offer (in Estoniaqakkumuk
on behalf of the Company for the sale of the Offbares, and that the submission of a Subscription
Undertaking does not itself entitle the investoatguire the Offer Shares nor result in a confi@ct
the sale of Offer Shares;

» accepts that the number of Offer Shares indicatethé 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 receliess (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 registered transaction instruction to the
registrar of the ECRS;

» authorises the Custodian and the registrar of tBRE to amend the information contained in the
investor's transaction instruction, including (&gaocging the value date of the transaction and (b)
inserting in the transaction instruction (i) thewher of Offer Shares allocated to the investohas t
number of securities, (ii) the result of the Offaice 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
question was made, and complete all the procedacgsred by such Custodian for amending or canmaglli

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

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

Payment

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

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

Release of funds

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

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

Distribution and allocation

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

Each 2.33 (two point thirty three) Subscription IRgywill entitle the investors to be allocated dDer
Share at the Offer Price provided that investorsehaubmitted a valid Subscription Undertaking dgitine
Offer Period. Furthermore see “Preferential Allomatt.

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

The allocation of the Offer Shares shall be conetlieifter the expiry of the Offer Period on or abbiay
2010.

After the final settlement, an investor can obthiom his Custodian, in accordance with the termd an
conditions applied by the Custodian, informatioowtithe number of Offer Shares allocated to him.



Preferential Allocation

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

Each 2.33 (two point thirty three) Subscription R&ywill entitle the investors to be allocated dbier
Share at the Offer Price provided that investorsehaubmitted a valid Subscription Undertaking dgiine
Offer Period. The Rights must be registered onirikiestor’s securities account with a Custodian GRS

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

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

In case the number of Subscription Rights shall grant the right to subscribe integer number ofeOff
Shares, the number of allocated Offer Shares willdunded 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 theddhares exceeding the Subscription Rights acaptdithe
principles of allocation in the general trancheg&eless of the aforesaid, Rounded Shares areatdlibc
between such Preferred Investors at random.

All Rights that are not used for the subscriptidt©Oéfer Shares during the Offer Period will be calted on
4 May 2010 without any monetary compensation.

General Tranche

The Offer Shares that have not been allocatedarctiurse of the Preferential Allocation (i.e. Ramreg
Shares) will be divided among (i) investors whosalbed for Offer Shares without the Subscriptioghis
and (ii) Preferred Investors who subscribed foren@ffer Shares than entitled with respective Stpton
Rights. In case all Subscription Rights are usesutiscribe for the Offer Shares, there will be moRining
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 Reénmag Shares will be decided by the Company in
consultation with the advisers. When making thediea, the Company will aim to find (i) a propomiohat
gives the Company a wide shareholder base, anchfie expected to contribute to a stable andifabte
development of the share price following the Ofigri

The table below illustrates the application of éilecation principles specified above.

Amount of Number of
Shares held on Riahts to be Rights bought Amount of al(ljoffceezart(-:tsdh?oriae To(t)afl nol;fr(r;?er
Investor 14 April 2010 granted from the Offer Shares investor in Shares
at 11:59 p.m. 9 NASDAQ subscribed for
o ) ) course of allocated to the
(Estonian time) OMX Tallinn by the investor - .
Preferential investor
Allocation
Investor who held the 1000 1000 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 to be Rights bought Amount of allocated to the of Offer
Investor 14 April 2010 granted from the Offer Shares investor in Shares
at 11:.59 p.m. NASDA.Q subscr!bed for 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 Sharal (i) the decision of the Company which wi# imade in consultation
with the advisers. In case all Subscription Rigits used to subscribe for the Offer Shares, thdtdog no remaining Offer
Shares to allocate.

@ Will be decided by the Company in consultation wilie advisers. In case all Subscription Rightsuset to subscribe for the
Offer Shares, there will be no remaining Offer ®isao allocate.

The information provided in the described tableriy for the purposes of exemplifying the applioatiof
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 sheattdnsferred to their securities accounts on oua May
2010 through the "delivery versus payment" methiotdlkaneously with effecting the payment for such
Offer Shares.

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

the custodian of ECRS.

The number of Offer Shares to be transferred tb sacurities account may be rounded down to theesto
full number of Offer Shares. If the settlement aairie completed due to insufficient funds on thegtor's
cash account, the Subscription Undertaking madéheéasecurities account connected to such castluacco
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 Company&areiolder fixed in the shareholders list on 14 Rpri
2010 at 11:59 p.m. (Estonian time) shall be transfkto their securities accounts on or about 1612010
without monetary payment.

Trading in the Offer Shares is expected to commemcthe 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. Rigvill be traded under the same terms and conditésn
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 édiffig

shall be in the jurisdiction of the Harju County .Zp 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 additioaqlity 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 enstnoager liquidity position, as the operating @amiment
is weak in the media sector.

Furthermore, the proceeds from the Offering willph® implement the on-going restructuring procets
the Group, integration of Delfi operations andsiisitegy 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.



USE OF PROCEEDS

The aggregate proceeds to the Company from theri@jfeare 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. Teesfand expenses incurred in connection with the
Offering and payable by the Company are estimatecarhount to approximately EEK 2.5 million
(excluding applicable taxes) (EUR 0.16 million).

The purpose of the Offering is to obtain additioeqlity financing to support the operations of @eup
through improved liquidity. The proceeds from thédfe@ing will help to implement the on-going
restructuring process of the Group and its stratd@gipcusing on online media. Furthermore, somé¢hef
funds are also used to repay outstanding debtitiabi See “Capitalization and Indebtedness”, 4&igy”,
“Selected Financial Data” and “Management Discussamnd “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,aifty, declared in respect of the financial yeareen81
December 2009, and for subsequent periods. Oncshidre capital increase relating to the issue &#rOf
Shares of the Company has been registered witBdtmian Commercial Register, the newly issuedeshar
will rank equally with the outstanding Shares foy aividends.

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

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

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

For taxation questions with respect to dividends $Eaxation”. As to the procedure and regulatory
restrictions relating to the payment of dividensise “Company, Share Capital and Ownership Strueture
Shareholder Rights — Dividends and other distrinsi



CAPITALIZATION AND INDEBTEDNESS

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

EEK ‘000 31 Dec 200
CAPITALIZATION

Share capita’ 208 488
Share premiul 192 88!

Reserves (313)
Retained earnin 45 80¢

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 1174 926

NET INDEBTEDNESS

A. Cash and cash equivalents 39 953
B. Trading securitie 892
C. Liquidity (A) + (B) 40 845
D. Current financial recievable: 18 04(
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 04
M. Net financial indebtedness (l) + (L) 667 255

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

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

The following information includes extracts fronfommation, data and statistics publicly released by
officials and has been extracted from public oreothources 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 oditiat would render such information, data andistats
misleading, but the Group accepts no further resgality in respect of such information, data and
statistics. Such information, data and statisticaynbe approximations or use rounded numbers. Ia thi
section those segments on media market are dedasibere AS Ekspress Grupp is active.

Baltic Advertising Market

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

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

(EUR, million) Advertising expenditure
2007 % 200¢ % 200¢ %

Television 144.0 36.9 147.3 36.2 92.1 38.7
Newspapet 1111 28.4 104.2 25.7 55.1 23.1
Magazines 54.0 13.8 53.6 13.2 23.1 9.7
Radic 31.t 8.1 35.1 8.6 24.¢ 102
Outdoor 28.6 7.3 33.7 8.3 20.6 8.6
Interne 21.4 5.5 32.t 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 daterl with the growth in GDP. Estonia, Latvia and
Lithuania experienced for several years fast GD# adwvertising market growth. In 2008 the growth was
slightly negative and in 2009 the GDP in all Baffitates declined more than in many other EU coesatri
The Management believes that during the year 2@M@réising markets will not increase, but expecs
growth from 2011 in line with GDP growth.

Ukrainian Online Market

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

Foreign capital prevails on the Ukrainian Intermetdia market. The Russians are present, for examjtte
the RBC news portal. Americans have built up legdiweb portals such as BigMir.neand
Korrespondent.netisrael investors stand behind the leading Ukrpeetal. 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 théfitras concentrated in the capital, Kyiv. The ugsi
potential for the internet is considered to be ndwlale. According to the Group’s management estmat
the size of the Ukrainian Internet market (advarjgevenues) was EUR 6.4 million in 2008 and EUR 7
million in 2009.

37



General Newsportals in Ukraine, 2009 Dec, unique ass

korrespondent.net 955 567
obozrevatel.com 752 019
podrobnosti.ua 644 531
pravda.com.L 529 02°
delfi.ua 437 095
most.ui 357 78

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 flagtesving media segment in Estonia over the pastra¢
years.

Ekspress controls the largest internet portal itofia: 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 ismpestimees.eavhich belongs to AS Eesti Meedia
(Schibsted). Postimees.ee consolidates to onealsitd its national and regional newspapers plse alv
channel Kanal 2. In the news content Postimeedatiilee are equal. Delfi can be considerate seomny
different social media content.

Newsportals in Estonia, 2009 Dec, unigue users

delfi.ee 678 12:
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 thaifiDbut those are not news portals. Inboxdwemail
and classifieds portal, Draugiemibt/social site. Management believes that Delfirfat will in the long run
attract more users and provides more opporturittisgll advertising.

Internet portals in Latvia, 2009 Dec, unigue users

inbox.lv 795 174
draugiem.lv 711 240
delfi.lv 653 74:

ss.lv 575 548
tvnet.Iv 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 Estonih a
Latvia, but it is just a matter of time when Litmig will have the largest online advertising markethe
Baltics.

Newsportals in Lithuania, 2009 Dec, unique users

delfi.lt 954 819

one.lt 817 183
Irytas.lt 724 69:

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 &webti Paevaleht are general interest daily
newspapers. Maaleht is a weekly newspaper focusingegional news. Aripdev is the only daily bustes

newspaper in Estonia. Linnaleht is the only natidresheet.

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 Pdevaleht 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 intméiss-circulation magazines and (ii) niche magezin
Mass circulation magazines include Estonian celeland lifestyle weeklies and monthlies, as well as
weekly TV guides. Mass circulation magazines temdbe low-price impulse purchases and mainly have
advertisements for consumer goods. Niche magazineh, 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 Ajallg 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’kaashare of the Estonian magazine publishing ntarke
is close to 60 per cent.



A significant part of the Estonian magazine maikeiwned by non-Estonian groups. The Finnish Yheyne
Kuvalehdet QY is the largest foreign publisher stdhia. It publishes several titles, including Ktxhier,
Marie Claire and Cosmopolitan.

The following table sets out the readership shar@ awnership 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 . L
EestipMeedia 50% Uhinenud Ajakirjad
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 magazinesithiania by circulation include television weeklesd
women’s magazines. The most read Lithuanian magagimV Antena, a weekly TV listing supplement of
the national daily newspaper Lietuvos Rytas. Tioeisd biggest magazine by readership is Zéspweekly
celebrity magazine with TV program.

The largest monthly magazines are women'’s titlesh &is Pané] Laima and Moteris.

The following table illustrates the leading fivethuianian magazines, with respective readershigderal
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 133 000 Ekspress Women's
monthly
Ekspress 170 000 Savait Social weekly Cosmopolitan 100 000 Jungtiniai  Women'’s
nedelia ekspresas  in russian leidiniai monthly
Savait su TV 180 000 Savais TV weekly Edita 69 000 ZLG Women'’s
ekspresas monthly

Source: TNS Gallup

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

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

books and (iii) school books. According to the B&o National Library, a total of 4 685 book titlegre
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published in Estonia in 2008 with a total print roi7.3 million copies. Most of these were firstiteoh
consumer and academic books. The majority of coesilimoks are Estonian translations of foreign books
The 2009 data was not available by the date ofRRfuspectus.

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

The book publishing market has been growing slowiginly because of its dependency on a limited
number of affluent consumers who buy several b&desy 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 Avi{aolibri, TEA and Varrak. Avita and Koolibri
specialise in publishing school textbooks. TEAt®g in dictionaries. Varrak is the biggest pulndis of
fiction books. Most book publishers are controllad Estonian nationals and some are owned by major
newspaper publishers. Several Ekspress Group saifiesd (Eesti Paevalehe AS, AS Eesti Ajalehed and
Ajakirjade Kirjastuse AS) have also strong booklliing arms.

Printing, Distribution and Delivery

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

According to the Estonian Trade Council, six Eséoncompanies have the capability to print newsaper
Four of them are local printworks printing smalllwme local titles. Kroonpress and Printall are dimdy
printing houses with the capacity and technologadzility to print high volume daily national titleend
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 distributialenhés highly concentrated. The leading company in
this sector is AS Lehepunkt, a subsidiary of thenlsh Suomalainen Kirjakauppa that is part of thedna
WSOY Group. According to Management estimates, pehkt controls more than 90 per cent of the
newspaper and magazine wholesale market in Estbhé@remaining 10 per cent represents local publish
who distribute their low volume publications witheir own resources. AS Lehepunkt distributes o$r 9
Estonian and foreign language titles to 1 400 Iretatiets.

Newspapers and magazines are delivered to the riudrscby delivery companies, which also handle the
subscriptions for the publishers. Express Postwoed by the Group and Eesti Meedia, is the second
largest domestic delivery operator after state aMBesti Post. It differentiates itself from itststawned
competitor by providing more expedient serviceschsas 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 present i
Lithuanian magazines’ market. Additionally, via Belompanies, the Group is the leading online media
player in the Baltic markets.

The Group’s and its affiliates’ main customers tie fpublishing business are advertisers, subscrédreds
single-copy purchasers. The Group generates matst regfvenue from customers in these key businesses

Competitive Strengths

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

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 affiéiatinclude Ohtuleht, P&evaleht, Eesti Ekspress and
Maaleht as the most widely read Estonian newspapet¥roonika, the most widely read magazine
in Estonia (source: TNS Emor). In addition, the @rgublishes several magazines in Lithuania,
including Pane, the most widely read monthly magazine in the égufsource: TNS Emor).

The Group has a strong position in the Estoniantipg market through its subsidiary Printall. The
Printall’s current printing facility was built in0®4 and it is one of the two printing plants indfsa
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 peiimerest in Medipresa, a Lithuanian magazine
distributor.

Integrated media groupThe Group is a vertically integrated media groupijol largely controls
its own supply and production chain from publishiogprinting to distribution. Having its own
printing capacity enables the Group to save costlso increases the Group’s control over the
printing process and enables the Group to geneeatenues from commercial printing for third
parties. The different businesses can benefit femoh other’'s reputation when targeting new
customers, as well as share information, marketimhdistribution resources.

Extensive reach to consumer3he strong newspaper and magazine brands of thepGand its
affiliates offer advertisers access to most kegdahrsegments of the Estonian and Lithuanian
population. The Group and its affiliates reach g\age and income population segment in Estonia
through its portals, newspapers and magazineshase ©f its affiliates, including the high-income
urban population which is the primary target audéfor Estonian advertisers.

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 mew products and markets.

Flexibility. The Group has a simple and efficient organisatisiraicture, and it remains controlled
by one person. The simple ownership structure coetbivith active shareholder participation in
the daily operations of the Group have made thésiecmaking 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 tlaeliiey media group in the Baltic States, and toinast
developing its existing operations by expanding imw media formats and new markets.

The Group intends to achieve its strategic objestivy:

Focusing on producing content and delivering it tbugh different channels.Management
believes that the core competence and core busofeB&spress is to produce media content —
news, educational content, entertaining content, et

Consolidating online operationsinternet-based media is the fastest growing mee@os The
Group has the online portal Delfi which succesgfalperates in three Baltic States and is deemed as
leading leading online portal in the region. Bug f&roup 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 croegaption between all those ventures.
Management will develop online media as its primbaginess 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 thepGand its affiliates are essential in order for the

Group to increase its advertising revenues agaar Hie economic recession. Management intends
to continue focusing on editorial quality and canoB promotion campaigns both in the publications

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

interest towards its publications.

Developing new channelsManagement is also preparing to deliver printesvapapers and
magazines through different electronic carrierbd@ek 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 aldaine. The Group’s online company Delfi is

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

Maintaining control over key support functiondManagement 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 mgrirun 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 deliveriysaihagazines and to reach all key retail outlets i
Lithuania. Management believes that these are ksjHfactors 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 Estdh& has the capacity to meet the requirements of
the Group for an early morning delivery in a cd$icent way.

Controlling and reducing costsln 2008 and 2009 because of economic recessiopr@ing
revenues of the Group have declined dramaticallyesponse the Group has been cutting costs and
will reduce the cost level even further. Managentakés the situation as opportunity to restructure
operations, merge business units, divest from m@tegjic businesses, etc.

Improving financial situation In connection with the purchase of Delfi in 200& tBroup is highly
leveraged. To improve the situation the Group sBkbpress Hotline and Rahva Raamat.
Management is considering also sale and lease-blaskme real estate assets. Management has



successfully negotiated with the lenders to resiinacits debt with an aim to secure the principal
payments and offer more comfort for both banksiamdstors.

History

AS Ekspress Grupp, the holding company of the EsgpGrupp, was established on 27 September 1995
under the name AS Avolemb, for the purpose of clissting several Estonian-owned media businesses
under common ownership. Shortly after its incorfiora the Company acquired the nucleus of the Gsoup
current publishing and printing businesses in tirenfof the weekly newspaper Eesti Ekspress, thig dai
tabloid Ohtuleht and a printing operation ownedASsy 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 19BSthe time of the political process which ultbels

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

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

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

In March 1993 Mr. Luik established a directory iivggs business under the name AS Ekspress Hotline,
which Mr. Luik owned 60 per cent. A year later,Ntarch 1994, Mr. Luik started a daily newspaper Eest
Sonumid together with an Estonian businessman MbeR Lepikson. In September 1995 this newspaper
merged with Eesti Péevaleht, a daily newspaperith&irn had been formed by a merger of three other
newspapers, Hommikuleht, Pdevaleht and Rahva Wa&w company, Eesti Paevalehe AS, was formed to
consolidate these two newspapers into one quadity dational newspaper under the name Eesti Péleval

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

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

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

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

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

In July 1998 the shareholders of the Company s0ldes cent of their shares in the Company to Marighb
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 magaperations into three 50-50 per cent joint vesu
Two tabloids: Ohtuleht and AS Eesti Meedia’s Sorehtj 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 dRkaja Oyj established a wholesale distribution
company AS Lehepunkt, in which the Group owned go&0cent interest. The Group sold its shares in
AS Lehepunkt to Rautakirja Oyj in April 2002.

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

In 2003-04 the Group built a new, technically adsesh printing facility for AS Printall. The new KBA
Compacta and KBA Continent printing presses ofrte@ 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 tyuaing UAB Moteris, the publisher of the lifestyle
magazine Panele and the women’s magazine Motehis. fame of the company was changed into
UAB Ekspress Leidyba, which subsequently acquir@d bther companies in the home and family
magazine sector, Mano Namai and UAB Tavo Vaikas.

The Group expanded into book wholesale and retaddguiring 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 openeelw 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, mainlysupermarkets, and following its acquisition by the
Group, it was merged to AS Rahva Raamat in 2006.

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

In December 2005, the Group acquired a 50 persteRe in AS Ekspress Hotline, the directory inesri
and information services provider founded by Mrnkl&uik, who subsequently also sold his sharehis 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 portelfiDhat had operations in Estonia, Latvia ancBst.
With this acquisition the Group became leadingrimé& media company in the Baltic States.

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

In February 2010, the Group completed the salega®of AS Ekspress Hotline at the price EEK 75.2
million.



Operations

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

AS Ekspress
Grupp
Linnaleht AS Eesti Pdevalehe AS |_,| EestiAjalehedAs
50% 50% <« 100%
SLOhtuleht AS N P";‘;gf;’*s
50% < °
N MaalehtAS
Express Post AS 100%
50% NEE
- N 2IA Elisgreso/s
Uniservice OU Ajakirjade Kirjastus ortals 100%
51% AS 50% <
UAB Ekspress
N - > Portals 100%
Ekspress Internet OU
80% ] _
N Ekspress Leidyba UAB MedipresaUAB
100% 40%
N Delfi Holding SIA
100%
) ¥ —
IAS Delfi (Estonia)l | Delfi AS (Latvia) | |UAB Delfi (Lithuania)
100% 100% 100%
v v
Delfi LCC (Ukraine) Mango SIA
100% 100%

Competition

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

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 12azivegs and distributes them through its own
distribution subsidiary. The second largest pulelish Lithuania is Respublika Group, which publisioae
magazine, two national and one regional newspapbe Norwegian Schibsted controls the largest
magazine group Zurnalu Leidybos Grupe.
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The principal competitor of the Group’s affiliateellipresa in the Lithuanian newspaper and magazine
wholesale market is Impress Teva, a subsidiaryhefRinnish Suomalainen Kirjakauppa Oy. According to

Management, Impress Teva controls about half ofLitieuanian 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 clesbsiadvertising portals are www.auto24ae portal, the
real estate portals www.city24.aad www.kv.eeand the recruitment portal www.cvkeskus.ee

Investments

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

SIA Delfi Holding

The Company entered into a share purchase agreemténinterinfo Holding SCA and Interinfo Finland
OY on 2 August 2007 for the purchase of 100 pet okthe shares in Interinfo Baltic OU, the ownéd60
per cent of the shares in Delfi. Delfi is an Inttrcontent provider founded in 1999 and currendg h
internet portals in four countries: Estonia, Lafviathuania and Ukraine. Delfi is the only new meedi
company that is represented in all three BaltiteSta

The main mission for Delfi portals in all countriissto provide quality and agile news informatianthe
major part of the society. Besides Delfi provideglevspectre of additional services — photo portal,
classifieds, games, fun etc. Very specific feawfrd®elfi is large number of comments the articlelsatv
appear in Delfi.

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

Delfi Holding SIA
100%
¥
AS Delfi (Estonia) Delfi AS (Latvia) UAB Delfi (Lithuania)
100% 100% 100%
2 v
Delfi LCC (Ukraine) Mango SIA
100% 100%

SIA Delfi Holding is a legal entity with no dailyuginess operations. The purpose of the comparyds/n
all Delfi subsidiaries. The company is registeradLatvia, but Delfi headquarters is located in ihal)
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 catapdm Latvia. The last named company is legally
owned at the moment by Ekspress Group, but frontMa010 it is expected to be part of Delfi.

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

AS Delfi (Estonian company) operates all Delfi ggig@ms in Estonia.
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Technology

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

Prominent systems (IT Services) in Delfi productiminastructure are:
¢ Online news-portal (CMS)
« Central account management system (DCDB)
¢ Public Web mail service
* Advertisement Servers (customised AdvertPro & Addce
« 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
e Social network platform (Delfi2)
« Content widgets management tool
« Polls and Questionnaires service
« Search service (incl. national internet search)\(ipled by Siets)
» Contextual ads system for search Service

The main technology platform used in productiorntesys:
 HW layer: IBM & HP servers
e Operating system layer: Linux
e Database layer: MySQL
» Application logic: PHP
e Web Servers: Appache, lighttpd
* Reverse proxy service (Varnish)

Approximately 90 per cent of Delfi‘s online web ¢ent is semi-static pre-generated from contenthbdesz
using templates and the content rendering systestfi 8lso employs reverse proxy to lower the load o
application servers and reduce latency. Delfi tsssvily MySQL replication for DB layer clusteringnéa
for DB back-up purposes.

In each country the production systems hardwarct®mmodated at leading housing service providers
server rooms facilitated with market standard festu(cooling, generators etc). They also provide th
Internet connection. In Estonia and Ukraine theiserprovider 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 portalsrasde
possible. The revenues are advertisements on thalgpanarketing 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 differemtvertising options on different price levels.

The pricing is primarily based on the number otmlicontacts (how many times the advertisement is
expressed). 80 per cent of the revenues are friemtelwho buy Delfi services more than once a yidast
of the income originates from the banner advegisin

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

Delfi is defining itself as news portal with inteteve features. Delfi displays all of the journgtiscontent
produced by Ekspress Grupp subsidiaries. But &3t has its own editorial team to produce sholihen
news stories. Delfi is encouraging citizen joursrali Already a considerable amount of content (eafhec
visual) comes from readers.

In addition to news, Delfi has special interestrofes (entertainment, women, technology, autompébils).
In many cases most of the content in those champt®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 @imose comments are displayed automatically near the
article.

Delfi is regulating the user created content oe gitorder to guarantee high journalistic qualitg avoid
legal claims. Delfi has disclaimers that inform ngsabout code of conduct and created easy posisibilor
users to report about unlawful or defamatory cant€he editors are actively monitoring commentaeed
forums. This is done by staff moderators (only lkeadoes not have any such moderators due to small
number of staff there).

Delfi also uses technical filters to block inapmiate language, blacklists of misbehaved commergatnd
some automatic pop-up disclaimers that remind gersuabout code of conduct before they can submit
comments under categories known to attract inapjatepcomments.

Management

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

All local companies have editor-in-chief, IT manag@eot in Ukraine) and sales/marketing manager séhe
people are from local management teams. Those tasntwiite free in their decision about contensjgte
marketing, and sales issues. Best practice in mestmtent creation and sales is shared via e-oads the
meetings.

Development and IT teams operate as matrix streiciuscal country manager is administrative head of
IT/development team. Operational management of eMébpment 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
— Estonit 41.8 45.6 345
- 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)



Important events

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

* Klubas portal was launched in Lithuania in 2007;

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

» Technology and science portal Forte launched ioristin 2008;

» youth social network Kuut launched in Estonia 020

AS Eesti Ajalehed

AS Eesti Ajalehed is the result of merger (2009)haf businesses of Eesti Ekspressi Kirjastuse AiSASh
Maaleht (“Maaleht”). Eesti Ekspressi Kirjastuse A@s publishing weekly paper Eesti Ekspress that was
the first media venture started by Mr. Hans Luikionlater established Ekspress Grupp. AS Maaleht was
publishing weekly paper Maaleht which has a loswbscribers in rural areas. Ekspress Grupp bought A
Maaleht in 2007. Before the merger Ekspress Grupyiralled 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 weplhers 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 35 375
Eesti Ekspressi readership* 140 750 136 667 121 500
Maaleht circulatio 45 35¢ 43 45¢ 43 62¢
Maaleht readership* 120 750 119 000 124 100
Published boo} 41 59 45

*TNS Emor

In 2009 Eksprss Grupp decided to merge MaalehtEesli Ekspress business operations. The editorial
staffs are still separate and independent, but gemants, advertising sales, book publishing and
distribution are merged. This move gave perquisgessignificant costs reduction.
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Both companies had book publishing units. Maalelsti$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 89.3 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.€ 21.€ 14.1
— other income 32.9 155 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 fis@&Ekspress Grupp 80 per cent of Ekspress Internet
OU. The company held car portal www.ac24.48 Eesti Ajalehed added two more classifieds gier-
jobs and real estate. The result was portfolio laggifieds portals: www.eskpressauto(Bmer AC24);
www.ekspresskinnisvara.esd_www.ekspressjob.ee

In 2009 Ekspress Grupp decided to consolidate thmms&als under Delfi management and AS Eesti
Ajalehed is in the process to sell the busine$3aidi.

Eesti Paevalehe AS & AS Linnaleht

In 1997 AS Ekspress Grupp acquired Eesti Paevalehdogether with Mr. Jaan Manitski, an émigré
Estonian financier from Sweden who had been theidtéin 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 Pdevaleht, but already on 1997 the company
started to broaden its product portfolio.

In March 1997 the company started freesheet Lifmalehat was initially issued as weekly paper iflifia

and later also in Tartu and Parnu. In 2005 Linrabeds reorganised into daily paper and 50 per cktlie

shares were sold AS Eesti Meedia.

In 2005 Eesti Paevalehe Kirjastuse AS (currentipeh Eesti Paevalehe AS) started to book publistl
the revenues from books sales in 2008 matcheddgltba revenues from the newspaper subscriptions.
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Eesti Paevaleht was one of the first newspapeEsionia to start its online version www.epl.&e 2005
Eesti Pdevalehe AS acquired jobs portal www.hypmete The portal has No 4 status in Estonia
(www.cvonline.eeincludes 1095, www.cvkeskus.869, www.ekspressjob.e220 and www.hyppelaud.ee
89 job offers at the end of March 2010, source:ntlamagement of Eesti Pdevalehe AS). Initially thegb
was owned jointly with Eesti Ekspressi Kirjastus& £urrently part of AS Eesti Ajalehed). But in 300
Eesti Péevalehe AS bought all of the shares of A&8kNulutused which owned the portal and after that
merged the company with Eesti Paevalehe AS. Cuyremtw.hyppelaud.eés part of Eesti Pdevalehe AS.
Eesti Paevalehe AS also owns a photo portal wwasifito.eethat is No 2 professional photo service in
Estonia with 0.48 million domestic and 1.6 millionternational 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 200¢ 200¢
Circulation 37 201 36 730 33 007
Readership* 142 500 124 750 121 250
Published boo} 72 10z 77

*TNS Emor

Eesti Pdevalehe 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 Onlir 59 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 Pérnu. Because of economidoand
advertising starting from 200@jnnalehtis published 2 times a week in Tallinn and onagegk in Tartu
and Parnu.

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

Linnaleht also has its web site, but no extra @nontent is produced. The web version of the nepep
mirrors the paper version.

Average readership of Linnaleht

Year
2007 2008 2009
Tallinn
Estonial 85 00( 74 00( 57 00(
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 le papers and suppleme 32.4 28.t 16.C
— Other income 0.4 1.0 0.9
Costs 318 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 follogven merger of two popular competing titles, Ohttikahd
Sdnumileht. Prior to the merger, the two newspapatsbeen involved in a price war, which had inseela
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 audienceo#ting
to Management, this newspaper has a competitive gdthe exclusivity of its news, which often doex
appear in other Estonian media.

AS Ekspress Grupp

ASSL Ohtuleht
(50%)

The company is jointly owned by Ekspress Grupp EBesti 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 suopsnkets and outlets, but gradually the readersestao
subscribe to the paper. Ohtuleht still has relativeore single copy sales than any other major rato
newspaper.

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

In recent years AS SL Ohtuleht has been very pioffit because of its clear tabloid profile, reldfivew
costs and missing competition.



AS SL Onhtuleht 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
- Single copy sales 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 magadisieris. The name of the company was changed into
UAB Ekspress Leidyba (“Ekspress Leidyba”), whichhsequently acquired two other companies in the
home and family magazine sector, Mano Namai and JAB> 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

. - in®)

Title Description Issue frequency Readership printed
Juste Girls’ magazine monthly 20 000 10 000
Luka Girls magazin monthly 1800C 9 90(
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

(EEK, million)

Sales
- Advertising
— Subscription
— Single copy sales
- Books
— Other
Costs
EBITDA
Operating profit

Year ended 31 December

2007 2008 2009
67.7 80.5 55.2
29.6 34.4 19.0

6.9 8.2 7.1
29.1 31.6 20.4
1.9 3.9 5.3
0.2 2.4 3.4
70.0 80.8 55.2
(0.2) (1.9) 2.3
(2.3) (0.3) 0.0

Mediapresa has approximately 25 per cent markeeshalithuania. The market leader is Impress
(Rautakirja) — approximately 55 per cent marketsha

UAB Mediapresa key financials

(EEK, million)

Sales
— Ekspress Group
— Other

Costs

EBITDA

Operating profits

AS Ajakirjade Kirjastus

Year ended 31 December

Teva

2007 200¢
129.1 154.3 143.7
28.6 26.3 23.5
100.5 128.0 120.2
127.2 154.3 143.3
2.2 0.4 0.9
1.9 0.0 0.4

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

AS Ekspress Grupp

AS Ajakirjade Kirjastus
(50%)

Uniservice OU
(51%)

The company has strong portfolio of weekly and rhigntitles most of which are registered as traddsar
It has been focusing women, celebrity, TV and asasd magazines. Already at the beginning of 200@s t
company started to publish books. In 2007 the cowpaublished 76 book titles, in 2008 and 2009

correspondingly 97 and 64.



Average circulation and readership:

2008 2009
Title Circulation Readership* Circulation Readership*
Anne 14 60( 53 00( 15 90( NA
Eesti Naine 24 300 89 000 25 300 71000
Stiil 8 00( 24 50( 9 90( NA
Jana 6 100 34 000 6 650 35000
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
Kasit6o 7 500 26 000 9 500 29 000
OmaMaitse 8 200 32000 10 100 30000
AutoBild 8 000 33500 4200 NA
Néada 21 40( 68 00( 23 10( 56 00(
Teleleht 38 000 83 500 41 900 79 000
Kroonika 35 10( 119 00( 38 50( 94 00(
Naisec 21900 62 000 24 600 64 000
Ristik 14 80( 52 00( 18 70( 44 00(
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 Ristsénad 8200 NA 11 000 NA
Sudoku 5000 NA 6 100 NA
Anne&Stiil NA NA 23 200 53 000

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

AS Ajakirjade Kirjastus key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
Sales 230.0 221.8 150.3
— Advertisements in Onlir 75.8 63.6 321
- 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 (2.3)

Important events

« In 2007 the company acquired controlling stakegd&d.cent) in Uniservice OU that owns Estonian
leading food portal www.toidutare.ee

* In 2009 magazines Anne and Stiil were merged totitleeAnne&Stiil.
AS Printall

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

AS Printall
(100%)

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

Printall's customers can be broadly divided infptfie Group and associated companies in Estonja, (i
external customers in Estonia, (iii) the Group asdociated companies outside of Estonia and (pdréx
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 337.3 361.4 319.8
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 stabistomer base including approximately 300 custsine
total. In 2009 63 clients generated 80 per cetih®frevenues. The most important customers afestionia
Ajakirjade Kirjastus, Eesti Pdevaleht and Eestif&ss; 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 almiast years. It performs printing services for custosnin
Russia, Finland, Sweden, Norway, the Netherlandged Kingdom, Latvia and Lithuania.

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

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

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

printed in a newspaper format and limited aftenfpservices. Printall normally prints 5to 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 pagesdiab
(A3) format newspapers from five reels. The cagaaitthe machine is printing 32 colour pages ara@k

and white pages at a speed of 45 000 copies per Tbis machine allows using uncoated paper from 36
g/m2 to 60 g/m2.

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

In contrast to newspapers which are printed fromynraels, magazines are printed from one reel tweéb
sheets, which are compiled into a magazine thraudfinding machine. Printall prints its magazines on
folded sheets that result in 16 A4 format page® pages A3 format.

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

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

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

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

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

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

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

Printall’'s current selection of inks was choser2004-05, in conjunction with the commissioning bét
new printing facility and the new printing pressése main supplier of the inks is Flint Smith Groap
leading European manufacturer of printing inks.

The company normally holds a reserve stock of toksover customer orders for two weeks. In addjtam

agent holds an earmarked stock of ink in its premis Tallinn sufficient to cover its approximate weeks
supply to Printall.
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Printall's premises were completed in July 2004e T#cility has 10 300 frof air conditioned production
space and approximately 2 400 of other space for technical, ventilation and éoibom, administrative
and staff facilities, such as offices, staff chamgiacilities and a staff canteen. Approximate® nf of
the space has been let under long-term leasesaniginto major Estonian press logistics company
AS Lehepunkt.

Printall's premises have been specifically builiieet the requirements of a modern printing facilit has
a logistically advantageous layout, which facibsi@a smooth production flow. The production fagilias
been planned and built with a view to further caéyaextensions. The foundations of the heatsetsg®are
designed to hold twice the weight of the currenthi@es. Should another printing line be needechuit be
mounted above the current production lines.

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

Important events
e In October 2007 Printall put into operation a nesatset printing press with maximum capacity
55 000 copies per hour. The investment also incualter-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 magaafthe Group and its affiliates are deliveredMsy
Express Post, an affiliate of Ekspress Grupp. E5gRost was established in 1998 to provide earlyimg
newspaper delivery service in Tartu and Tallinn20@1, its services were extended to Harjumaa anauP
Express Post currently delivers approximately 3.Rlian copies of different publications to their
subscribers annually and has ca 45 per cent mahest in delivery of periodicals. Ekspress Grupm®w
50 per cent of the shares in Express Post, anctithaining 50 per cent belong to AS Eesti Meedia.

Express Post delivers newspapers and magazinabgoribers between 5:00-7:00 am every week day from
Monday through Saturday. In addition to newspajpeid magazines, it also distributes advertisingdéaf
and similar materials. The Group and its associetedpanies and AS Eesti Meedia and its subsidiaries
the main customers of Express Post, although fisces are available for third parties as well. fifkss
Grupp and Eesti Meedia buy Express Post servicesavket terms.

Express Post also delivers both addressed andduessed advertising materials competing with @éo
mail companies.

According to the management of Express Post, iigettg, subscription and client database mainteaanc
services are used by 29 publishers (including treu and affiliated companies). Express Post hasrhe
the second biggest player besides Eesti Post im#rket 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 subscriptieinsite
www.tellimine.ee The site allows its users to subscribe for newsps magazines and books published by
the Group and its affiliates. All the publicatiookthe Group and its affiliates use this servigearafrom
Eesti Paevaleht, which runs its own Internet supson service and has its own subscription hotline
service.

Express Post’s subscriber database is shared hilyeafpublishers 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 siissadiatabases.

AS Ekspress Post key financials

Year ended 31 December

(EEK, million) 2007 2008 2009
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 34 7.0

Principal investments

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

Acquisition of the Delfi operations in 2007 for EE846 million. The process was financed by bank loan
Acquisition of Maaleht in 2007 for EEK 52 millioithe process was financed by bank loan.

Employees

Overview

The following table details the average numbergmployees 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 employeatths same date:

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

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 U2 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 UA 90 10C 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 &sdffiliates have been concluded for an indefiteten.

In 2009 the salaries of all employees of the Comgpaeare reduced by 10 per cent for the period of one
year. The reduction of salary was agreed with eeenployee 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 emmayat work by maintaining safety equipment and safe
premises, as well as by providing adequate instnuctraining and supervision in the health andesaf
issues.

Recruitment and Training

Management believes that a qualified and motivatedk force is important for the success of the @rou
and its affiliates and therefore invests heavilyraining and development. Management believesstinahg
journalistic content and successful sales requauiting competent employees who are given regular
training. With a view to diverse nature of the Imesises of the Group and its affiliates, the reogiand
training policy is set at the operating companyeleBimilarly, 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. Specificallylotad in-house training method used in trainingl an
development. Training of journalists and editorgaigely based on the Estonian Newspaper Assoniatio
training program, which is carried out with jourisat specialists from around the world. Management
considers it very important for the employees @& @roup and its affiliates to keep informed of kest
trends in print and online journalism in order tainmain the level of innovation in the publicatiooisthe
Group and its affiliates. The Group companies dfilibées also subsidise the participation by itspoyees

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

Labour union and collective agreements

None of the Group companies or affiliates is ursedj and as at the date of this Prospectus they hav
collective bargaining agreements in force or compieted.

Property, Plant and Equipment

Land ownership

The Group owns relatively few real properties anustrof 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 thiafing plant owned by Printall at Peterburi teeAG#
Tallinn, Estonia. The total area of this propesy2i7 074 m2 of which Printall occupies 13 000 m?ifs

printing plant and offices. The plant was compleired®004 and its construction was financed by anloa
from AS SEB Eesti Uhispank, secured by a mortgagéhe property in the amount of EEK 100 000 000.
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This loan was refinanced by AS Sampo Pank (curmmamte Danske Bank A/S Estonian branch) on 15
December 2006. Therefore the mortgage on the prsopethe 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 206acure the Company’s syndicate loan.

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

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

The land plot and residential house at P. Smugjys str. 21, Vilnius, owned by Ekspress Leidyba wa
sold on 28 November 2006 and the land plot andieesial house at P. Smuglé&wus 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 angrmperties leased from related parties are desthbw.

The offices of most of the Estonian Group compaaigs its affiliates are located in the office builgs at
Narva mnt 11E and 13 in Tallinn, Estonia. Theseldngs are owned by OU Minigert and OU
Ekspressmaja, which are controlled by the majorett@der of the Company.

Eesti Ajalehed rents a total of 1 401.6 m? of affgpace on the first, second, third, fourth artti fibor at
Narva mnt 11E from OU Minigert. On the first, sedpthird and fourth floor, Eesti Ajalehed rents2518

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 [#d8 VAT. The lease expires on 30 December 2013.
On the fifth floor, Eesti Ajalehed rents 275.8 of 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°mof office space on the sixth floor at Narva mnEftom OU Minigert pursuant
to a lease agreement dated 1 December 2007 fonmthipoent of EEK 37 380 plus VAT. The lease is for
an indefinite term, and can be terminated by eiplaety with three months prior written notice.

Ajakirjade Kirjastus subleases office space at Mig2Ba in Tallinn, Estonia from AS Eesti Meedia guaint
to a lease agreement dated 12 December 2005. Foboie 2009, the size of the leased office space is
1 691.8 mand a monthly rent is EEK 256 290.78 plus VAT. Tlese expires on 21 June 2013.

Linnaleht rents 319.44 fof office space at Narva mnt 13 from Eesti Paevafirsuant 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 m? of office space at Narvat 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°nof common use premises in the first floor of
Mikusalas iela 41, Riga from SIA Baltlaits pursuantatlease 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 mutuaeagent of the parties. This lease expires on 3&tmber
2011. On 1 February 2009 16 of the respective premises were further sublethit remuneration) to
Delfi Holding and Mango respectively (subject te tonsent from SIA Baltlaits). The lending is véiii

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 fioe following calendar year. The lending alsoieegif
the principal lease agreement is terminated otAf Baltlaits revokes authorisation for Delfi Latvia lend
the premises.

Ekspress Leidyba rents 612.75 m?2 of office spac®zat str 10a in Vilnius, Lithuania pursuant to ase
agreement dated 16 May 2006 and its later amendmene change of the lessor took place on 23 August
2008 when former lessor UAB “Unimodus” transfereddrights and obligations under the aforementioned
agreement to UAB “Mobéja”. The rent is LTL 40 plus VAT per mhowever, according to the amendment
dated 10 June 2009 the parties reduced the remtoiga to LTL 30 plus VAT per Auntil 31 December
2010. This lease expires on 30 June 2011.

Ekspress Leidyba rents 111.02 m2 office premiseSeatimino str. 47, Kaunas, from AB “Zemprojektas”
pursuant to a lease agreement dated 31 Decemb2ra2@Qits 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 succesadiags without any written amendments.

Ekspress Leidyba rents 235.78m2 office space atSPuglewtiaus str. 23, Vilnius, from UAB
“Telekomunikaciniai projektai” pursuant to a leamreement dated 23 September 2008. The monthly rent
is LTL 5 500 plus VAT. The lease expires on 16 Deber 2010.

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

The other leased properties of the Group and filtatés comprise mainly of office space rentedixpress
Post, Delfi and they are not material for the opilens of the Group or its affiliates. The aggredgaigse
payments by the Group and its affiliates for alded 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 thcan meet the requirements of future growtlitsn
business.

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

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

Intellectual Property

The Company and its subsidiaries and affiliates onore 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 inclutie names of the main publications such Besti
Ekspress “Eesti Paevalefif Ohtuleht, “Kroonikd', “ Maaleht and the names of Internet portals such as
“Delfi”, “Publik’, “Forte”, “ Naisteka¥ “ EkspressKinnisvara“ EkspressAuty “ EkspressJoband trading
names such a#\fakirjade Kirjastu$ and “Express Pds.

Delfi Holding and Delfi Lithuania also own sevenadgistered trademarks in Lithuania and Latvia as
necessary for Delfi business in the respective tms) and Ekspress Leidyba holds several Lithumania
trademarks which are used for main publicationsi{sas magazinedMoteris’, “ Paneb”, “ Tavo vaikaj
“Klubas, and other).



Delfi Holding as a licensor has licensed the us#soEstonian trademarks related to Delfi busiriedSelfi
Estonia, respective Latvian trademarks to Delfiviatand 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.It (rus.delfi.lt) respectivelgalculated
on a quarterly basis. The term of license agreesrisrindefinite unless, terminated by one of theigsin
writing subject to a period of one year.

Some Estonian trademarks of the Company and itsidiabes and affiliates (asDelfi”, “Delfi.e€,
“Delfi.cont, “Delfi Onlin€’, “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 amyalhclaims of AS SEB Pank that the latter mayrfro
time to time have against Ekspress Grupp undelotireagreement concluded on 28 August 2007 between
Ekspress Grupp, AS SEB Pank, AS Sampo Pank (cuna@nte Danske Bank A/S Estonian branch) and
Nordea Bank Finland Plc Estonian branch, includiighe claims that are by the lenders under theeath
loan agreement transferred to AS SEB Pank.

The material first-level domain names as used & lbsiness of the Company and its subsidiaries and
affiliates are registered in the name of Group Canmgs. None of the domain names being materiahtor
activities of the Group Companies are licensedtioervise obtained for use from any third party.

The Company and its subsidiaries and affiliatesel@aeated several sub-domains. In some casesdlands
administration of sub-domains is also licensed tieeio persons. E.g. Delfi Latvia has on 1 April 2009
concluded for one year the agreement with SIA Bditternet 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 affiliatesegaty hold the copyright to the original articlaad
photos and other content published in their pubiboa, as acquired from their employees and service
providers. Eesti Péevaleht, SL Ohtuleht, Delfi Bitp Delfi Latvia, Delfi Lithuania, Eesti Ajalehed,
Maaleht, Ajakirjade Kirjastus and other publishér@ve concluded also licence agreements with other
publishing companies and agencies in order to be tabuse and re-print copyrighted materials sugh a
news, articles, comics and photos owned by othelighers and agencies.

Environmental Issues

The Group companies are committed to environmgntafiponsible 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 businessngad
holds an ambient air pollution permit issued foriratefinite 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 agreemitbnOU Raamatukoda on 25 June 2007 for the
purchase of 98.96 per cent shares in Maaleht Walobligation of the seller to transfer the rentayni.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 agreemténinterinfo Holding SCA and Interinfo Finland
QY on 2 August 2007 for the purchase of 100 pet okthe shares in Interinfo Baltic OU, the ownéd60
per cent of the shares in Delfi. Delfi was the ssi@reholder of Delfi Latvia, and Delfi Lithuaniahe
purchase price was paid in full. Subsequently asgp subsidiary Delfi Holding was established tgy t
Company for the purpose of holding the shares dfi Bstonia, Delfi Latvia and Delfi of Lithuania. 180
the shares of Delfi Ukraine are held in Delfi Haolgithrough Delfi Estonia.

On 12 June 2008 and 13 June 2008 the Company éritéoethe share purchase agreements with minority
shareholders for the purchase of all shares inféksfd_eidyba. Mr. Regimantas Gedgaudas sold 398sha
Mr. Arvydas Makaraviius - 319 shares, Mr. Rimas Butké&uis - 67 shares and Mr. Romualdas
Grigalevtius - 1 share to the Company. As a result of tlaissfer Ekspress Leidyba has become the wholly
owned subsidiary of the Company. The sale and pseebf the shares was executed in compliance héth t
requirements of the law. However, the registratidrthe Company as the sole shareholder of Ekspress
Leidyba in the Registry of Legal Entities as regdiby Lithuanian legal acts has not been perforyetd

On 23 April 2009 the Company entered into a shanehase agreement with CHEH OU, SIA Contact
Holding and Baltcap Private Equite Fund L.P. far Hale of 100 per cent of the shares in Eksprefimelo
by which the shares of Ekspress Hotline togethén s 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 cenhefshares in AS Rahva Raamat. The share sale
transaction was closed and the shares were traedfier OU Raamatumaja on 18 February 2010.

Merger Agreements

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

Eesti Pdevaleht and Netikuulutused entered intceegen agreement on 13 May 2008. As a result of the
merger, Netikuulutused was merged into Eesti Pabavand ceased to exist. All of the assets andiliab

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 éatezed into a merger agreement under which AS
Maaleht will be merged into the Company and wilage 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 Bauachinen AG and AS SEB Uhisliising on 9 January
2007. The purchase of the printing equipment waanited by AS SEB Ubhisliising as the lessor. Thegpre
started operating in October 2007.

On 9 January 2007, Eesti Paevaleht and Ekspremsiénitentered into an agreement for the transféneof
portal “weekend.ee” from Eesti Paevaleht to Ekspiesernet. On 30 June 2007, Ekspress Internet and
Eesti Ekspress (subsequently renamed to EestilfAgd)eentered into an agreement for the transfehef
portals “4seina.ee” and “weekend.ee” from Eksplagsrnet to Eesti Ekspress. On 4 December 2009, the
shareholders of Ekspress Internet have decideded&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.



On 1 October 2009, Maaleht and Eesti Ajalehed edtarto an agreement for the transfer of the agdets
company) of Maaleht to Eesti Ajalehed.

Contract of sale and purchase of trademarks andishirg rights between Ekspress Leidyba and UAB
“Presa” dated 19 June 2009 regarding sale of tradesriAhd’, “ Pagundd, “ Perlas, “ Super Bumds “ 50
Panoramy”, “Superbumasand 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.eBigring into the agreement Ekspress Leidyba
undertook not to compete in the business of crosbwimagazines for five years.

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

The Group and its affiliates have entered intoateragreements with related parties. The most aeleand
material of the recent and on-going agreementslydixg intra-group related party transactions) toe
following:

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

+ Loan agreement between OU HHL Riihm 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 Ef7gent per annum and VAT. As at the date of
this Prospectus, this loan has been repaid in full.

+ Loan agreement between OU HHL Rihm and the Compamgd 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 ®&i7gent per annum and VAT. As at the date of
this Prospectus, this loan has been repaid in full.

« Loan agreement between OU HHL Rilhm 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 aidtite of this Prospectus, EEK 20 800 000 is still
outstanding.

« 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 Equipnesased Properties” above.

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

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

+ Share Sale Agreement between the Company and Olgévidated 9 June 2006, and amended on

22 November 2006, regarding the sale by the Comparsp 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 datelwasyust 2009. Interest accrues on the unpaid
amount of the purchase price at the rate of sixpet per annum.

« Share Sale Agreement between AS Maaleht and OU &akoda, 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 oftiages of AS Maaleht to the Company for
EEK 6666.66 per share. This transaction has bexsed| the shares have been transferred and the
Company has paid the purchase in full.

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

+ 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 consideratidfEK 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 purchasensneat 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 tlsée smember of its management board. The
outstanding amount of the loan is EEK 1 550 000.

« Agreement between the Company and OU Miljardinede® 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 twvitain 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 pritebwireduced at a discount rate of five per cent
per year (360 days) of the amount paid during ime tetween the payment date and the third
anniversary of the date of the agreement. OU Miljdrhas paid the purchase price in full. Under
the terms of the same agreement, the Company alsots 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 transferragimd has been paid in full. Mr. Hans Luik has the
ability to exercise indirect influence over the ragament of OU Miljardini.

+ Agreement between Eesti Paevalehe AS and MedibVi€lU dated 30 January 2008 regarding
counselling of trainings and development for thelkayees of Eesti Paevalehe AS for a fee of EEK
19 950 per month. The agreement expires on 10 M20&i. On 31 January 2009, the Agreement
was amended and from 1 February 2009, the monédyif EEK 17 955. Medit Vision OU is a
company controlled by Mr. Mihkel Reinsalu. Mr. MiéglkReinsalu is a member of the management
board of Eesti Péevalehe AS.

« 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 Eeséviaéiehe AS for an aggregate fee of EEK 18 015
per month. The agreement expires on 10 March 201130 January 2009, the Agreement was
amended and from 1 February 2009, the monthlysiéeEK 15 621. P.E. Kapitali & Reiside OU is
a company controlled by Mr. Peeter Eomois. Mr. BeE&bmois is a member of the management
board of Eesti Péevalehe AS.

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

agreements, subcontracting agreements, guaranteksotaer 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 agreesrieave been entered into at arms’ length basis.
Syndicated loan agreement

On 28 August 2007 a syndicated loan agreemententdtal amount of EUR 43.1 million (EEK 674.4
million) was concluded between the Company, AS JEBIK, 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¢ontre 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 repaythenban is 25 January 2015 instead of previously
agreed 25 September 2012. The repayment profilese wmended in a way that the Company began
repaying the loan in the form of instalments staytirom February 2010 until December 2012 undema t
year annuity profile and starting from January 20b81 December 2014 under a five year annuity ifgof

A minor decrease in the interest rate also accoiegahe amendment resulting in the applicable agter
rate equal to 6 months’ EURIBOR and the margin a%B3per cent per annum. The obligations of the
Company under the syndicated loan agreemerihmealia secured by a second rank mortgage established
over a registered immovable at Peterburi tee 640jrh; the pledge over the trademarks Eesti Elspre
Delfi and Maaleht; the pledge over the shares efftilowing companies: Delfi Estonia, Maaleht, Delf
Latvia, Delfi Lithuania, Eesti Ajalehed, Printalh@ Delfi Holding; and guarantees in the total aniooin
EUR 43.1 million issued by Delfi Estonia, Eesti ijaed, Printall and Maaleht. Additionally, a fingalc
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 Compa@ngbliged to regularly transfer part of its cdsivs
exceeding 125 per cent of the total interest bgaohbligations (including the principal amount are t
interest) of the group of companies of the Compartyre pledge account agreed between the Compahy an
AS SEB Pank.

Litigation

Certain Group companies and affiliates are pattasinor civil court cases and claims that haveaariin
the ordinary course of business. However, non&é®fGroup companies or affiliates have been, dutieg
12 months preceding the date of this Prospectusaea currently not involved in any governmentedjdl
or arbitration proceedings which may have or haag & material adverse effect on the Company’s filadn
condition or profitability, except for the procerds described below.

Delfi Estonia has submitted an application to EespCourt 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 Inteppatal Delfi as available at www.delfi.ee, is respible

for publishing unlawful comments of portal users.

The referred dispute started on 17 April 2006 wkkn VjatSeslav Leedo (the Plaintiff) filed an actito
Harju County Court against Delfi Estonia (the Defant) 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 atf8LK I6hkus plaanitava jaatrassand allowed
readers to comment the named article. The artiole 185 comments, 20 of which contravened the
Plaintiff’'s personality rights, humiliating the Ri&ff's honour and human dignity. The Defendanthmved
the comments in question after receiving the Pffiimtletter dated 9 March 2006. According to the
Plaintiff's opinion, the Defendant had created amalde available for public use a technical solutibiat
allows publishing comments in the form that makesiments available to third parties, for what reaben
Defendant is, according to the provisions of thevlod Obligations Act, a publisher of the commemslfi
Estonia, as well as other owners of the portalsteaitional journalism, were in the opinion thattzors of
the comments are the publishers in the meaningeofaw and should be responsible for the commepots,
the owners and/or administrators of the portalsh&igh commentators stay anonymous when publishing
their comments, it is possible to identify the pardehind the comment. The choice whether to pulbtie
comment or not is made by the author of the comnigatived from the essence of the service offered b
the Defendant, the author of the comment is unotiable by the Defendant. It does not derive frdra t
law that not editing the Internet comments is eqoiagreeing with the comments and should be ceresid
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as a declaration of intention to publish the comisieNeither the law nor customary practice requihes
Defendant to edit the comments. Despite of the elsaid contra-arguments, on 10 June 2009 Estonian
Supreme Court made the final resolution under witighiled that the Internet portal administratorcs
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 aort
administrator should avoid publishing of such comtaeand in case of publication should remove such
comments immediately. Under the court resolutiotfiBestonia was obliged to compensate to the piffint
EEK 5 000.

On 19 June 2009 Mr. Neinar Seli filed a statemérdlam in Harju County Court against Eesti Ajaldhe
related to ten comments published by users regaidim Tarmo Vahter’s articleMaadevahetuse pdorasid
parseldamiseks reformierakondlasguiblished on 30 October 2008 on the website wikgpeess.ee. On 9
October 2009 Eesti Ajalehed submitted a respongéeacstatement of claim, in which it was stated tha
although in the Delfi case (as described above) B$tonian Supreme Court handled both the authtreof
comment and the administrator of the portal asqrerslisclosing the comments, the Supreme Court shal
establish separate criteria for assessing the tullagss of the activity of the administrator of tpertal,
which is why the unlawfulness of the content of tbexments must be verified, as well as the circants
whether the improper value judgment contained enabmments is that obvious that an administrat@nof
Internet portal, who is acting sensibly and diligggncould be charged with failure to act, havingtn
removed such comments. That is, the breach ofdteaked duty of care must be identified. The resil
said proceeding is important, as the goal is toentak writers of comments responsible for their w@mts.
The proceedings are still in process.

According to the notice by the Harju County Courddecember 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 Ajalehiedusing without the respective consent of OU
Autoportaal, in Internet portal www.ekspressautotee works of OU Autoportaal which are published o
the website www.auto24.ee. Eesti Ajalehed doesdpotit the claim and contests it. Eesti Ajalehedhitgr
alia, of the opinion that OU Autoportaal does not enlog copyright in and to the referred works, as the
information used by Eesti Ajalehed originates fritra websites of car sellers with whom Eesti Ajatehas
partnership relations in place.

There is an ongoing dispute between Medipresa emotie side and the related companies UAB “Lietuvos
spauda” and UAB “Impress Teva” that belong to Rkigga Group on the other side regarding granting an
access for Medipresa to the retail network of mimge distribution in kiosks, which retail channisl
owned by UAB “Lietuvos spauda”. Whereas “UAB Immd@®va” has been recognised by the Competition
Council of the Republic of Lithuania as having ameant position in the wholesale market of magaZine
distribution, in the beginning of 2009 UAB “Lietusspauda” and UAB “Impress Teva” submitted to the
Competition Council of the Republic of Lithuaniaquest to recognise Medipresa having a dominant
position in wholesale market of magazines' distiliy, but the request has been rejected. UAB “hiesu
spauda” and UAB “Impress Teva” appealed such dacigd the court, but there has been no success in
reaching their contemplated result. Although UABi€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 significaninges in
comparison to the current market situation.

Another case of Medipresa is related to the faat khedipresa and UAB “Lietuvos spauda” are not able
conclude the distribution agreement acceptabld&bh parties. As a precondition for acquisitionUAB
“Lietuvos spauda” by Rautakirja Group in 2007, therere certain restrictions and obligations impdsgd
the Competition Council on UAB “Lietuvos spaudadadAB “Impress Teva” in order to control and to
ensure that the retail channel of distribution @fgazines as owned by UAB “Lietuvos spauda” is djpen
all suppliers and is operated in accordance withciampetition principles. However, Medipresa hagefd

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

On 15 December 2008, Printall as the seller andrbérg-Reval AS as the purchaser entered intoalks s
agreement under the law of obligations of registémmovable with estimated size of 6 857. ltenberg-
Reval AS transferred its rights and obligationsiag from the named agreement to OU Letona Praserti
The purchase price had to be paid in several imstals. OU Letona Properties failed to pay the maseh
price in full as set forth in the sales agreem@ihierefore, Printall withdrew from the agreement 3th
December 2009. Due to the refusal of the purchasapply for deletion of the preliminary notationtered

in the Land Register to secure the transfer ofotivaership of the immovable to the purchaser, Rtirga
currently preparing for filing a respective actiom court. However, also OU Letona Properties has
submitted an application for withdrawal from theregment claiming that there was an environmental
pollution on the immovable that the purchaser watsmformed of and demanding the repayment of e p
of the purchase price paid to Printall in amounE&K 6 500 000. Printall does not admit the clain©t)
Letona Properties. Therefore, it cannot be exclutlatialso OU Letona Properties will file a claimcourt
demanding repayment of the part of the purchase fxy Printall.
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SELECTED FINANCIAL DATA

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

The ratios and indicators set forth in the tablédwe are 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.obigh certain of these ratios and indicators are RS
defined measures of performance, the Company bslithat the ratios and indicators set forth belaw a
customary and often used by public companiesustithte their business and financial performandeaBe
note that the ratios and indicators set forth irstRrospectus have not been audited.

Year ended 31 December

Profit or loss account data (audited), thousands (EEK 2007 200¢ 200¢
Sales 1149962 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 expens 133 97: 141 39! 129 72¢
Impairment of goodwill 0 0 91 445
Other income 9 026 10 170 5490
Other expenses 5469 3774 8322
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 operatiins 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 (loss) for the financial period 91 671 45 962 (189 014)

T Ao o .
O 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 receivab 165 82¢ 166 64¢ 120 13¢
Inventories 66 161 65 658 55 160
Other financial assets at fair value through prarfitos$’ 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 404 880 389 572 345938
Intangible assets 1023 419 1013379 821613
Total assets 1752 231 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 741 58! 627 81: 583 04
Other long term liabilities 88 163 28
Derivative instruments 0 9 555 13 993
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 1095 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 185981 231899 45 805
Currency translation reset 48( 135t 163t
Total capital and reserves attributable to equity tolders of the
Parent company 569 889 610 585 448 498
Minority interest 953 288 288
Total liabilit ies and equity 1752 23: 1706 53. 1489 84t
" Include non-current trade and other receivablegstment in associates, investment property.
Year ended 31 Decembe
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 frisoahtinuec
operations 0 (516) (1 235)
Cash flow used in investing activities from contirgioperations (926 169) (27 040) (4 069)
Net cash generated from investing activities frastaohtinuec
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 operatior 0 (29) 0
Year ended 31 December
Ratios and indicators (derived from audited informaion) 2007 2008 2009
Number of share 18971 08: 18971 08: 20848 84:
Earnings per share (EPS), EEK 5.0 2.42 (9.09)
EBITDA"Y EEK "000 156 212 171 409 51 506
EBITDA margin, %’ 13.6 13.7 5.2
Operating profit margin, ® 10.C 9.C (10.0
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

2) EBITDA margin

Earnings before interest, taxes, depreciation amdrtsation. EBITDA it
included here as a supplemental item, because hevd¢hat EBITDA, whe!
considered in connection with cash flows from opega investing an
financingactivities, may provide useful information. EBITO#&not a measu
of operating performance calculated in accordanitk 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 accorde
with IFRS. EBITDA might not be comparable with siamiratios published
other companies.

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

3) Operating profit margin  Operating profit / ReuenOperating profit margin measures the relation

between different measures of profitability anderave providing informatic
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about a company’s profitability from the operatiooisits business and &
independent of both the company’s financing ando@sition.

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

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

6) Equity ratio (Equity + minority interest) / Total assets. Equisio is a measure of financ
leverage providing analysis of a company’s catalcture.



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 informatioeganted 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 asaly®low are based on the financial information
prepared in accordance with IFRS.

Overview

Set forth below is a discussion of the primary sesrof 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 includesélvenues, costs and financial information of gattt
venture in proportion to the Group’s holding in Bw&joint venture. Accordingly, references to timarcial
information of the Group in this section includpraportion of financial information on the jointntares.
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 stateinef the Group for further clarification.

The Group operates primarily in three business segsn The analysis of those segments is providdioein
notes to the annual consolidated report for theogesf 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 overadll lef competition in the market, macroeconomic
conditions, number of customers, purchased adiregtspace, rates charged and discounts provideel. Th
results are also dependent on the qualificationexiperience of the sales personnel.

Advertising revenue of the Group is derived moBthyn sales of advertising space in print media. Stnare
of advertising sold in online media has experiersteddy growth in recent years.

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

In 2008 and 2009 advertising revenues decreasadisantly 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 adjustmént
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 opmrat
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Distribution arrangements

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

Since most of the print media in Estonia is disttédl by Express Post and the state postal sermice i
Lithuania, the Management believes that the iner@gashe cost of labour is the only factor whicim edfect
the cost of such services.

Seasonality

The Group’s advertising revenues are subject toifsignt seasonal fluctuations, with advertisingeneue
being at its highest level during the second andtfoquarters. Revenue from sales of advertisinges is
recognised as income in the period in which thesgtthing is published.

Foreign exchange fluctuations

The Group is exposed to foreign exchange fluctnatimainly in its printing services business segmast
most of its payments for the paper used in the ymtion are made in either euros or U.S. dollare Th
revenue from this business segment is also freyjudahominated 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 pradgpgments: online media, publishing, printinyees.
The Group also operated in book sales and infoomaervices segments, but exited the segmentglin ea
2010. In addition to Delfi, the online media segmiacludes 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 webrenwients, and Latvian and Lithuanian automobile
portals. All web environments to be set up in thieife are also included in the online media segment

Online media segment

Online media segment includes Delfi operations stokia, Latvia, Lithuania and Ukraine. It also iriés
online operations of Eesti Pdevalehe AS, AS EdsiieRed (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.|
ru.delfi.lt

Delfi Ukraine www.delfi.ua

AS Eesti Ajalehed WWw.ekspress. ¢

AS SL Ohtuleht
AS Eesti Paevaleht

www.maaleht.ee
www.ohtuleht.ee

www.epl.ee



The strategy of the Group is to have single platfonass media newsportal in all markets it operdtks.
Group is using Delfi brand for those operationsEbtonia the Group has historically several othegd
newsportals that are managed by newspapers thegpGnons and using the same brand name as those
newspapers. Still, the Group is gradually movirdraise sites to Delfi platform.

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

The intent of the management is to keep fixed cast®w as possible and not to have large editeté.

The portals are encouraging their users to supplytent, but they also have agreements with other
newsproducers to use their content. So the mainsfa¢ the editorial staffs is not so much to geteera
original newsstories, but to select stories frohreosources, amplify and comment those.

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

The economic recession and advertising marketrgedlit Delfi and other portals hard. There are \fery
large companies who still do large scale mass &direy campaigns. Most of the companies look fayve
low budget solutions. Internet, including Delfi aather Group’s portals are good solution for tBigt the
advertisers expect large discounts or go for nioleketing on special target sub-sites or look fyvkord
based advertising. Delfi and other sites have mwiatfor those needs, but still the revenues frobosé
services are not so big as from display image adidisgy.

Revenues Year ended 31 December

(EEK, thousand) 2007 2008 2009
Delfi Estonia 21983 60 712 34 533
Delfi Latvia 18 02¢ 46 55¢ 28 05¢
Delfi Lithuania 17 566 55 731 45 156
Delfi Ukraine 0 51 44
Other 6 833 15 957 11 146
Inter-segment eliminations (5 936) (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 60¢ 12 58: (2611)
Delfi Lithuania 4343 11 206 1440
Delfi Ukraine 0 (2 237) (5 279)
Other 1004 (6 562) (2778)
Inter-segment eliminations (698) (14 112) 150
TOTAL 19417 29 725 (6 903)

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

All newspaper and magazine publishing units (exéeptLinnaleht) of Ekspress Grupp are also publighin
books.
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The publishing segment was seriously affected 8920y economic recession. Both the circulation and
advertising revenues were in decline. The newspepailation market declined 15 per cent and adsieg
market 42 per cent.

The Group publishing units responded to the treiitth @ifferent classical countermeasures like cgttin
labor costs and reducing the number of pages. Thapzlso decided to merge Maaleht and Eesti Ekspre
to one company — AS Eesti Ajalehed. This allowedtiib management costs and gain more synergy in
advertising sales.

In September Ajakirjade Kirjastus merged magazhwse 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:

* Eesti Paevaleht launched a successful historice¢lnseries 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.

» Eesti Paevaleht launched e-shop that already fninth inonth started to generate profits. A number
of advertisers joined the project and share themegs with Eesti P&evaleht.

* In February Maaleht changed its layout. Now it srencolorful and modern.

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

* In November Eesti Ajalehed AS started a new pecagublication “Who is who”.
« In 4Q2009 Ohtuleht started a new real estate adirgrtsupplement.

* In 4Q2009 Ajakirjade Kirjastus started 2 new titldsasity6” for Finnish market and Tvojo TV for
Estonian Russian speaking market.

« 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 concenttate AS
Express Post where Ekspress Grupp ownership i€50emnt.

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

Revenues Year ended 31 December

(EEK, thousand) 2007 2008 2009
Eesti Paevalehe A” 87 88! 83 14¢ 63 15¢
Eesti Ajalehed AS 143 101 130011 88 530
AS Maaleht 19 169 56 922 36 645
SL Ohtuleht AS? 78 820 71632 57 199
AS Ajakirjade Kirjastus” 114 839 110 836 75 147
UAB Ekspress Leidyba 67 692 80 529 55 216
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 A8 3836 4 497 (1 108)
Eesti Ajalehed AS 26 707 25 415 1466
AS Maaleht 1517 4819 1955
SL Ohtuleht AS”? 16 104 12 724 7853
AS Ajakirjade Kirjastus” 10 677 6 966 364
UAB Ekspress Leidyt (216, 189 228¢
AS Express Post 2374 2977 4814
Inter-segment eliminatior (326, (123 (7248
TOTAL 60 673 59 167 10 380

® Proportional part from affiliates

The newspaper and magazine publishing is relatidely margin and high volume business. The
conventional business model is to use low subsoriptates and single copy sale price to reach large
volumes and then sell advertising to those massar@oducts. The main variable costs are printing a
distribution. The main fixed costs are the salaniesditorial staff.

2007 and 2008 were good for business, because maaksebooming and good advertising sales generated
good profits. Starting from second half of 2008 #ulwertising revenues started to decline. The napess
reacted to this first by reducing the number ofiferdl pages. This helped to reduce variable prirtosis

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

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

The process in Group companies started in 2009éhdontinue in 2010. Along with this the publisty
segment companies had to redesign their produetss pages 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 singk)tit

The book publishing is generally high margin lowiuroe business. A book that sells 1 500 copies in
Estonia, is already considered to be a very pofhak. So the market is pricing the books basethen
assumption that break-even is on the level of 1 @fffles or less. All of the Group companies invdlire
book publishing are able to outperform the market sales per title are higher than the market aeerghe
competitive advantage of the Group is the possibit advertise the books more extensively thamlegg
book publishers. The Group companies also have leugtomer base and can do direct sales of itsshook

Eesti Péevaleht has actively and successfullynigslie low margin book market. This has been dortee
form of book series where the books cost 2.5 tilees that the regular books in the bookstores. bk
market is price sensitive and the Paevaleht expegi¢ells that the volumes can go up even more il8an
times. The key to this business is extensive initi@rketing 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 magazibkshing seriously, then the book publishing operat
of the Group were able to adjust to market chamgksae still generating good profits.

Printing Service Segment

All the printing services of Ekspress Grupp areasmtrated to AS Printall. Printall is the largesnfing
company in Estonia. Printall is able to print bodwspapers (coldest) and magazines (heatset).
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Revenues Year ended 31 December

(EEK, thousand) 2007 2008 2009

AS Printall 385 787 422 997 355 125
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 i
| Scandinavia and S

Finland
37%

Lithuania
3%

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

Printall has exported printing services for almiest years. It provides printing services for custosnin
Russia, Finland, Sweden, Norway, the Netherlandged Kingdom, Latvia and Lithuania.

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

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

An important aspect is that Printall can print nesygers and magazines and is able to provide anaidge
of after print services. This means that Printable to meet the demands of very wide rangesibmers.

Sold business entities

In 2009, the Company sold AS Ekspress Hotline {mfttion services) together with its subsidiariethat
price EEK 75.2 million. The transaction was cloged25 February 2010. In February 2010, AS Rahva
Raamat (book sales) was sold at the price EEK 3Bomi Management expects that the sale of AS
Ekspress Hotline and AS Rahva Raamat to have mofisent 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 theafcial
statements of 2008 and 2009, the results of ASreksHotline are reflected as discontinued operstio

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 ifitla@cial statements of 2007, 2008 and 2009 ds\vist

Year ended 31 December

(EEK, thousand) 2007 2008 2009
Sales 187 800 207 790 188571
Expenses 181 881 203 575 189 908
Profit from discontinued operations 5919 4215 1 387)
EBITDA 8 649 7176 3422
Operating profit 6 066 4247 (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 intetegaxes, depreciation, and amortization (EBITDA)
decreased by 70 per cent compared to the lasty&#tK 51.5 million (EUR 3.3 million).

The decline of sales and EBITDA was caused by #udirtk in advertising revenue relating to the ecoico
recession. Operating profit (EBIT) decreased by.9§¥r cent compared to the last year to EEK minus
98.7 million (EUR -6.3 million). Decrease of EBIT R009 is caused by lower sales and inability to cu
rather rigid fixed costs accordingly. Net profitcdeased by 511 per cent compared to the last ypear t
EEK minus 189 million (EUR -12.1 million).

Decrease of net profit in 2009 is, in addition lte events affecting EBIT, caused by an increaseténest
expenses. Goodwill of Delfi Group was written dowwrihe amount of EEK 91.4 million in 2009.

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

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

Management

From September 2009 the Company has a new manageeem: Gunnar Kobin, Andre

Veskimeister and Erle Oolup.

In December 2009 Sven Nuutmann was appointed asrdraand CEO of Delfi Group.

Financial

In October 2009 the Management opened discussithdanks syndicate to restructure the debt of
Ekspress Grupp. The agreement was reached andlsigiebruary 2010.

Operations

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

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

It was decided to exit information services bussnaad the process of the sale of AS Ekspress
Hotline was started. The transaction was complieté&etbruary 2010.

The Company decided to exit book sales businesgrendrocess of the sale of AS Rahva Raamat
was started. The transaction was completed in Bep2010.

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

Employees

As at the end of December 2009, Ekspress Groupogeghl2 037 people (2008: 2 393 people). The average
number of employees in 2009 was 2 115 (2008: 2.3/@5)009, the personnel costs of the Ekspress@srou
totaled EEK 321.5 million, (2008: EEK 361.6 millipn

Liquidity and Capital Resources

The following table outlines the Group’'s equity amdlances 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 castwichave been the main sources of financing ovep#st
three years.
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Operating cash flows

The cash flows of the Group are calculated usirg itidirect method. Accordingly, cash flows from
continuing operations is arrived at by adjustingraging profit for depreciation, amortisation chesgand
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 9ihi#lion 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 detvidecreased by EEK 40.8 million and payableseased
by EEK 21.2 million. The decrease in receivables eaused by smaller sales and increase of payahtes
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@&aad AS Printall in connection with the decrelase
sales.

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

In 2009 operating profits were by EEK 211.1 millioaver than in 2008, because sales has decreasdd 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 B88Wv shares with the nominal value of 10 kroons
(0.64 euros) each. The new shares were subscritagdthe 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 Ogdres with the nominal value of 10 kroons (0.648ur
each.

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

On the Extraordinary General Meeting of Sharehalderld on 21 January 2008, it was decided to add a
provision to the Articles of Association of AS Eksps Grupp granting the Supervisory Council thitrig
increase the share capital of the Company in thiegpé&om 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 Grougtaraibsidiaries included in the option programiclvh
agreements have all been terminated by the datésoProspectus. As a result, the Company hassueds
and outstanding option rights. As at the date isf Bmospectus such agreements are terminated.

In the Annual General Meeting of Shareholders beld4 May 2008, the Management Board was given the
authorisation to buy up to 160 000 own shares witltice for one share not being higher than thbdsg
price paid for Ekspress Grupp share on the NASDA@XOrallinn 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 Shareholdestsl fon 12 December 2008 decided to increase the

share capital of the Company to EEK 18 777 600 (EIUFDO 107) with supplementary contributions by
issuing 1 877 760 new shares with the par valutOdkroons (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 ofesltapital became EEK 208 488 410 (EUR
13 324 838). The maturity date of the subscripod payment for new shares was 12 January 2009. The
increase of the said share capital is not inclidete Group’s balance sheet as at 31 December. 2008

As at12 January 2009 the share issue was presigbicribed and EEK 28.2 million (EUR 1.8 millionasv
paid for the new shares. Subscribers were HHL R@unwith 1 393 575 shares, ING Luxembourg with
432 025 shares and AS SEB with 52 160 shares. Aére £apital of Ekspress Grupp increased from EEK
189 710 810 (EUR 12 124 731) to EEK 208 488 410RHI3 324 838).

Working capital

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

Capital expenditure

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

The capital expenditure of Printall during the pdrirom 1 January 2007 to 31 December 2009 rept®sen
most of the total capital purchases by the Group.

Over the period from 1 January 2007 to 31 Decen20@9, the gross amount of capital expenditure by
Printall equalled EEK 127.7 million. The investm&ntere mainly made to the purchase of the printing
press Rotoman in the amount of EEK 74 million 9020

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
Bankoverdraf 79 06( 32 07: 39 90¢
Short-term bank loans 0 0 8 222
Long-term bank loans 692 773 632 166 574 078
Finance lease 168 765 139 792 103931
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 fimgndd fund its operations. Bank loans (including
overdraft agreements) and capital lease arrangemamtaggregate made up approximately 93.0 to
98.4 per cent of the total loan financing during pgeriod from January 2007 to December 2009 of hwhic
bank loans were 76.8 to 81.4 per cent and finahesales were 13.6 to 17.7 per cent. From Janud&y &0
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Decemer 2009, other interest bearing liabilitieasisted of 45 per cent of the loans received fromtj
ventures to Printall and represented 1.6-7.0 par @iethe total interest bearing balances.

For the periods ended 31 December 2007, 31 Decefifi8 and 31 December 2009, the total interest
bearing obligations balances recorded were EEK&®8#llion, EEK 865.0 million and EEK 764.4 million,
respectively.

Financial year ended 31 December 2009

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

As at the end of December, the Group’s long-termndwaings totalled EEK 583 million, decreasing bykeE
44.8 million year-over-year. Of the long-term bavings, bank loans constitute EEK 517.7 million dhd
finance lease liability is EEK 65.3 million. Of theng-term borrowings, the non-current portion lué toan
taken by Ekspress Group from the syndicate of SBBKPSampo Pank (currently Danske Bank A/S
Estonian branch) and Nordea Pank (currently NoBbaak 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 828illion. In 2009 the Group paid off the syndic&ian

in the amount of EEK 47.7 million.

Property, plant and equipment stood at EEK 345I/f8iomias at the end of December 2009, decreasing by
11.2 per cent year-over-year. As at the end of Déee, the Group’s intangible assets totalled EEK.82
million, decreasing by 18.9 per cent year-over-y@drintangible assets, EEK 720.9 million was retato

the carrying amount of trademarks, customer reiat@and software as well as goodwill which arosthen
acquisition of Delfi. Investment property decreasgd EEK 6.0 million due to the reclassification of
discontinued operations investment property andéelialuation of investment property of Printallaas31
December 2009.

The fair value of Printall investment property fgang 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 thessedmparison method as at 31 December 2009. 2& at
December 2008 the value was determined by refetera@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 appnaxely EEK 136.6 million or 14.5 per cent compateed
31 December 2007.

As at the end of December 2008, the Group’s longr-feorrowings totaled EEK 627.8 million, decreasing
by EEK 113.8 million year-over-year or 15 per cedf. the long-term borrowings, bank loans constitute
EEK 524.3 million and the finance lease liabilitasvEEK 103.5 million. Of the long-term loans, thenn
current portion of the loan taken by Ekspress Grfnam the syndicate of SEB Pank, Sampo Pank
(currently Danske Bank A/S Estonian branch) andddarPank (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 FHEKL million.

Property, plant and equipment stood at EEK 389J8omias at year-end, decreasing by 4 per cent-year
over-year. As at the year-end, intangible assete &K 1 013.4 million, decreasing by 1 per cerdrye
over-year. Of intangible assets, EEK 822.3 millwees related to the carrying value of trademarkstauaer
relations and software as well as goodwill whicbsar in the acquisition of Delfi. Investment progert
increased due to the reclassification of the 685%unimproved 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 geaignificant investments for the Group in
buildings, equipment and business combinations.G@itwaip invested a total of EEK 1 065.1 million ahgri
the period, EEK 177.8 million of which was investgdPrintall, EEK 843.7 million invested at Delinc
EEK 43.6 million in other operations. Out of thealonvestment into Printall, approximately EEK 137
million was invested into premises and equipmerthe®companies invested EEK 8.1 million into other
equipment and EEK 12.8 million into prepaymentsfixed assets.

As at the end of December, the Group’s long-termdwaings reached EEK 741.6 million, increasing b¥ 6
times in a year. Of the long-term borrowings, bldas 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 anddé$o Bank Finland Plc Estonian branch for
financing the acquisition of Delfi and Maaleht.

The purchase of Delfi in the summer of 2007 canramtioned as a good example of expansion of the
business activities. As a result of that transactiekspress Group became the largest company dotiheg
field of online media in the Baltic states. Intdriebecoming an ever more important advertisingnciel.
That trend is proved by the growth rate and finalngerformance of Delfi. Since September 2007 stdles
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 annugfowth rates were 45 per cent and 63 per cent,
respectively.

The purchase of weekly Maaleht, Estonia’s secongelt 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 oGhaup.

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

As at the year-end, property, plant and equipmieatdsat EEK 404.9, increasing by 40 per cent iear yA
major part of the growth of property, plant and ipqment was attributable to the cost of the newtprgn
press acquired by Printall in the amount of EEK681illion. As at the end of December, intangibleeds
stood at EEK 1 023.4 million, increasing by 6.4d8rin a year. Of the growth of intangible asseBKE
832.3 million was attributable to the book valugraflemarks, customer relations and software oDgilé
Group as well as goodwill which arose in the adtjoiss. The net book value of the trademark and the
goodwill which arose in the acquisition of Maaleimiounted to EEK 39.6 million.

Off-Balance Sheet Arrangements

On 30 September 2009, the Company and Nordea BiadnE 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 Bank Bst®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 pencé 6 month EURIBOR and the maturity term is 31rbfa
2010.

On 19 October 2009, the Company and AS SEB Pardcezhinto 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 &ed t
maturity term is 20 April 2010.

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

term of 1 December 2013 is secured with a mortgagde 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 antoninthe land property EEK 6.4 million, the carrgin
amount of the investment property EEK 6.4 millidihe outstanding loan balance as at 31 December. 2009
EEK 47.2 million, 31 December 2008: EEK 58.1 miflid-inancial lease agreements contain, among others
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 conatélar received or receivable for the sale of goadd
services in the ordinary course of the Group’svéats. Revenue is shown net of value-added taxyms,

rebates and discounts and after eliminated sakbswvihe Group.

Sales of goods — wholesale

Sales of goods are recognised when a Group er#tydalivered the products to the customer, theooest

has accepted the products and collectability of rlated receivables is reasonably assured. Books,
newspapers and magazines are often sold with atdgleturn. Accumulated experience is used toregs

and provide for such returns at the time of sale aeduction from the sales. Revenue from claskifie
directories mainly comprising advertising revensiegicognised 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 emtity & product to the customer. The customer patgnen
for the subscription of books, newspapers and magszare apportioned according to the subscription
period and recognised in income as the publicatassued. 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 esfes to
completion of the specific transaction assessethemasis of the actual service provided as a ptiopoof
the total services to be provided. Revenue fromssahd intermediation of media and advertisingicsesvs
recognised as income at the same period when terteihg is published. Revenue from production of
media and advertising services is recognised iontecaccording to the percentage-of-completion nektho
The stage of completion is measured by referencthaorelationship contract costs incurred for work
performed to date bear to the estimated total dosthe contract. When the outcome of a servigereat
cannot be estimated reliably, contract revenuedsgnised to the extent of contract costs incunieere it

is probable those costs will be recoverable. Whénriot probable that the costs incurred will beovered,
revenue is not recognised. When it is probablettitat contract costs will exceed total contraseraie, the
expected loss is recognised as an expense immigdiate

The revenue from quarterly, semi-annual and anadakrtising packages sold is recognised in income
linearly over the package duration. When progrelimdgs up to the year-end exceed costs incurrec pl
recognised profits, the balance is shown as dueustomers on service contracts, under other deferre
income. Where costs incurred and recognised prafiteed progress billings up to the year-end, #tanoe

is shown as due from customers on constructiorractst 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 oayryamount to its recoverable amount, being the
estimated future cash flow discounted at origirfééative interest rate of the instrument, and amngis
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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 teiee payment is established.

Corporate income tax

According to current legislation, the profits oft&isian companies are not taxed, therefore deféeneane
tax claims or liabilities do not exist. Insteadprbfits, Estonia taxes dividends paid out from stributed
profits at a rate of 21/79. The corporate tax tasylfrom the payment of dividends is recognisedaas
income tax expense in the same period as the digdglare declared regardless of for which period the
dividends are declared or when they are actually qat.

No provision is established for income tax payaiiea dividend distribution before the dividend bagn
declared but information on the contingent liakilis disclosed in the notes to the consolidatedriomal
statements.

Income tax of the companies registered in Latvia

Companies registered in Latvia shall pay corponateme tax on their worldwide income. The Latvian
corporate tax rate is 15 per cent. The taxablenmcshall be calculated on the basis of the pro§sil
statement, which shall be adjusted in accordandé thie applicable accounting and tax regulations,
including for permanent and temporary differences.

Deferred tax is calculated using the liability nahon all temporary differences arising betweentthe
bases of the assets and liabilities and their cagryalue in the consolidated financial statemedtswvever,
deferred income tax is not accounted for to thembit arises from the recognition of an assetatnility in
a transaction, except when such a transactiontig moeerger or other business combination whictihet
time of the transaction, does not affect accounttagable profit or taxable loss. Assets and litied
subject to deferred tax shall be measured at theatas that are expected to apply to the periodnathe
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 reportergp.

Assets subject to deferred income tax are recodnisehe financial statements to the extent thds it
probable that they will generate future taxablefifgoagainst which the temporary differences can be
utilised. Income tax is deferred on temporary défees arising from investments in subsidiaries and
associates, except in situations where the timfrigereversal of the temporary difference is ie gnoup’s
control and it is probable that the temporary défece 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 diffexenc
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 teebaf assets and liabilities and their carryinigiesan
the consolidated financial statements. Howevererdefl income tax is not accounted for to the exient
arises from the initial recognition of an assetiability in a transaction, except when such a seation is
not a merger or other business combination whictheatime of the transaction, does not affect antiog,
taxable profit or taxable loss. Deferred incomeitagalculated with those tax rates and in accardarith
those tax laws that had been enacted or substgreiacted by the end of the financial year, ardghme
rules normally apply also to the capital gain =adi when an asset subject to deferred income &oldsor
disposed of or the deferred income tax liabilithestvise becomes payable or is settled.
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Assets subject to deferred income tax are recodrnséhe extent that it is probable that they w#&herate
future taxable profits against which the tempordifferences can be utilised. Income tax is defewad
temporary differences arising from investmentsuibssdiaries and associates, except in situatioresenvtine
timing of the reversal of the temporary differerisén the Group’s control and it is not probablattthe
temporary difference will be reversed in the foesgde future.

Income tax of the companies registered in Ukraine

Pursuant to the Ukrainian tax laws, income taxudeb current and deferred tax. The Ukrainian inctare
rate is 25 per cent. The deferred tax assets abilities are estimated under tax rates that arergdy
applied during the period of realisation of a cepending taxed asset or the liquidation of taxgatlon,
with respect to the tax rates effective on resgedarccounting date.

Income tax is recognised in the earned surpluersint, except for assets directly reflected throtgh
capital. In this case, the corresponding valuem@adme tax are also subject to recording diredthpagh
the capital.

The deferred taxes are calculated according td#hence sheet liability method. The sum of suckegax
reflects the net tax effect of temporary differendsetween balance sheet assets and liabilitieshéor
preparation of financial statements and their comtpgnised for fiscal accounting. Deferred taxetsss
including carrying over previous unused tax logseiture accounting periods, are only permittedcase
there is a probability that the future sums of bdegrofits are sufficient for the realisation afsats under
the deferred taxation. The deferred tax assetsusgct to a reduction in case the option of adulpartial
realisation, in the future profits, is terminate®urtaxes on profit, which arise in connection witte
distribution of dividends to the shareholders ofnpany, are recognised as the liability togetheh wlite
charge (recognition) of the corresponding sumsiatldnds at the time of their payment. Tax retuans
payments are filed on a quarterly basis. Returnstrba submitted within 40 days after the end oheac
quarter and the payment shall be made not laterif@adays after the date of submission.

Critical accounting estimates and judgements

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

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

Estimates and judgments are continually evaluateldaae based on historical experience and othésriac
including expectations of future events that arkebed to be reasonable under the circumstances. Th
actual results may differ from the estimates. Tstnmeates and assumptions that have a significaktai
causing a material adjustment to the carrying arsoohassets and liabilities within the next fin@hgear
include allocating purchase price in business coatins, valuation of inventory, valuation of goaliw
determination of useful lives of property, plantaquipment, valuation of provisions, contingeabliities
and contingent assets.

*  Business combinationsThe Management has carried out the valuations agphped purchase price
allocation analysis in order to estimate the failues in purchase price allocation considerations.

The trademarks obtained in acquisitions of subsgleEkspress Leidyba, Pieniu Pieva, Tavo Vaikas,
Maaleht and Delfi have met the criteria for rectigni as a separately identifiable asset acquireal in
business combination given that these are regsteemlemarks 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 tnades would require resources, a cost approach
was selected to provide the most accurate measwaduwe. 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 wdly on its best
knowledge taking into consideration historical exguece, general background information and
assumptions and preconditions of the future evéntdetermining the impairment of inventories, the
sales potential as well as the net realizable valdimished goods is considered, upon valuatiore@f
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 #msimation to anticipated return rates. The
anticipated return rates are based on Managemigmia¢s and historical data of return.

Valuation of Goodwill. Goodwill is the excess of the cost of the acqugitbver the fair value of the
acquired net assets, reflecting the part of cost ¥as paid for the acquisition of such assets than
cannot be separately identified and recognisedd@tloas 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 intosicteration in finding the recoverable amount of
the investments. The future expected cash flows baen discounted using the expected rate of return
If the recoverable amount of the investment is lotn its carrying amount, an impairment loss is
recorded to write down the investment to its recalske amount. The recoverable values were found to
be in excess of the carrying value. Goodwill of D&roup was written down in the amount of EEK
91.4 million in 2009.

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

Property, plant and equipment Depreciation of property, plant and equipmentbésed on the
historical acquisition value (purchase cost), veiipropriate adjustment for impairment and takirtg in
account the estimated useful life of various classkeassets. The Management has determined the
estimated useful lives of the property, plant agdigment, taking into account the business conaitio
and volumes, historical experience in given fieldsd future projections. The Management will
increase the depreciation charge where useful vedess 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. Eb&illife 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 gewrpo

Valuation of provisions, contingent liabilities andcontingent assetsIn estimating the probability of
realisation of contingent assets and liabilities Mianagement is considering the historical expeden
general information about the economical and saai@ronment and the assumptions and conditions
of the possible events in the future based on #st knowledge of the situation. There are no nslteri
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.



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 singkeen the future business transactions or recednis
assets or liabilities are fixed in a currency whigmot a functional currency of the company. Adiog 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 agreemeséforeign
currencies, the Group’s settlements in signifiGanbunts are made in euros, to a smaller extentugsiBn
roubles, Swedish kronas, Lithuanian litas and lamtviats, and in insignificant amounts in Ukrainian
hryvnias. The average change of the Latvian lah&mnge rate to Estonian kroon in 2009 was -0.2xeer
(2008: -0.35 per cent), Russian roubles exchartget@eEstonian kroon in 2009 -6.82 per cent (20438.2
per cent) and Swedish kronas exchange rate to iBatkroon in 2009 7.06 per cent (2008: -14.07 pait)c
The exchange rate of euro and Lithuanian litasstmriian kroon is fixed. Hence, the Group does @moth
any significant amounts exposed to foreign exchaiglfe Therefore, the Group does not use derivatioe
hedging the risk. The Group pays most of its sapplof paper and other materials in euros, whike th
domestic suppliers and employees are paid in Emtdwioons, Lithuanian litas, Latvian lats and Ukian
hryvnias.

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

Interest Rate Risk

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

Interest rate risk means that a change of thedsteate results in a change in the cash flow aofit jpf the
Group. The interest rates of loans granted andhaesdupy the Group are partially fixed and partiaigd to
Euribor.

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

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

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

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

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

The Group manages the interest risk by using déve/énstruments for hedging purposes. On 30 Selpéem
2008, the Group entered into interest rate swapracts with the banks that issued the syndicated lo

order to hedge fluctuations of Euribor on 50 pett cd 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 counterjfart
the latter fails to perform its contractual finaadadbligations.
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Credit risk arises from cash and cash equivalentsmey market funds, trade receivables, other rabée
and loans granted.

Since the Group invests the available liquid assetssubstantial extent in the banks with creatihg “A”
in short-term interest-bearing instruments, sucl\asnight deposits, money market funds and sleonh t
deposits, they do not result in any credit risktf@ Group.

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

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

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

States, but is aware of different credit behavioliclients. While in Estonia invoices are generabid

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

In the case of new clients, their credit backgroismaontrolled with the help of financial informaii
databases such as Krediidiinfo. At the beginnihgirtpayment behaviour is also monitored with heghd
interest. Upon following the payment disciplinejstpossible to receive more flexible credit coiudis,
such as a longer payment term, higher credit ligtit, Upon violation of the payment discipline jctar
credit conditions are applied. In addition, in thédlishing segment, the Group’s subsidiaries usmgram
that provides major media companies’ informatioawliheir 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 rislo@mé of related parties.

In 2009, the Group wrote down uncollectible recblea in the amount of EEK 12 837 thousand (31
December 2008: EEK 2 810 thousand) in accordantke thie rules for valuation of trade receivables
applicable in the Group based on the estimated tasls. Management is aware that credit risk ishbig
under the conditions of economic recession ancefoes 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 ongoingshbasd intervene when necessary if the debtor is an
international group operating in several Baltict&ga

Since a significant part of other receivables is thom related parties, in the judgment of the Mgmaent
the given receivables do not contain a credit risk.

Liquidity Risk

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

The objective of the Group is to maintain a baldoe®veen the financial need and financial posssliof
the Group. Cash flow planning is used as a meamsatoage the liquidity risk. According to the Grosip’
policy, the ideal liquidity level (cash at bank)1i8 per cent and the minimum liquidity level is & gent of
the sales revenue at all times. To manage theditguisk as effectively as possible, the bank acdts 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 thate
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joined the group account prepare each week caghpitojections for next two months. In 2009, the @ro
managed to keep the liquidity level on Group’s arddn accordance with the rules, but it has beera o
minimum level most of the time.

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

Overdraft credit is used to finance working capitslnk loans and investment loans are used to r@cqui
financial investments and non-current asset® Group has high leverage and the cash flowipasitas
throughout the year 2009 rather critical. In thegionent 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 Banlkamd Plc Estonian branch on 5 February 2010.
Liquidity risk is also reduced by the matter tHas Group did not pay any dividends to the sharedslébr

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

is actively searching for additional financing pbggies. Management actively deals with involvemef
additional capital and completed exit from two retrategic segments (information services and batds¥

in February 2010.

Price Risk

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

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

paper in the international scale is insignificahg Group does not use derivative instruments tigéehe
paper price risk.

Operational Risk

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

The involvement of employees in the risk assessmpemtess improves the general risk culture. Upon
performance of transactions, systems of transaditioits and competences are used to minimise plessib
losses. The useable four-eye principle, under wthiehconfirmation of at least two mutually independ
employees or units is necessary for the performafeetransaction or a procedure, reduces the lpessi
occurrence of human errors and mistakes. The fgeipeinciple is also applied during negotiationisiied
purchase and sale and other transactions. Drafimpbrtant 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, exaapivith regard to online media, which directly dege

on the functioning of the IT systems and investmédat the increase of whose security and religbdite
continuously made. Reliability for managing operaél risk is borne by the Management.

Capital Risk

The main objective of the Group upon managing dygtal risk is to ensure the sustainability of Geup
in order to ensure income for shareholders andflterfer other interest groups, while maintainirtget
optimal capital structure in order to reduce thiegof the capital. In order to maintain or improwe
structure of the capital, the Group may regulagedividends payable to the shareholders, returpdicup
share capital, issue new shares or sell assetsitice obligations.

According to the practice common in the industhg Group uses the debt to capital ratio to moritier
capital. The debt to capital ratio is calculatedhesratio of net debt to total capital. Net debtalculated by
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deducting cash and cash equivalents from the detat (current and non-current liabilities recogdigethe
balance sheet of consolidated financial statemenite total capital is recognised as the aggregfagguity
and net debt. In 2009, as in 2008, the objectiviheiGroup 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 subalgnti
higher than as of 31 December 2008: 55 per cent.

According to the conditions stipulated in the syatitd 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 apaB3éent as of 31 December 2008.

Fair Value

The Group estimates that the fair values of tharfaial assets and financial liabilities denominatethe
balance sheet at amortised cost do not differ Sogimtly from their carrying amounts presented e t
Group’s consolidated balance sheet on 31 Decenilf# @nd 31 December 2008. Since the long-term debt
obligations of the Group bear a floating interestey which changes according to the fluctuationshef
market interest rate, the discount rate used irc#sh flow model is adjusted in calculating faitueafor
debt obligations. New transaction information miglot be available as of the year-end and althobgh t
Company can determine the general level of manketrest rates, the Company might not know which
credit or other risk level the participants in metrkvould take into account for determining the @rat an
instrument on that date. The Company might not ldatae deriving from recent transactions to deteemin
the required price difference of credit in respafcthe base interest rate in order to use thaemifference

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 suppliealpi@g have short maturities, therefore in the juslgnof

the Management their carrying amount is similatheir fair value. Fair value of financial liabils is
determined on the basis of discounted future cotueh cash flows, using a market interest rate lvhsc
available for the Group upon using similar finahaistruments.

The fair value of financial instruments traded ctive markets is based on quoted market pricebeat t
balance sheet date. A market is regarded as dttijumted prices are readily and regularly avaiatstbm
an exchange, dealer, broker, industry group, pyisirvice, or regulatory agency, and those priepesent
actual and regularly occurring market transactiomsan arm’s length basis. The quoted market préesl u
for financial assets held by the Group is the aurbéd price.

The fair value of financial instruments that are maded in an active market (for example, overdbenter
derivatives) is determined by using valuation téghes. These valuation techniqgues maximise theotise
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 pricesiealer
quotes for similar instruments and (i) the faifueaof interest rate swaps is calculated as theeptevalue
of the estimated future cash flows based on obbtrwéeld curves.



MANAGEMENT
Pursuant to the provisions of the Estonian Commak@bde and the Company’s Articles of Associatibe,
control and management of the Company is dividedrgmnthe General Meeting of Shareholders, the
Supervisory Council and the Management Board. &seohian Securities Market - Corporate Governance”
for further information.
Supervisory Council
The Supervisory Council is responsible for planrimg business activities of the Company, organisiieg
management of the Company and supervising theit@sivof the Management Board. The Supervisory
Council reports to the General Meeting of Sharetisld According to the Company’s Articles of
Association, the Supervisory Council’s functionsaainclude the following:

» approval of the Company’s overall strategy andress plans, supervision of their execution;

« approval of the annual budget and investment ptapgyed by the Management Board;

» review of the annual report prepared by the ManageBoard,;

e approval of transactions between the Company anthbmes of its Management Board and
decisions regarding taking action against membérthe Management Board, and appointing a
representative for the Company in such actionargaction;

» approval of transactions outside the ordinary aofdusiness of the Company.

According to the Company'’s Articles of Associatidhe Supervisory Council’s approval is required for
transactions, which are beyond the ordinary cowfsbusiness of the Company, and in particular any
transaction involving:

* acquisition and disposal of shares in other conggni

» establishing and winding-up of subsidiaries;

e acquisition, transfer or winding-up of businesses;

» establishing and closing of branches abroad;

e investments with a value in excess of EEK 1 000 8iiber in one investment or as a series of
related investments;

» taking loans or other debt obligations in excesBBK 1 000 000 either in one loan or as a series of
related loans;

» giving loans or granting security for debt in exxe$ EEK 1 000 000, apart from intra-group loans
and securing debt obligations of group companies;

e acquisition, transfer or encumbrance of the Comijgarassets with a value in excess of
EEK 1 000 000 and agreements which may later r@salbligation for such an acquisition, transfer
or encumbrance.

According to the Company’s Articles of Associatidhe Supervisory Council comprises of three to seve
members elected by the General Meeting of Sharelofdr a term of five years. The Supervisory Cdunc
elects one of its members to act as the chairm#o, i responsible for organising the activitiestloé
Supervisory Council.
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As at the date of this Prospectus, the SuperviSonncil 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 1J0de 2
Aavo Kokk 1964 30 March 2010 Member 30 March 2015

Hans Luik. Mr. Hans Luik, born 1961, is the member of the usory Council of the Company. He is
currently also a member of the supervisory counicitesti Pédevalehe AS, Printall AS, AS SL Ohtul&s,
Julianuse Inkasso Agentuur, Ammende Villa AS, S8epa Arenduse AS, AS Julianus Grupp and a
member of the management board of OU HHL Riuhm abdMinigert. Mr. Luik was a member of the
management board of OU Moraales until 2002, therish Business AssociatioEgsti Suurettevétjate
Assotsiatsioonuntil 2003, OU OIRT until 2004, OU Starforte ur0D05 and a member of the supervisory
council of OU Ohtuleht until 2001, OU Gloss Inveantii 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, Vaartpadresnike 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, hdmeen a member of the Supervisory Council of the gy 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, EffteMarket AS, ML Arvutid AS and a member of
the management board of OU Majatohter and Uus Maaigvargrupp 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 Dé&lfim 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 theéiaperation of Coca-Cola Hellenic Bottling Compan
He also serves as a member of the supervisory lmddcg Credit Group. Previously, Mr. Mahhov hagihe

a long-time employee of the Company. He joined Genpany in 1999 and served as its chief financial
officer from 1999 to 2002 and as chief financidiagr from 2002 to 2005. Before joining the Compdrey
was chief financial officer of AS Voru Juust andsesiate director of an investment bank Hansa
Investments. Mr. Mahhov graduated in 1992 fromUWméversity 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 analyBiaaske Capital, based in Helsinki. Mr. Partanesn da
12 years experience in the financial markets, &isst broker at Williams de Broe and in corporaeking

at ABN AMRO and HSH-Nordbank. During the past seags, Mr. Partanen has been part of a team
responsible for private equity investments in thadtiB States for funds managed by Danske Capital. M
Partanen holds a Master’s degree in finance frotivedsity of Vaasa and has also studied at the Langés
University.

Harri Roschier. Mr. Harri Helmer Roschier, born 195fasbeen a member of the Supervisory Council of
the Company since 2007. He was chief executivecaffof 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. Roschiddb@ Master of Science degree in Economy.



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 aegartof 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 BPégtalehe AS 2002-2008. From 2008 he is managing
partner of Catella Corporate Finance OU. He is alssember of supervisory council or managementdboar
of Premia Foods, Audentes, Open Estonian Founddistonian Arts Academy and Estonian Association
of Reserve Officers. Mr Kokk graduated in 1990 frdartu University where he specialised in jourmalis
and in 1992 from the banking and finance cours&tatkholm University.

Management Board

The Management Board manages the Company’'s da#yndéms operations. See “Estonian Securities
Market — Corporate Governance” for further inforioat on the duties of the Management Board.
According to the Company’s Articles of Associatidihe 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 Addskimeister and Erle Oolup, whose term of
office commenced on 22 September 2009.

Mr. Gunnar Kobin, born 1971, is the chief executoféicer of the Company. He was chairman of the
Management Board of the Company also from 1996 2062. Prior to joining the Company again in 2009,
Mr. Kobin was chairman of the management board $f(lemiste 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 Enterpistonia Ettevotluse Arendamise Sihtasgtusir.
Veskimeister graduated from Estonian Business 3éh@®04 specialising in business management.

Ms. Erle Oolup, bor_n 1976, is the chief financidfiaer of the Company. Prior to that, she was chief
financial officer of Ulemiste City AS from 2005 iin2009. Ms. Oolup graduated from the Tallinn
University of Technology in 1999 specialising insiness administration.

The Corporate Governance Recommendations calhédisclosure of the remuneration of each member of
the Management Board on the Company’'s website ditadu the details about his/her base salary,
performance related bonuses, severance packadpes, 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, feasltherefore 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 requiredwsy la

In all other respects the Company complies with@bgoorate Governance Recommendations.

Other Key Executives

Name Year of birth Position

Kadi Lambot 1967 Chairman of the management board of Eesti Ajalek@d
Mihkel Reinsalu 1964 Chairman of the management board of Eesti Paev&i§he
Kristjan Mauer 1975 Chairman of the management board of AS SL Ohtuleht

96



Name Year of birth Position

Eve Maremae 1955 Chairman of the management board of Linnaleht AS

Mart Luik 1970 Chairman of the management board of AS Ajakirjadtgaktus
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 Huoddi
Sven Nuutmann 1975 Chairman of the management board of AS Delfi iroBist
Juris Mendzin§ 1970 Chairman of the management board of AS Delfi invlaat
Jurga Eivaite 1974 Chairman of the management board of Delfi UAB ithLania
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 efmilanagement 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. Lamtaatugated in 1992 from Tartu University specialisimg
medicine.

Mihkel Reinsalu. Mr. Mihkel Reinsalu, born 1964, is the Chairmdntlte management board of Eesti
Paevalehe AS. He joined Péaevalehe AS in 2000 anedes its marketing director until 2007. He was
appointed to his current position in 2008. Priofjdiming Paevalehe AS, he served as sales managder a
marketing manager at Aripaeva Kirjastuse AS fror@g8Lantil 2000. Mr. Reinsalu is currently a membgr o
the supervisory council of AS Express Post and &lieint 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 fromrti University in 1988 specialising in physical
culture.

Kristian Mauer. Mr. Kristjan Mauer, born 1975s the chairman of the management board of AS SL
Ohtuleht. He joined AS SL Ohtuleht in 2001 and sedras its marketing director until he was appointed
his current position in 2005. Prior to that, he w@dmsvelopment and marketing manager at BAKT
Kaubanduse AS from 1998 to 2000. Mr. Mauer gradbate2003 from the Estonian Business School
specialising in marketing management.

Eve Maremée.Ms. Eve Maremae, born 1955, the chairman of the management board of Linnakh
She joined Linnaleht AS in 2005. Prior to that, 8fees project leader and manager for Eesti Paevaliht
Maremé&e graduated in 1978 from the Estonian Acad&riyeatre 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 Z02@Prior to that, he was director general at TM@&/&nia.
Mr. Luik was a member of the management board 08 A5 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 PriA&ll

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 thanagement 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. Priothad, the was assistant divisional director and regio
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 3004r. Suurraid was a member of the managemendboar
of OU Monex until 2002. He graduated in 1993 froartli University where he specialised in mathemhtica
statistics and in 2000 from the Estonian Businet®8l with the Master’s degree in internationalibess.

Sven Nuutmann Mr. Sven Nuutmann, born in 1975, is the chairmfthe 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 éxeanificer 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 badr@®OU EastCom Capital, Beltrade OU and
Cargopartner OU. Mr. Nuutmann graduated from theran Business School specialising in business
management.

Juris MendzinS. Mr. Juris Mendzin§, born in 1970, is the chairm&the management board of AS Delfi in
Latvia. He joined Defli in 2001. Prior to that, Mendzin$ served as marketing director at ParksdtvNe

is also a member of the management board of SIAgelén a subsidiary of AS Delfi and a member of the
board of SIA Delfi Holding. Mr. Mendzin$ graduat&dm the University of Latvia specialising in phgsi
and mathematics.

Jurga Eivaite. Ms. Jurga Eivaite, born in 1974, is the chairmathe management board of Delfi UAB in
Lithuania. She joined Delfi in 2001. Prior to th&s. 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 managingedior of Delfi LCC in Ukraine. He joined
Delfi in 2000 and served as its sales director| #@D3 and from 2004 until 2008 as Pan Baltic Sales
Coordinator. Prior becoming the managing directdpelfi Ukraine in 2009, Mr. Ozols served as mamagi
director at Best Sponsorship/Experiental. Currertly is the member of the management board of SIA
Kamina and SIA Smart Project. Mr. Ozols graduatennfthe University of Latvia in 2002 and holds a
Master’s degree in management and economics.

Mindaugas NorvaiSis.Mr. Mindaugas NorvaiSis, born 1974,the director of UAB Ekspress Leidyba. He
joined UAB Ekspress Leidyba in 2004. Prior to thatwas head of sales and marketing at Observandaet
from 2000 until 2004. He graduated in 1998 from Ititernational Business School at Vilnius Universit
Lithuania.

The business address for all of the above persorgo AS Ekspress Grupp, Narva mnt 11E, 1015%5inFall
Estonia.

Remuneration
The following table sets forth the aggregate gers®unts of salaries and other remuneration paithéy

Group to the members of its Supervisory Councilnktgement Board and other key executives for the
financial year ended 31 December 2009:

Total
Salary Bonuses remuneration
(EEK) (EEK) (EEK)
Supervisory Counc 0 0 0
Management Board 2316974 304 500 2621474
Other key executive 13167 25¢ 280 00( 13 447 25¢
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The member of the Supervisory Council Mr. Viktor Mav was paid a membership fee of EEK 15 000 per
month in 2008. No other reimbursements were reddyethe members of the Supervisory Council in 2007
2008 and 2009. No remuneration is paid to the ofeirof the Supervisory Council from 1 January 2009.

Mr. Gunnar Kobin has a service contract with thenPany 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 indicaseparately agreed between the parties. Theambntr
provides for a 28 days’ paid vacation, trainingtspase of car, as well as allowances for petrdlraobile
phone. Mr. Kobin is entitled to compensation eqodbur months’ salary upon termination of his cant,
except when he has terminated it himself or the @om has terminated it for cause. The Company is
entitled to terminate the contract with immediatfea for causes specified in the contract. Thetrasm
includes a confidentiality clause with an indefnierm, and a non-compete covenant for six morites a
termination provided that the Company in that casatinues paying Mr. Kobin 10 per cent of his ménth
salary for as long as the covenant remains in force

Mr. Andre Veskimeister has a service contract witt Company expiring on 22 September 2012. The
contract entitles Mr. Veskimeister to a monthlysgaalary of EEK 45 000. The contract providesaf@8
days’ paid vacation, training costs, use of compeary as well as allowances for petrol and mohilene.

Mr. Veskimeister is entitled to compensation edodour months’ salary upon termination of his cant,
except when he has terminated it himself or the @om has terminated it for cause. The Company is
entitled to terminate the contract with immediatiea for causes specified in the contract. Thetremh
includes a confidentiality clause with an indefnierm, and a non-compete covenant for six morites a
termination provided that the Company in that cametinues paying Mr. Veskimeister 10 per cent af hi
monthly salary for as long as the covenant remaifsrce.

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, dsageallowances for petrol and mobile phone. Mslup

is entitled to compensation equal to four monttasary upon termination of his contract, except when
has terminated it himself or the Company has teateih it for cause. The Company is entitled to teatd

the contract with immediate effect for causes djggtiin the contract. The contract includes a
confidentiality clause with an indefinite term, ard non-compete covenant for as six months after
termination provided that the Company in that cas®inues 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 ndamdgig loans, guarantees or other collateraletsir
provided by the Group companies to the memberbeBupervisory Council or the Management Board or
other key executives.

Employment Agreements

The Group and its affiliates have entered into eymplent agreements or service contracts with all bem

of the senior management. The agreements of thrsamnagement contain customary terms and
conditions regarding salary, benefits, and termdmatUnder the terms of their employment agreements
service contracts, most members of the senior negmegt are paid a base salary and provided benefits
including a company car, car fuel, and use of ailagbhone. Some of these agreements provide for
compensation upon termination equal to no more #iarmonths’ salary. Most of the agreements also
include confidentiality and non-compete clauses.



Incentive Schemes

Apart from their rights as shareholders, no mendfghe Supervisory Council or the Management Board
has any effective options as at the date of thisfrctus to purchase or sell Company’s shareglusito
subscribe for Company’s shares or shares in argr atmpany within the Group.

Share Ownership and Participation in the Offering

The following persons have significant holding#\id Ekspress Group as at 25 March2010:

e Mr. Hans Luik who controls 14 242 982 Shares whiadkes up 68.3 per cent of the share capital of
the Company.

* 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 calculatedtloa basis of shareholdings as at 8 April 2010:

Name Number of %
shares
ING Luxembourg S.A. 2083 159 9.99%
Members of Management Board and Supervisory Coanciltheir immediate family members
Hans Luik 10 766 046 51.64%
Hans Luik, OU HHL Riihm 3470036 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 & Katt: 40C 0.00%
Ville Jehe, OU Octoberfirst 55 656 0.27%
Other minority shareholde 4192 27¢ 20.1%%
Total 20 848 841 100.00%

See also “Company, Share Capital and Ownershigt8tel- Shareholders of the Company”.

The existing shareholders of the Company and thenbees of its Management, Supervisory or
administrative bodies may participate in the Offgrsubject to the conditions of the Offering asfegt in
this Prospectus. The Company is not aware whetheotasuch persons intend to participate in thee@ff.

To the extent that the Company is informed Mr. Hanik directly or indirectly together with investmie
funds managed by Danske Capital Finland OY intensubscribe for more than five per cent of the Offe
Shares.

Transactions with Ekspress, Legal Issues

No member of the Supervisory Council or the ManagenBoard has had any interest in transactions
effected by the Company or its subsidiaries, wtaok unusual in their nature or which contain unusua
terms or conditions, during the financial yearsesh81 December 2007, 2008 and 2009. The Company is
not aware of any potential conflicts of interestvieen the duties of the above mentioned persortiseto
Company and their private interests or other duties

The Company is not aware of any convictions inti@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 theiSigory Council or the Management Board has been

disqualified by any court from acting as a membahe administrative, management or supervisoryidsd
of an issuer or from acting in the management aduoot 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 Aleiim&kspress Grupp. The Company is a public linite
company &ktsiaselty incorporated pursuant to the laws of the RepubficEstonia. The Company is
registered with the Estonian Commercial Registeirégister) under registration code 10004677.
The Company was originally registered with the Eorise 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 Akisiaselts Ekspress Grupp on 29 July 198$as operated under this name since that time.
The Company has been established for an indefirite.

Registered office

The Company’s registered office is in Tallinn, Egtoat the address Narva mnt 11E, 10151 Tallinn,
Estonia, telephone (+372) 669 8381.

Fields of activities

Pursuant to Article 1.3 of the Company’s ArticleésAssociation, the Company’s fields of activitiee a
(i) investment activities; and (ii) publishing anthanisation thereof.

Financial year

The financial year of the Company runs from 1 Jantm31 December.

Subsidiaries

The Company is the operating parent company oGttoeip.

The Company owns all shares of its subsidiary AStiE&jalehed (“Eesti Ajalehed”), incorporated in
Estonia with its registered office at Narva mnt 11B151 Tallinn, Estonia. The share capital of Eest
Ajalehed is EEK 2 000 000, which is divided int®@@0 shares of nominal value EEK 1 000 each. The mai

field of activity of Eesti Ajalehed is publishinbea weekly newspapers Eesti Ekspress and Maalehiglas
as operating the internet portals www.ekspressegitwww.ekspresskinnisvara.ead_ www.ekspressjob.ee

The Company owns all shares of its subsidiary ASlsta (“Maaleht”), incorporated in Estonia with its
registered office at Toompuiestee 16, 10137 Talliestonia. The share capital of Maaleht is EEK @80,
which is divided into 7 800 shares of nominal vakieK 100 each. After the transfer of the undertgkin
issuing the weekly newspaper Maaleht to Eesti Amde Maaleht lacks any activity and is due to being
merged with the Company.

The Company owns all shares of its subsidiary Akis Printall (“Printall”), incorporated in Estarwith

its registered office at Peterburi tee 64a, 114Hlinh, Estonia. The share capital of Printall is
EEK 18 244 600, which is divided into 182 446 skasénominal 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 siabgi@®U Ekspress Internet (“Ekspress Internet”),
incorporated in Estonia with its registered offateNarva mnt 11E, Tallinn 10151. The rest of tharek in
Ekspress Internet are held by Priit Maanurm, Malkbhanson, Toomas Laasik and Anti Lehiste, each of
whom own 5 per cent of the shares of this comp@hg. share capital of Ekspress Internet is EEK 43 00
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which is divided into 5 shares of different nomimalues ranging from EEK 2 000 to EEK 32 000. Aftez
transfer of the undertakings operating the internairtals www.ac24.ee(also available at
www.ekspressauto.pand www.4seina.e@he activities of which have been suspended)dstiEAjalehed,
Ekspress Internet lacks any activity and on 4 Ddémar2009, the shareholders of Ekspress Internédettc
to liquidate the company.

The Company owns all shares in its subsidiary Sk&pgess Portals (“Ekspress Portals”) incorporated i
Latvia with its registered office at dkusalas iela 41, Riga, LV 1004, Latvia. The shapgital of Ekspress
Portals is LVL 2000 divided into 100 shares of noahivalue LVL 20 each. The main field of activity o
Ekspress Portals is operating an Internet portairfotor vehicles at www.auto.delfi.lfalso available at
www.autopunkts.ly. Currently, the busness activities of Ekspressdiare carried out under Delfi Latvia.
Currently, SIA Ekspress Portals is a formal legadypwhich lacks business activity.

The Company owns all shares of its subsidiary S&iBHolding (“Delfi Holding”), incorporated in Latia
with its registered office at tkusalas iela 41, Riga, LV 1004, Latvia. The shaxgital 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 Groupgaeerally taken on the level of Delfi Holding, the
management board of which consists of regional gersafrom Estonia, Latvia and Lithuania.

Delfi Holding owns all shares in AS Delfi (“Delfi gonia”), incorporated in Estonia with its regisigr
office at Ravala 6, 10143 Tallinn, Estonia. Thersheapital of Delfi Estonia is EEK 3 172 000, whiish
divided into 317 200 shares of nominal value EEKe&a@h. The main field of activity of Delfi Estong
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 Mukusalas iela 41, Riga, LV 1004, Latvia. The shapgital of Delfi Latvia is LVL 30 000 divided into
30 000 shares of nominal value LVL 1 each. The nild of activity of Delfi Latvia is operating the
internet news portal www.delfi.lv

Delfi Latvia owns all shares in SIA Mango.lv (“Mami§ incorporated in Latvia with its registered aelsis
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. Juozapanaus g. 6/2, Vilnius, Lithuania. The share capiDelfi Lithuania is LTL
137 100 divided into 1 371 shares of nominal vald& 100 each. The main field of activity of Delfi
Lithuania is operating the internet news portal wadfi.It.

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 UABKsSpress Leidyba” (“Ekspress Leidyba”),
incorporated in Lithuania with its registered offiat Ozo str.10A. 21, Vilnius, Lithuania. The sheagpital
of Ekspress Leidyba is LTL 3 962 910, which is ded into 396 291 shares of nominal value LTL 1theac
The main field of activity of Ekspress Leidyba igishing journals and newspapers.

The Company owns all shares of its subsidiary UAEkspress 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@8ich is divided into 100 shares of nominal valilé.
100 each. The main field of activity of Ekspresst®le is operating an internet portal for motor ickts at
auto.delfi.lt Currently, the business activities of EkspresstdPo Lithuania are carried out under Delfi
Latvia. Currently, SIA Ekspress Portals is a forheglal body which lacks business activity
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Affiliated Companies

The Company owns 50 percent of the shares in He##valehe Aktsiaselts (“Eesti Paevaleht”),
incorporated in Estonia with its registered offeteNarva mnt 13, 10151 Tallinn, Estonia. The renngin
50 per cent of the shares in Eesti Paevaleht aik the OU 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 BEEK
each. The principal business of the company isutdigh the daily newspaper Eesti Paevaleht.

Eesti Paevaleht owns 50 per cent of the shareskisiagselts 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 3imare capital of Linnaleht is EEK 400 400, which
divided into 4 004 shares of nominal value EEK &@6h. The principal business of this company is to
publish Linnaleht, a free-distribution newspaperthiree local editions for Tallinn, Tartu and Parnu

The Company owns 50 per cent of the shares in adetis SL Ohtuleht (“SL Ohtuleht”), incorporated in
Estonia with its registered office at Narva mnt 18151 Tallinn, Estonia. The remaining 50 per adrthe
shares in SL Ohtulehdre held by AS Eesti Meedia. The share capitallo©®tuleht is EEK 3 000 000,
which is divided into 30 000 shares of nominal eaEEK 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 ABdsSs Post (“Express Post”), incorporated in Estoni
with its registered office at Peterburi tee 34/%415 Tallinn, Estonia. The remaining 50 per centhaf
shares in Express Post are held by AS Eesti Meg&tim.share capital of Express Post is EEK 12 3@) 00
which is divided into 1 230 shares of nominal vaiEeK 10 000 each. The main field of activity of Eaps
Post is the administering of subscriptions anddigflevery of newspapers and magazines.

The Company owns 50 per cent of the shares in ddatlis Ajakirjade Kirjastus (“Ajakirjade Kirjastys”
incorporated in Estonia with its registered offaeMaakri 23a, 10145 Tallinn, Estonia. The remainin
50 per cent of the shares in Ajakirjade Kirjastue held 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 isublishing.

Ajakirjade Kirjastus owns 51 per cent of the shairesOU Uniservice (“Uniservice”), incorporated in
Estonia with its registered office at Maakri 238,145 Tallinn, Estonia. The remaining 49 per centhef
shares in Uniservice are held by Urvi Kaljas andvHRBeterson. 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. Smugbéaiis 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 cenfhe share capital of Medipresa is LTL 100 000 dddd
into 1 000 shares of nominal value LTL 100 eache Wiain field of activity of Medipresa is wholesale
magazines.

The Company and AS Eesti Meedia have entered istmeeholders’ agreement regarding SL Ohtuleht and
Ajakirjade Kirjastus, which regulates, among ottieings, the exercise of shared control over these
companies. Under this agreement, each sharehddentitied to nominate half of the members of the
supervisory council of each joint venture compdaagich shareholder is entitled to nominate Chairnfan o
the supervisory council in alternate years, but @mairman has no casting vote. The shareholders’
agreement also provides for a procedure for theovehof the member(s) of the management board. The
agreement provides a mechanism for a deadlocktisitua the decision making of each joint venture,
whereby either shareholder must either offer taaecthe shares of the other shareholder or, a@teely,
agree to sell its shares to the other shareholder. agreement also grants the shareholders thetdgh
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acquire the shares held by the other shareholdéeievent that the other shareholder undergoesyehaf
control.

The Company and AS Eesti Meedia have entered irgioageholders’ 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 theesuisory council of the company, whereas the Chairm

of the supervisory council is appointed by sharéé in alternate years. Also, a mechanism for the
removal of the management board members has beeadagpon.

Eesti Paevaleht and AS Eesti Meedia have entertedairshareholders’ 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 councithaf
joint venture company. The agreement provides aharésm for a deadlock situation in the decision
making of the joint venture, whereby either shalédiomust either offer to acquire the shares ofatieer
shareholder or, alternatively, agree to sell imreh to the other shareholder.

No written agreement has been concluded betweenCtirapany and OU Vivarone with regard to
exercising shared control over Eesti Paevalehpréctice, the two shareholders of Eesti Péevalake h
strived to adopt all material management decisigmanimously during the existence of this joint veat
and have elected an equal number of members repiregge@ach shareholder to the supervisory couricil o
Eesti Paevaleht.

The Company is not aware of any other restricti@gmrding use of its voting rights in any of it§ileftes
or subsidiaries.

Information on Share Capital and Shares

As at 31 December 2008, the Company’s registeratestapital was EEK 189 710 810, which was divided
into 18 971 081 fully paid Shares with a nominarfpralue of EEK 10 each.

As at the date of this Prospectus, the Companygsstexed share capital is EEK 208 488 410, which is
divided into 20 848 841 fully paid Shares with amal value of EEK 10 each. See “Changes in theesha
Capital”.

After the completion of the Offering, the share italpof the Company will be up to EEK 297 968 410
divided into 29 796 841 Shares with a nominal (patye 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,Gffier
Shares will rankpari passuin all respects with all the existing Shares anll mave the identification
number (ISIN code) EE3100016965. This is expeaadke place on or about 18 May 2010.

The Shares are registered in book-entry form inEs@nian 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 has breen restricted in the Company’s Articles of
Association, nor are any shares subject to angfeamnestrictions.

Changes in the Share Capital

Since the registration of the Company in the ConomeRegister 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 2000 000 2 000 100C 1995
Share capital increase
(new issue) +215 000 2 215 000 +21¢ 2215 100C 3 March 1998
Share capital increase
(new issue) +1 000 2216 000 +1 2216 100C 5 August 1998
Share split and share
capital increase 12 September
(bonus issue) +113016 00 115232000 +11520 984 11 523 200 10 2006
Share capital increase 29 November
(new issue) +50000 00( 165 232 000 +H00 00( 16 523 200 10 2006
Share capital increase
(new issue +2447€81C  18¢71C81C +2 447 88 18 971 08 10 10 April 2007
Share capital increase 21 January
(new issue +1€ 777 60(  20€48€ 41C +1 877176C 20848 84: 10 200¢

On 31 August 2006 the General Meeting of Sharehsldesolved to split the 2 216 existing shareshef t
Company into 221 600 shares (i.e. each existingesivas split into 100 shares) and to increase lthees
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 vgsued to the existing shareholders of the Compa
as a bonus issue of converting retained earningssinare capital. As a result of this bonus issash
existing shareholder of the Company received 5ddifitional shares for each share owned by thenn fwrio
the bonus issue and the share split. The shateagplithe increase of the share capital were exgtin the
Commercial Register on 12 September 2006.

On 15 September 2006 the General Meeting of Shialetsoresolved to increase the share capital of the
Company from EEK 115 232 000 to EEK 165 232 000sisying 5 000 000 new Shares with the nominal
value of EEK 10 each. The new Shares were issuétt.télans 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 incredsbe
share capital was registered in the Commercial $&&gon 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 EE9 710 810 by issuing 2 447 881 new Shares with
the nominal value of EEK 10 each. The new Shares ¥8sued to AS Suprema Securities. The subsaniptio
price of the Shares totalled EEK 225 939 416.3Cwhias paid with a monetary contribution. The iasee

of the share capital was registered in the ComraleRegister 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 410s3ying 1 877 760 new shares with the nominal
value of EEK 10 each. The new shares were issuerlisting shareholders of the Company as at 5 Jgnua
2009. The subscription price of the shares wag ti@ninal value of EEK 10 per plus a share premaim
EEK 5, i.e. EEK 15 per each share. The shares issted for a monetary contribution. The increastnef
share capital was registered in the Commercial$tegon 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 nominaligadf EEK 10 each.

Issue of Offer Shares and Dilution
In connection with the Offering, the Company wikue 8 948 000 Offer Shares. The General Meeting of

Shareholders approved the issue of Offer Shar@ dviarch 2010. The notice calling this General Megt
of Shareholders wasnter alia, published on 8 March 2010 through the NASDAQ ONIXllinn. The
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decisions of the General Meeting of Shareholdene wweblished through the NASDAQ OMX Tallinn on
30 March 2010.

The Offer Shares represent approximately 42.9 et af the Company’s share capital immediatelyrmioo
the Offering and approximately 30.0 per cent of @@npany’s share capital following the completidn o
the Offering assuming that the Offering is exemtigefull. In case a Company’s existing sharehold#r
not subscribe for the Offer Shares with all Sulpdivn Rights issued to it, its shareholding will diuted
approximately 30.0 per cent after the completiothefOffering assuming that the Offering is sulisediin
full.

Option Rights, Securities with Warrants, Convertible Securities and Capital Loans

In absence of express authorisation in the artiiessociation, any decision which alters the ssltapital

or number of shares in an Estonian public limitednpany 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 meetihghareholders can decide on the issuance of
convertible bonds, if such right has been provittedn the articles of association, as is the caih the
Company.

In addition, upon the decision of the general nmgef the shareholders for conditional share chpita
increase, share subscription rights may be graotéue employees and members of governing bodiéseof
company or related undertakings. Such subscriptigiits 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 tleeigul 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 coretudontracts for share purchase option with
11 persons: Allan Sombri; Anatoly Golubovs; Andidaudsalu; 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 t§tdb2 065 Shares of the Company. As at the date
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 fraius, issued any option rights, convertible bphdads
or other securities with warrants, capital loansotirer instruments convertible into or exchangedbie
Shares, except under the now terminated share gagaption described hereabove.

Shareholders of the Company

According to the shareholder register of the Corgpes 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 calculatedtloa 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 Coandiltheir imnmediate fami

members
Hans Luit 10 76604¢€ 51.64%
Hans Luik, OU HHL Riihm 3470 036 16.64%
Hans Luik , OU Minige! 6 90( 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 & Katt: 40C 0.C0%
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 Gomppor any of its subsidiaries owns any of ther&ha
Controlling Shareholder

As at the date of this Prospectus, Hans Luik, a begnof the Company’s Supervisory Council, controls,
directly or indirectly 68.3 per cent of the votésitt can be cast in the General Meeting of Sharehslof
the Company.

Mr. Luik directly and indirectly owns 14 242 982&hs, entitling him to 68.3 per cent of the votest tan

be cast in the General Meeting of Shareholdersiilisg HHL Rihm, a limited company registered in the
Estonian Commercial Register under registratiorecb@743222, owns 3 470 036 Shares, entitling t6 16.
per cent of the votes that can be cast in the GéMeeting of Shareholders. The registered officelidL
Ruhm is Narva mnt 11E, 10151 Tallinn, Estonia. HRlihm is controlled by Mr. Hans Luik, the sole
member of its management board, who owns the saleef OU HHL Rihm representing 100 per cent of
the share capital of HHL RUhm. Osalhing Minigertliraited company registered in the Estonian
Commercial Register under registration code 104808%&ns 6 900 Shares, entitling to 0.03 per cerhef
votes that can be cast in the General Meeting efebiolders. The registered office of Minigert isrNa
mnt 11E, 10151 Tallinn, Estonia. Minigert is cotied by Mr. Hans Luik.

For the description of transactions entered intwveen the Group companies and other companiesichwh
Mr. Luik has directly or indirectly the majority areholding, see “Business — Related Party Trarseti

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’ esgemts between shareholders in relation to their
holdings of shares in the Company.

Shareholder Rights
General meetings of shareholders

Pursuant to the Estonian Commercial Code, sharetwldxercise their power to decide on corporate
matters at general meetings of shareholders. Thergemeeting of shareholders considerr alia, the
annual report and the distribution of profits. Thblowing general overview of regulation is provilaith
respect to the listed companies.

Resolutions may be adopted at either annual oa@xtmary general meetings. In accordance with the
Commercial Code, an annual general meeting of Bblters must be held within six months after theé 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 requirgdhe Commercial Code (for example, if the company’
equity capital falls below the minimum level recdrby 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 extraordigangral meeting within one month after the recefpt
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such a request, the shareholders, the supervissupcd or the auditor are entitled to convene an
extraordinary general meeting themselves.

Notices to convene an annual general meeting akebblders or an extraordinary general meeting ef th
shareholders must be given no later than three svpgkr to the meeting. Notices to convene a génera
meeting of shareholders must be sent to sharelsolyeregistered mail to their registered addre@seing

the address of the shareholder entered in the tebldess’ register of the company as maintainedhin t
ECRS). If the company is aware or should be awaaethe address of a shareholder is different filwen
one entered in the share register, the notice meistent also to such address. Notices may be &ent v
regular mail, fax or e-malil, in case it is provididt the letter, fax or e-mail is accompanied hyotice
requesting the recipient to immediately confirm tleeeipt to the management board. However, if the
company has more than 50 shareholders, there e@d to send the notice to shareholder and regpecti
notice may be published in at least one nationdy da@wspaper in Estonia. Furthermore, a listed gany

is obliged to publish the respective notices in theanner that allows quick access by using means of
communication and the aforementioned can presumablgeemed to be effective to publish information
within European Union. A listed company must alsblfsh the notice on its Internet homepage. Puitstzan
the Commercial Code, the notice shall incluidder alia, the place and time of the general meeting, the
agenda for the same general meeting and the pllaeeevit is possible to access documents submibtéukt
general meeting of shareholders. Generally, theideats have to be accessible till the general mgeti
occurs.

The supervisory council of the company usually setsagenda for the general meeting of shareholtfers
however, the shareholders or the auditor call &gémeeting of shareholders, they also set thedsgtor

it. The management board or one or more sharelsoldense shares represent at least one-twentigtte of
share capital of the company is entitled to reqitests be included on the agenda for an annualrgkne
meeting of shareholders. According to the Commer€Cizde, 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 sdoaiation have been materially breached in terfns o
convening a general meeting, no decision may betadmat the meeting unless all shareholders paatiei

or are represented at the meeting. Notwithstantliegaforementioned, the decisions adopted in thesa
meeting are invalid, if the shareholders, with eg$go whom the convening procedure was violatechat
approve the decisions made at such meeting.

In order to have the right to attend and vote wiélspect to listed company’s general meeting of
shareholders, a shareholder has to be on the sihdeehlist on the cut-off date, which is sevengiagfore
the meeting, unless the articles of associatioth@ftompany explicitly stipulate cut-off date o thay of
the general meeting prior to the commence of thpeetive general meeting. At the date of this Rrols[s,
the Company’s Articles of Association do not pravilich clause, therefore the general rule of sdaga
shall apply. A shareholder may appoint his repriegite, whose authorisation to participate at aegain
meeting must be documented in writing. Notwithstagdhe aforesaid, the participation of a represiarg
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 shadeno

A general meeting of shareholders is capable o$ipgsesolutions in case more than half of the wote
represented by shares held by shareholders arenpraisthe meeting, unless higher threshold idosét
with articles of association. If the meeting hasguorum, the management board must call a new gener
meeting of shareholders which shall take placeiwithree weeks but not earlier than seven days Hfee
previous meeting, and the next meeting shall bgestib no quorum requirements.

Voting rights
The Company has one class of shares with a nowahad 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@rernlly require the approval of a majority of tretes
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represented at the meeting. However, certain résnk) such as amending the articles of association
increasing or decreasing the share capital andefitain cases, resolutions relating to a mergersidn,
reorganisation or liquidation of the company, rega majority of two-thirds of the votes represdraéthe
general meeting of shareholders. Any issuance of steares disapplying the existing shareholders’ pre
emptive subscription rights requires a majorityadfleast three quarters of the votes representedeat
meeting. Creating a new class of shares requiresm@ndment of the articles of association with a-tw
thirds majority of votes represented at the meetkgrording to Estonian law, the rights attachedaty
class of shares may be amended only by a decididgheogeneral meeting of shareholders which is
supported by a qualified majority of four-fifths afl votes attaching to the shares of the comparuy s
least nine-tenths of the shareholders whose shatesg to such class of which the rights are am@é&nde

Dividends and other distributions

Under the Estonian Commercial Code, a general ngeti shareholders may authorise the payment of
dividends on the terms and conditions set out i@ finofit distribution proposal presented by the
management board. The supervisory council has i@ to make changes to the proposal of the
management board before submission to the generatimg. Dividends, if any, should be paid in cash.
Upon the consent of the shareholders, dividendsatsaybe paid in other property.

The shareholders decide annually the dividend amand procedure of payment on the basis of the
approved annual report. As a general rule, noimteividends may be paid in respect of a finanpmiiod

for which an annual report (together with the aediifinancial statements) has not yet been apprbydte
general meeting. However, the articles of assariatiay provide that the management board hasdhg 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 financiedybut before the approval of the annual repoadyiged

that such advance payments do not exceed one-halfieo amount that may be distributed among
shareholders. Currently the Company’s Articles a&dciation provide for such right of the Management
Board.

Dividends may only be paid out from net profit ordistributed profit from previous financial yeass)d
from which uncovered losses from previous yearsehaeen deducted. Dividends may not be paid to the
shareholders if the net assets of the companye@asded 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 shalagrs.

Dividends of companies listed on the NASDAQ OMXIirad are paid only to those shareholders (or their
nominees) who are entered on the list of sharet®lgbareholders’ register) as maintained in th&E0n
the respective record date. The NASDAQ OMX TallRules provide that a listed company is required to
disclose information about closing the list of gteiders (fixing the record date) at least ninditrg days
before the record date. If a general meeting adaptssolution that relates to rights attached &dhares
(for example, the declaration of payment of dividen the record date may not be fixed at an ealbee
than ten trading days after the date of the releganeral meeting.

All existing Shares and, once the increase of shapital relating to the this issue is registerdththe
Estonian Commercial Register, the Offer Sharesk @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 shareholdilisnited liability companies have pre-emptivghts to
subscribe for new shares in the company (subsgnipights), in proportion to their existing sharkliog. A
resolution waiving subscription rights must be a&wed by at least three-fourths of all votes represe at
the general meeting of shareholders. The managebwartl has to provide a written explanation to the
shareholders in advance as to why it is necessamaive the subscription right and shall also expthe
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

(i) the acquisition occurs within five years after dumption of a resolution of the general meetingcivhi
specifies the conditions and term for the acquisiind the minimum and maximum price to be paid
for the shares;

(i)  the sum of the nominal value of the shares hel@ken 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 artimiessociation shall not be paid out to sharehslder

However, a public limited company may acquire itsres by a resolution of the supervisory council
without requiring a resolution of the general magtif the acquisition of the shares is necessapréwent
significant damage to the company. The shareholders be informed of the details of the acquisitadn
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 sham@sot grant the company any rights of a shareholder

In case, a public limited company acquires or tad®security its own shares illegally, the shahedl He
transferred or the taking as security shall be i@ated within one year after the acquisition oringkas
security. If the event the shares are not trarsfliear the taking as security is not terminatedraduone
year, the shares shall be cancelled and the shpitalcreduced accordingly.

The rules regarding acquisition of a company’s @hiares are also applied to the acquisition of argar
company’'s shares by the subsidiaries. In case sidaty acquires the shares of its parent comptrey,
parent company shall be regarded as the acquidriy.p

Pledge of Shares

A registered share may be pledged. A share encunobtaansaction must be in writing.

Transfer of Shares

The registered shares are freely transferable. Uamsfer of shares to third parties the sharemsltave
no right of pre-emption.

Disclosure of shareholdings

Pursuant to the Estonian Central Register of SéesirAct, the Estonian Central Registry of Secesitis
required to ensure public access and disclose Isblder lists of listed companies on NASDAQ OMX
Tallinn. The information disclosed is following (e names of the shareholders of listed compdijesd
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&tn 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 basedrenlaws of Estonia as in force on the date of n@spectus,
and is subject to changes as a result of any fatmendments to Estonian legislation.

Introduction

Under Estonian law, limited liability companies aligided into two main categories: (i) a privatmitied
company ¢saiihing abbreviated a®U) and (ii) a public limited companyktsiaselts abbreviated as AS).
Shareholders of limited liability companies are gratly not personally liable for the obligations thie
companies. The two company forms mainly differ heit requirements for capital and management
structures. Public limited companies have greapital requirements, can issue various classebaEs,
and are also required to register their shares with Estonian Central Registry of Securitiézedti
vaartpaberite keskregiste(*'ECRS”). ECRS maintains the share registersoohganies 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 kentered in the same register. The Commercial
Registers are maintained and kept by the courfsstfinstance. The registers are kept in Estosiad all
documents in other languages must be submittedanittrified translation.

The minimum share capital required for incorpomgtEnpublic limited company is EEK 400 000. A public
limited company’s share capital must be fully paplwhen it is registered in the Commercial Register
Shares must be paid up in cash, unless the conmpartycles 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 namialue of EEK 10 each or a full multiple thereof
Shares are freely transferable, but the compamjides of association may confer a pre-emptivéitrign
shareholders. Dividends must be distributed toedt@derspro rata, based upon the nominal value of the
shares owned by each shareholder. A public linitedpany may also issue non-voting shares, whiahtgra
a preferential right to receive dividends and tdipgate in the distribution of the remaining assef the
company upon dissolution (preferred shares). The giuithe nominal values of preferred shares maybeot
greater than one-third of the share capital.

Corporate Governance

Under Estonian law, the control and managementpmfldic limited company is divided among the gehera
meeting of shareholders, the supervisory councdl #re management board. The general meeting of
shareholders is the highest authority in a pulbiitéd company and makes the most important dewsio

the company, such as amending the articles of @$&0t increasing and reducing share capital, @ppg

the annual report and distributing profit.

A public limited company incorporated in Estonia shinave a two-tier management structure, with a
supervisory council and a management board.

The supervisory council engages in overseeing ik wf the management board, devising businessplan
and generally organising the management of the eagnprhe supervisory council must have at leagtethr
members. The general meeting of shareholders e@csappoints the supervisory council for a penbd
five years, unless a shorter period is set fortihénarticles of association. The supervisory cduaports to
the general meeting of shareholders. There areesidancy or nationality requirements applying foe t
members of the supervisory council. A member ofdingervisory council may not simultaneously serve 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 ipgsrtsuch as entering into contracts on behaltef t
company. Unless another term is provided in thielast of association, the management board iseslefor

a term of three years, however the relevant pedachot 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 thearty.
Members of the management board may not serve adeare of a managing body of another company in
the same field of business without the conseni@fsupervisory council, unless the companies beimtige
same group of companies. The management boardfaotlast the instructions of the supervisory council,
provided that they do not breach the law. At Iéadt of the management board members in a pulbtitdd
company must be residents of Member States of thhepean Economic Area (“EEA”) or Switzerland.
Members of the management board may not simultahesearve 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 boargriging only of one person, who acts as the chief
executive officer of the company.

Members of the management board and supervisomycddhave a number of general obligations towards
the company, including a fiduciary duty of loyalggting with due diligence, performing their dutiegh
sufficient skill and in a manner commensurate \tfithir knowledge and abilities, and acting to maseni
the benefit of the company and prevent lossesdrcéimpany.

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 & stnifidentiality obligation for any informationahthey
may learn in connection with the discharge of thkities. This confidentiality applies to the comygan
business and trade secrets and any other infoormé#tiat the company has a legitimate interest tg kee
confidential. To the extent necessary to proteet ¢bmpany’s interests, the confidentiality obligati
continues even after the management board or dapervcouncil member’'s term of services expire.
Exceptions to the confidentiality obligation ariskere the company authorises the disclosure, orenihés
required by law. Unauthorised disclosure of busireecrets may result in criminal sanctions. TheeRof
the NASDAQ OMX Tallinn impose a number of additibmestrictions and limitations on the supervisory
council and management board of a company listeti@NASDAQ OMX Tallinn.

Pursuant to the Commercial Code, a public limitechpany is required to engage an auditor who must be
appointed by the general meeting of shareholdérs.general meeting of shareholders shall also ™éeter

the principles of remuneration of the company’'situg. The auditors may be appointed for a spetifie
term or for a single audit.

A public limited company is required to have itsaal report audited. After the end of the finangiedr,

the management board prepares the annual accouhgtvity reports and presents them to the anéito
review. The management board presents the anmat fgomprising the annual accounts and management
report) and the auditor’'s report and a proposabnaigg distribution of profit to the general meegtin
shareholders for approval. Listed companies havedblater than four months after the end of tharicial
year, disclose the last year annual report. No ki@n six months after the end of the financiary¢he
same annual report must be approved, the auditgpart 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 frime
management board at the general meeting of shaeisolHowever, the management board may refuse to
disclose information if such disclosure might sesly harm the interests of the company.

The protection of minority shareholders includerpag other things, the right of shareholders withres
representing at least one-twentieth of the shaptatato (i) demand the convening of an extraordina
meeting of the shareholders (ii) require certasués to be included in the agenda of the annuadrgen
meeting of shareholders and (iii) prevent modifaraé to the rights of certain types of shares. The
shareholders whose shares represent at least mheatay,inter alia, (i) submit an application to the court
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demanding a dismissal of a member of the supervisouncil (the court shall dismiss the respective
member of the supervisory council in case the appbn is duly grounded), (ii) request an extraoady
audit (if the general meeting of the shareholdemsschot approve such request, the shareholdetshsival
the right to submit respective application to tlert. The court shall decide on conduct of a spexidit
only on the basis of the existence of good reasamd (ii) demand the convening of a meeting & th
supervisory council.

Pursuant to the Commercial Code a shareholder whkbaees, together with the shares of its parent
undertaking and its subsidiaries, represent att IB@sper cent of the share capital of a public tedi
company, can make an offer to acquire the sharkekskyethe minority shareholders for a fair monetary
compensation. Such an offer will be presented ® gbneral meeting of shareholders, and if at least
95 per cent of all the votes attaching to the camgjzashares vote in favour, it will be binding oh a
shareholders.

The Estonian Financial Supervision Authoriinantsinspektsioon(“EFSA”) has adopted the Corporate
Governance Recommendations (“Recommendations”;hwéitered into force on 1 January 2006. As of
that date, all companies whose shares are adnfiittéchding at the NASDAQ OMX Tallinn are requireal
either comply with the Recommendations or expléia teasons for their non-compliance (‘comply or
explain’). The Recommendations regulate, amongrathatters, the convening of and procedure in the
general meetings of shareholders, the requiremimtdhe composition, duties and activities of the
management board and supervisory council, cordfiéhterest guidelines, requirements for the disate

of information and financial reporting. The Reconmuations impose stricter requirements on the
composition of the supervisory council than theeRubf the NASDAQ OMX Tallinn, and require that at
least half of the members of the supervisory cdunast be independent.

The NASDAQ OMX Tallinn and the Estonian SecuritiesMarket

The NASDAQ OMX Tallinn Stock Exchange (“NASDAQ OMXallinn”) and the Estonian Central
Securities Depository AS Eesti VaartpaberikesRus“ECSD”) are the leading securities market
infrastructure operators in Estonia. Herein is anmary of the information concerning the Estonian
regulated securities market and certain provis@isstonian law and current securities market ratijorhs

in effect on the date of this Prospectus. The sumrigbased on Estonian laws and securities market
regulations and publicly available information o0ASDAQ OMX Nordic OY, the sole shareholder of the
company operating the NASDAQ OMX Tallinn.

NASDAQ OMX Tallinn

The NASDAQ OMX Tallinn is the single stock excharaperating in Estonia. It is operated by NASDAQ
OMX Tallinn AS, a public limited company whose pripal 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 t@epenhagen Stock Exchange, the Stockholm Stock
Exchange, the Helsinki Stock Exchange, the Icel@tatk Exchange, the Riga Stock Exchange, and the
Vilnius Stock Exchange.

The NASDAQ OMX Tallinn is a self-regulated orgatisa, issuing and enforcing its own rules and
regulations consistent with standard exchange @ipgrarocedures, but is licensed and supervisethby
EFSA. The Rules of NASDAQ OMX Tallinn are estabédhby 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&&IMQ OMX Tallinn regulate the listing of securiie
and trading in them on the NASDAQ OMX Tallinn artetperformance of the obligations arising from
securities transactions performed on the NASDAQ OWlflinn. 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 issuetoge 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 OMXlIhn are subject to two tiers of regulation. Laws

and government regulations comprise the basic abgyl framework, which is then supplemented by the
NASDAQ OMX Tallinn Rules. The principal laws govamng the activities of, and trading on, the NASDAQ

OMX Tallinn are the Estonian Securities Market Aot the Estonian Central Registry of Securities Act

Estonian Central Registry of Securities and Regéion of Shares

The ECRS is a public register establishiater alia for the registration and maintenance of sharelst de
obligations and other securities stipulated in #stonian Central Registry of Securities Act, and
transactions executed with such securities (inolyigiledges). The ECRS is operated by the ECSD. The
ECSD is organised as a public limited company, alhaf 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 inv&stdre only securities settlement system (SSSkiorta 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 thedhettsh position of the participants in the SSS.

All shares listed and traded on the NASDAQ OMX iredl must be registered in the ECRS or another
register of securities if it is approved by the N OMX Tallinn. No share certificates are issueithw
respect to the registered shares. Shares areemegisin 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 listedthe NASDAQ OMX Tallinn must be recorded on the
ECRS’ electronic database by account operatorsaemaleared and settled through the ECSD. Thesright
attached to the shares are presumed to belong tpeifsons who are registered as the shareholdéne in
share register of the issuer maintained by the ECSD

The public has access to certain basic informatima, has the right to obtain extracts and transciop
documents from the ECRS, concerning the issuenéise, 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 sharehslde also accessible for the public. The Estonian
Central Registry of Securities Act stipulates fertlcircumstances when additional information regesd
with the ECRS is accessible for third parties.

A securities account can be opened in the ECRSnlgyEstonian or non-residents. The opening of the
account takes place through an account administ(atstodian). Account administrators are instito$
that qualify under Estonian law as professionaltigipants in the securities market, such as credit
institutions and investment firms, and other pessspecified by law. Foreign companies that hold an
activity license of a professional securities magkarticipant and are registered in a Member Statine
EU, or with which the Republic of Estonia has apestive treaty may also qualify as account
administrators.

Professional participants in the Estonian secgriti@rket and foreign legal entities meeting cercaiteria
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 deemled t
the client’s shares, and not the shares of theumt@wner, and thus cannot be brought into the tgrt&y
estate of the owner of the nominee account. Ireteecise of voting rights and other rights arisirgn a
share, the owner of a nominee account must foll@niristructions of the client. At the request & tient,

the owner of a nominee account must grant authmisan the required format to the client so thiag t
client can represent the owner of the nominee attdauhe exercise of rights arising from the skare

Listing on the NASDAQ OMX Tallinn
Bearing in mind that Company’s shares are listedhia Main List of NASDAQ OMX Tallinn, an
application has been made to list the Offer Shanethe main list. In addition, an application hagf 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 genaia|
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this condition is fulfilled if at least 25 per ceoft the share capital represented by the sharbs tsted is
held by the public, or taking into consideratior tlumber of shares and their distribution amongptiisic,
the market would also operate properly at a lovegcgntage of shares held by the public, or suchl lefv
distribution is expected to be achieved shortlerafisting. The NASDAQ OMX Tallinn Rules set out
certain specific criteria as to determining whetsteares 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 ftagn 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 Twtlj the pre post-market trading is carried out.
From 4:00 p.m. to 4:30 p.m. the NASDAQ OMX Tallicarries out post-market trading. The NASDAQ
OMX Tallinn uses the trading system INET, whichaieidition 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 whiclthes soley legal currency in Estonia. Investorshaf t
NASDAQ OMX Tallinn instruments can place transactarders and pay for transactions also in Estonian
kroons without extra charge, stock exchange memimsrghe official Bank of Estonia central rate (EUR

is fixed EEK 15.6466) for the calculations need®dutfil customer’s orders.

Transactions can be concluded on the NASDAQ OMXiifiraleither through automatic matching or
through manual trades. In the case of automatichirad, the buy and sell orders are matched byrbing
system automatically according to price and timerfiies. Automatically matched transactions arélse
on the third day after the transaction (T+3), unlagreed otherwise. Manual trades are negotiatscebe
stock exchange members outside the system andrbnokest enter the deal in the trading system as aso
possible, but not later than three minutes aftercdnclusion. Manual trades may have a settlemant d
between T+1 (inclusive) and T+6 (inclusive). Geligranember firms may agree on a different settleime
date of the transaction than the one provided énptievious sentence only on the consent of the NK@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 lodé t
securities, recent prices, price changes, the bighed lowest prices and the volume and number of
transactions. According to the Estonian Securilitsgket Act such information must be accurate, clear
precise and complete. The NASDAQ OMX Tallinn opesain electronic trading system that provides real-
time stock quotes, distributes issuer announcemanid displays information regarding executed
transactions, statistics and other such data. peeator of the NASDAQ OMX Tallinn must record ahde

the following regarding transactions concluded ba éxchange: (i) the time at which the transaction
concluded; (i) information regarding the marketrtjggpant who concluded the transaction; (iii) the
securities which served as the object of the ti@iwg and (iv) their number, nominal value andceriln
accordance with the NASDAQ OMX Tallinn Rules, theetator of the NASDAQ OMX Tallinn has the
right to request additional information regardingamnsaction for the purposes of recording thesaation.

The Listing and Surveillance Committee of the NASDOMX 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 respéo 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 institutiomcluding banks, insurance companies, investmendt an
pension funds and the securities market. Complianite the NASDAQ OMX Tallinn Rules by its
members is monitored by the Listing and Surveika@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 cormut execution of transactions for the purpose of
detecting and reducing transactions conducted erbd#sis of inside information, market manipulatéord
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other violations of the law. The operator of the BBAQ 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 OMXlifal can apply contractual penalties, full or parti
suspensions of up to 30 days, suspension of thieglief or trading with the security of up to 30yda
termination of membership of the exchange, or paenatermination of the listing or trading with the
security. The operator is under an obligation ttifyjpéhe 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 iaclly, individually or together with persons opergtin
concert, a qualifying holding in a public limitedropany, and thus acquires or increases the nuniber o
votes owned thereby to more than 5, 10, 15, 2(ar2b50 per cent or one-third or two-thirds of altes
represented by the shares of the public limitedpaomg, must immediately, but not later than withioirf
business days, notify the public limited companyg #me EFSA and notify the number of votes owned by
such person. The same natification requirements abply in case the holding falls below the présaufi
levels. The EFSA has the right to make exemptioiwenfsuch notification requirements in certain
circumstances. In the case of a company whose slaaee listed on the NASDAQ OMX Tallinn, the
disclosure obligations described above also appthé case of the acquisition or reduction of alimgl of
five per cent. The issuer is also required to ensat shareholders holding more than five per oérihe
shares of the issuer disclose, through the issiliethe significant provisions of all the agreensentade
with other shareholders or third parties whichameed at restricting the free transferability of ghares or
which may have a significant effect on the pricéhaf shares.

In order to ensure that disclosure obligationshéistaed by law are also fulfilled in respect of sHeldings
held by nominee accounts, the operator of a noméceeunt is required to enter into written agredsien
with the clients on whose behalf the operator hekturities. These agreements munser 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¢ctdasaction) if a holding in a company exceeds th
threshold established by law or to obtain the pssian of the competent supervisory body for thelingl

to exceed the threshold established by law (suchipsion is required, for example, in the casehaf t
acquisition of a holding above a certain levelirahcial institutions, or in the case of an acdignisubject
to concentration control by competition authoritiebhe NASDAQ OMX Tallinn Rules also regulate the
disclosure of the issuer’s dealings in its own shar

Market Abuse

Estonian law prohibits market abuse, which, witthia meaning of the Estonian Securities Market Act,
misuse of inside information and market manipulatibhe same act also requires all persons providing
investment services as a permanent activity to idiately notify the EFSA of a reasonable suspicién o
market abuse.

Restrictions established for the misuse of insiderimation apply to all financial instruments acheit for
trading on the market of Estonia or in a membeesté the EEA, but also to instruments not admiftad
trading, but the value of which depends on a firs@nastrument that are admitted to trading in Bg&icr in
an EEA Member State. Inside information is pre@mermation which has not been made public, retatin
directly or indirectly to the financial instrument its issuer and which, if it were made public,ub
probably have a significant effect on the priceéhaf financial instrument or on the price of reladiedivative
financial instruments. The law establishes add#icconditions 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 bodiehiefigsuer, or by virtue of his shareholding in the
issuer, or by virtue of having access to the infaion through the exercise of his employment, msifm

or duties, or by virtue of his criminal activitieBhird parties who possess inside information ése &eated
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 pass@ersons who hold or control at least 10 per oen
shares in an issuer, the subsidiaries of the ismu@rcertain officials of such shareholders andisligries
and persons associated with them are deemed tsigeiis for the purpose of the NASDAQ OMX Tallinn
Rules.

Misuse of inside information compriséster alia actions, the trading on the basis of inside infatiom,
unauthorised disclosure of inside information, #mel making of recommendations on the basis of ésid
information for the acquisition or disposal of firtéal instruments to which that information relatesuse

of inside information is a subject of criminal aif®e, and may result in fines or imprisonment ughtee
years. The Securities Market Act also provides uisdé circumstances the right to demand from theeis
of the financial instrument traded on the Estomaarket compensation of damages arising from theréai
to disclose the information directly.

Issuers of publicly-traded securities and otherviddals or entities that have regular access &dm
information are required to establish internal suded procedures to monitor access to inside irdtom
and prevent the disclosure of such information.

The Estonian Securities Market Act contains a ndmastive list of actions including price fixing,
dissemination of rumours and false news and othethods that are deemed to constitute market
manipulation. Credit institutions, investment firisd others providing investment recommendationst mu
disclose any conflicts of interest they may haveemiproviding investment advice. Under Estonian Pena
Code, certain actions of market manipulation algest 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 connectdtl sich officials, to avoid profiting from shortqte price
fluctuations of the issuer’s securities and dumesgricted periods (in particular, after the endadinancial
period but when the financial results of the isshave not yet been made public). The Listing and
Supervisory Committee of the NASDAQ OMX Tallinn h#se right to make exemptions from the
requirement to abstain from trading during a restd period if the Committee is of the opinion thz
transaction will not be executed on the basis afidential information.

Mandatory Takeover Bid

A person who has gained dominant influence overtainget issuer, either directly or together withest
persons acting in concert, is required within twetdys as of gaining that dominant influence to enak
takeover bid for all the remaining shares of thrggtissuer with a minimum duration of twenty-eiglatys.

This does not apply if a takeover bid has been dhefiere gaining the dominant influence.

For the purposes of the mandatory takeover biddaminant influence” is a situation where a person:
(i) holds the majority of votes represented by iggier's shares or holds the majority of the vatesa
general partner or limited partner; or (ii) perseho is the general or limited partner of the compand

has the right to appoint or remove the majoritylef 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 pursuantaih agreement with other partners or shareholders.
Pursuant to the Securities Market Act the offeraisthrobtain approval for the takeover bid from ti#SE,

and that the purchase price in a takeover bid ediair and in proportion to the rights and obligas
deriving from the shares being acquired. A faiceris deemed to be the highest price paid forgh&e
within the last six months before the takeovertdhe offeror or persons acting in concert.

After the EFSA has approved the takeover bid, getaperson or other person connected with the tedreo
bid, may not demand cancellation of the takeoverdbimodification of the conditions thereof.

If the offeror has acquired at least nine-tenththefshare capital of the target issuer througtkedver bid,

then upon the application of the offeror, the gahereeting of shareholders of the target issuer demyde
to take over the rest of the shares belonging eotdihget persons for a fair price. The general imgeif
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shareholders of the target issuer may decide thlinwthree months since the due date of the tadeov
period. The quorum for this decision is nine-terahthe votes represented by shares.

Those target offerees who did not make a bid tooffexor for the transfer of their shares in theirse of
the takeover bid have the sell-out right if theeoff owns at least 90 per cent of the target isSsweting
stock and the general meeting of the target igsasmot adopted a resolution for the squeeze-aarited
above.
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TAXATION

The following summary is based on the tax lawssbdrita as in effect on the date of this Prospeaund, is
subject to changes in such laws, including chantpes could have a retroactive effect. The following
summary is in no way exhaustive and does not tatkeaiccount or discuss the tax laws of any jurisdic
other than Estonia. Investors are encouraged td& seel consult specialist assistance as to the Estoor
other tax consequences of the Offering and thehas&, 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 tia& consequences applicable to their particular
circumstances.

Corporate Income Tax

Pursuant to the Estonian Income Tax Artliymaksuseadyisghe Estonian corporate income tax system
currently in force is a unique system that shifis point of corporate taxation from the momentarhéng

the profits to the moment of their distribution.r@orate income tax is charged on profit distribasi@and
implicit distributions (such as fringe benefits,ftgi and donations, transfer pricing adjustments and
expenditures not related to the business activitidbe company).

All of the above distributions are taxed at therat 21/79 of the net amount of distribution, whahounts
to 21 per cent of the gross amount distributed.

Departing from the general rule described abovemes@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 locatéda dow tax rate territory), provided that the Esém
company held at least 10 per cent of the shareatawivotes in the distributing company at the neairof
receiving the dividends.

Taxation of Dividends

In addition to the corporate income tax upon prditributions, dividends payable to Estonian restd and
non-residents are not subject to any withholdingsionia (the above distribution tax neverthelgggies).

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 estatpaoy at the moment they are sold or exchangeduBunt

to the Income Tax Act, income tax is charged if an-nesident transfers the holding of a company, a
contractual investment fund or other pool of ass#tsvhich real property (immovables) situated stdhia
constitute at the moment of transfer or have ctristd at any moment within two years prior to tfans
directly or indirectly more than 50 per cent.

In accordance with the income tax system curresgiglicable in Estonia, the earnings of an Estotegal
entity are not taxed upon receipt, but only aftestrdbution of the profits. Therefore, income taxrnot
charged on capital gains received by an Estonigal [gerson from the sale or exchange of shares.

Income tax is charged on gains received by Estoreasident 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 diéorize
the difference between the acquisition costs aad#he 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 sharer®laera result of any redemption of its Shares gr an
purchase of its own shares or proceeds of thedajign of the company exceeding the payments nade t
the equity of the Company are subject to incomeatdke 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. Paymentglevant share of profit already taxed on the Camyp
level as described above, are not subject to indeme

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 mattergl we passed upon for the Company by
Luiga Mody Haal Borenius, Attorneys at law, Kawa®d, Parnu mnt 15, Tallinn 10141, Estonia.

In respect of Latvian law, certain legal matterd e passed upon for the Company by Liepa, Skopina
BORENIUS, Attorneys at law, Lacplesa 20a LV-101gaR Latvia.

In respect of Lithuanian law, certain legal matteifl be passed upon for the Company by Foigt and
Partners / Regija Borenius, Attorneys at law, ind&® g. 16A, LT-01112 Vilnius, Lithuania.
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INDEPENDENT AUDITORS

Pursuant to the Estonian Commercial Code, the gen@eting of shareholders elects the auditorghén
General Meeting of Shareholders held on 30 Mard02®S PricewaterhouseCoopers, Parnu mnt 15,
Tallinn, Estonia, was elected the auditor of thenPany for the financial year ending 31 December0201
Present auditors of the Company are members ddteian Auditing Board.

The consolidated financial statements of the Groughe three years ended 31 December 2007, 2088 an
2009 incorporated by reference into this Prospesere 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 quadifididor’'s opinion on the aforementioned financial
statements with the following qualification: “As stgibed in the Note 36 to the consolidated findncia
statements, during the course of preparing thossatolated financial statements the Group hasateiti a
transaction to sell off one of its business unitS Ekspress Hotline, carrying amount of net asiseis 6
million kroons (7.4 million euros)). The prereqtésfor the transaction becoming effective is thprapal

by the Estonian Competition Authority authorisirge tconcentration. Sale proceeds include an option t
acquire shares of another company. As the tramsattiok place immediately before the signing of the
consolidated financial statements the managemesinaaable to reliably evaluate the fair valuetd tall
option received as part of consideration. Theretaneaudit procedures did not enable us to assksther
the sale consideration exceeds the carrying amofutite net assets of the business unit. In caséaihe
value of sale consideration would be lower thandiwying amount of the net assets of the busineis
the goodwill associated with the business unit khbe respectively written down, the assets, ecpiity net
profit of the Group would be decreased respectiyeand the following emphasis of matter: “Without
further qualifying our opinion, we draw attentianNote 18 in the consolidated financial statementsch
discloses significant assumptions and inputs usednanagement in impairment testing of the Group’s
assets (incl. goodwill) and the impact of possitilanges in those assumptions and inputs on thisedu
the impairment tests.”

AS PricewaterhouseCoopers audited the consolidaiadcial statements of the Group as of and for the
year ended 31 December 2009 and issued a quaidifididor's opinion on the aforementioned financial
statements with the following qualification: “As sigibed in Note 13 to the consolidated financial
statements, since April 2009 the Group has bearegotiations about the disposal of one of its ggn
units (AS Ekspress Hotline). The sales transactias completed in February 2010 whereby the final
amount and components of the sales consideratiter diom those assumed to be received when 2008
consolidated financial statements were prepare@. tfdnsaction resulted in a loss of approximatély 4
million kroons (2.6 million euros), which is recaged as a loss from measurement to fair valuedesisto

sell of the assets of AS Ekspress Hotline in 20U8.were unable to assess the fair value less et of

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 twenphases 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 managemeampairment testing of the Group’s assetsl(inc
goodwill) and the impact of possible changes inséh@ssumptions and inputs on the results of the
impairment tests; (ii) the fact that the workingpital of the Group is negative and management has
disclosed its activity plan to cover the workingpital deficit in Note 36.”

Certain financial information presented in this $rectus 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 contdindlde audited consolidated financial statements.
Please note that ratios and indicators presenttdsiiProspectus have not been audited.
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“Articles of Associatiorf

“Company’

“ECRS’
“ EEA”
“EEK”

“EFSA”

“Ekspress Grupg’ or the “Group”

“EU”

“EUR” or “euro”

“ G DP”

“General Meeting of Shareholders

“GI’OUp”

“IFRS”

“LTL”
13 LVL ”
“Management Board

“Management

“NASDAQ OMX Tallinn”

“Offer Price”
“Offer Shares’

“Offering”

“Prospectus Directivé

“Prospectus Regulatiof

DEFINITIONS AND GLOSSARY

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 Menfbites
participating in the European Monetary Union.

Gross Domestic Production.
General Meeting of the Company’s shareholders.
See “Ekspress Grupp”.

International Financial Reporting Standards aspaed 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 thei@i.

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 Parliamerd af the
Council of 4 November 2003 on the prospectus tpuigished
when securities are offered to the public or adsdito trading.

Commission Regulation (EC) 809/2004 of 29 Ap6io2

implementing Directive 2003/71/EC of the EuropeaniBment
and of the Council as regards information containguospectuses
as well as the format, incorporation by referenue publication of
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such prospectuses and dissemination of advertigsmen
“Prospectus This offering and listing prospectus of AS Eksgg&srupp.
“Share’ A share in the Company as described in the Agtidf Association.

“Subscription Rights’ or “Rights”  The subscription rights issued to existing shateérs for pre-
emptive right to subscribe the Offer Shares aQffer Price.

“Supervisory Council’ The Supervisory Council of the Company.
“U.S. dollarg, “U.S.$ or “USD’ The currency of the United States of America.

“UAH" 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 applicaldes and stock exchange regulations, the below
information and documents were incorporated ints Brospectus by reference. Such information ddrive
from the documents which were made public by then@any.

The consolidated financial statements together thighrespective auditor’s reports have been ingatpd
into this Prospectus by reference to:

. the consolidated annual report of the Group foryeer ended 31 December 2007 — exclusively up to
the part including the consolidated financial staats of the Group for the year ended 31 December
2007 and to the independent auditor’s report oratltit of these consolidated financial statements;

. the consolidated annual report of the Group foryier ended 31 December 2008 — exclusively up to
the part including the consolidated financial staats of the Group for the year ended 31 December
2008 and to the independent auditor’s report oratttit of these consolidated financial statements;

. the consolidated annual report of the Group foryder ended 31 December 2009 — exclusively up to

the part including the consolidated financial staats 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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