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This is the prospectus (the "Prospectus") for (i) the offering by aktsiaselts TALLINNA SADAM (the "Company", and, together with its consolidated
subsidiaries, OU TS Shipping and OU TS Laevad and joint venture AS Green Marine (unless the context otherwise requires), the "Group") of newly
issued shares in the Company (including by way of public offering to retail investors in Estonia); (ii) the offering of existing ordinary shares of the
Company by the Republic of Estonia (acting through the Ministry of Economic Affairs and Communications) (the "Government Shareholder") and
(iii) the listing and admission to trading of all shares of the Company (the "Shares") on the Baltic Main List of Nasdaq Tallinn (the "Tallinn Stock
Exchange"). A public offering will be carried out only in Estonia and there will be no public offering of the Shares in any other jurisdiction.

The Company is offering up to 75,404,968 newly issued ordinary Shares with the nominal value of EUR 1 each (the "New Shares"). The Government
Shareholder is offering up to 11,300,000 existing ordinary shares with the nominal value of EUR 1 each (the "Secondary Shares" and, together with the
New Shares, the "Offer Shares"). The Offering is made (i) by way of an offering to retail investors in Estonia, including to employees and members of
the management and supervisory bodies of the Group (including its joint venture AS Green Marine) (the "Retail Offering") in the course of which a
certain number of New Shares are offered (the "Retail Offer Shares") and (ii) by way of an offering to institutional investors in and outside of Estonia
(the "Institutional Offering") in the course of which a certain number of the New Shares (such New Shares, the "Primary Shares") and Secondary
Shares are offered (the Primary Shares and Secondary Shares together, the "Institutional Offer Shares"). The Institutional Offering comprises an offer
of Institutional Offer Shares to qualified investors within the meaning of Section 6(2) of the Estonian Securities Market Act in Estonia, and elsewhere
outside the United States in reliance on Regulation S ("Regulation S") under the U.S. Securities Act of 1933 as amended (the "U.S. Securities Act")
and to qualified institutional buyers in the United States as defined in, and in reliance upon, Rule 144A under the U.S. Securities Act or another available
exemption from the registration requirements of the U.S. Securities Act, the Institutional Offering together with the Retail Offering, the "Offering". The
subscription/purchase period for the Offer Shares will commence on 25 May 2018 at 10:00 am (Eastern European Summer Time — Estonian time) and
expire on 6 June 2018 at 2;00 pm (Eastern European Summer Time — Estonian time) (the "Offer Period"). The offer price per Offer Share (the "Offer
Price") will be determined through a book-building process within the Offer Price Range (as defined below) and will be the same for all investors in the
Retail Offering and the Institutional Offering. The Offer Price range for the Offer Shares is EUR [@] to [e] (the "Offer Price Range"). The final Offer
Price will be published by means of a stock exchange release on or about 7 June 2018 and on the Company's website (investor.ts.ee).

In connection with the Offering, the Company and the Government Shareholder expect to agree that Swedbank AS, as stabilising agent on behalf of
Citigroup Global Markets Limited (the "Stabilising Manager"), will have the right to acquire up to 11,300,000 Shares on the Tallinn Stock Exchange,
in order to stabilise the stock market price of the Offer Shares at a level higher than that which would otherwise prevail and that, for the purposes of
funding the stabilisation transactions, the Stabilising Manager will retain the proceeds from the sale of the Secondary Shares (the "Stabilisation
Proceeds"). The acquisition of the Shares in connection with stabilisation transactions will be made subject to applicable law. The stabilising transactions
to purchase the Offer Shares may be effected at any time on or before the 30th calendar day after the commencement of trading in the Shares on the
Tallinn Stock Exchange (the “Stabilisation Period”). The stabilising transactions to purchase the Shares may only be effected at a price not exceeding
the Offer Price. The Stabilising Manager or its agent will not, however, be required to carry out any stabilisation actions. If any such actions are carried
out by the Stabilising Manager or its agent, they may be discontinued at any time without prior notice. No assurance can be given that such stabilisation
actions, if taken, will bring the expected results. At the end of the Stabilisation Period, the Stabilising Manager or its agent will return to the Government
Shareholder any Shares which have been purchased in the market as a result of stabilisation activities and/or any remaining Stabilisation Proceeds which
were not used for stabilisation activities pursuant to the terms of the Put Option (as defined below) (see Part I1I (Offering), section 12 (Stabilisation)).

The Company intends to file an application with the Tallinn Stock Exchange regarding the listing of the Shares on the Nasdaq Baltic Main List of the
Tallinn Stock Exchange (the "Listing") on or about 25 May 2018. The trading of the Shares is expected to commence on the Nasdaq Baltic Main List of
the Tallinn Stock Exchange on or about 13 June 2018 following the registration of the New Shares with the Estonian Register of Securities ("ERS").
Please read Part III (The Offering), section 11 (Settlement and Trading) in respect of the terms and conditions for the clearing and settlement of the Offer
Shares.

Once the New Shares are registered with the ERS, the New Shares will rank pari passu with all the existing Shares and the Offer Shares will be eligible
for any dividends declared and paid on the Shares for the financial period starting on 1 January 2018, and for any dividends declared and paid for any
subsequent financial period. For the avoidance of doubt, the Offer Shares purchased by investors will not entitle the investors to receive any of the
dividends declared and approved by the resolution of the Government Shareholder in the capacity of the sole shareholder of the Company on 25 April
2018, payment of which is expected to be made by the Company in June 2018 - the said dividend will be paid in full to the Government Shareholder
only (for more information, see Part VI (Dividends and Dividend Policy). Possible dividends paid by the Company to shareholders who are not generally
subject to taxation in Estonia may be subject to deduction of Estonian taxes as described in Part XIV (Taxation).

INVESTING IN THE OFFER SHARES IS CONNECTED WITH A HIGH DEGREE OF RISK INHERENT TO INVESTMENTS IN
CAPITAL MARKET EQUITY INSTRUMENTS AND RISKS CONNECTED WITH THE COMPANY'S AND ITS SUBSIDIARIES'
OPERATIONS AND BUSINESS ENVIRONMENT. YOU SHOULD READ THE WHOLE OF THIS PROSPECTUS. IN PARTICULAR, YOU
SHOULD READ "RISK FACTORS" FOR A DISCUSSION OF CERTAIN FACTORS THAT YOU SHOULD CONSIDER BEFORE
INVESTING IN THE OFFER SHARES. THE CONTENTS OF THIS PROSPECTUS ARE NOT INTENDED TO BE CONSTRUED AS



LEGAL, FINANCIAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN LEGAL ADVISOR,
FINANCIAL ADVISOR, OR TAX ADVISOR FOR SUCH ADVICE. IF YOU ARE IN ANY DOUBT ABOUT THE CONTENTS OF THIS
PROSPECTUS OR THE ACTION YOU SHOULD TAKE, YOU SHOULD IMMEDIATELY CONSULT A PERSON WHO SPECIALISES
IN ADVISING ON THE ACQUISITION OF SHARES AND OTHER SECURITIES.

The Offer Shares have not been, and will not be, registered under the U.S. Securities Act. The Securities are being offered and sold in the United
States only to QIBs as defined in, and in reliance on, Rule 144A under the U.S. Securities Act or another available exemption from the
registration requirements of the U.S. Securities Act and outside the United States in offshore transactions in reliance on Regulation S under the
U.S. Securities Act.

The Offering is not directed to persons whose involvement in the Offering requires any extra registration, prospectus or other measures in
addition to those necessary under Estonian law and taken by the Company. No action has been or will be taken in any jurisdiction by the
Company or the Government Shareholder that would permit the offering of the Offer Shares other than in Estonia and the Offering is not being
made in any jurisdiction in which it would not be permissible to offer the Offer Shares. The Offer Shares have not been, and will not be,
registered under the U.S. Securities Act, nor under the securities laws of any state of the United States, nor under any other jurisdiction except
Estonia. The Shares, including the Offer Shares, may not be offered, sold, resold, allotted or subscribed to, directly or indirectly, in the countries
where it is unlawful to do so without meeting additional requirements, unless any applicable exemption of those requirements exists. Please read
Part III (The Offering), section 14 (Selling and Transfer Restrictions). Distribution of copies of the Prospectus or any related documents are not
allowed in those countries where such distribution or participation in the Offering requires any extra measures or is in conflict with the laws
and regulations of these countries. Persons who receive this Prospectus or any related document should inform themselves about any restrictions
and limitations on distribution of the information contained in this Prospectus and on acceptance of the Offering. The Company is not liable in
cases where persons or entities take measures that are in contradiction with the restrictions mentioned in this paragraph.

Neither the delivery of this Prospectus nor any subscription or purchase made under this document shall, under any circumstances, create any
implication that there has been no change in the affairs of the Company and/or the Group since, or that the information contained herein is
correct as of any time subsequent to, the date of this document.

The Offer Shares will be, and the existing Shares are registered with the ERS and are kept in book-entry form. The International Securities
Identification Number (ISIN) for the Offer Shares is EE3100021635 (during the Offering, the New Shares will have a temporary ISIN, which
will be changed to the permanent ISIN EE3100021635 prior to the settlement of the Offering (the "Settlement")).
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PARTI. SUMMARY

This summary (the "Summary") is a brief overview of information disclosed in the prospectus (the "Prospectus") for the offering (the "Offering') of
up to 75,404,968 newly issued ordinary shares and up to 11,300,000 existing ordinary shares in aktsiaselts TALLINNA SADAM (the "Company"; with
its consolidated subsidiaries, OU TS Shipping and OU TS Laevad and joint venture AS Green Marine (unless the context otherwise requires), the
"Group") with the nominal value of EUR 1 each (the "Offer Shares") and listing and admission to trading (the "Listing") of the shares of the Company
(the "Shares") on the Baltic Main List of Nasdaq Tallinn (the "Tallinn Stock Exchange") dated 7 May 2018 and published in English language.

This Summary is made up of disclosure requirements known as "Elements". These elements are numbered in Sections A — E (A.1 — E.7). This Summary
contains all the Elements required to be included in a summary for this type of securities and issuer in accordance with Directive 2003/71/EC (as amended,
including by Directive 2010/73/EU), including any relevant implementing measure in each Member State of the European Economic Area which has
implemented the Prospectus Directive (the “Prospectus Directive”). Because some Elements are not required to be addressed for the Offer Shares
pursuant to the Prospectus Directive, there may be gaps in the numbering sequence of the Elements. Even though an Element may be required to be
inserted in the Summary because of the type of securities and issuer, it is possible that no relevant information can be given regarding the Element. In

this case, a short description of the Element is included in the Summary with the mention of 'not applicable'.

Section A — Introduction and warnings

Element Title Disclosure
Al Introduction and This Summary should be read as introduction to the Prospectus. Any decision to invest in the Offer Shares should be based
warnings on consideration of the Prospectus as a whole.

An investor must take into account that if the investor wishes to file a claim in court proceedings relating to the information
contained in the Prospectus with an Estonian court, the investor may be required to bear the costs of translating the
Prospectus into Estonian.
Civil liability attaches to the Company that has tabled the Summary, including any translation thereof, but only if the
Summary is misleading, inaccurate or inconsistent when read together with the other parts of the Prospectus or it does not
provide, when read together with the other parts of the Prospectus, key information in order to aid investors when
considering whether to invest in the Offer Shares.

A2 Use of Prospectus | Not applicable: the Prospectus cannot be used for the resale of the Shares.

for subsequent
resale of Shares
Section B — Issuer

Element Title Disclosure

B.1 Legal and The legal (business) name of the Company is aktsiaselts TALLINNA SADAM.
commercial name

B.2 Domicile / legal The Company is a public limited liability company (aktsiaselts) incorporated pursuant to the laws of the Republic of
form / legislation / | Estonia. The Company is registered in Estonian Commercial Register under registration code 10137319 and its registered
country of office is located in Sadama 25, 15051 Tallinn, Estonia.
incorporation

B.3 Key factors The Group owns and operates four harbours: Old City Harbour, Saaremaa Harbour, Muuga Harbour and Paldiski South
regarding current Harbour. In addition, the Group has minimal ongoing cargo operations (the harbour is mainly used for ship repair services
operations, provided by private shipyards) at Paljassaare Harbour and has decided to exit from Paljassaare Harbour. Old City Harbour
principal activities, | (together with Old City Marina) and Saaremaa Harbour mainly service passengers and international cruise liners, and the
categories of Group also provides roll-on/roll-off ("re-re") cargo services at the Old City Harbour; Muuga Harbour and Paldiski South
products sold and Harbour provide cargo handling services. The Group's harbours have natural advantages as they are navigable and easily
services performed. | accessible throughout the year. If any ice occurs (the last significant ice conditions occurred in 2013) it can be easily
Principal markets broken by tugs or ice-breakers, and the harbours are sufficiently deep to receive all vessels passing through the Danish

Straits. The geographical location of the Group's harbours is particularly suitable for servicing cargo flows between East
and West and to service passenger and cargo flows between North and South, with the planned Rail Baltica, a railway
which is expected to connect Estonia and the Baltic countries with Central and Western Europe, expected to have its
starting point in the Group's Muuga harbour.

The Group provides port services in the capacity of a landlord port; it owns, maintains and develops quays and sea
approaches, leases land to private operators, organises the traffic of vessels in the harbour basin and ensures safe
navigation in harbour waters. At the Group's harbours, the Group owns buildings and structures necessary for servicing
passengers. Cargo flows in the Group’s harbours are handled by private cargo operators who own the superstructure
(buildings, structures and equipment) necessary for cargo handling, storage and warehousing. The Group is looking to
further develop industrial land around its Muuga and Paldiski South Harbour to support cargo operating activities and is
providing certain utility services in the harbours.

Further to the above, the Group's main business lines/operations include providing domestic ferry services between
Estonia's mainland and its two largest islands (Saaremaa, through Muhumaa Island, and Hiiumaa), providing ice-breaking
and maritime support services utilising ice-breaker Botnica, and providing waste management at the Group’s harbours
mainly through joint venture AS Green Marine.

The Group is also evaluating opportunities to develop real estate areas in the Old City Harbour (which is located in the
Tallinn city centre), with a detailed planning process having partially commenced and estimated to continue over the next
three to five years.

B.4a Significant recent Cargo harbours are partly driven by the demand for cargo transit in the highly competitive Eastern Baltic Sea Region,
trends affecting the | which is largely determined by rates of economic growth, political and legal conditions and commodity and raw material
industry prices. Economic growth across Estonia's key trading partners (Sweden, Finland, Latvia and Lithuania) is expected to

exceed the average rate of growth of the European Union and the Estonian economy is forecasted to expand at a CAGR




of 3.5% from 2016 to 2020, resulting in a general increase in cargo flows to Estonian ports. The Baltic Sea Region has
been a centre for liquefied natural gas ("LNG") activities and whilst the large-scale LNG imports are a significant change
for power supply in the Baltic Sea Region, the biggest and most noticeable change has been the increase in the number
of LNG-fuelled ships that operate in the Baltic Sea Region. The Russian government has in recent years directed export
and import flows (particularly liquid bulk) into its own ports, which together with historically lower oil prices resulted in
a decrease of liquid bulk handling volumes for the Group.

In terms of passenger harbours, Scandinavia and the Baltic countries are connected with well-developed international
ferry routes that enable large numbers of passengers to move between the countries. Passenger numbers in the Baltic Sea
Region have increased for a number of years and expectations for growth to continue will support increased investment
into the sector. The route with the most passengers is Tallinn-Helsinki, which has one of the highest concentrations of
passenger movements in Europe. One of the main driving forces behind the large number of passengers travelling from
Finland to Estonia is the attraction of good value services and products that Estonia can provide compared to similar
services and products in Finland. The number of cruise passengers has also grown in recent years, this growth has mainly
been driven by the general increase in the popularity of the cruise industry.

B.S Group description. | The Company is the holding company of the Group, with two 100% owned subsidiaries: OU TS Shipping and OU TS
Position of the Laevad.

Company within In addition, the Company holds a 51% interest in a joint venture, AS Green Marine (49% is held by AS Green Marine

the Group management). However, this does not constitute control over the joint venture. The Group does not consolidate AS Green
Marine, instead it accounts for the profit or loss attributable to the 51% shareholding under the equity method of
accounting.

B.6 Persons, directly or | As at the date of the Prospectus, the sole shareholder of the Company is the Republic of Estonia acting through the
indirectly, having Ministry of Economic Affairs and Communications and all shares of the Company are held in a single securities' account
interest in the of the Ministry of Economic Affairs and Communications.

Company's capital
or voting rights
notifiable under
Estonian law and
the amount of such
interest. Voting
rights of major
shareholders
Direct or indirect
control of the
Company

B.7 Selected The following tables set forth selected financial information as at the end of and for each of the three financial years
consolidated key ended 31 December 2015, 2016 and 2017 and the three months ended 31 March 2018 which have been extracted or
financial derived from the Audited Financial Statements and Interim Financial Report, respectively. The Audited Financial
information. Statements have been prepared by the Group in accordance with the International Financial Reporting Standards as
Narrative adopted in the European Union ("IFRS") and the Estonian Accounting Act. The Interim Financial Report has been

description of
significant change
to the Company's
financial condition
and operating
results subsequent
to the period
covered by selected
consolidated key
financial
information.

prepared in accordance with International Accounting Standards ("IAS") 34, Interim Financial Reporting ("IAS 34").

On 1 January 2017, the Group early adopted IFRS 15, Revenue from Contracts with Customers ("IFRS 15") and IFRS 9,
Financial Instruments ("IFRS 9"). IFRS 15 was applied using the full retrospective transitional approach and therefore
the 2016 comparatives have been adjusted to reflect the changes required to the comparative period. IFRS 9 has been
applied retrospectively for 2016; however because the impact was not material, no restatements were required or applied
as it relates to IFRS 9. In addition to the changes in accounting policy due to the early adoption of IFRS 9 and IFRS 15
the Group has voluntarily applied changes in accounting policies retrospectively for the presentation of government grants
under International Accounting Standards 20, Government Grants ("IAS 20") and the presentation of loss allowance in
order to provide more reliable and relevant information. The audited consolidated financial statements as of and for the
year ended 31 December 2015 do not reflect the changes from the application of IFRS 15 and IFRS 9. Those audited
consolidated financial statements applied IAS 18, Revenue ("IAS 18") and IAS 39, Financial Instruments: Recognition
and Measurement ("IAS 39"), which were the accounting standards in effect at that time. In addition, the voluntary
changes in accounting policies were not applied to 2015. Therefore, due to the adoption of the new accounting standards,
the consolidated financial statements as of and for the year ended 31 December 2017, including the comparative financial
statements as of and for the year ended 31 December 2016, are not directly comparable with the consolidated financial
statements as of and for the year ended 31 December 2015.

The financial information in this Prospectus has been derived or extracted from the Financial Statements.

Consolidated statement of financial position

As at 31 March As at 31 December

2018 2017 2016 2015
(unaudited) (audited)
(EUR '000)

Current assets

Cash and cash equivalents 20,188 6,954 49918 25,902
Trade and other receivables 8,505 9,271 17,276 9,183
Contract assets 234 - - -
Inventories.. 319 301 378 129
Total current assets 29,246 16,526 67,572 35,214
Non-current assets

Investments in joint venture.... 1,256 1,256 1,086 710
Other long-term receivables.... 272 272 362 476




Property, plant and equipment.............cccoceueuennn 573,707 577,125 568,533 544,189
Intangible assets 1,896 1,958 1,155 495
Total nON-current assets.......coeerersseeresnssesesnsnens 577,131 580,611 571,136 545,870
Total assets 606,377 597,137 638,708 581,084
Current liabilities
Loans and borrowings 19,423 21,989 118,018 25,710
Derivative financial instruments .............c..c.c.c..... 545 609 1,008 831
Provisions 881 1,503 1,156 965
GOVernment Grants ............coeeeeeeeeeceeeceerenerernunennas 161 303 917 917
Taxes payable ..........cccceeeienencinieicceeienenes 1,223 698 9,436 8,318
Trade and other payables..........ccoccevirrecirirnencne 7,497 7,777 8,344 5,700
Contract liabilities 3,663 33 40 -
Total current liabilities .......ocecevrereeuerrcreeniaenees 33,393 32,912 138,919 42,441
Non-current liabilities
Loans and borrowings 210,611 213,611 128,035 171,043
Government grants 23,687 23,826 23,703 23,695
Other payables 64 64 128 1,238
Contract liabilities 938 932 955 -
Total non-current liabilities 235,300 238,433 152,821 195,976
Total liabilities 268,693 271,345 291,740 238,417
Equity
Share capital 185,203 185,203 185,203 185,203
Statutory reserve capital ... 18,520 18,520 18,520 18,520
Hedge reserve (545) (609) (1,008) (831)
Retained earnings 122,678 96,253 104,775 108,907
Profit for the period 11,828 26,425 39,478 30,868
Total equity 337,684 325,792 346,968 342,667
Total liabilities and equity

606,377 597,137 638,708 581,084

Consolidated statement of changes in equity
Statutory Cash flow
Share capital hedging Retained
capital reserve reserve earnings Total
(EUR '000)

Equity as at 31 December 2014 ..........ceeneeereesssssnnnee 185,203 18,520 (747) _ 140,099 _ 343,075
Profit for the year - - - 30,868 30,868
Other comprehensive income - - (84) - (84)
Total comprehensive income for the year ... - - (84) 30,368 30,784
Dividends declared - - - (31,192)  (31,192)
Total transactions with the shareholder of the
COMPANY ....ovreennnne (31,192)  (31,192)
Equity as at 31 December 2015.........ccocvecererruernnenee 185,203 18,520 83D 139,775 342,667
Profit for the year .........cccocevveeviecicnccrcnnnnnn - - - 39,478 39,478
Other comprehensive iNCOME........c.ccevvveeveeererereeneennes - - 177) - a177)
Total comprehensive income for the year .................. - - 177) 39,478 39,301
Dividends declared........................ - - - (35,000)  (35,000)
Equity as at 31 December 2016............ 185,203 18,520 (1,008) 144,253 346,968
Profit for the period............ - - - 26,425 26,425
Other comprehensive income for the period ............... - - 399 - 399
Total comprehensive income for the period ................ - - 399 26,425 26,824
Dividends Declared...........cocoeceireenenene. - - - (48,000)  (48,000)
Equity as at 31 December 2017 ........coceceeicnruerenenee 185,203 18,520 (609) 122,678 325,792
Profit for the period..........cocceieiieeceinininne - - - 11,828 11,828
Other comprehensive income for the period ............. - - 64 - 64
Total comprehensive income for the period .............. - - 64 11,828 11,892




Equity as at 31 March 2018.........cccvuvverernruerecrnnns

185,203

18,520 (545)

134,506

337,684

Consolidated statement of profit or loss and other comprehensive income

Revenue ...

Other income et

Operating expenses

Personnel expenses
Depreciation, amortisation and impairment
Other expense

Operating profit

Finance income...

Finance costs

Finance costs net

Profit from investments in joint venture under equity
method of accounting ..........ccceevveevvienieinicnccciecennnn

Profit before i tax

Income tax expense....

Profit for the period

Profit for the period attributable to owners of the
Company.............

Basic earnings and diluted earnings per share (in
euros)

Basic earnings and diluted earnings per share -
continuing operations (i UroS)..........ceeeerereerererereenenes

Other comprehensive income
Profit for the period.........

Other comprehensive income

Net fair value gain/(loss) on hedging instruments
entered into for cash flow hedges..........cccoeuvirvinicnnne

Total other comprehensive income
Total comprehensive income for the period

Total comprehensive income for the period
attributable to owners of the Company .........ccceuuee.

Impact of changes in accounting policies

For the three-month
period ended 31 March

For the year

ended 31 December

2016
2018 2017 2017 Adjusted 2015
(unaudited) (audited)
(EUR '000)

29,414 29,849 121,295 103,152 93,794
203 3,898 4,308 8,099 5,824
(7,584) (10,163) (41,041) (30,327) (23,514)
(4,189) (4,057) (17,957) (14,121)  (12,416)
(5,403) (4,550) (26,430) (17,358)  (22,513)
(102) (251) (358) (550) (810)
12,339 14,726 40,317 48,895 40,365
- 4 33 32 40
(511) (475) (2,318) (1,075) (1,328)
(511) 471) (2,285) (1,043) (1,288)
- 51 348 376 162
11,828 14,306 38,380 48,228 39,239
- - (11,955) (8,750) (8,371)
11,828 14,306 26,425 39,478 30,868
11,328 14,306 26,425 39,478 30,868
0.06 0.08 0.14 0.21 0.17
0.06 0.08 0.14 0.21 0.17
11,828 14,306 26,425 39,478 30,868
64 168 399 177) (84)
64 168 399 177y (84)
11,892 14,474 26,824 39,301 30,784
11,892 14,474 26,824 39,301 30,784

Following is a summary of all adjustments to 2016 reported figures having impact from changes in accounting policies:

Revenue ..o

incl. Cargo charges V'

Sale of ferry services - government support ?........

Other income

incl. Penalties, interest on arrears™ ...

Income from government grants @ ..........c.cccceeeuenee

OPpErating EXPEeNSES .......c.ecverrvererererverermreereeriesereeneesenes
incl. Other operating exXpenses ............ccuveeeces

Cost from credit-impaired financial assets @ ........

Other expense

incl. loss allowance @

Notes

2016
As previously
reported Adjustments As adjusted
(EUR '000)
95,885 7,267 103,152
6,474 2,848 9,322
- 4,419 4,419
15,366 (7,267) 8,099
9,858 (2,848) 7,010
5,066 (4,419) 647
(29,260) (1,067) (30,327)
(848) (1,067) (1,915)
(44) (1,067) (1,111)
(1,617) 1,067 (550)
(1,039) 1,067 28

(1)  IFRS 15 adjustment for penalties received from cargo operators in the amount of EUR 2,848 thousand that were previously
recognised as “Other income” are considered as part of the transaction price with contracts with the customers and therefore
reclassified to “Revenue” in accordance with IFRS 15




(2)  Accounting policy adjustment for government grants has reclassified the government support on sale of ferry services of

EUR 4,419 thousand from “Other income” into “Revenue”

(3)  Accounting policy change for loss allowance reclassified EUR 1,067 thousand from “Other Expense” to “Operating
expenses” to be consistent with the nature of the related revenues that were reclassified based on adjustment (1)

Based on the revenue adjustments discussed above which reclassified amounts from other income to revenue, there are
corresponding reclassification adjustments that reflect the change in balances for certain line items in the statement of

cash flow as shown below.

2016
As previously
reported Adjustments As adjusted
(EUR '000)
Cash receipts from sale of goods and services. 100,654 6,767 107,421
Cash receipts related to other income 7,053 (6,767) 28

Consolidated statement of cash flows

For the three-month period
ended 31 March

For the year
ended 31 December

2016
2018 2017 2017 Adjusted 2015
(unaudited) (audited)
(EUR '000)

Cash receipts from sale of goods and services......... 35,237 34,569 127,814 107,421 102,570
Cash receipts related to other income ..................... . 3 327 450 286 1,603
Payments to suppliers (8,987) (11,705) (48,658) (37,343) (32,957)
Payments to and on behalf of employees .. (3,517) (2,934) (14,824)  (11,939) (11,267)
Payments for other expenses .........c.coceveerevrceenennes 99) (590) (744) (204) (629)
Income tax paid on dividends..........ccccevvvriinrcennn - (8,657) (20,612) (7,763) -
Cash flows from operating activities ........ccevueuene 22,637 11,010 43,426 50,458 59,320
Purchases of property, plant and equipment (PPE).. (2,984) (12,973) (25,171)  (39,208) (65,185)
Purchases of intangible assets ........cccocceveeereenenene. (130) (236) (1,346) (704) (185)
Proceeds from sale of PPE ...........cccocvovieiiiienenns - 250 524 726 1,914
Connection fees received - - - - 170
Proceeds from government grants for non-current

ASSEES ..ottt - - 349 346 12
Dividends received. - - 178 - -
Interest received.........ccoevveeennne - 3 19 14 18
Cash used in investing activities.......coecverererusuencne (3,114) (12,956) (25,447)  (38,826) (63,256)
Issue of debt SECUTItIES ........cceeeveeerreriereiererireinens - - 105,000 75,000 60,000
Redemption of debt securities .. - - (111,250) (2,500) (2,500)
Proceeds from loans ....... - - - - 15,000
Repayment of loans (3,000) (3,000) (6,766)  (23,210) (21,433)
Change in overdraft (2,565) - 2,565 - -
Finance lease principal repayments............c.c.cocueuee. (1) 1) 3) 2) -
Dividends paid - - (48,000)  (35,000) (31,192)
Interest Paid ........ocoveeieiccicieieieieee (707) (789) (2,459) (1,884) (1,866)
Other payments related to financing activities......... (16) - (30) (20) (42)
Cash used in financing activities.......................... (6,289) (3,790) (60,943) 12,384 17,967
Net cash flow 13,234 (5,736) (42,964) 24,016 14,031
Cash and cash equivalents at beginning of the 6,954 49,918 49,918 25,902 11,871
period

Change in cash and cash equivalents ..... 13,234 (5,736) (42,964) 24,016 14,031
Cash and cash equivalents at end of the period 20,188 44,182 6,954 49,918 25,902

Additional Financial Information

For the three-month period
ended 31 March

For the year
ended 31 December

2018 2017

2017 2016 2015

Operating profit margin (unaudited) ¥ ................... )

Net profit margin (unaudited)®
Adjusted EBITDA (unaudited) ®©

(Amounts in EUR '000)

41.9% 49.3% 332%  474%
40.2% 47.9% 21.8%  383%
17,603 19,197 66,521 66,068

43.0%
32.9%
62,515




Adjusted EBITDA margin (unaudited) @® _........... 59.8% 64.3% 54.8% 64.0% 66.7%

Adjusted cash conversion (unaudited) @© ............. 89.3% 90.2% 76.3% 77.5% 83.6%
Cash conversion (unaudited) © .............c.ccocoevuee. 89.1% (82.1%) 46.1% 35.6% (4.4%)
Notes:

(1)  Operating profit margin represents operating profit divided by revenue, expressed as a percentage.

(2)  Net profit margin represents profit for the period divided by revenue, expressed as a percentage.

(3) The Group defines Adjusted EBITDA as profit for the period plus depreciation, amortisation and impairment, finance
income and cost (net) and income tax expense less amortisation of grants received.

A reconciliation of Adjusted EBITDA to profit for the period is as follows:

For the three- month For the year ended
period ended 31 March 31 December
2018 2017 2017 2016 2015
(unaudited) (audited)
(EUR'000)
Profit for the period... 11,828 14,306 26,425 39478 30,868
plus:
Finance income and costs, net ....................... 511 471 2,285 1,043 1,288
Profit from investments in joint venture
under equity method of - (51) (348) (376) (162)
ACCOUNTING. ... vvnivneiieineit e
Income tax eXpense........coceeereereverereerereniennes - - 11,955 8,750 8,371
Operating 12,339 14,726 40,317 48,895 40,365
Depreciation and amortisation 5,403 4,534 20,446 17,088 17,243
Impairment loss ... - 16 5,984 270 5,270
Amortisation of the government grants
(included in other income) ...........ccceueveuruennne (139) (130) (574) (561) (525)
Profits from investments in joint venture
under equity method of
accounting - 51 348 376 162
Adjusted EBITDA........oceueuinrnrcrennienenaenes 17,603 19,197 66,521 66,068 62,515
Adjusted EBITDA margin (Adjusted
EBITDA/
Revenue) 59.8% 64.3% 54.8%  64.0% 66.7%

(4) Adjusted EBITDA margin (presented in the table above) represents Adjusted EBITDA divided by revenue, expressed as a
percentage.

(5) Adjusted cash conversion represents Adjusted EBITDA less adjusted capital expenditure divided by Adjusted EBITDA.
Adjusted capital expenditure is total capital expenditures less capital expenditure incurred by the Ferry segment. A
reconciliation to cash flows from operating activities less cash used in investing activities divided by cash flows from
operating activities is presented as follows:

For the three-month period For the year
ended 31 March ended 31 December
2018 2017 2017 2016 2015
(unaudited) (audited)
(EUR '000)

Adjusted EBITDA (unaudited)...................... 17,603 19,197 66,521 66,068 62,515
Capital expenditure.................cooooiiiiiiin 1,923 34,950 35,847 42,544 65,281
Less: capital expenditures related to the Ferry

SEGIMENT. ...ttt 39 33,074 20,066 27,683 55,021
Adjusted capital expenditure (unaudited).......... 1,884 1,876 15,781 14,861 10,260
Adjusted cash conversion (unaudited).............. 89.3% 90.2% 76.3% 77.5% 83.6%
Cash flows from operating activities.................... 22,637 11,010 43,426 50,458 59,320
Cash used in investing activities..................... 3,114 12,956 25,447 38,826 63,256
Cash flows from operating activities less cash

used in investing activities divided by cash flows

from operating activities................coeeveunen 86.2% (17.7%) 41.4% 23.1% (6.6%)

(6) Non-IFRS measures

(7)  Cash conversion represents Adjusted EBITDA less capital expenditure divided by Adjusted EBITDA. A reconciliation to
cash flows from operating activities less cash used in investing activities divided by cash flows from operating activities is
presented as follows:
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For the three-month period For the year

ended 31 March ended 31 December
2018 2017 2017 2016 2015
(unaudited) (audited)
(EUR '000)

Adjusted EBITDA (unaudited)...................... 17,603 19,197 66,521 66,068 62,515
Capital expenditure 1,923 34,950 35,847 42,544 65,281
Cash Conversion (unaudited).. 89.1% (82.1%) 46.1% 35.6% (4.4%)
Cash flows from operating activities.................... 22,637 11,010 43,426 50,458 59,320
Cash used in investing activities..................... 3,114 12,956 25,447 38,826 63,256
Cash flows from operating activities less cash

used in investing activities divided by cash flows

from operating activitie 86.2% (17.7%) 41.4% 23.1% (6.6%)

B.8 Selected key pro Not applicable.
forma financial
information

B.9 Profit forecast Not applicable: the Company has not issued a profit forecast. Any previously published financial information including
any profit forecasts ought not to be relied upon or form the basis of an investment decision, as the decision to invest in
the Shares ought to be made solely on the basis of the information disclosed in the Prospectus.

B.10 Qualifications in Not applicable. There are no qualifications included in the reporting accountants' report on the historical financial
the audit report on | information included in the Prospectus. However, the audit report on the consolidated financial statements for the year
the historical ended 31 December 2017, includes an emphasis of matter related to the adjustments made due to early application of
financial IFRS 15 (Revenue from Contracts with Customers), IFRS 9 (Financial Instruments) and change in accounting policies in
information accordance with IAS 8 (Accounting Policies, Changes in Accounting Estimates and Errors) in the consolidated financial

statements of the Company as at 31 December 2016 and 1 January 2017.

B.11 Working capital The management board of the Company (the "Management Board") believes that, taking into account the Group's
existing assets, financial condition, expected development plans, the expected minimum net proceeds of the Offering and
the positive proceeds from the everyday business operations of the Group, the Group's working capital is sufficient to
meet all the liabilities for at least the 12-month period following the date of the Prospectus, and no further external
financing is required to satisfy the working capital needs.

Section C — Securities

Element Title Disclosure

C.1 Type and class of | The Company is offering up to 75,404,968 newly issued ordinary shares with the nominal value of EUR 1 each and
securities and the Republic of Estonia (acting through the Ministry of Economic Affairs and Communications) (the "Government
Security Shareholder") is offering up to 11,300,000 existing Shares with the nominal value of EUR 1 each.
identification The International Securities Identification Number (ISIN) of the Secondary Shares is and of the New Shares will be:
number EE3100021635 (during the Offering the New Shares will have a temporary ISIN code which will be changed to the

permanent ISIN EE3100021635 before settlement occurs).
C2 Currency of the EUR/€
issue
C3 Number of shares | As at the date of the Prospectus, the Company's registered share capital is EUR 187,595,032 divided into 187,595,032
issued and fully authorised issued Shares with a nominal value of EUR 1 each. All existing Shares are fully paid.
paid / issued but In connection with the Offering, the Government of Estonia has authorised the Minister of the Economic Affairs and
not fully paid. Par | 1 agtrycture by its order dated 29 March 2018, as amended by the order dated 3 May 2018, (jointly the
value per share “Governmental Order”), inter alia, (i) to resolve the conditional increase of the share capital of the Company and the
issue of up to 75,404,968 new ordinary Shares to be offered in the course of the Offering and to waive the pre-emptive
right of the Government Shareholder to subscribe for such new Shares and (ii) to sell up to 11,300,000 existing Shares
in the Offering and (iii) to acquire up to 11,300,000 Shares from the Stabilising Manager or its agent pursuant to the
stabilisation arrangements. On 5 April 2018 and 7 May 2018 the transactions referred to in (ii) and (iii) above were
also approved by the decrees of the Minister of Economic Affairs and Infrastructure. The resolution on the conditional
increase of the share capital of the Company and the issue of up to 75,404,968 new ordinary Shares is expected to be
adopted by the Government Shareholder at the General Meeting of Shareholders to be held on or about 25 May 2018.
C4 Rights attached to | The Company has one class of shares. All Shares rank pari passu.

the securities

General Meetings of Shareholders

Each Share entitles its holder to one vote at the Company's general meeting of shareholders (the "General Meeting of
Shareholders").

The agenda of the General Meetings of Shareholders is determined by the supervisory council of the Company (the
"Supervisory Council"). If however, the shareholders or the auditor convene a General Meeting of Shareholders, they
also determine the agenda of that meeting. The Management Board or one or more shareholders; whose shares represent
at least one-tenth of the share capital of the Company (one twentieth in case of listed companies) are entitled to request
that additional items be included on the agenda of an ordinary General Meeting of Shareholders, if such a request is
made not later than 15 calendar days before the day of the general meeting. In addition, they can make resolution
proposals on items listed in the agenda.
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An extraordinary General Meeting of Shareholders must be convened in cases set forth by the Estonian Commercial
Code, for example, if the net assets decrease below the legally required minimum level, if the Supervisory Council, the
auditor of the Company or shareholders whose shares represent at least one-tenth of the share capital of the Company
(one twentieth in case of listed companies) make such a request to the Management Board, or if this is clearly in the
interests of the Company. If the Management Board does not convene an extraordinary General Meeting of
Shareholders within one month following the receipt of a request of one or more shareholders, the Supervisory Council
or the auditor, the person or the persons who have submitted the respective request are entitled to convene an
extraordinary General Meeting of Shareholders.

In order to have the right to attend and vote at a General Meeting of Shareholders, a shareholder must be registered in
the shareholders' register on the cut-off date, which is seven days before the meeting. A shareholder whose shares are
registered in the name of a nominee may exercise the voting rights only if the nominee account holder has given a
power of attorney to the shareholder.

A shareholder may attend and vote at a General Meeting of Shareholders in person or by proxy. At a General Meeting
of Shareholders, resolutions generally require the approval of a majority of the votes represented at the meeting.

However, pursuant to law certain resolutions require a higher majority (e.g. of two-thirds or three-quarters) of the votes
represented at the general meeting of shareholders.

Shareholder's right to information

Shareholders have the right to receive information on the activities of the Company from the Management Board at
the General Meeting of Shareholders. The Management Board may refuse to give information if there is a basis to
presume that this may cause significant damage to the interests of the Company. If the Management Board refuses to
give information, the shareholder may demand that the General Meeting of Shareholders decide on the legality of the
shareholder's request or to file, within two weeks after the General Meeting of Shareholders, a petition to a court by
way of proceedings on petition in order to oblige the Management Board to give information.

Right to dividends

All Shares will be eligible for dividends. After the registration of the New Shares with the Estonian Register of
Securities ("ERS"), the New Shares will rank pari passu with all the existing Shares and the Offer Shares will be
eligible for any dividends declared and paid on the Shares for the financial period starting on 1 January 2018, and for
any subsequent financial period. For the avoidance of doubt, the Offer Shares purchased by investors will not entitle
the investors to receive any of the dividends declared and approved by the resolution of the Government Shareholder
in the capacity of the sole shareholder of the Company on 25 April 2018, in the net amount of EUR 105 million,
payment of which is expected to be made by the Company in June 2018 - the said dividend will be paid in full to the
Government Shareholder only. Under the Estonian Commercial Code, the payment of dividends is resolved by the
General Meeting of Shareholders. The Management Board must present a profit distribution proposal to the General
Meeting of Shareholders together with submitting an annual report. The Supervisory Council has the right to make
changes to the proposal of the Management Board before submission to the General Meeting of Shareholders.

C5 Restrictions on Not applicable. Free transferability of the Shares has not been restricted in the Company's articles of association (the
free "Articles of Association"). The Shares are not subject to any general transfer restrictions.
transferability of
securities

C.6 Admission to The Company intends to file an application to Nasdaq Tallinn Aktsiaselts for the Listing on the Baltic Main List of the
trading / Name of | Tallinn Stock Exchange on or about 25 May 2018. No application has been made for the Shares to be admitted to
the regulated listing or trading on any other exchange.
market

C.7 Dividend policy According to the Company’s dividend policy, approved by the Supervisory Council of the Company on 13 February

2018 and by the Government Shareholder on 25 April 2018, during the period 2019-2020 the Company intends to
annually pay out at least EUR 30 million in post-tax regular dividend distributions and following that period, the
Company intends to distribute to its shareholders at least 70% of its preceding year’s net profit. The above excludes
any one-off effects and is subject to market conditions, growth and development plans and the need to maintain a
reasonable level of liquidity.

The timing and amount of any future dividend payments will depend on the Group’s existing and future financial
condition, results of operations, capital requirements, liquidity needs and other matters that it may consider relevant
from time to time, including, without limitation, the ability of subsidiaries to distribute dividends, its capital needs,
financial performance and prevailing equity market conditions. Furthermore, as under Estonian law the payment of
dividends is decided by the General Meeting of Shareholders, the Company cannot ensure that dividends will be paid
in the future, or if dividends will be paid, how much they will amount to.
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Section D — Risks

Element Title Disclosure
D.1 Key risks specific | The Group's business is subject to many risks and uncertainties, which may affect future financial performance.
to the Group's Because of the risks and uncertainties described below, as well as other factors affecting the Group's operating results
business and the and financial condition, past financial performance should not be considered to be a reliable indicator of future
Group's industry performance.
e The Group faces competition
e The escalation of geopolitical tensions in the region and changes in economic and political situation in Russia
may affect the Group's business
e General macroeconomic factors may negatively affect number of passengers and cargo flows through the Group's
harbours
e The Group derives a large proportion of revenue from its two largest customers
e The Group is subject to several on-going legal proceedings
e There is an ongoing investigation into acts by individuals formerly connected with the Company being accused
of accepting bribes
e The Group has not found and may not find a profitable use for its ice-breaking vessel, Botnica, from May to
November each year
e The proposed tunnel between Tallinn and Helsinki may have a material negative impact on the Group's annual
passenger levels and ro-ro cargo
e The Group's domestic ferry services between Estonian mainland and Saaremaa Island (through Muhumaa Island)
could be significantly affected by the construction of a bridge or an alternative connection route
e The Group's market position may in the future become subject to further limitations imposed by EU and/or
Estonian competition laws and authorities
e  The Group is subject to an increasingly complex regulatory environment, and regulatory changes may
negatively affect its business
e  The Group may be liable to compensate cargo terminal operators for the market value of the terminal
infrastructure retained by the Group on its land upon termination of building title contracts
e  Investments and financial support from the Republic of Estonia (including acting through governmental
agencies) are subject to state aid rules in Estonia and the EU
e The commercial real estate development in the Old City Harbour under the Masterplan may not materialise
e  Demand for international passenger ferry and cruise services is subject to trends in the ferry and cruise industries
and other factors beyond the Group's control
e Trade barriers, restrictions on imports or exports or trade disputes may adversely affect the Group’s harbours
D3 Key risks that are e There has been no prior public trading of the Shares
specific to the e The price of the Shares may be subject to volatility
Shares and the e  The Company's ability to pay dividends in the future is not guaranteed
Offer e  Additional equity capital may dilute existing shareholdings
e Shareholders in certain jurisdictions may not be able to participate in future equity offerings
e The Government Shareholder will continue to control or have significant influence over the Group and may not
act in line with the interests of other holders of the Shares.
e There is no guarantee of continued analyst research coverage for the Company
e The rights of shareholders of Estonian companies may differ from the rights of the shareholders of companies
organised in other jurisdictions
e Future sales of Shares by the Government Shareholder may put pressure on the Share price
Section E — Offer
Element Title Disclosure
E.1 Net proceeds and The aggregate net proceeds deriving from the sale of the New Shares to the Company are estimated to amount to
costs of the issue approximately EUR [e] million, after deducting the fees and expenses of the Offering, assuming that all offered Offer
Shares will be subscribed for and issued, based on the mid-point of the Offer Price Range. The estimated total expenses
of the Company relating to the Offering amount to approximately EUR [®] million.
The Company will not receive any proceeds deriving from the sale of the Secondary Shares, which proceeds (if any)
will be for the Government Shareholder.
E.2a Reasons for the The purpose of the Offering is to offer to investors approximately one third of the Company. The goals of the

Offer and use of
proceeds

Government Shareholder (current sole shareholder) are to:
. increase flexibility, transparency and efficiency of the Company and the Company's market value;
. provide domestic investment opportunities for Estonian private investors and pension funds;
. increase liquidity and attractiveness of the Tallinn Stock Exchange by attracting international investors.

The Group plans to use the net proceeds received from the Offering to fund part of the EUR 105 million net dividend
to the Government Shareholder, which is expected to be paid in June 2018, together with a corresponding corporate
income tax amounting to approximately EUR 26.3 million. In addition, the Group plans to use part of the proceeds for
general corporate purposes, including ongoing investments in passenger harbour facilities, and to reduce the Group's
leverage.

The Government Shareholder plans to include the net proceeds received from the offering of the Secondary Shares
into the Republic of Estonia's liquidity reserve in order to facilitate the management of the Republic of Estonia's cash
flows. The net proceeds to the Government Shareholder will be reduced to the extent that the Stabilising Manager or
its agent exercises a put option, granted by the Government Shareholder to the Stabilising Manager and its agent, on
behalf of the Underwriters, to sell up to 11,300,000 Shares to the Government Shareholder at such prices at which the
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Element Title Disclosure
Stabilising Manager or its agent may acquire them in the open market in connection with the stabilisation transactions
(the "Put Option").
In addition to the above, the Offering is expected to broaden the Group's investor base. The Listing is expected to create
liquidity of the Shares, to enhance the Group's profile in relation to current and potential customers and other
cooperation partners and to increase trading and liquidity of the Tallinn Stock Exchange.
E3 Terms and The Company is offering up to 75,404,968 newly issued ordinary shares with the nominal value of EUR 1 each (the
conditions of the “New Shares”). The Government Shareholder is offering up to 11,300,000 existing ordinary shares with the nominal
Offering value of EUR 1 each (the “Secondary Shares” and, together with the New Shares, the “Offer Shares”).

The Offering is made (i) by way of an offering to retail investors in Estonia, including to employees and members of
the management and supervisory bodies of the Group (including its joint venture AS Green Marine) (the “Retail
Offering”) in the course of which a certain number of New Shares are offered (the “Retail Offer Shares”) and (ii) by
way of an offering to institutional investors in and outside of Estonia (the “Institutional Offering”) in the course of
which a certain number of the New Shares (such New Shares, the “Primary Shares”) and Secondary Shares are offered
(the Primary Shares and Secondary Shares together, the “Institutional Offer Shares”).

The Institutional Offering comprises an offer of Institutional Offer Shares to qualified investors within the meaning of
Section 6(2) of the Estonian Securities Market Act in Estonia, and elsewhere outside the United States in reliance on
Regulation S under the U.S. Securities Act of 1933 as amended (the “U.S. Securities Act”) and to qualified institutional
buyers in the United States as defined in, and in reliance upon, Rule 144A under the U.S. Securities Act or another
available exemption from the registration requirements of the U.S. Securities Act.

In connection with the Offering, the Government Shareholder and the Company expect to agree that Swedbank AS, as
stabilising agent on behalf of Citigroup Global Markets Limited (the “Stabilising Manager”), will have the right to
acquire up to 11,300,000 Shares on the Tallinn Stock Exchange in order to stabilise the stock market price of the Shares
in accordance with applicable law. The stabilisation transactions to purchase the Shares may be effected at any time on
or before the 30th calendar day after the commencement of trading in the Shares on the Tallinn Stock Exchange (the
“Stabilisation Period”).

The Retail Offering comprises an offer of Retail Offer Shares to all natural and legal persons in Estonia, except for any
persons categorised as qualified investors pursuant to Section 6(2) of the Estonian Securities Market Act who should
submit their offers in the Institutional Offering. In order to subscribe for the Offer Shares in the course of the Retail
Offering, the investor must have a securities account opened with the ERS and the investor must submit a subscription
undertaking via the relevant custodian (the "Subscription Undertaking") that operates such investor's relevant
securities account. An investor may apply to subscribe for the Offer Shares only at the upper limit of the price range,
i.e. at EUR [e] per Offer Share (the "Subscription Price"). Possible multiple Subscription Undertakings submitted by
an investor shall be merged for the purposes of allocation.

Offer Period

The period during which investors may submit Subscription Undertakings will start at 10:00 am (Eastern European
Summer Time - Estonian time) on 25 May 2018 and will end at 14:00 pm (Eastern European Summer Time - Estonian
time) on 6 June 2018 (the “Retail Offer Period”). The Subscription Undertakings may be submitted only during the
Retail Offer Period. The book-building period for the Institutional Offering will last from 25 May 2018 to 6 June 2018
(the "Book-Building Period"), unless shortened or extended.

Offer Price

The Offer Price will be in the range of EUR [e] to [e] (the "Offer Price Range"). The final offer price payable for
each Offer Share (the “Offer Price”) shall be decided jointly by the Company and the Government Shareholder, after
consultation with the Advisors (STJ Advisors Group and Superia Corporate Finance) and the Joint Global Coordinators
(Citigroup Global Markets Limited and Carnegie Investment Bank AB), following the completion of the book-building
process directed at institutional investors in the course of the Institutional Offering. The Offer Price per Offer Share
will be the same for all investors in the Retail Offering and the Institutional Offering.

An investor having the right to participate in the Retail Offering may apply to purchase the Retail Offer Shares only
for the price equal to the upper end of the Offer Price Range, i.e. EUR [®] per Retail Offer Share (the “Subscription
Price”).

The Company expects to announce the final Offer Price and the results of the Offering, including the total amount of
Offer Shares allocated in the Institutional Offering and in the Retail Offering on or about 7 June 2018 via Tallinn Stock
Exchange and on the website of the Company (investor.ts.ee).

Placement Applications and Subscription Undertakings

A Subscription Undertaking is deemed submitted from the moment the registrar of the ERS receives a duly completed
transaction instruction from the custodian of the respective investor. An investor may submit a Subscription
Undertaking through a nominee account only if such investor authorises the owner of the nominee account in writing
to disclose the investor’s identity and details to the registrar of the ERS.

An investor must ensure that all information contained in the Subscription Undertaking is correct, complete and legible.
The Company reserves the right to reject any Subscription Undertakings, which are incomplete, incorrect, unclear or
illegible, or which have not been completed and submitted during the Retail Offer Period.

By submitting a Subscription Undertaking every investor:

. confirms that he/she/it has read the Prospectus and the Prospectus summary translated into Estonian or
Russian, including without limitation Risk Factors in the Prospectus and the description of rights and
obligations resulting from the ownership title to the Shares contained therein;

. accepts the terms and conditions of the Offering and agrees with the Company that such terms will be
applicable to the investor’s acquisition of any Retail Offer Shares;

. acknowledges that the Retail Offering does not constitute an offer of the Retail Offer Shares by the
Company within the meaning of Section 16(1) of the Estonian Law of Obligations Act or otherwise and
that the submission of a Subscription Undertaking does not itself entitle the investor to acquire the Retail
Offer Shares nor result in a contract for the sale of Retail Offer Shares between the Company and the
investor;
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Element

Title

Disclosure

. accepts that the number of the Retail Offer Shares indicated by the investor in the Subscription Undertaking
will be regarded as the maximum number of the Retail Offer Shares, which the investor wishes to acquire
(the “Maximum Number”) and that the investor may receive less (but not more) Retail Offer Shares than
the Maximum Number;

. undertakes to acquire any number of Retail Offer Shares, up to the Maximum Number, allocated to it in
accordance with these terms and conditions and pay for each acquired Retail Offer Share the Retail Offer
Price (to be determined by the Company and the Government Shareholder, in consultation with the
Advisors and the Joint Global Coordinators, provided that it is not greater than the Subscription Price);

. authorises and instructs its custodian to forward the investor’s Subscription Undertaking to the registrar of
the ERS;

. authorises the custodian and the registrar of the ERS to amend the information contained in the investor’s
Subscription Undertaking, including (a) to specify the value date of the transaction, (b) to specify the price
per Retail Offer Share in accordance with the determination of the Offer Price by the Company and (c) to
specify the number of the Retail Offer Shares to be purchased by the investor and the total amount of the
transaction found by multiplying the Retail Offer Price by the number of Retail Offer Shares allocated to
the relevant investor;

. confirms, that he/she/it is located within Estonia and not subject to the laws of any other jurisdiction which
would prohibit the placing of the Subscription Undertaking and represents that he/she/it is authorised to
place a Subscription Undertaking in accordance with the Prospectus;

. confirms that the Subscription Undertaking shall be unconditional, shall not include any reservations, and
shall be irrevocable from the time when the Subscription Undertakings are binding on the investors, subject
to the provisions of the Prospectus; and

. confirms his/her/its awareness that investing in shares is inherently associated with investment risk that
can be inadequate for his/her/its knowledge and experience.

An investor may amend or cancel a Subscription Undertaking at any time before the expiry of the Retail Offer Period.
To do so, the investor must contact its custodian through whom the Subscription Undertaking in question has been
made, and carry out the procedures required by the custodian for amending or cancelling a Subscription Undertaking
(such procedures may differ between different custodians). Applications for Institutional Offer Shares (the
"Applications") in the Institutional Offering must be made during the Book-Building Period by informing one of the
Underwriters of the number of Institutional Offer Shares that the investor wishes to order, and the price per share that
the investor is offering to pay for such Institutional Offer Shares within the Offer Price Range.

Allocation

The sizes of the Institutional Offering tranche and the Retail Offering tranche have not been pre-determined; the exact
tranche sizes of the Retail Offering and Institutional Offering (percentage wise) will be determined jointly by the
Company and the Government Shareholder, in consultation with the Advisors and Joint Global Coordinators.

The Company and the Government Shareholder, in consultation with the Advisors and the Joint Global Coordinators,
will also determine the exact allocation of the Offer Shares among investors in the Institutional Offering on a
discretionary basis.

The Company and the Government Shareholder, in consultation with the Advisors and the Joint Global Coordinators,
will determine allocation percentages applied to the Retail Offering as follows:

. The indicative minimum individual allocation (amount up to which Subscription Undertakings are
expected to be fully accepted in the Retail Offering) is [®] Offer Shares. The final minimum individual
allotment will however be determined by the Company and the Government Shareholder, together with the
Advisors and the Underwriters, after the expiry of the Offer Period and it may differ from the indicative
amount provided above.

. The indicative minimum individual allocation to a member of the management board or of the supervisory
council of the Company, its consolidated subsidiaries or its joint venture AS Green Marine, as at 10:00
a.m. (Eastern European Summer Time - Estonian time) on 25 May 2018 (the "Preferred Manager") and/or
an employee who works under an employment contract concluded with the Company, its consolidated
subsidiaries or its joint venture AS Green Marine valid as at 10:00 a.m. (Eastern European Summer Time
- Estonian time) on 25 May 2018 (the "Preferred Employee") is [®] Offer Shares. The final minimum
individual allotment to the Preferred Managers and Preferred Employees will however be determined by
the Company and the Government Shareholder, together with the Advisors and the Underwriters, after the
expiry of the Offer Period and it may differ from the indicative amount provided above;

. any Subscription Undertakings exceeding the above indicative minimum individual allocation are expected
to be allocated to investors in the Retail Offering on the basis of stepped allocation methodology as follows:

- the Company and the Government Shareholder, together with the Advisors, and the Underwriters
will determine, after the Offer Period, one or more allocation levels (in number of Offer Shares) and
the allocation percentages applied to each level;

- the transaction amount in each Subscription Undertaking will be divided into different parts, e.g. part
being below the first level (x% of such part will be accepted), part being between the first and second
level (y% of such part will be accepted), part exceeding the second level (z% of such part will be
accepted) etc.;

- the main criteria for the determination of the levels and allocation percentages are: (a) the total
demand for the Offer Shares in the Retail Offering; (b) the size of Subscription Undertakings in the
Retail Offering and (c) the number of investors having submitted Subscription Undertakings in the
Retail Offering.

The Company is not aware whether members of the Management Board and Supervisory Council of the Company or
any other Preferred Managers or Preferred Employees intend to subscribe for Offer Shares.

Payment and settlement
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Element

Title

Disclosure

By submitting a Subscription Undertaking, an investor authorises and instructs the credit institution operating the
investor’s cash account connected to its securities account (investor’s custodian) to immediately block the whole
transaction amount on the investor's cash account. The transaction amount to be blocked will be equal to the
Subscription Price multiplied by the Maximum Number. An investor additionally authorises its custodian to block the
amount necessary for payment of custodian’s fees and charges related to Subscription Undertaking according to the
applicable price list of the custodian.

The Offer Shares allocated to the investors who participated in the Retail Offering shall be transferred to their securities
accounts on or about 12 June 2018 through the “delivery versus payment” method simultaneously with effecting the
payment for such Offer Shares. Each investor shall be entitled to transfer the Offer Shares from its securities' account
as from the moment the transfer of the Offer Shares to its account has been completed.

Each investor in the Institutional Offering will be required to undertake to pay the Offer Price for the Offer Shares to
the respective Underwriter.

Listing

The Company intends to file an application with the Tallinn Stock Exchange for the Listing of all Shares on the Nasdaq
Baltic Main List on or about 25 May 2018. Upon satisfaction of the application for the Listing, the trading in the Shares
is expected to commence on the Tallinn Stock Exchange on or about 13 June 2018.

Cancelling or Postponement of the Offering

The Company and the Government Shareholder may jointly decide to postpone or cancel the Offering or any part
thereof at any time prior to the date and time at which pricing and allocation of the Offer Shares occurs.

In case of cancellation of the Offering, or any part thereof, the Company shall make an announcement thereof via the
Tallinn Stock Exchange and on the Company's website. As of the moment of announcement, all rights and obligations
of the parties relating to the cancelled part of the Offering shall terminate.

The Offering will not be completed, if the conditions precedent to the Underwriters” obligations are not satisfied (nor
expressly waived in writing) as and when required by the Underwriting Agreement, or if the Underwriting Agreement
is terminated prior to payment for the Offer Shares in accordance with the terms of the Underwriting Agreement.

Return of Funds in the Retail Offering

If (i) the Offering is cancelled in full, (ii) the Offer Price is lower than the Subscription Price, (iii) the Subscription
Undertaking is revoked, (iv) the investor’s Subscription Undertaking is rejected or (v) the allocation deviates from the
Maximum Number of Offer Shares indicated in the duly submitted Subscription Undertaking, the funds blocked on the
investor's cash account in excess of the payment for the allocated Offer Shares will be released by the custodian in or
around one business day after the relevant event or settlement. The Company will not be liable for the payment of the
interest on the payment amount for the time it was held. The Company shall be liable neither for the release of the
respective amount nor for the payment of interest on the released amount for the time it was blocked.

E4 Interests material The Management Board is not aware of any conflicts of interest or potential conflicts of interest between any duties of
to the Offering / members of the Supervisory Council, the Management Board and other key executives to the Company and their
Conflicting private interests and other duties, nor do they possess in the Management Boards belief any material interest related to
interests the Offering.

ES5 Name of the The Government Shareholder is offering up to 11,300,000 existing ordinary shares (the "Secondary Shares").
person or entity The Government Sharcholder is expected to agree to a lock-up commitment for a period of 180 calendar days in
offering to sell connection with the Offering. The Government Sharcholder owns and controls 100% of the Shares outstanding prior
the security. to the Offering and will own and control 67.03% of all the Shares outstanding immediately following the Offering
Lock-up assuming that all offered New Shares will be subscribed for and issued and all Secondary Shares are sold and the Put
agreements: Option is not exercised.
parties involved; Pursuant to such lock-up agreement, the Government Shareholder is expected to undertake, subject to certain
period of lockup exceptions, not to directly or indirectly, offer, pledge, sell, contract to sell, or otherwise dispose of any of the Shares

that it owned at the time of entering into the lock-up agreement, during the period ending 180 calendar days after the
commencement of the Listing, without the prior written consent of the Joint Global Coordinators.

The Company is expected to agree that, subject to certain exceptions, during the period of 180 calendar days after the
commencement of the Listing, it will not, without prior written consent of the Joint Global Coordinators, issue, offer,
sell or contract to sell, or otherwise dispose of, directly or indirectly, or announce an offer of any Shares (or any interest
therein or in respect thereof) or enter into any transaction with the same economic effect as any of the foregoing.

E.6 Immediate Following the completion of the Offering assuming that all offered New Shares will be subscribed for and issued and
dilution. all Secondary Shares sold, the Offer Shares will represent approximately 32.97% of the Company's share capital
Amount and provided that all Secondary Shares remain in public hands or 28.67% of Company's share capital if all Secondary
percentage of Shares are put back to the Government Shareholder in accordance with the terms of the Put Option.
immediate Assuming that all offered New Shares will be subscribed for and issued, all Secondary Shares sold, the Government
dilution if Shareholder will be diluted:

Existing a)  32.97% of the Government Shareholder's shareholding assuming that all the Secondary Shares remain in public
gh]:ireh%l_der not hands (no exercise of the Put Option); or
ubscribin;
during Offgring b)  28.67% of the Government Shareholder's shal_'eholding assuming that all'the Secondary Shares are sold back to
the Government Shareholder in accordance with the terms of the Put Option.
E.7 Estimated There are no direct expenses charged to the Investor by the Company when subscribing for the Offer Shares, i.e. no

Expenses charged
to the Investor by
the Company

product charges, no entry charges, no management charges, and no exit charges apply.
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PART II. RISK FACTORS

Subscription for and investment in the Shares involves a high degree of risk. Prospective investors in the Shares
should consider carefully, among other things, the risks set forth below and the other information contained in
this Prospectus prior to making a decision to subscribe for and invest in the Shares. Any of the risks highlighted
below could have a material adverse effect on the Group's business, financial condition, result of operations or
prospects and result in a corresponding decline in the value of Shares. As a result, investors could lose a part
or all of the value of their investment. A potential investor who is in any doubt about the action it should take
should consult a professional advisor who specialises in advising on the acquisition of shares and other
securities.

Prospective investors should note that the risk factors described below are not intended to be exhaustive and
are not intended to be presented in any assumed order of priority. Additional risks and uncertainties not
currently known to the Group or that the Group currently considers immaterial may also have the effect set
forth above.

1. RISKS RELATING TO THE GROUP'S BUSINESS
A) The Group faces competition

The Group operates partly in a highly competitive environment, in particular with respect to handling
transit cargo at its harbours. The Baltic Sea Region is very competitive for any transit cargo and the Group's
main competitors are Baltic ports, especially Riga, Ventspils and Liepaja, in handling transit cargo mostly
transported from or to Russia. The cargo port market is highly fragmented. According to the Management
Board's information, in 2017 the Group had approximately 4% of the market share of cargo on the eastern
shore of the Baltic Sea, with Ust-Luga, St. Petersburg and Primorsk ports (all located in Russia) being the
largest ports, with a 21%, 11% and 12% market share of the cargo on the eastern shore of the Baltic Sea,
respectively. If overall cargo volumes in the Baltics were to fall, then this would likely have a depressing
effect on pricing in the market generally, which could have a material adverse effect on the Group’s
business, financial condition, results of operations or prospects.

The Group also faces competition in its cargo harbours within Estonia. According to the Management
Board's information, in 2017 the Group controlled approximately 53% of the market share of cargo
volumes in Estonian ports, with the port of Sillamde controlling 23% of the market. There can be no
assurance that competition will not increase in the future and it is possible that competing ports could be
constructed or existing competing ports are expanded in Estonia or the Baltic Sea Region. To the extent
that new competing ports are constructed or that existing competing ports increase their capacity, trade
volumes, revenue and profitability of the Group's cargo harbours could be negatively affected and, as such,
could have a material adverse effect on the Group’s business, financial condition, results of operations or
prospects.

The Russian government has in recent years directed export flows (particularly liquid bulk) into its own
ports, which together with historically lower oil prices resulted in a decrease of liquid bulk handling
volumes for the Group from 12.8 million tonnes in 2015 to 7.4 million tonnes in 2017. Notwithstanding
the partial oil price recovery in 2016 and 2017, the decrease in liquid bulk handling volumes caused a drop
in revenue for the Group's cargo harbours. As a result, the competition for non-Russia related cargo in the
region has increased. There is also a risk that in the future the Russian government could direct Russian
fertiliser export flows into its own ports once these ports have built suitable terminals and superstructure.
This could have a significant effect on the volumes of fertiliser cargo handled by the Group, which on
average amounts to 1.5 to 2 million tonnes annually.

In terms of passenger harbours, the Group faces competition from other ports, primarily within the Baltic
Sea Region for vessel traffic. Such ports compete mainly based on their proximity to popular tourist sites,
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B)

operational efficiency, shopping opportunities and other amenities for passengers, differences in price
levels for goods and services offered at the destination countries as well as the perceived security of the
port. To the extent that new competing passenger ports may be constructed or that existing competing
passenger ports increase their capacity, revenue and profitability of the Group's passenger harbours could
be negatively affected and, as such, could have a material adverse effect on the Group’s business, financial
condition, results of operations or prospects. Over the long-term, changes in international ferry and cruise
itineraries may result in increased competition in the future and the Group's existing harbours may not be
able to continue to compete effectively with the other ports in the Baltic Sea Region. Existing or future
competition could result in a reduction of international ferry and cruise ship traffic and could potentially
put pressure on fee levels, which could, in turn, have a material adverse effect on the Group's business,
financial condition, results of operations or prospects.

There are also early-stage plans subject to feasibility studies for building a tunnel between Tallinn and
Helsinki, which, if completed, could in the longer term have a negative impact on passenger numbers and
ro-ro cargo in the Group's harbours and, as such, could have a material adverse effect on the Group’s
business, financial condition, results of operations or prospects. See also Part II (Risk Factors), section 1
(Risks Relating to the Group's Business), subsection J (The proposed tunnel between Tallinn and Helsinki
may have a material negative impact on the Group's annual levels of passengers and ro-ro cargo). Further,
there are early-stage plans for constructing a bridge or alternative connection route between Estonian
mainland and Muhumaa Island (which is adjacent to Saaremaa Island and connected to Saaremaa Island
by a causeway), which, if constructed, may significantly adversely affect the Group's revenues from
domestic ferry services on the route between Estonian mainland and Saaremaa Island (through Muhumaa
Island) and, as such, could have a material adverse effect on the Group’s business, financial condition,
results of operations or prospects. See also Part II (Risk Factors), section 1 (Risks Relating to the Group's
Business), subsection K (The Group's domestic ferry services between Estonian mainland and Saaremaa
Island (through Muhumaa Island) could be significantly affected by the construction of a bridge or an
alternative connection route).

The escalation of geopolitical tensions in the region and changes to the economic and political
situation in Russia may affect the Group's business

The Group's business may be negatively affected by a further decrease in trade and cargo volumes
connected to Russia, which are partly dependent on geopolitical tensions and the political and economic
situation in Russia. Future political instability could result in the deterioration of the overall economic
situation and future shifts in governmental policy and regulation in Russia could lead to political instability
and disrupt or reverse political, economic and regulatory reforms. Possible future changes in the
government, major policy shifts or a lack of consensus between the President of Russia, the government,
Russia's parliament and powerful economic groups could lead to political instability. There is also a risk
of further international sanctions being imposed against Russia. In particular, regulations may require that
the Group refrains from doing business, or accepts new customers, with certain organisations or in certain
countries. Sanctions rules are highly complex and may often apply extraterritorially. The reactions of
international investors to escalating geopolitical tensions and economic sanctions have had an adverse
effect on the Russian economy and have increased capital outflows from funds focused on Russia, Eastern
Europe and to some extent emerging markets. An escalation of sanctions against Russia, and any
countermeasures put in place by the Russian government, could result in different trading partners and
logistics channels being chosen, which as a result may affect export and import flows from Russia into the
Group's harbours. In addition, sanctions prohibit the Group's use of its ice-breaker Botnica in oil industry
related projects in Russia, which continue to affect the Group's revenues derived from the use of Botnica.
See also Part II (Risk Factors), section 1 (Risks Relating to the Group's Business), subsection G (The Group
has not found, and may not find a profitable use for its ice-breaking vessel, Botnica, from May to November
each year). Further, the worsening of the economic and political situation in Russia could result in
decreased purchasing power in Russia and as a result also affect cargo export and import flows from/into
Russia passing through the Group's harbours.
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D)

In addition, political tensions in the Baltic Sea Region could rise to levels which would adversely affect
the economic and business environment in the region, including Estonia, and therefore have a negative
impact on the Group's operations. Recent defence related developments and projects, such as NATO’s
decision to increase its military presence by deploying four battalions to the region in 2017 and the
conducting of large-scale military exercises in areas surrounding the Baltic States by Russia, could also
potentially give rise to tensions in the Baltic Sea Region. Deterioration in the general economic conditions
in Estonia or the Baltic Sea Region, as well as further restrictions on cargo transit from or into Russia
resulting from geopolitical tensions may have a material adverse effect on the operations of the Group.
Also, there is a risk the Russian government may transfer export and import flows to countries neighbouring
with Estonia (for example, Latvia) in case there are political tensions between Russia and Estonia, resulting
in limited co-operation between the two countries. In addition to the above there is a risk that the Russian
government may limit cargo transported by rail at Russian borders, which may negatively affect cargo
flows through the Group's harbours.

Any or all the above could have a material adverse effect on the Group's business, results of operations,
financial condition and prospects.

General macroeconomic factors may negatively affect number of passengers and cargo flows
through the Group’s harbours

The Group's operations are affected by macroeconomic conditions, which are in turn influenced by factors
beyond the Group's control, including general global macroeconomic conditions, employment levels,
availability of discretionary income and credit to consumers, customer confidence, and tax or interest rate
fluctuations. Changes in the macro economic environment may result in the decrease of passenger numbers
and cargo flows through the Baltic Sea Region as a whole and the Group’s harbours. The global financial
crisis of 2007 — 2009 and the subsequent sovereign debt crisis (particularly in the Eurozone) has brought a
long-lasting uncertainty regarding future economic development. Forecasted growth in the global economy
for 2018 remains at around 3 per cent per annum, according to the World Bank. As a small country, the
economy of Estonia is closely linked to the global economy and especially the macroeconomic conditions
in the Eurozone countries (in particular the other Baltic countries and Finland), Scandinavian countries,
and Russia.

Although the Group constantly monitors developments on both domestic and international markets, it is
not possible to forecast the timing or extent of changes in the economic environment.

The Group intends to participate in the Rail Baltica project, an international railway connection that is
expected to be completed and operational by 2026 and connect Estonia and the Baltic countries with
Central and Western Europe. Separately, there are planned initiatives into the East-West transportation
route, including One Belt and One Road initiatives. It is possible that these large scale projects and
initiatives may fail to materialise and that any increase in cargo flows into the region and the Group's
harbours may not occur, resulting in no positive impact on the Group's revenues.

The Group derives a large proportion of revenue from its two largest customers

The Group's two largest customers (with more than 10 per cent contribution to the Group's revenue) are
the Republic of Estonia (acting through its government agencies) and Aktsiaselts Tallink Grupp ("Tallink").
The Group's largest customer is the Republic of Estonia (acting through its government agencies), and the
Group derives revenue through rendering (a) its ferry services under a ten-year agreement for domestic
ferry services between the Estonian mainland and its two largest islands (Saaremaa, through Muhumaa
Island, and Hiiumaa) (the "Ferry Services Agreement") and (b) its ice-breaking services under a ten-year
agreement (the "Botnica Service Agreement"). The agreements for the domestic ferry services and the
ice-breaking services run until September 2026 and April 2022, respectively. There is a risk that the
respective agreements will not be renewed.

The Group's second largest customer is Tallink, a passenger ferry operator. Passenger vessels operated by
Tallink depart from the Old City Harbour to Helsinki and Stockholm. Ro-ro vessels operated by Tallink
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depart from Paldiski South Harbour to Kappelskidr (Sweden) and from Muuga Harbour to Vuosaari
(Finland). There are also other key customers (for example cargo and ferry operators) but their individual
contribution is less than 10 per cent of the Group's revenue.

If either of these two customers or any other key customers were to cease being a client of the Group or
were to reduce their demand for the Group's services, it could have a significant adverse effect on the
Group’s business, financial condition, results of operations or prospects.

The Group is subject to several on-going legal proceedings

The Group is currently involved in a number of legal proceedings, the most material of which is the AS
Coal Terminal bankruptcy proceedings. This relates to an on-going dispute regarding claims for damages
submitted by the Group against the now bankrupt operator, AS Coal Terminal, amounting to approximately
EUR 46 million (claim for loss of profits and contractual penalties under a now terminated cooperation
agreement and two building title agreements, covering future periods), which remains outstanding, and
EUR 1.4 million (for contractual penalties and unpaid contractual fees under the cooperation agreement,
for periods before the declaration of bankruptcy), of which approximately EUR 1.1 million has been
accepted. The rejection of the rest of the claim (approximately EUR 300,000) has been challenged in court.
In connection with the termination of the building title agreements due to the bankruptcy of AS Coal
Terminal, the bankruptcy administrator is also in the process of assessing the market value of the
infrastructure constructed on the Group’s land and transferred to the Group with the termination of the
building title, which may potentially result in a claim for compensation against the Group. The bankruptcy
administrator has submitted to the Group a valuation report estimating such value to be approximately EUR
20-26 million which is opposed by the Group. As at the date of this Prospectus, no claim has been submitted
by the bankruptcy administrator against the Group in respect of such compensation.

The Group is a defendant in a civil dispute with AS Saaremaa Laevakompanii and Viinamere Liinid OU
as plaintiffs in relation to the Ferry Services Agreement. The plaintiffs allege that the Group was provided
confidential information which AS Saaremaa Laevakompanii and Viinamere Liinid OU had submitted in
the course of the tender and won the tender by exploiting their business secrets. AS Saaremaa
Laevakompanii claims EUR15.8 million and Viinamere Liinid OU claims EUR 8 million, totalling EUR
23.8 million. The Group has disclaimed liability and is defending the action. The dispute is currently
pending before the court of first instance. If the dispute is eventually ruled in favour of the plaintiffs, there
is a risk of negative monetary impact for the Group in the amount of EUR 23.8 million.

See Part X (Business), section 6 (Overview of Operations), subsection J (Legal Proceedings) for further
information in connection with material legal proceedings of the Group. If any of these legal proceedings
resulted in an unfavourable decision for the Group, it could have an adverse effect on the Group's business,
financial condition, results of operations and prospects.

Separately, there is a potential European Commission proceeding on the basis of a complaint from
Viinamere Liinid OU, in relation to the public tender process pursuant to which the Group was awarded
the Ferry Services Agreement. As at the date of this Prospectus, the European Commission is yet to make
a decision on the complaint raised by Viinamere Liinid OU. If the European Commission were to initiate
formal proceedings and should the Group be associated with such proceedings, the proceedings could have
a negative reputational impact on the Group. The risk that the European Commission finds that unlawful
state aid was granted to the Company’s wholly owned subsidiaries, OU TS Shipping and OU TS Laevad,
cannot be fully excluded. Such a finding would require the Group to return the unlawful state aid together
with interest and this could have a material adverse effect on the Group’s business, financial condition,
results of operations and prospects. The exact value of the alleged unlawful state aid is unclear from the
complaint and it is therefore not possible to determine the exact value of the potential recovery claim.

In addition, the Company is exposed to legal disputes around the applicable minimum cargo volumes and
fees/penalties payable by cargo terminal operators, termination of the agreements and terminal operators’
insolvency risk, which may lead to a loss of revenues by the Group and/or the need to find a new terminal
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operator to replace a non-performing operator. Furthermore, although most of the building title agreements
concluded by the Company with cargo terminal operators foresee the sale of the building title to a new
terminal operator as being exercisable only with the prior consent of the Company, there are certain
building title agreements that do not contain such requirement. Therefore, the Company may not have
control over the change of its contract partners in such agreements and is not protected against the sale of
the building title to a party that does not meet relevant reputational and/or solvency requirements. In
addition, in the future the Group may be subject to other legal proceedings relating to its operations or other
material agreements or legal proceedings from customers and business partners. The results of any such
disputes and legal proceedings are inherently difficult to predict and even the disputes and proceedings
themselves, not only unfavourable outcomes, may result in the Group incurring significant losses and
expenses, which may not be sufficiently covered by insurance, and negatively affect the Group’s reputation,
which in turn may have a material adverse effect on the Group’s business, financial condition, results of
operations and prospects.

There is an ongoing investigation into acts by individuals formerly connected with the Company
being accused of accepting bribes

There are ongoing criminal court proceedings against previous members of the Company's Management
Board, Mr. Ain Kaljurand and Mr. Allan Kiil, and a previous employee of the Company, Mr. Martin Paide,
who are accused of acts of bribery and, in certain cases, money laundering, during the period 2004 — 2015
while they were still engaged by the Group, relating to contracts entered into by the Company and TS
Laevad OU with certain third parties (see Part X (Business), section 6 (Overview of Operations), subsection
J (Legal Proceedings). The accusations came to light in August 2015, following which the Group conducted
an investigation into the circumstances relating thereto, which revealed certain weaknesses within its
internal systems and controls. The Group has since taken steps aimed at addressing these concerns,
including the replacement of the entire Management Board and Supervisory Council as of August 2015
and October 2015, respectively, and the establishment of new policies and controls, particularly in the areas
of anti-bribery and anti-corruption (see Part XVIII (Additional Information), section 3 (Internal Anti-
Corruption Policies)). However, it is possible that the steps the Group has taken might prove inadequate to
prevent future instances of bribery and corruption, which could have a material adverse impact on its
reputation, results of operations, financial condition and the future price of the Shares. In addition, the risk
of an adverse impact on the Group’s reputation, results of operations, financial condition and the future
price of the Shares arising from negative media speculation in connection with these matters cannot be
excluded. Notwithstanding anything in this paragraph, the risk described should not be taken as implying
that the Company will be unable to comply with its obligations as a company with securities listed on the
Tallinn Stock Exchange.

The Group has not found and may not find a profitable use for its ice-breaking vessel, Botnica,
from May to November each year

The Group provides ice-breaking services and other maritime support services such as anchor handling,
diving support and underwater construction with a multifunctional vessel, Botnica. During the winter
season (from December until April) Botnica is utilised pursuant to a ten-year service agreement between
the Group and the Estonian Maritime Administration (government agency operating within the
administrative area of the Ministry of Economic Affairs and Communications) for rendering ice-breaking
services to Estonian ports in the Gulf of Finland. During the ice-free season (normally from May until
November) Botnica can be used for other maritime support services in order to earn additional revenue.
Following the decrease in the price of oil during the period from the end of 2014 up until early 2016, which
adversely affected the offshore services market, and coupled with the sanctions imposed on Russia by the
United States and the European Union, there has been no utilisation for Botnica in the ice-free season
resulting in a loss of revenues that may otherwise have been earned. Botnica is certified as a DP3 class
vessel (dynamic positions ships classified by classification societies on the basis of ship equipment) able
to offer services as an auxiliary ship for underwater works and support in offshore works such as oil drilling.
Due to high competition in auxiliary fleet services in the oil drilling field and sanctions imposed on Russia
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by the United States and the European Union, the Group has not been in recent years, and may not be in
the future, able to find a profitable use for Botnica during the ice-free season, which could continue to
affect the overall revenues derived from the vessel.

The market value of the Group’s assets could decrease

There is a risk that the market value of the assets of the Group, including but not limited to the ferries
owned by the Group and multifunctional ice-breaker Botnica, could decrease if any major market
downgrade were to occur. In such case, the assets of the Group may become impaired, which could have
an adverse effect on the business, results of operations and financial conditions of the Group.

The Group is subject to risk relating to its joint venture, AS Green Marine, over which it does not
exercise control

The Group expects to continue conducting waste management services mainly through a joint venture with
AS Green Marine management (AS Green Marine). The Group owns a 51% interest in the joint venture;
however, this does not constitute control over the joint venture since pursuant to the Articles of Association
of AS Green Marine, the members of the supervisory council of AS Green Marine are elected with an
affirmative vote of the shareholders holding two thirds of the shares present at the general meeting of
shareholders; furthermore, the Company does not currently have any nominees in the management board
of AS Green Marine (which consists of the nominees of the other joint venture partners, being experts in
the waste management industry). The Group does not consolidate revenues from AS Green Marine, instead
accounting for the profit or loss attributable to the 51% shareholding under the equity method of accounting.
AS Green Marine's success is, in part, dependent on the Group's cooperation with AS Green Marine
management, which is critical for the smooth operation and financial success of the joint venture. If the
Group is unable to come to unanimous decisions with AS Green Marine management over business,
financial, legal or managerial decisions there could be deadlocks, disputes, litigation or other disagreements.
If any of those risks materialise, it could impair the successful management and development of AS Green
Marine, which could, in turn, have a material adverse effect on the Group's business, financial condition,
and results of operation or prospects.

The proposed tunnel between Tallinn and Helsinki may have a material negative impact on the
Group's annual levels of passengers and ro-ro cargo

The Group's passenger volume and ro-ro cargo on one of its key routes, the Tallinn - Helsinki route, could
be reduced if the proposed tunnel between Tallinn and Helsinki is built. Currently, overland travel between
Helsinki and Tallinn requires approximately an 800 kilometre long journey through Russia and air travel
is generally more expensive than travel by ferry. In 2016, the transport ministers of Estonia and Finland
signed a memorandum of understanding to cooperate on the plan to develop a rail line connecting Tallinn
and Helsinki by building an approximately 103 kilometre long underwater tunnel beneath the Baltic Sea.
A feasibility study by FinEst Link was completed in February 2018, according to which the tunnel could
be built in approximately 15 years (if construction were to start in 2025) and the total cost could be between
EUR 13- 20 billion (assuming that 40% of the total cost would be covered by EU-funding), including the
cost of planning and building tunnels and artificial islands, and the cost of building stops, terminals and
depots but not the cost of rolling stock. In such case, the feasibility study estimated that the ticket revenue
and tunnel taxes would cover yearly maintenance costs of the tunnel but the operation of trains in the tunnel
would require additional state subsidies in the amount of approximately EUR 280 million per year, for a
period of approximately 40 years. On 1 March 2018, the Estonian Ministry of Economic Affairs and
Communications announced that together with the Finnish Ministry of Economic Affairs and Employment
they have formed a working group, which will agree on the next steps in relation to the tunnel project
considering the long-term financial impact of the tunnel project, options for financing the project, questions
related to transportation and logistics and technological developments. The working group is expected to
present the results of its work in May 2018.
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If completed, the Tallinn - Helsinki tunnel could have a negative impact on the volume of ro-ro and other
cargo transported and the number of passengers using the Group's harbours to travel from and to Helsinki.
This could in turn have a material adverse effect on the Group’s business, financial condition, results of
operations or prospects.

The Group's domestic ferry services between Estonian mainland and Saaremaa Island (through
Muhumaa Island) could be significantly affected by the construction of a bridge or an alternative
connection route

A private initiative led by Saarte Sillad OU for building a bridge between Estonian mainland and Saaremaa
Island (via a bridge between Estonian mainland and Muhumaa Island, which is adjacent to Saaremaa Island
and connected to Saaremaa Island by a causeway) has emerged. According to the Saarte Sillad OU website,
the estimated cost of the bridge would be EUR 400 - 450 million (together with ramps) and construction
may commence as early as 2022 with the bridge being operational in 2026. In relation to the initiative, a
preliminary financial model has been published, together with a disclaimer that the preliminary financial
model is dependent on individual components, most important of which are the cost of construction, ticket
price, amount of discounted tickets, traffic flows and dotation.

The Republic of Estonia expects to conduct by March 2019 an analysis regarding the construction of the
Saaremaa bridge from both a financial as well as socio-economic perspective before determining its support
for the project. It cannot be excluded that other alternative connection routes, such as a tunnel, will also be
considered. If a bridge is constructed, or an alternative connection route is developed, it may have a
significant negative effect on the part of the Group's domestic ferry services revenue which is derived from
the route between Estonian mainland and Saaremaa Island (it would not affect revenues from the route
between Estonian mainland and Hiiumaa Island).

The Group's market position may in the future become subject to further limitations imposed by
EU and/or Estonian competition laws and authorities

The Group is the market leader in passenger operations in Estonia (international ferry passenger traffic at
the Old City Harbour). Its market position is currently subject to legal constraints due to having a dominant
position in the market for passenger operations in Estonia within the meaning of EU and Estonian
competition law and the Group is therefore under an obligation to diligently avoid abusing its dominant
position (e.g. potential discrimination, predatory pricing) in said market. Because of its market position,
the Group could in the future be subject to further regulation that may set stricter operational requirements
and affect the Group's ability to freely conduct its operations. Furthermore, because the concept of abuse
of dominance under competition law is subjective and influenced by the development of the internal market,
there may be a risk that behaviour which is currently allowed under competition laws may be considered
as an abuse of a dominant position due to future developments of the internal market.

In addition to risks arising from the Group’s market position in passenger operations in Estonia, the Group
could also be found to hold a dominant position in other markets where the Group operates in (for example
the markets of certain cargo port services, in which it holds a strong position in Estonia). The Estonian
Competition Authority has between 2004 and 2006 published several decisions regarding the Company.
The majority of these decisions found that the Company holds a dominant position in the markets of certain
cargo port services. There was one decision of the Estonian Competition Authority, however, that reached
the opposite conclusion, taking into account the circumstances of the case. Therefore, whether the Group
holds a dominant position in the market for certain cargo port services or other services, depends in each
case on the definition of the relevant market, as well as on the economic circumstances inherent to that
market. There are and have been instances in the past where the Group has been accused of the abuse of
its dominant position and the Group cannot exclude that such claims may also be brought in the future.
Any actual or alleged violations of EU or Estonian competition laws and regulations or the outcome of any
legal or administrative proceedings brought against the Group in relation to breaches of competition laws
and regulations could have a material adverse effect on the Group's business, results of operations, financial
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condition and prospects. For more information, see Part X (Business), section 6 (Overview of Operations),
subsection K (Limitations arising from the Group's market position).

The Group faces uncertainties as a result of developments in Estonian, Finnish and Swedish tax
policies

The Group's revenues from international ferry passengers are dependent on the number of passengers on
key routes, including the Tallinn - Helsinki route and the Tallinn - Stockholm route. The harmonisation of
excise taxes, value added taxes, as well as other tax duties between Estonia, Finland and Sweden, and
amended regulations for sales on-board, may have a negative impact on the passengers' activities on the
key routes and lead to a decrease in passenger numbers. The Estonian excise tax rate on alcohol is currently
lower than the Finnish and Swedish tax rates, but no assurance can be given that the Estonian tax rate will
remain comparatively lower in the future. The Estonian parliament has in recent years significantly
increased excise tax on alcohol, however in 2018 some cuts were made to the rate of increase of the excise
tax. Other excise duty rates have experienced increases as well (see Part VIII (Operating and Financial
Review), section 5 (Major factors affecting consolidated financial results), subsection E (Taxation). Any
additional rise in alcohol excise tax rates in the future may result in a decrease in passenger numbers on
key routes, such as Tallinn - Helsinki and Tallinn - Stockholm. The future of excise taxation in Finland and
Sweden may also impact the relative price levels. Any or all of the above could have a material adverse
effect on the Group's clients, international passenger ferry operators and, as a result, on the Group's business,
financial condition, results of operations or prospects.

The Group is subject to an increasingly complex regulatory environment, and regulatory changes
may negatively affect its business

In addition to compliance with its contractual agreements and related licences and permits, the Group must
comply with a range of other legal requirements, including corporate, maritime, customs, antitrust,
administrative, data protection, property and environmental laws and regulations.

Although the Group seeks to continue to comply with all relevant laws, regulations, licences, permits and
agreements, to the extent it is not able to do so, it could be subject to:

e significant administrative or civil penalties, including the imposition of fines, penalties and criminal
sanctions for wilful violations;

e termination or non-renewal of concessions;
e increased regulatory scrutiny;

e suspension of certain port activities, domestic ferry services and other services of the Group (ice-
breaking and waste management);

e reputational damage to the Group’s brand,

e default under financing and commercial agreements, see for example Part XVIII (Additional
Information) for further details;

e judgements for damages, which may not be covered by insurance or in excess of insurance cover;
e termination of, or increased premiums on, insurance policies;

e (difficulty in recruiting and retaining personnel (especially with specific professional backgrounds),
particularly where any non-compliance relates to matters affecting its employees; and/or

e the representatives, directors or managers of the relevant Group company being subject to a fine or
imprisonment.
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In addition, future changes to existing regulations or the introduction of new regulations, procedures or
licensing requirements (either at European Union or international level) may adversely affect the Group’s
business. For example, the City of Tallinn could in the future impose restrictions on car/truck traffic in the
Old City Harbour, which would in turn make sea-travel more expensive for the passengers and make some
of the investments made by ferry operators obsolete as the ferries may not be best suited to the new
restrictions (for example, new traffic limitations around the Old City Harbour could in practice have the
effect of limiting the possibility for the ferry operators to use the full car/truck capacity of their ferries),
resulting in lower operational efficiency. Any such expansion of the scope of regulations may require
additional investment by the Group to ensure compliance, which may result in higher ongoing compliance
costs and may increase the risk of non-compliance by the Group.

Any failure by the Group to fully comply with current and future laws and regulations or to maintain good
relations with regulators, could have a material adverse effect on the Group’s business, financial condition,
results of operations or prospects.

The Group's success depends on its senior management team and other key personnel

The Group depends on its senior management team and other key personnel to maintain its competitive
position and implement its business strategy. The Group must compete for the services of its key personnel.
The loss or decline in the services of key personnel, or an inability to attract and retain qualified key
personnel, could have a material adverse effect on the Group’s business, financial condition and results of
operations. The Group's inability to expand its management team and key personnel as its business expands
may constrain the Group's strategy and growth plans.

The Group's success depends on maintaining good labour relations

In addition to the Group’s dependence on its management and other key personnel, the Group’s success
depends on its ability to attract and maintain a motivated workforce. The Group's level of unionisation is
currently at 16%. The failure to maintain good relations with the Group’s workforce could result in labour
disputes, which could involve work stoppages, strikes or other industrial action or labour difficulties
(including higher labour costs) which could, in turn, have a material adverse effect on the Group’s business,
financial condition, results of operations or future prospects.

Additional indebtedness could have an adverse effect on the Group's operations and financial
condition

The Group has historically used financing through loans and bonds in connection with its investments (see
Part XVIII (Additional Information)). An increase in indebtedness may expose the Group to additional
risks as debt can make companies inherently more sensitive to declines in revenue, increases in expenses
and interest rates, and adverse economic, market and industry developments. A leveraged company’s
income and net assets also tend to increase or decrease at a greater rate than would otherwise be the case if
money had not been borrowed to the same extent. Leverage may also restrict the Company from making
strategic acquisitions or cause them to make non-strategic divestitures and limit their ability to obtain
additional financing. In addition, companies with relatively high fixed costs may have greater difficulty
servicing higher debt levels.

In addition, indebtedness typically includes covenants that restrict the operations of the borrower. The
Group has three financial covenants: EBITDA of more than or equal to EUR 20 million, debt to EBITDA
(Consolidated Total Borrowings to Consolidated EBITDA) maximum 4.5 times and equity to total assets
(40% or 50%) under the loan agreements with European Investment Bank (EIB), Nordic Investment Bank
(NIB), and the bonds subscribed by Nordea Bank AB (publ) and Swedbank AS, as applicable. Relevant
financing agreements also include covenants, which may limit the Group’s ability or require the lenders'
prior consent to:

e incur or guarantee additional financial indebtedness or issue certain redeemable shares;
e make certain investments or acquisitions;
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create liens on certain assets;

grant security or create any security interests;

restructure, consolidate, merge, sell, or otherwise dispose of any of its assets; and
distribute profits.

Debt covenants may limit the Group’s ability to finance additional expansion through borrowings, which
could limit the Group’s scope for expansion or force the Group to pass over certain opportunities. This could
have a material adverse effect on the Group’s business, financial condition, results of operations or prospects.

R) The Group may be liable to compensate cargo terminal operators for the market value of the

S)

T)

terminal infrastructure retained by the Group on its land upon termination of building title
contracts

Most of the building title contracts between the Group and the cargo terminal operators set out the Group's
obligations to compensate the operators for the market value of the terminal buildings or of the loss of
opportunity to remove the terminal buildings upon termination of the building title contract, irrespective of
the reason for termination or who terminates the building title contract. It is possible that there may be a
dispute around the market value which the parties will need to resolve through formal dispute resolution
proceedings and that the market value determined in such proceedings may differ from what the Group is
able to recover from the subsequent re-use of the relevant terminal infrastructure. Furthermore, there is a
risk that the Group may be liable for paying a substantial amount within a short time and may need to find
financing for such a liability. This may have a material adverse effect on the financial condition of the
Group, especially if such payment obligations arise in respect of several cargo terminal operators during a
short time period. The Company is also exposed to a risk that it may not be able to re-use the relevant
terminal buildings. The Group has recently been involved in a dispute with bankruptcy administrators of
former (now bankrupt) terminal operator AS Coal Terminal regarding the Group's obligation to compensate
AS Coal Terminal for the market value of the infrastructure constructed by the operator on the Group’s
land (see Part X (Business), section 6 (Overview of Operations), subsection J (Legal Proceedings) for
further information). There is a risk that other cargo terminal operators may also get into financial
difficulties, which may result in their bankruptcy and the Group may have to compensate for the market
value of the infrastructure constructed by the operator on the Group’s land.

The Group is exposed to the risk of adverse weather conditions, natural disasters, public health
crises, political and social unrest or other catastrophic events

The Group’s operations are subject to the risks of adverse weather conditions and natural disasters (such
as extreme wind or ice, floods, high/low sea levels and other adverse weather and climate conditions),
unforeseen public health crises (such as pandemics and epidemics), unstable political conditions and
potential catastrophic events. For example, adverse weather conditions such as harsh winters could reduce
the demand for international and domestic ferry passenger services, interfere with the services provided by
the Group (for example by limiting access to the Group's harbours or by restricting the ferry operations)
increase the Group’s operating expenses and may also cause higher accident frequency, increased claims
and more equipment repairs.

These events could disrupt the Group’s operations and/or the operations of one or more of its customers,
disrupt freight shipments or routes, affect regional economies, damage or destroy the Group’s assets or
adversely affect the business or financial condition of the Group’s customers, any of which could adversely
affect the Group’s business, results of operations, financial condition and prospects.

The Group’s current and prospective operations may be negatively affected by failure of its
operational information and technology systems as well as inability to implement technological and
information technology innovations and risk of cyber attacks

The Group’s business strongly depends on the efficient, stable and uninterrupted operation of its
information technology ("IT"), management information and communications systems. The Group’s key
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software, accounting, hardware systems and infrastructure have been developed internally in cooperation
with external suppliers or by adapting purchased software applications and hardware to suit the needs of
the Group. The Group’s IT systems are critical to its business and are used in various aspects of its business,
including SmartPort, hardware and software application, which facilitates traffic management (passenger
cars and trucks) in the Old City Harbour and on domestic ferry services through its automated travel process,
customer and cargo flows, customer billing, financial and other reports, and other general functions and
purposes. If any of the Group’s critical information or communications systems fail or become unavailable,
the Group may need to perform certain functions manually, which would temporarily affect the efficiency
and effectiveness of its operations.

The operations of the Group and of its technology and communications service providers are vulnerable to
damage or interruption from human error, data inconsistency, internet slowdowns or unavailability, natural
disasters, power loss, computer viruses, intentional acts of vandalism, breaches of security and similar
events.

Digital dependence of vital services in Estonia is continually increasing and therefore the impact of
interruptions of these services on the functioning of society, the economy and national security in general
is increasingly significant. Due to its geopolitical location, Estonia is also at risk of being a target of
politically-motivated cyber attacks. The high level of the digitalisation of the Group's services leads to an
increased exposure to cyber threats and attempts of cyber attacks, which have grown in recent years. If
such attacks occur, some of the problems the Group may encounter include theft or destruction of data,
including commercial, customer and financial information, which could cause commercial detriment to the
Group and/or damage to its reputation. The policies maintained by the Group to protect its data may not be
sufficient to prevent its systems from suffering failures or delays that might cause significant data loss or
other disruptions to the Group’s business. Cyber crime is becoming increasingly professional, the methods
for spreading malware are becoming more sophisticated and targeted attacks are becoming extremely
plausible. Should the Estonian public or financial sector generally or the Group in particular become a
target of a cyber attack, the Group’s operations may be materially affected. A system failure, disruption or
security breach that causes a delay, interruption, impairment of the Group’s services and operations, or the
unsuccessful integration of ongoing projects, could adversely affect the Group’s business, results of
operations, financial condition and prospects.

The Group is subject to public procurement laws and regulations in Estonia

The Group is subject to certain requirements under public procurement laws and regulations in Estonia.
Public procurement laws and regulations, as well as the practice of courts and relevant authorities when
applying such laws and regulations, is constantly developing, and it is possible that new developments in
interpretation and/or application of such laws and regulations could be unfavourable to the Group.
Furthermore, as public procurement laws and regulations are often difficult to interpret and apply, it cannot
be excluded that claims may be brought against the Group for violation of such laws and regulations and
certain activities of the Group may be considered to breach such laws. Additionally, the Group has entered
into agreements as tenderer (most importantly, the Ferry Services Agreement and Botnica Service
Agreement), as a result of public procurement proceedings. Estonian public procurement laws allow the
contracting authority to unilaterally cancel agreements entered into as a result of public procurement
proceedings in case there has been a fundamental breach of public procurement laws by the contracting
authority. While the Group is not aware of any such fundamental breaches, the possibility of such violations
cannot be excluded. Any alleged violations of public procurement laws and regulations or the outcome of
any legal or administrative proceedings brought against the Group or its contractual counterparties in
relation to public procurement laws and regulations could have a material adverse effect on the Group's
business, results of operations, financial condition and prospects.

For further information on the Ferry Services Agreement and the Botnica Service Agreement, see Part
XVIII (Additional Information), section 1 (Material Contracts), subsection C (Commercial Agreements).
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Investments and financial support from the Republic of Estonia (including acting through
governmental agencies) are subject to state aid rules in Estonia and the EU

Any investments and financial support (for example payments into the share capital of the Company) by
the Government Shareholder to the Group are subject to state aid rules in Estonia. Because the
determination whether or not a particular measure qualifies as state aid requires a case by case complex
economic and legal assessment, it cannot be excluded that these may be found to constitute non-approved
state aid if these are not approved by the European Commission or exempted from an obligation to obtain
approval from the European Commission (e.g. under so called block exemption regulation), or are
otherwise deemed incompatible with the common market. Receipt of any non-approved and incompatible
state aid may result in the European Commission requiring the Government Shareholder to withdraw
investment, seek repayment (including any interest on any state aid received prior to any European
Commission decision, whether or not the state aid is approved), and cease from providing any similar
investments and support in the future, which could have a material adverse effect on the Group's business,
results of operations, financial condition and prospects. The Group has limited control over such matters,
which relate primarily to actions taken by the Government Shareholder and the European Commission. See
Notes 2 and 18 of the Audited Financial Statements as of and for the year ended 31 December 2017 for
further information on government grants.

The operations of the Group are materially dependent on the validity and enforceability of the
transactions and agreements entered into by the Group

Transactions and agreements concluded by the Group may be subject to the laws of Estonia or to the laws
of other countries. Occasional contradictions and variations of interpretation may occur, causing these
transactions or agreements to be fully or partially unenforceable. Consequently, the Group may not be able
to always enforce its contractual rights, which in turn may have a material adverse effect on the Group’s
operations, financial condition and results of operations.

The commerecial real estate development in the Old City Harbour under the Masterplan may not
materialise

The Group's long-term plan is for the Old City Harbour to be designed into an urban city centre with
commercial and residential properties and other attractions, in addition to passenger harbour activities. The
Group has initiated a development plan, in co-operation with Zaha Hadid Architects, which sets out an
opportunity to develop prime real estate covering a total land area of 16.2 hectares at the Old City Harbour
area in Tallinn city centre. Zaha Hadid Architects delivered the Masterplan to the Group in December 2017
(the "Masterplan").

The Masterplan is preliminary in nature. Its implementation is subject to further changes, as well as legal
and regulatory approval most likely over the next three to five years during which the Group will initiate
and carry out the detailed planning process which, if successful and approved by the City of Tallinn, will
give the legal right for the execution of the development plans contained in the Masterplan.

In addition, the delivery models for the different land plots covered by the Masterplan, that can be

developed for prime real estate, are not yet agreed. A number of options are being considered, including

among others (i) a long term lease to operator(s) that construct facilities, (ii) a build operate transfer ("BOT")
concession contract, (iii) public private partnership (dependent on the level of municipal resources), (iv) a

master developer model whereby the Group sets up a separate entity to operate the development and retains

partial/full control of development. However, no final decision has been taken with regard to the delivery

model or a combination of different models for the Masterplan. There is no guarantee that the real estate

developments under the Masterplan will ever materialise nor is there any guarantee on the timing of any

such developments. Therefore, no positive impact on the Group's revenues can be assured or quantified.
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RISKS RELATING TO THE GROUP'S INDUSTRY

Demand for international passenger ferry and cruise services is subject to trends in the ferry and
cruise industries and other factors beyond the Group's control

The Group’s international passenger ferry and cruise operations depend on visiting passengers from
Finland, Estonia, Sweden, Russia and growing numbers from Asia, the rest of Europe and the United States.
The spending power of such international ferry and cruise passengers is influenced by factors beyond the
Group’s control, including general economic conditions in their respective countries, and tax or interest
rate fluctuations.

Further, the demand for international passenger ferry and cruise services is correlated with changes in
consumer preferences for sea travel over other forms of travel. The demand for international passenger
ferry and cruise operations may be negatively affected by a number of factors beyond the control of the
Group, including:

e cvents that cause consumers to perceive travel by sea as unsafe or undesirable, including political or
social unrest, terrorist incidents or the spread of other contagious diseases affecting travel destinations;

e the availability and pricing of other forms of travel;

e changes in border control (including strengthened border controls by Schengen Area states with non-
Schengen countries), visa or other requirements making travel more difficult or expensive;

o factors affecting international passenger ferry and cruise operations, including fuel prices and currency
fluctuations;

e consumer concerns regarding the potentially adverse impact of international passenger ferry and cruise
operations on the environment; and/or

e increasing environmental requirements for marine traffic may create a rise in prices of international
passenger ferry and cruise services and therefore have potentially adverse impact on demand.

Decreased consumer demand for international passenger ferry and cruise operations generally could have a
material adverse effect on the Group’s business, its financial conditions and results of operations.

Trade barriers, restrictions on imports or exports or trade disputes may adversely affect the
Group’s harbours

The success and profitability of the Group’s port operations depend, in part, on global economic growth
and maritime trading volumes. Maritime trading volumes within a country and between countries will be
affected by changes or developments in global economic and financial conditions that are beyond the
control of the Group. The imposition of trade barriers (such as tariffs, minimum prices, export subsidies
and import restrictions), imposition of embargoes or sanctions, extra duties resulting from trade litigation
judgements (such as anti-dumping or countervailing duties) in respect of a major trading partner, any strikes,
acts of piracy, or any change in maritime or other transportation patterns, or a change in government
policies, could also lead to lower growth and/or a decline in the volume of domestic, regional and global
trade and, consequently, a decline, or slower growth in cargo traffic. The import and export of certain
commodities handled by the Group may be affected to a certain extent by government policies and
initiatives. A significant decline in volume as a result of the foregoing could have a material adverse effect
on the Group’s business, financial condition, results of operations or prospects.

The Group is subject to risks inherent in port operations, and losses resulting from these risks may
not be fully covered by insurance

The Group carries insurance required by Estonian law. However, the Group can offer no assurance that its
insurance will be adequate to cover all losses or liabilities that may arise from the Group’s port operations.
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For instance, the insurance policies do not provide coverage for liabilities towards the employees of the
Group companies and the liabilities of Group companies under workmen’s compensation or employer's
liability acts, which the Group does not consider financially viable, taking into account the risks which the
policies would cover and the insurance premiums required to be paid for such insurance policies. Also,
the Group does not have insurance against business interruption. Should the Group be subject to any
material claims or damages, which are not covered by insurance policies, such claims, or damages may
have a material adverse effect on the Group's business, financial condition, and results of operations or
prospects. Further, insurance may prove inadequate when the loss suffered is not easily quantifiable or
results in essentially uninsurable damage to the Group’s reputation. In addition, it is possible that, in the
future, the Group may be unable to maintain the types or levels of insurance it deems necessary or advisable,
and it may be unable to obtain insurance at premiums that it considers reasonable.

Port operations carry inherent risks, which can include the possibility of:

e explosions due to dangerous cargo being handled (for example, liquid bulk at Paldiski South Harbour
and fertilisers combined with liquid bulk at Muuga Harbour);

e accidents with passengers in the Group's harbours or marine accidents in the Group's harbours'
aquatories, including ships colliding with piers or the grounding of ships;

e damage resulting from adverse weather conditions or natural disasters, such as extreme winds or ice, or
from other causes, including from the failure or improper operation of machinery and equipment;

e security breaches and criminal and other malicious acts; and

e business interruptions caused by mechanical failure, human error, war, terrorist attacks, political action
in various countries and labour strikes.

Travel disruptions affecting passenger (ferry and cruise) lines may reduce the number of passengers to the
Group’s passenger and cruise harbours and disruptions in rail, trucking and other methods of transporting
goods to a port may reduce the volume of cargo passing through the Group’s harbours. In addition, the
Group may, under rare circumstances, have to interrupt or suspend harbour operations from time to time to
accommodate routine maintenance, refurbishment or construction within the harbour, and such downtime
may take longer than anticipated.

To the extent that the material losses the Group incurs as a result of any of the above risks are not adequately
covered by its insurance, such losses could have a material adverse effect on the Group’s business, financial
condition, operating results and prospects. Under some of its material contracts and financial agreements or
the requirements of Estonian law, the Group has an obligation to maintain insurance, and the Group’s failure
to obtain or maintain such insurance may result in fines, contractual penalties or even the possibility of
termination of such contracts.

D) The Group's port security measures cannot protect against all possible security threats

The Management Board believes that port security is one of the primary concerns for passenger and cargo
operators in selecting a port and that it is critical to have security measures in place to address threats of
terrorist attacks or other criminal activity affecting the safety of passengers and their property. Accordingly,
the Group seeks to comply with the International Ship and Port Facility Security (“ISPS”) Code, which
provides an international framework for ports to evaluate risks. Although the Group believes that it
maintains standards for security at its terminals that satisfy generally accepted industry standards, no
security system can offer absolute protection to the passenger and cargo ships calling at the Group’s
harbours. In practice, if a vessel possesses an ISPS Code certificate showing proper monitoring and
inspection by the prior ports visited, a port is only required to undertake limited inspections of the vessel
upon its landing. As a result, the Group necessarily relies, to some extent, on security procedures carried
out by other ports, which may have less stringent security controls than those employed by the Group’s
harbours.
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Security breaches, crime or terrorism may result in a decline in passenger numbers in the Group’s passenger
and cruise harbours, increased operating costs and loss of goodwill for the Group, as well as the possibility
of litigation and, ultimately, civil liability and the temporary closure of a harbour. If any of these risks
materialise, it could have a material adverse effect on the Group’s business, financial condition, results of
operations or prospects.

An incident involving passenger vessels could have a material adverse effect on the Group's
business

The Group's business could be materially affected by incidents at sea, which could bring into question
passenger safety and adversely affect future industry performance. An accident similar to the sinking of an
Estonian passenger ferry operated by Estline (a company which was declared bankrupt as a result of the
accident) in the autumn of 1994 in the Northern Baltic Sea Region could be detrimental to the cruise and
ferry industry and result in a drastic reduction of passenger volumes. If a similar incident were to occur on
or to one of the passenger or cruise vessels in the Baltic Sea Region, it could have a material adverse effect
on the Group's business, financial condition, results of operations or prospects.

The Group is exposed to environmental liability

The Group’s activities are and will continue to be subject to laws and regulations relating to environmental
protection and sustainable development. Such laws and regulations typically cover a wide range of matters,
including, among other things, waste handling and protection of ambient air and use of water and energy
consumption. Furthermore, such laws are subject to possible future changes, which could impose additional
costs and/or other burdens on the Group. Failure to comply with the laws, regulations, permits and
contractual terms and conditions (including failure to adjust the Group’s activities to the amended legal
requirements) could result in substantial costs and liabilities, which could adversely affect the Group’s
business, its financial condition and results of operations.

In general, the environmental requirements for the Baltic Sea Region are more strict than other regions as
it is designated as a special area for the purposes of International Convention for the Prevention of Pollution
from Ships ("MARPOL") Annex I (oil), Annex IV (sewage), Annex V (garbage) and Annex VI
(Prevention of air pollution by ships), and the Baltic Sea due to highly sensitive ecosystem is protected by
the Convention on the Protection of the Marine Environment in the Baltic Sea Area which is governed by
the Helsinki Commission - Baltic Marine Environment Protection Commission. New environmental
regulations include the International Maritime Organisation ("IMO'") regulations on wastewater,
prohibiting discharge into the sea, which will apply to new passenger and cruise ships from June 2019, to
all passenger and cruise ships from June 2021 and to ships on direct route to St. Petersburg and in the North
Sea from 2023. According to IMO requirements the Baltic Sea ports must therefore ensure that adequate
port reception facilities for sewage are in place by these dates. The regulations directly involve the Group's
domestic ferry services and involve the Group's passenger harbours as sufficient facilities for discharge
must be present at the harbours. In addition, the IMO recently entered into an agreement that aims to reduce
CO2 emissions from shipping by at least 50% by 2050. This may lead to further environmental regulations
being introduced with a view to encouraging shipping companies to use low carbon solutions. Also, in the
future, the Group may have to comply with rules relating to on-shore power supply for ships and there may
be additional costs associated with such compliance. The Group is planning to provide on-shore power
supply for vessels carrying passengers and ro-ro cargo in the Old City Harbour by 2020 (with
implementation expected to start 2018/2019). A memorandum has been signed between the ports of Tallinn,
Helsinki, Turku and Stockholm aimed at using the same on-shore power supply standards by 2025
according to EU legislation, which will make on-shore connections in the Trans-European Transport (TEN-
T) core network ports mandatory starting from 2025.
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RISKS RELATING TO THE SHARES AND THE OFFER
An active trading market for the Shares may not develop or may not be sustainable

Prior to the Offering, there has been no public trading market for the Shares. There can be no assurance
that an active trading market for the Shares will develop, or if developed, can be sustained following the
closing of the Offering. If an active trading market is not developed or maintained, the liquidity and trading
price of the Shares could be adversely affected.

The price of the Shares may be subject to volatility

The value of an investment in the Shares may decrease or increase abruptly, and such volatility may bear
little or no relation to the Group’s performance, for example, it may be caused by general market conditions
and regulatory, economic or political changes. The price of the Shares may decrease or increase in response
to market appraisal of the Group’s strategy or if the Group’s results of operations and/or prospects are
different from the expectations of market analysts or shareholders, as well as in response to speculations,
whether or not well-founded, about the Group’s business, performance, management and strategic plans,
the intentions of the Government Shareholder and actions by the Group’s competitors. In addition, local
and international stock markets have, from time to time, experienced significant price and volume
fluctuations that have affected the market price of securities, and may, in the future, experience similar
fluctuations which may be unrelated to the Group’s operating performance and prospects but nevertheless
affect the price of the Shares. As a consequence of such volatility, investors should be aware that the value
of an investment in the Company may go down as well as up.

The Company's ability to pay dividends in the future is not guaranteed

The Company may not be able to, or its General Meeting of Shareholders may choose not to, pay any
dividends. In particular, the Company’s ability to pay dividends may be limited by corporate law and the
terms of its financing arrangements. The timing and amount of any future dividend payments will depend
on the Company’s existing and future financial condition, results of operations, capital requirements,
liquidity needs and other matters that it may consider relevant from time to time, including, without
limitation, its capital needs, financial performance, prevailing equity market conditions and ultimately, on
how the General Meeting of Shareholders decides in relation to the payment of dividends (see Part XII
(Information on Company, Shares and Share Capital), section 7 (Shareholder Rights), subsection D
(Dividends and other distributions)).

Additional equity capital may dilute existing shareholdings

The Company may choose to raise funds through further equity financing including on a non pre-emptive
basis in order to make early re-payments on its indebtedness or for other reasons. There can be no assurance
that such future equity offerings will be conducted at market value and the Company may decide to offer
shares at a discount to the prevailing market price if it believes that this would be appropriate in the context
of the financing options available to it. Shareholders may experience dilution of their shareholdings to the
extent that the Company conducts future equity offerings. A future equity offering could also depress the
market value of the Shares.

Shareholders in certain jurisdictions may not be able to participate in future equity offerings

Estonian corporate law provides for pre-emptive rights (in Estonian: eesdigus) to be granted to existing
shareholders of the Company in case of future issue of shares by the Company, which can be disapplied,
subject to a decision supported by a majority of at least 75% of the votes represented at the general meeting.
However, securities laws of certain jurisdictions may restrict the Company’s ability to allow participation
by shareholders in future offerings. In particular, holders of the Shares in the United States may not be
entitled to exercise these rights, unless the Shares and any other securities that are offered and sold are
registered under the U.S. Securities Act, or the Shares and such other securities are offered pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act.
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We cannot assure prospective investors that any exemption from such overseas securities law requirements
would be available to enable U.S. or other shareholders to exercise their pre-emptive rights or, if available,
that the Group will utilise any such exemption.

The Government Shareholder will continue to control or have significant influence over the Group
and may not act in line with the interests of the other holders of the Shares

The Government Shareholder is expected to retain a minimum of approximately 67.03% interest in the
Company, assuming that all Offer Shares are sold and that the Put Option is not exercised following the
Stabilisation Period. The Government Shareholder will possess sufficient voting power to control nearly
all matters requiring shareholder approval, including changes to the Company’s governing documents,
election of the Supervisory Council members and significant corporate transactions. Subject to compliance
with the Company’s governing documents and Estonian corporate law, the Government Shareholder is not
obligated to act in the best interest of the other holders of Shares. There may be circumstances in which the
Government Shareholder has different objectives from the holders of the Offer Shares. If the Government
Shareholder chooses to cause the Group to pursue strategic objectives that conflict with the interests of the
other holders of Shares, then the other holders of Shares could be disadvantaged by these actions.

Lack of Adequate Analyst Coverage

There is no guarantee of continued analyst research coverage for the Group. Over time, the amount of third
party research available in respect of the Group may increase or decrease with little or no correlation with
the actual results of its operations as the Group has no influence on the analysts who prepare such reports.
Negative or insufficient third-party reports could have an adverse effect on the market price and the trading
volume of Shares.

The rights of shareholders of Estonian companies may differ from the rights of the shareholders of
companies organised in other jurisdictions

The Company’s corporate governance and the rights, obligations and liability of its shareholders are
governed by the laws of Estonia and by the Company’s Articles of Association, and may be different from
the rights and obligations of the shareholders of companies organised in other jurisdictions. Certain rights
and privileges that shareholders may benefit from in another jurisdiction may not be available in Estonia.
The exercise of some of the shareholders’ rights in the Company could be more complicated or expensive
for investors from other countries than the exercise of similar rights in their country of residence. See Part
XII (Information on Company, Shares and Share Capital), section 7 (Shareholder Rights) and Part XIII
(Estonian Securities Market).

Enforceability of judgements against the Company

The Company is established in accordance with the Estonian laws and has its registered office in Estonia.
The majority of the assets of the Group are located in Estonia and the majority of the management personnel
working for the Group reside in Estonia. For this reason investors located or residing outside of Estonia
may encounter more difficulty in serving summons and other documents relating to court proceedings on
any of the entities within the Group and/or the management personnel working for the Group and in
enforcing a judgement of the Estonian court issued against any entities within the Group and/or the
management personnel working for the Group than if those entities and/or the management personnel were
located in the jurisdiction where the investor concerned is located or residing.

Shareholders may be affected by changes in laws regarding taxation of dividends or gains at
disposal

Changes in the tax regime applicable to taxation of dividends or gains on disposal of the Shares may result
in an increased tax burden on the shareholders of the Company and may therefore have an adverse effect
on the rate of return from an investment in the Shares.
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K) Future sales of Shares by the Government Shareholder may put pressure on the Share price

The Government Shareholder is expected, following the Offering, to retain a minimum of 67.03% interest
in the Company, assuming that all Offer Shares are sold and that the Put Option is not exercised following
the Stabilisation Period. However, should the Government Shareholder (upon expiry of any applicable
lock-up arrangements, see Part III (The Offering), section 13 (Lock-Up), or prior to the expiry of any
applicable lock-up arrangement with the consent of the Joint Global Coordinators) choose to dispose of all
or a portion of its Shares (which is at the discretion of the Government Shareholder and outside the
Company’s control), this may put pressure of the price at which the Shares trade on the Tallinn Stock
Exchange.
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PART III. THE OFFERING

THE OFFERING

In the course of the Offering, the Company is offering up to 75,404,968 newly issued ordinary shares with
the nominal value of EUR 1 each (the “New Shares”). The Government Shareholder is offering up to
11,300,000 existing ordinary shares with the nominal value of EUR 1 each (the “Secondary Shares” and,
together with the New Shares, the “Offer Shares”). The Offering is made (i) by way of an offering to retail
investors in Estonia, including to employees and members of the management and supervisory bodies of
the Group (including its joint venture AS Green Marine) (the “Retail Offering”) in the course of which a
certain number of New Shares are offered (the “Retail Offer Shares”) and (ii) by way of an offering to
institutional investors in and outside of Estonia (the “Institutional Offering”) in the course of which a
certain number of the New Shares (such New Shares, the “Primary Shares”) and Secondary Shares are
offered (the Primary Shares and Secondary Shares together, the “Imstitutional Offer Shares). The
Institutional Offering comprises an offer of Institutional Offer Shares to qualified investors within the
meaning of Section 6(2) of the Estonian Securities Market Act in Estonia, and elsewhere outside the United
States in reliance on Regulation S under the U.S. Securities Act and to qualified institutional buyers in the
United States as defined in, and in reliance upon, Rule 144A under the U.S. Securities Act or another
available exemption from the registration requirements of the U.S. Securities Act.

In connection with the Offering, the Government Shareholder and the Company expect to agree that
Swedbank AS, as stabilising agent on behalf of Citigroup Global Markets Limited (the “Stabilising
Manager”), will have the right to acquire up to 11,300,000 Shares on the Tallinn Stock Exchange in order
to stabilise the stock market price of the Shares at a level higher than that which would otherwise prevail in
accordance with applicable law and for the purposes of funding acquisition of the Shares in the stabilisation
transactions the Stabilising Manager or its agent will use the proceeds from the sale of the Secondary Shares
received from the Settlement Agent. The stabilisation transactions to purchase the Shares may be effected
at any time on or before the 30™ calendar day after the commencement of trading in the Shares on the Tallinn
Stock Exchange (the “Stabilisation Period”). At the end of the Stabilisation Period, the Stabilising
Manager or its agent will return to the Government Shareholder any Shares which have been purchased in
the market as a result of stabilisation activities and/or any remaining Stabilisation Proceeds which were not
used for stabilisation activities pursuant to the terms of the Put Option (as defined below).

In connection with the Offering, the Government of Estonia has authorised the Minister of the Economic
Affairs and Infrastructure by its order dated 29 March 2018, as amended by the order dated 3 May 2018,
(jointly the “Governmental Order”), inter alia, (i) to resolve the conditional increase of the share capital
of the Company and the issue of up to 75,404,968 new ordinary Shares to be offered in the course of the
Offering and to waive the pre-emptive right of the Government Shareholder to subscribe for such new
Shares and (ii) to sell up to 11,300,000 existing Shares in the Offering and (iii) to acquire up to 11,300,000
Shares from the Stabilising Manager or its agent pursuant to the stabilisation arrangements described above.
On 5 April 2018 and 7 May 2018 the transactions referred in (ii) and (iii) above were also approved by the
decrees of the Minister of Economic Affairs and Infrastructure. The Resolution (as defined below) on the
conditional increase of the share capital of the Company and the issue of up to 75,404,968 new ordinary
Shares is expected to be adopted by the Government Shareholder at the General Meeting of Shareholders
to be held on or about 25 May 2018. For further details regarding the share capital increase and issue of the
New Shares see Part III (The Offering), section Error! Reference source not found. (Issue of the New
Shares).

The sizes of the Institutional Offering tranche and the Retail Offering tranche have not been predetermined.
The total number of Institutional Offer Shares to be allocated to the investors participating in the
Institutional Offering and of Retail Offer Shares to the investors participating in the Retail Offering will be
determined by the Company and the Government Shareholder, in consultation with the Advisors and the
Joint Global Coordinators, in the allocation process after the end of the Offer Period based on the demand
for the Offer Shares by the different investor groups. In case any part of the Offering is cancelled, the total
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number of the Offer Shares issued and allocated to investors in the Offering may decrease (for further details,
please see Part I1I (The Offering), section 5 (Cancellation and Postponement of Offering).

The final price of the Offer Shares shall be determined in accordance with the principles set out in Part II1
(The Offering), section 6 (Offer Price).

The Company expects to announce the final price of the Offer Shares and the results of the Offering,
including the allocation of the Offer Shares between the Institutional Offering and the Retail Offering on or
about 7 June 2018 via the Tallinn Stock Exchange and on the website of the Company (investor.ts.ee).

The Company intends to file an application with the Tallinn Stock Exchange for the Listing of all Shares
on the Nasdaq Baltic Main List on or about 25 May 2018 (for further details please see Part III (The
Offering), section 11 (Settlement and Trading).

The timetable set forth below provides certain indicative key dates for the Offering (subject to shortening
or extensions):

25 May 2018 Retail Offer Period/Book-Building Period commences

6 June 2018 Retail Offer Period/Book-Building Period ends

On or about 6 June 2018 Decision on the Offer Price and allocation of the Offer Shares
On or about 7 June 2018 Publication of the results of the Offering

On or about 12 June 2018 Settlement of the Offering (the “Settlement”)

On or about 13 June 2018 Commencement of trading on Tallinn Stock Exchange

Offering Statistics
The statistics of the Offering are set out below:

Bottom of the  Mid-point of the Top of the

Price Range Price Range Price Range
Offer Price per Offer Share'” [e] [®] [e]
Number of New Shares to be issued in the [e] [®] [e]
Offering
Number of Secondary Shares to be sold in the [e] [e] [e]
Offering®
Aggregate number of Offer Shares to be sold in [e] [®] [e]
the Offering®
Percentage of the share capital being offered inthe [e] [®] [e]
Offering®
Number of Shares subject to the Put Option® [o] [o] [o]
Number of Shares issued immediately following [e] [e] [e]
the Offering
Expected market capitalisation of the Company at [e] [o] [e]
the Offer Price”
Estimated net proceeds of the Offering receivable [e] [®] [e]
by the Company'®
Estimated net proceeds of the Offering receivable [e] [e] [e]

by the Government Shareholder (assuming no
exercise of the Put Option)
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Notes:

(1) The Offer Price will be set within the Offer Price Range. The Company expects to publish the final Offer Price
on or about 7 June 2018 via Tallinn Stock Exchange and on the website of the Company at investor.ts.ee. In the
event the Offer Price is set above the Offer Price Range, the Company will prepare a supplement to the Prospectus
(for further details please see Part III (The Offering), section 7 (Procedure for Amending the Offer Price Range;
Withdrawal Rights).

(2) Assuming no exercise of the Put Option.

(3) The maximum number of Shares subject to the Put Option will be approximately 4.3% of the total number of
Shares following the Offering (assuming that all New Shares are issued).

(4) The market capitalisation of the Company at any given time will depend on the market price of the Shares at that
time. There can be no assurance that the market price of a Share will be equal to or exceed the Offer Price.

(5) The estimated net proceeds receivable by the Company are stated after deduction of the estimated underwriting
fees and other fees and expenses of the Offer (including unrecoverable VAT) payable by the Company, which are
currently expected to be approximately EUR [®]. The Company will not receive any portion of the proceeds
resulting from the sale of Secondary Shares by the Government Shareholder in the Offering.

2. UNDERWRITING

The Company expects and the Government Shareholder is expected to enter into an underwriting agreement
on or about 25 May 2018 (the “Underwriting Agreement”) with the Underwriters with respect to the
Offering. On the terms and subject to the conditions set forth in the Underwriting Agreement, and subject
to the execution of a pricing agreement (the “Pricing Agreement”) between the parties to the Underwriting
Agreement setting forth the final Offer Price and number of Offer Shares and the purchase commitments of
each Underwriter and provided that the Offering has not been terminated prior thereto in accordance with
the terms of the Underwriting Agreement, (see Part III (The Offering), section 5 (Cancellation and
Postponement of Offering): (I) (i) Swedbank AS is expected to procure subscribers for the Retail Offer
Shares, or, failing which, to subscribe for the Retail Offer Shares itself; (ii) the Underwriters are expected
to agree to procure subscribers or purchasers for the Institutional Offer Shares, or, failing which, to subscribe
for or purchase the Institutional Offer Shares themselves, severally and not jointly; and (II) (i) the Company
expects to agree to offer and issue the New Shares for subscription by subscribers procured by Swedbank
AS or the Underwriters, or, failing which, to Swedbank AS or the Underwriters themselves (as specified
above); and (ii) the Government Shareholder is expected to agree to offer and sell the Secondary Shares to
purchasers procured by the Underwriters, or, failing which, to the Underwriters themselves. The
Underwriting Agreement is expected to include inter alia, an agreement on the underwriting fees to be
received by the Underwriters in connection with the Offering. Please see Offer Statistics above for an
indication of the net proceeds after deduction of the fees and expenses incurred in connection with the
Offering.

The obligations of the parties to the Underwriting Agreement will be subject to the execution of the Pricing
Agreement by the parties to the Underwriting Agreement and certain other conditions precedent that are
typical for an agreement of this nature. In addition, the Underwriters may terminate the agreement in certain
specified circumstances that are typical for agreements of this nature. These include the occurrence of
certain material changes in the condition (financial or otherwise), or in the earnings or business affairs of
the Company and certain changes in the financial, political or economic conditions affecting the Company
(as more fully set out in the Underwriting Agreement).

The Government Shareholder is expected to grant a put option to the Stabilising Manager or its agent, on
behalf of the Underwriters, to sell up to 11,300,000 Shares to the Government Shareholder at the same price
per Share at which the Stabilising Manager may acquire them in the open market in connection with the
stabilisation transactions (the “Put Option”). The Put Option will be exercisable up to the sixth business
day following the end of the Stabilisation Period. In connection with the stabilising actions that may be
performed by the Stabilising Manager, the Government Shareholder will agree that the Stabilising Manager
or its agent will use the Stabilisation Proceeds received from the Settlement Agent in order to finance the
stabilisation transactions. The balance of such retained proceeds, after deduction of amounts used by the
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Stabilising Manager to acquire the Shares in respect of which the Put Option is exercised, shall be
transferred to the Government Shareholder by no later than the sixth business day following the end of the
Stabilisation Period. The Underwriters will not be granted any overallotment or “green-shoe” option
pursuant to the terms of the Underwriting Agreement.

INSTITUTIONAL OFFERING
Book-building Period

The book-building period for the Institutional Offering is expected to start on 25 May 2018 and end on 6
June 2018 (the “Book-Building Period”), unless shortened or extended. The Company and the
Government Shareholder, in consultation with the Joint Global Coordinators, may jointly decide to shorten
or extend the Book-Building Period at any time, on one or several occasions. In the event of shortening or
extending the Book-Building Period, the allocation date, and the settlement date of Offer Shares and the
Offer Period and the date of the Listing on the Tallinn Stock Exchange may not necessarily be changed.

Minimum Application

The Institutional Offering is not subject to a minimum application.

Application Procedure

Applications for Institutional Offer Shares (the “Application”) in the Institutional Offering must be made
during the Book-Building Period by informing one of the Underwriters of the number of Institutional Offer
Shares that the investor wishes to order, and the price per share that the investor is offering to pay for such
Institutional Offer Shares within the Offer Price Range.

All applications in the Institutional Offering will be treated in the same manner regardless of which
Underwriter the applicant chooses to place the application with. Any orally placed application in the
Institutional Offering will be binding upon the investor and subject to the same terms and conditions as a
written application. The Underwriters may, at any time and in their sole discretion, require the investor to
confirm any orally placed application in writing. Applications made may be withdrawn or amended by the
investor at any time up to the end of the Book-Building Period. At the close of the Book-Building Period,
all applications in the Institutional Offering that have not been withdrawn or amended are irrevocable and
binding upon the investor.

RETAIL OFFERING
Right to Participate

The Retail Offering comprises an offer of Retail Offer Shares to all natural and legal persons in Estonia,
except for any persons who are categorised as qualified investors pursuant to Section 6(2) of the Estonian
Securities Market Act who should submit their offers in the Institutional Offering.

For the purposes of the Offering:

e anatural person is considered to be “in Estonia” and has the right to participate in the Retail Offering,
if all the following conditions are met: (i) such person has an operational securities account with the
ERS; (ii) such person’s address recorded in the ERS records in connection with that securities account
is located in Estonia; (iii) such person submits a Subscription Undertaking (as defined below) in
relation to Offer Shares via that securities account; and

e alegal person is considered to be “in Estonia” and has the right to participate in the Retail Offering, if
all the following conditions are met: (i) such person has an operational securities account with the ERS;
(i1) such person’s address recorded in the ERS records in connection with that securities account is
located in Estonia or its registration code recorded in the ERS records is the registration code of the
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Estonian Commercial Register; (iii) such person submits a Subscription Undertaking (as defined below)
in relation to Offer Shares via that securities account.

The members of the management and supervisory bodies and employees of the Company, its consolidated
subsidiaries and its joint venture AS Green Marine may participate in the Offering subject to meeting the
conditions set out above in Part III (The Offering), section 4 (Retail Offering) subsection A (Right to
Participate), as well as subject to other terms and conditions of the Offering set forth herein. The Company
is not aware whether or not such persons intend to participate in the Offering.

Retail Offer Period

In order to participate in the Retail Offering, investors who meet the conditions set out in Part III (The
Offering), section 4 (Retail Offering) must submit undertakings to subscribe for Retail Offer Shares (the
“Subscription Undertaking”) during the Retail Offer Period (as defined below).

The period during which investors may submit Subscription Undertakings will start at 10:00 am (Eastern
European Summer Time - Estonian time) on 25 May 2018 and will end at 2:00 pm (Eastern European
Summer Time - Estonian time) on 6 June 2018 (the “Retail Offer Period”), unless the Offering is
postponed or cancelled in accordance with Part III (The Offering), section 5 (Cancellation and
Postponement of Offering).

Subscription and Instructions to Investors

The Subscription Undertakings may be submitted only during the Retail Offer Period. An investor having
the right to participate in the Retail Offering may apply to purchase the Retail Offer Shares only for the
price equal to the upper end of the Offer Price Range, i.e. EUR [@] per Retail Offer Share.

Multiple Subscription Undertakings by one investor, if submitted, shall be merged for the purposes of
allocation. An investor shall bear all costs and fees charged by the respective custodian of the ERS
accepting the Subscription Undertaking in connection with the submission, cancellation or amendment of
a Subscription Undertaking in accordance with the price list of the respective custodian.

In order to subscribe for Retail Offer Shares, an investor must have a securities account with the ERS. Such
securities account may be opened through any custodian of the ERS. The list of banks and investment firms
authorised to operate as custodians of the ERS is available at the website of Nasdaq CSD SE
(https://nasdagcsd.com/services/services-to-account-operators/list-of-account-operators/). At the date of
this Prospectus, the following banks and investment firms operate as custodians of the ERS in Estonia:
Swedbank AS, LHV Pank AS, SEB Eesti AS, Luminor Bank AS, Coop Pank AS, Danske Bank A/S Eesti
filiaal, Tallinna Aripank AS.

An investor wishing to subscribe for the Retail Offer Shares should contact a custodian that operates such
investor’s ERS securities account in Estonia and submit a Subscription Undertaking for the purchase of
Retail Offer Shares in the form set out below. The Subscription Undertaking must be submitted by the end
of the Offering Period. The investor may use any method that such investor's custodian offers to submit
the Subscription Undertaking (e.g. physically at the client service venue of the custodian, over the internet
or by other means). The Subscription Undertaking must include the following information:

Owner of the securities account: name of the investor

Securities account: number of the investor’s securities account
Custodian: name of the investor’s custodian

Security: Tallinna Sadam share

ISIN code: EE3100021635
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Amount of securities: the number of Retail Offer Shares for which the
investor wishes to subscribe

Price (per one Offer Share): EUR [e]

Transaction amount: the number of Retail Offer Shares for which the
investor wishes to subscribe multiplied by the
Subscription Price per one Retail Offer Share

Counterparty: Swedbank AS"

Securities account of counterparty: 99000011822

Custodian of the counterparty: Swedbank AS

Value date of the transaction: 12 June 2018

Type of transaction: “purchase”

Type of settlement: “delivery versus payment”
Note:

(1) In order to facilitate the settlement process, Swedbank AS in its capacity as Settlement Agent is expected to
agree to prefund the issuance of the New Shares and in connection with the prefunding, the New Shares will
be transferred to a special purpose securities account of Swedbank AS prior to Settlement.

An investor may submit a Subscription Undertaking through a nominee account only if such investor
authorises the owner of the nominee account in writing to disclose the investor’s identity and details to the
registrar of the ERS. The Subscription Undertakings submitted through nominee accounts will be taken
into account upon the allocation of the Retail Offer Shares only if the owner of the nominee account has
actually disclosed the identity and details of the investor to the registrar of the ERS in writing. Such details
shall include: (i) the name of the investor; (ii) the permanent address and personal identification code if the
investor is a natural person; and (iii) the registered address and the registry code (if applicable) if the
investor is a legal person. An investor may submit a Subscription Undertaking either personally or through
a representative whom the investor has authorised (in the format required by law) to submit the
Subscription Undertaking.

A Subscription Undertaking is deemed submitted from the moment the registrar of the ERS receives a duly
completed transaction instruction from the custodian of the respective investor.

An investor must ensure that all information contained in the Subscription Undertaking is correct, complete
and legible. The Company reserves the right to reject any Subscription Undertakings, which are incomplete,
incorrect, unclear or illegible, or which have not been completed and submitted during the Retail Offer
Period in accordance with all requirements set out in this Part I1I (The Offering).

By submitting a Subscription Undertaking every investor:

e confirms that he/she/it has read the Prospectus and the Prospectus summary translated into Estonian or
Russian, including without limitation Part II (Risk Factors) of the Prospectus and the description of
rights and obligations resulting from the ownership title to the Shares contained therein;

e accepts the terms and conditions of the Offering set out under this Section 4 of Part III (the Offering)
and elsewhere in this Prospectus and agrees with the Company that such terms will be applicable to
the investor’s acquisition of any Retail Offer Shares;
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e acknowledges that the Retail Offering does not constitute an offer of the Retail Offer Shares by the
Company within the meaning of Section 16(1) of the Estonian Law of Obligations Act or otherwise
and that the submission of a Subscription Undertaking does not itself entitle the investor to acquire the
Retail Offer Shares nor result in a contract for the sale of Retail Offer Shares between the Company
and the investor;

e accepts that the number of the Retail Offer Shares indicated by the investor in the Subscription
Undertaking will be regarded as the Maximum Number of the Retail Offer Shares, which the investor
wishes to acquire and that the investor may receive less (but not more) Retail Offer Shares than the
Maximum Number. Please see Part III (The Offering), section 8 (Distribution and Allocation);

e undertakes to acquire any number of Retail Offer Shares, up to the Maximum Number, allocated to it
in accordance with these terms and conditions and pay for each acquired Retail Offer Share the Retail
Offer Price (to be determined by the Company and the Government Shareholder, in consultation with
the Advisors and the Joint Global Coordinators, provided that it is not greater than the Subscription
Price);

e authorises and instructs its custodian to forward the investor’s Subscription Undertaking to the registrar
of the ERS;

e authorises the custodian and the registrar of the ERS to amend the information contained in the
investor’s Subscription Undertaking, including (a) to specify the value date of the transaction, (b) to
specify the price per Retail Offer Share in accordance with the determination of the Offer Price by the
Company and (c) to specify the number of the Retail Offer Shares to be purchased by the investor and
the total amount of the transaction found by multiplying the Retail Offer Price by the number of Retail
Offer Shares allocated to the relevant investor;

e confirms, that he/she/it is located within Estonia and not subject to the laws of any other jurisdiction
which would prohibit the placing of the Subscription Undertaking and represents that he/she/it is
authorised to place a Subscription Undertaking in accordance with the Prospectus;

e confirms that the Subscription Undertaking shall be unconditional, shall not include any reservations,
and shall be irrevocable from the time when the Subscription Undertakings are binding on the investors,
subject to the provisions of the Prospectus; and

e confirms his/her/its awareness that investing in shares is inherently associated with investment risk that
can be inadequate for his/her/its knowledge and experience.

Payment

By submitting a Subscription Undertaking, an investor authorises and instructs the credit institution
operating the investor’s cash account connected to its securities account (investor’s custodian) to
immediately block the whole transaction amount on the investor's cash account until the settlement is
completed or funds are released in accordance with this Part III (The Offering). The transaction amount to
be blocked will be equal to the Subscription Price multiplied by the Maximum Number. An investor
additionally authorises its custodian to block the amount necessary for payment of custodian’s fees and
charges related to Subscription Undertaking according to the applicable price list of the custodian. An
investor may submit a Subscription Undertaking only when there are sufficient funds on the cash account
connected to its ERS securities account to cover the whole transaction amount for that particular
Subscription Undertaking.

Amendment or Cancellation of Subscription Undertakings

An investor may amend or cancel a Subscription Undertaking at any time before the expiry of the Retail
Offer Period. To do so, the investor must contact its custodian through whom the Subscription Undertaking
in question has been made, and carry out the procedures required by the custodian for amending or
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cancelling a Subscription Undertaking (such procedures may differ between different custodians). All fees
payable in connection with an amendment and/or annulment of a Subscription Undertaking shall be payable
by the investor according to the applicable price list of the custodian or the relevant subscription place.
Any amendment to or cancellation of the Subscription Undertaking becomes effective at the moment when
the transaction instruction of the investor has been amended or cancelled in the ERS on the basis of the
respective order received from the investor’s custodian.

CANCELLATION AND POSTPONEMENT OF OFFERING

The Company and the Government Shareholder may jointly decide to postpone or cancel the Offering or
any part thereof at any time prior to the date and time at which pricing and allocation of the Offer Shares
occurs (the “Time of Sale”).

The reasons for which the Company and the Government Shareholder may decide to cancel or postpone the
Offering may include, but not be limited to:

e sudden and material adverse change in the economic or political situation in Estonia or worldwide,
which could affect the financial markets, economy, or the Group's operations and its prospects; or

o failure to adopt a resolution authorising the issue of New Shares at a General Meeting of Shareholders,
which is expected to take place on or about 25 May 2018;

e any material change or development in or affecting the general affairs, management, financial position,
shareholders' equity or results of the Group’s operations.

In addition, the Company and the Government Shareholder jointly have the right to cancel a part of the
Offering which was not subscribed for during the Offer Period.

Any cancellation of the Offering will be announced through the information system of the Tallinn Stock
Exchange and on the website of the Company (investor.ts.ee). All rights and obligations of the parties in
relation to the cancelled part of the Offering shall terminate at the moment when such announcement is
made public.

Further, the Offering will not be completed, if the conditions precedent to the Underwriters’ obligations are
not satisfied (nor expressly waived in writing) as and when required by the Underwriting Agreement, or if
the Underwriting Agreement is terminated prior to payment for the Offer Shares in accordance with the
terms stipulated therein (for the summary of the relevant conditions precedent and termination grounds, see
Part III (The Offering), section 2 (Underwriting).

OFFER PRICE

The final offer price payable for each Offer Share shall be decided jointly by the Company and the
Government Shareholder, after consultation with the Advisors and the Joint Global Coordinators,
following the completion of the Book-Building process directed at institutional investors in the course of
the Institutional Offering. The Offer Price shall be determined on the basis of Applications for the Offer
Shares obtained from institutional investors, taking into consideration, infer alia, the total demand for the
Offer Shares in the Institutional Offering, price sensitivity of the demand and the nature of demand from
various investors with the aim of a more balanced trading environment upon the Listing.

The Offer Price will be in the range of EUR [@] and EUR [e].The Offer Price Range may be amended until
the end of the Offer Period on the basis of information obtained in the Book-Building process in accordance
with applicable laws and notification requirements. Please also see Part III (The Offering), section 7
(Procedure for Amending the Offer Price Range; Withdrawal Rights).

The Offer Price in the Institutional Offering and the Retail Offering will be the same.
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The Company will announce the final Offer Price via the Tallinn Stock Exchange and on the website of
the Company (investor.ts.ce).

PROCEDURE FOR AMENDING THE OFFER PRICE RANGE; WITHDRAWAL RIGHTS

In case the Offer Price Range is amended, the Company may be required to prepare a supplement to the
Prospectus. For example, such obligation will apply if the Offer Price is set higher than the Offer Price
Range. The supplement will be submitted for approval to the Authority and, after having been approved,
published in the same way as the original Prospectus was published. If the Offer Price Range is amended,
also the total number of Offer Shares, the dates and other terms and conditions set forth in this Prospectus
may be subject to change. All such changes shall be announced together with the announcement of the
amended Offer Price Range via the Tallinn Stock Exchange and on the website of the Company
(investor.ts.ee).

In addition, pursuant to the Estonian Securities Market Act, any significant new factor, material error or
inaccuracy related to the information included in this Prospectus which could affect the assessment of the
Offer Shares, and which arises or becomes known between the date of approval of this Prospectus and
Listing of the Shares on Tallinn Stock Exchange will be required to be communicated through a supplement
to this Prospectus.

In the event that the Company is required to publish a supplement to the Prospectus, investors who have
submitted Subscription Undertakings in the Retail Offering before the publication and announcement of a
Prospectus supplement will have a right to withdraw their Subscription Undertakings within two business
days (or such later date as may be specified in that supplement) after the announcement following the
procedure described in Part III (The Offering ), section 4 (Retail Offering), subsection E (Amendment or
Cancellation of Subscription Undertakings). However, in the event the Offer Price Range is amended so
that the upper end of the Offer Price is set higher than the initial Offer Price Range, all Subscription
Undertakings submitted in the Retail Offering will be cancelled and will need to be re-submitted in
accordance with the procedure described in Part III (The Offering), section 4 (Retail Offering).

Investors who have submitted Applications in the Institutional Offering will also have a right to withdraw
their Applications within two business days (or such later date as may be specified in that supplement)
after the date on which the Prospectus supplement is published. Investors wishing to exercise the above
right to withdraw their Application must do so by lodging a written notice of withdrawal via e-mail, fax or
other means of communication (during normal business hours only) to any of the Underwriters.

If a Subscription Undertaking or an Application is not withdrawn within the stipulated period, that
Subscription Undertaking or Application and the offer to apply for Offer Shares in the Offering stipulated
therein will remain valid and binding.

DISTRIBUTION AND ALLOCATION

Allocation of Offer Shares in the Institutional Offering and the Retail Offering

In the allocation, the Company and the Government Shareholder shall take into consideration only those
Subscription Undertakings and Applications, which have been completed and submitted during the Retail
Offer Period and Book-Building Period respectively. The Company may reject any Subscription
Undertaking, which has not been submitted in accordance with all the requirements set out in the terms
above.

The Offer Shares will be allocated to investors participating in the Offering in accordance with the
following terms and conditions:

the division of the Offer Shares between the Institutional Offering and the Retail Offering has not been
predetermined. The Company and the Government Shareholder, in consultation with the Advisors and Joint
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Global Coordinators, will jointly determine the exact tranche sizes of the Retail Offering and Institutional
Offering (percentage wise);

the Company and the Government Shareholder, in consultation with the Advisors and the Joint Global
Coordinators, will determine the exact allocation of the Offer Shares among investors in the Institutional
Offering on a discretionary basis;

the indicative minimum individual allocation in the Retail Offering (amount up to which Subscription
Undertakings are expected to be fully accepted in the Retail Offering) is [e®] Offer Shares. The final
minimum individual allotment will, however, be determined by the Company and the Government
Shareholder, together with the Advisors and Underwriters, after the expiry of the Offer Period and it may
differ from the indicative amount provided above;

the indicative minimum individual allocation to the Preferred Managers (as defined below) and Preferred
Employees (as defined below) (amount up to which Subscription Undertakings are expected to be fully
accepted) is [®] Offer Shares. The final minimum individual allotment to the Preferred Managers and
Preferred Employees will, however, be determined by the Company and the Government Shareholder,
together with the Advisors and the Underwriters, after the expiry of the Offer Period and it may differ from
the indicative amount provided above;

any Subscription Undertakings exceeding the above indicative minimum individual allocation are expected
to be allocated to investors in the Retail Offering on the basis of stepped allocation methodology determined
by the Company and the Government Shareholder, in consultation with the Advisors and the Joint
Bookrunners as follows:

(1) the Company and the Government Shareholder, together with the Advisors and the Underwriters will
determine, after the Offer Period, one or more allocation levels (in number of the Offer Shares) and the
allocation percentages applied to each level;

(i1) the transaction amount in each Subscription Undertaking will be divided into different parts, e.g. part
being below the first level (x% of such part will be accepted), part being between the first and second
level (y% of such part will be accepted), part exceeding the second level (z% of such part will be
accepted) etc.;

(iii) the main criteria for the determination of the levels and allocation percentages are: (a) the total demand
for the Offer Shares in the Retail Offering; (b) the size of Subscription Undertakings in the Retail
Offering and (c) the number of investors having submitted Subscription Undertakings in the Retail
Offering;

no tranche has been predetermined to investors in Estonia;

allocation of the Offer Shares will not be determined on the basis of which firm they are made through or
by;

possible multiple Subscription Undertakings submitted by an investor in the Retail Offering or multiple
Applications submitted by an investor in the Institutional Offering shall be merged for the purpose of
allocation. If different securities’ accounts of the investor have been indicated in the Subscription
Undertakings or Applications submitted by such investor respectively, subject to the amount of the Offer
Shares indicated in each such Subscription Undertaking, the Company and the Government Shareholder
shall have the discretion to determine the number of the Offer Shares that will be transferred to each such
securities’ accounts of such investor in the course of the Settlement;

each investor subscribing via a nominee account is considered as an independent investor if the Company,
the Government Shareholder and the Underwriters have received information on such investor's identity
and the amount of Offer Shares subscribed for by such investor; and
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each investor entitled to receive the Offer Shares shall be allocated a whole number of the Offer Shares and,
if necessary, the number of the Offer Shares to be allocated shall be rounded down to the closest whole
number. Any remaining Offer Shares which cannot be allocated using the above-described process will be
allocated to investors on a random basis.

The Company and the Government Shareholder will decide on the allocation of the Offer Shares after the
determination of the Offer Price. The Company expects to notify the results of the Offering, together with
information about the final purchase commitments by the Underwriters by an announcement through
Tallinn Stock Exchange and on the website of the Company (investor.ts.ee) on or about 7 June 2018.

Preferred allocation to management and employees

A natural person will be entitled to preferential allocation if he or she chooses to participate in the Retail
Offering and duly submits a Subscription Undertaking via a custodian and he or she is:

e a member of the management board or of the supervisory council of the Company, its consolidated
subsidiaries or its joint venture AS Green Marine, as at 10.00 a.m. (Eastern European Summer Time -
Estonian time) on 25 May 2018 (the “Preferred Managers”); and/or

e an employee of the Company, its consolidated subsidiaries or its joint venture AS Green Marine, who
works under an employment contract concluded with the Company, its consolidated subsidiaries or its
joint venture AS Green Marine which is valid as at 10.00 a.m. (Eastern European Summer Time -
Estonian time) on 25 May 2018 (the “Preferred Employees™).

For the avoidance of doubt, such preferential allocation does not constitute a public offering of securities in
any country other than Estonia, and no member of the management board or the supervisory council or
employee of the Group is offered the Offer Shares with the right to participate in the preferential allocation,
unless such person is a natural person in Estonia.

If a person is simultaneously both a Preferred Employee and a Preferred Manager such person shall be
entitled to participate in the preferential allocation only once (i.e., the maximum preferential allocation to
any one person is [®] Offer Shares. Multiple Subscription Undertakings by a Preferred Employee or a
Preferred Manager, if submitted, shall be merged for the purposes of allocation.

The Company is not aware whether members of the Management Board and Supervisory Council of the
Company or any other Preferred Managers or Preferred Employees intend to subscribe for Offer Shares.

RETURN OF FUNDS

If (i) the Offering is cancelled in full, (ii) the Offer Price is lower than the Subscription Price, (iii) the
Subscription Undertaking is revoked, (iv) the investor’s Subscription Undertaking is rejected or (v) the
allocation deviates from the Maximum Number of Offer Shares indicated in the duly submitted
Subscription Undertaking, the funds blocked on the investor's cash account in excess of the payment for
the allocated Offer Shares will be released by the custodian in or around one business day after the relevant
event or settlement described in Part III (The Offering), section 11 (Settlement and Trading) occurs. The
Company shall be liable neither for the release of the respective amount nor for the payment of interest on
the released amount for the time it was blocked.

ISSUE OF THE NEW SHARES

The New Shares subscribed for and allocated to investors in the course of the Offering in accordance with
this Part III (The Offering) will be issued by the Management Board of the Company on the basis of a
resolution on the conditional increase of the Company's share capital that is expected to be adopted at a
General Meeting of Shareholders on or about 25 May 2018 (the "Resolution"). The Government
Shareholder is expected to waive its pre-emptive right to subscribe for the New Shares with the adoption
of the Resolution.
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Provided that the Resolution is adopted by Government Shareholder, the Management Board will be
authorised to issue the New Shares in connection with the Offering at the Offer Price to be determined in
accordance with this Part Il (The Offering). The conditional share capital increase is expected to be
registered in the Estonian Commercial Register on or about 1 June 2018. The New Shares will be issued
and will carry voting and other shareholders' rights once the New Shares have been issued by the ERS.
Offer Shares are created and issued under Estonian laws. After the allocation of the Offer Shares, the
Management Board will apply for the registration of the New Shares with the ERS.

SETTLEMENT AND TRADING

The New Shares will be, and the Secondary Shares together with existing Shares are, registered in book-
entry form in the ERS maintained by Nasdaq CSD SE and under ISIN EE3100021635 (during the Offering,
the New Shares will carry the temporary ISIN, which will be changed to the permanent ISIN
EE3100021635 before Settlement occurs).

The Offer Shares allocated to the investors who participated in the Offering shall be transferred to their
securities accounts on or about 12 June 2018 through the “delivery versus payment” method simultaneously
with effecting the payment for such Offer Shares. Each investor shall be entitled to transfer the Offer Shares
from its securities' account as from the moment the transfer of the Offer Shares to its account has been
completed.

The final amount payable by an investor for the Offer Shares will be calculated by multiplying the number
of Offer Shares allocated to such investor with the Offer Price. Each investor in the Institutional Offering
will be required to undertake to pay the Offer Price for the Offer Shares to the respective Underwriter.

The Company intends to file an application with the Tallinn Stock Exchange for the Listing of all Shares
on the Nasdaq Baltic Main List on or about 25 May 2018. Upon satisfaction of the application for the
Listing, the trading in the Shares is expected to commence on the Tallinn Stock Exchange on or about 13
June 2018.

STABILISATION

The Government Shareholder and the Company are expected to agree, pursuant to the Underwriting
Agreement, that the Stabilising Manager or its agent may undertake stabilisation actions as further detailed
below.

In connection with the Offering, the Government Shareholder has agreed that the Stabilising Manager or
its agent, will have the right to acquire up to 11,300,000 Shares (but not exceeding the number of Secondary
Shares sold) on the Tallinn Stock Exchange in order to stabilise the stock market price of the Shares at a
level higher than that which would otherwise prevail and for the purposes of funding the stabilisation
transactions the Stabilising Manager or its agent will use the proceeds from the sale of the Secondary Shares
(the “Stabilisation Proceeds”) received from the Settlement Agent. The acquisition of the Shares in
connection with stabilisation transactions will be made subject to applicable law. The stabilisation
transactions to purchase the Shares may be effected during the Stabilisation Period. The stabilisation
transactions to purchase the Shares may only be effected at a price not exceeding the Offer Price. The
Stabilising Manager or its agent will not, however, be required to carry out any stabilisation actions. If any
such actions are carried out by the Stabilising Manager or its agent, they may be discontinued at any time
without prior notice. No assurance can be given that such stabilisation actions, if taken, will bring the
expected results.

In connection with the stabilisation actions that may be performed by the Stabilising Manager or its agent,
the Government Shareholder is expected to agree in the Underwriting Agreement, that the Stabilising
Manager or its agent will use the Stabilisation Proceeds from the Settlement Agent to finance the
stabilisation actions. Pursuant to the Put Option, the Government Shareholder has agreed to purchase any
Shares up to the number of Shares acquired by the Stabilising Manager or its agent in the course of the
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stabilising actions at the same price per Share at which such Shares were acquired by the Stabilising
Manager or its agent, free and clear of all encumbrances. In accordance with the terms of the Put Option,
any remaining portion of the Stabilisation Proceeds which was not used in the stabilisation activities shall
be transferred to the Government Shareholder by no later than the sixth business day following the end of
the Stabilisation Period.

LOCK-UP

The Government Shareholder (as the current sole shareholder of the Company) has agreed to a lock-up
commitment for a period of 180 calendar days in connection with the Offering. The Government
Shareholder owns and controls 100% of the Shares outstanding prior to the Offering and will own and
control 67.03% of all the Shares outstanding immediately following the Offering assuming that all offered
New Shares will be subscribed for and issued, all Secondary Shares sold and provided that the Put Option
is not exercised.

Pursuant to such lock-up agreement, the Government Shareholder has undertaken not to directly or
indirectly, offer, pledge, sell, contract to sell, or otherwise dispose of any of the Shares that such
shareholder owned at the time of entering into the lock-up agreement, during the period ending 180
calendar days after the commencement of the Listing, without the prior written consent of the Joint Global
Coordinators.

The Company has agreed that, subject to certain exceptions, during the period of 180 calendar days after
the commencement of the Listing, it will not, without prior written consent of the Joint Global Coordinators,
issue, offer, sell or contract to sell, or otherwise dispose of, directly or indirectly, or announce an offer of
any Shares (or any interest therein or in respect thereof) or enter into any transaction with the same
economic effect as any of the foregoing.

SELLING AND TRANSFER RESTRICTIONS

The distribution of this Prospectus and the offer of any Shares, including the Offer Shares, in certain
Jurisdictions may be restricted by law and therefore persons into whose possession this document comes
should inform themselves about and observe any such restrictions, including those that follow. Failure to
comply with these restrictions may constitute a violation of securities laws.

General

No action has been taken or will be taken in any jurisdiction other than Estonia by any of the Underwriters
or the Company that would permit a public offering of the Shares, or the possession or distribution of any
documents relating to the Offering, or any amendment or supplement thereto, in any country or jurisdiction
where specific action for that purpose is required. Each of the Underwriters will comply with all applicable
laws and regulations in each jurisdiction concerning acquiring, offering or selling of Shares or possession
or distribution of any offering documents or any amendment or supplement thereto. No offer or sale of any
Shares, including the Offer Shares, may be made in any jurisdiction except under circumstances that will
result in compliance with the applicable laws of such jurisdiction. Persons receiving a copy of this
Prospectus are required by the Company and the Underwriters to inform themselves about and to observe
any restrictions as to the offering of any Shares and the distribution of this Prospectus.

By its subscription for Offer Shares or purchase of Shares, each subscriber for Offer Shares or purchaser
of Shares will be deemed to have acknowledged that the Company, the Underwriters, their respective
affiliates, and other persons will rely upon the truth and accuracy of the acknowledgements, representations
and agreements set forth below.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive other than Estonia (each, a "Relevant Member State"), no Offer Shares have been offered or
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will be offered pursuant to the Offering to the public in that Relevant Member State prior to the publication
of a prospectus in relation to the Offer Shares which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to
the competent authority in that Relevant Member State, all in accordance with the Prospectus Directive,
except that offers of the Offer Shares may be made to the public in that Relevant Member State at any time
under the following exemptions under the Prospectus Directive in that Relevant Member State:

e to a legal entity which is a qualified investor as defined in the Prospectus Directive; or

e to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the relevant Manager or Underwriters nominated
by the Company for any such offer; or

e in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Offer Shares shall require the Company or any Manager to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article
16 of the Prospectus Directive.

Each person in a Relevant Member State other than, in the case of qualified investors referred to in (a)
below persons receiving offers contemplated in this Prospectus in Estonia, who receives any
communication in respect of, or who acquires any Offer Shares under, the offers contemplated in this
Prospectus will be deemed to have represented, warranted and agreed to and with the Underwriters and the
Company that:

e itis a qualified investor as defined in the Prospectus Directive, and

e in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in Article
3(2) of the Prospectus Directive, (i) such Offer Shares acquired by it in the Offering have not been
acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons in
any Relevant Member State other than qualified investors, as that term is defined in the Prospectus
Directive, or in circumstances in which the prior consent of the Underwriters has been given to the
offer or resale; or (ii) where such Offer Shares have been acquired by it on behalf of persons in any
Relevant Member State other than qualified investors, the offer of those Offer Shares to it is not treated
under the Prospectus Directive as having been made to such persons.

For the purposes of this provision, the expression "an offer to the public" in relation to any Offer Shares in
any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Offer Shares to be offered so as to enable an investor to decide
to purchase or subscribe the Offer Shares, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression "Prospectus Directive"
means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any relevant
implementing measure in each Relevant Member State. In the case of any Offer Shares being offered to a
financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, such financial
intermediary will be deemed to have represented, acknowledged and agreed that the Offer Shares acquired
by it in the Offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of
any Offer Shares to the public, other than their offer or resale in a Relevant Member State to qualified
investors as so defined or in circumstances in which the prior consent of the Underwriters has been obtained
to each such proposed offer or resale. The Company, the Government Shareholder, the Underwriters and
their affiliates and others will rely upon the truth and accuracy of the foregoing representation,
acknowledgement and agreement. Notwithstanding the above, a person who is not a qualified investor, and
who has notified the Underwriters of such fact in writing, may, with the prior consent of the Underwriters,
be permitted to subscribe for Offer Shares in the Offer.
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O

D)

E)

United Kingdom
Each of the Underwriters has represented and agreed that:

e it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (the "FSMA")) received by it in connection
with the issue or sale of any Offer Shares in circumstances in which Section 21(1) of the FSMA does
not apply to the Company; and

e it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Offer Shares in, from or otherwise involving the United Kingdom.

United States

The Offer Shares have not been, and will not be, registered under the U.S. Securities Act and may not be
offered or sold within the United States, except in a transaction not subject to, or pursuant to an exemption
from, the registration requirements of the U.S. Securities Act.

The Securities are being offered and sold by the Underwriters in the United States only to QIBs as defined
in, and in reliance on Rule 144A, or another available exemption from the registration requirements of the
U.S. Securities Act and outside the United States in offshore transactions in reliance on Regulation S and,
in each case, in accordance with any applicable securities laws of any state or territory of the United States
or any other jurisdiction. Accordingly, each Underwriter has represented and agreed, severally and not
jointly, that it has not offered or sold, and will not offer or sell, any of the Offer Shares as part of its
allocation at any time other than to those it reasonably believes to be QIBs in the United States in
accordance with Rule 144A or another available exemption from the registration requirements of the U.S.
Securities Act or outside of the United States in compliance with Rule 903 of Regulation S. Transfer of the
Offer Shares will be restricted and each purchaser of the Offer Shares in the United States will be required
to make certain acknowledgements, representations and agreements, as described under "Transfer
Restrictions" below.

Any offer or sale in the United States will be made by affiliates of the Joint Global Coordinators or the
Joint Bookrunners who are broker-dealers registered under the U.S. Exchange Act. In addition, until 40
days after the commencement of the Offering, an offer or sale of the Offer Shares into or within the United
States by a dealer (whether or not such dealer is participating in the Offering) may violate the registration
requirements of the U.S. Securities Act if such offer or sale is made otherwise than in reliance on Rule
144A or another available exemption from registration under the U.S. Securities Act.

Canada

The Offer Shares may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any
resale of the Offer Shares must be made in accordance with an exemption from, or in a transaction not
subject to, the prospectus requirements of applicable securities laws. Securities legislation in certain
provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
Prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies
for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions
of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult
with a legal advisor. Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts, the
underwriters are not required to comply with the disclosure requirements of National Instrument 33-105
Underwriting Conflicts regarding underwriter conflicts of interest in connection with this Offering.
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F)

G)
(a)

Japan

The Offer Shares have not been and will not be registered under the Financial Instruments and Exchange
Law (Law No. 25 of 1948, as amended) and accordingly, will not be offered or sold, directly or indirectly,
in Japan, or for the benefit of any Japanese Person or to others for re-offering or resale, directly or indirectly,
in Japan or to any Japanese Person, except in compliance with all applicable laws, regulations and
ministerial guidelines promulgated by relevant Japanese governmental or regulatory authorities in effect at
the relevant time. For the purposes of this paragraph, “Japanese Person” shall mean any person resident
in Japan, including any corporation or other entity organised under the laws of Japan.

Transfer Restrictions
United States

The Offer Shares have not been and will not be registered under the U.S. Securities Act or with any
securities regulatory authority of any state or other jurisdiction in the United States, and may not be offered
or sold except: (i) within the United States only to QIBs as defined in and in reliance on Rule 144A or
pursuant to another exemption from the registration requirements of the U.S. Securities Act; and (ii) outside
the United States in compliance with Regulation S, and in each case in accordance with any applicable
securities laws of any state or territory of the United States or any other jurisdiction. Terms defined in Rule
144 A or Regulation S shall have the same meaning when used in this section. Each purchaser of the Offer
Shares outside the United States pursuant to Regulation S will be deemed to have acknowledged,
represented and agreed that it has received a copy of this Prospectus and such other information as it deems
necessary to make an informed investment decision and that:

e The purchaser is authorised to consummate the purchase of the Offer Shares in compliance with all
applicable laws and regulations;

e The purchaser acknowledges that the Offer Shares have not been and will not be registered under the
U.S. Securities Act, or with any securities regulatory authority or any state of the United States, and
are subject to significant restrictions on transfer;

e The purchaser is, and the person, if any, for whose account or benefit the purchaser is acquiring the
Offer Shares was located outside the United States at the time the buy order for the Offer Shares was
originated and continues to be located outside the United States and has not purchased the Offer Shares
for the benefit of any person in the United States or entered into any arrangement for the transfer of
the Offer Shares to any person in the United States;

e The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is
not in the business of buying and selling securities or, if it is in such business, it did not acquire the
Offer Shares from the Company or an affiliate thereof in the initial distribution of such Offer Shares;

e The purchaser is aware of the restrictions on the offer and sale of the Offer Shares pursuant to
Regulation S described in this Prospectus;

e The Offer Shares have not been offered to it by means of any "directed selling efforts" as defined in
Regulation S;

o The Company shall not recognise any offer, sale, pledge or other transfer of the Offer Shares made
other than in compliance with the above restrictions; and

o The purchaser acknowledges that these representations and undertakings are required in connection
with the securities laws of the United States and that the Company, the Government Shareholder and
the Underwriters will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements.
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(b)

Each purchaser of the Offer Shares within the United States pursuant to Rule 144A will be deemed to have
acknowledged, represented and agreed that it has received a copy of this Prospectus and such other
information as it deems necessary to make an informed investment decision and that:

The purchaser is authorised to consummate the purchase of the Offer Shares in compliance with all
applicable laws and regulations;

The purchaser acknowledges that the Offer Shares have not been and will not be registered under the
U.S. Securities Act or with any securities regulatory authority of any state of the United States and are
subject to significant restrictions to transfer;

The purchaser (i) is a QIB (as defined in Rule 144A), (ii) is aware that the sale to it is being made in
reliance on Rule 144A and (iii) is acquiring such Offer Shares for its own account or for the account
of a QIB, in each case for investment and not with a view to any resale or distribution to the Offer
Shares, as the case may be;

The purchaser is aware that the Offer Shares are being offered in the United States in a transaction not
involving any public offering in the United States within the meaning of the U.S. Securities Act;

The purchaser understands and acknowledges that if, in the future, the purchaser or any such other
QIBs for which it is acting, or any other fiduciary or agent representing such purchaser decides to offer,
resell, pledge or otherwise transfer such Offer Shares, as the case may be, such Shares may be offered,
sold, pledged or otherwise transferred only (i) to a person whom the beneficial owner and/or any person
acting on its behalf reasonably believes is a QIB in a transaction meeting the requirements of Rule
144A, (ii) outside the United States in a transaction meeting the requirements of Regulation S, (iii) in
accordance with Rule 144 under the U.S. Securities Act (if available), (iv) pursuant to any other
exemption from the registration requirements of the U.S. Securities Act, subject to the receipt by the
Company of an opinion of counsel or such other evidence that the Company may reasonably require
that such sale or transfer is in compliance with the U.S. Securities Act or (v) pursuant to an effective
registration statement under the U.S. Securities Act, in each case in accordance with any applicable
securities laws of any state or territory of the United States or any other jurisdiction;

The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is
not in the business of buying and selling securities or, if it is in such business, it did not acquire the
Offer Shares from the Company or an affiliate thereof in the initial distribution of such Shares;

The purchaser understands that Offer Shares are "restricted securities" within the meaning of Rule
144(a)(3) and that no representation is made as to the availability of the exemption provided by Rule
144 under the U.S. Securities Act for resales of any Offer Shares, as the case may be;

The Company shall not recognise any offer, sale pledge or other transfer of the Offer Shares made
other than in compliance with the above-stated restrictions; and

The purchaser acknowledges that these representations and undertakings are required in connection
with the securities laws of the United States and that the Company, the Government Shareholder, the
Underwriters and their respective advisors will rely upon the truth and accuracy of the foregoing
acknowledgements, representations and agreements.

European Economic Area

Each person in a Relevant Member State (other than, in the case of paragraph (A) below, persons receiving
public offers contemplated in this Prospectus in Estonia) who receives any communication in respect of,
or who acquires any Offer Shares under, the offers contemplated in this Prospectus will be deemed to have
represented, warranted and agreed to and with each Underwriter and the Company that:

A. it is a qualified investor as defined in the Prospectus Directive; and
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B. in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used
in Article 3(2) of the Prospectus Directive, (i) the Offer Shares acquired by it in the offer have
not been acquired on behalf of, nor have they been acquired with a view to their offer or resale
to, persons in any Relevant Member State other than qualified investors, as that term is defined
in the Prospectus Directive, or in circumstances in which the prior consent of the Underwriters
has been given to the offer or resale, or (ii) where Offer Shares have been acquired by it on
behalf of persons in any Relevant Member State other than qualified investors, the offer of
those Shares to it is not treated under the Prospectus Directive as having been made to such
persons.

For the purposes of this representation, the expression an "offer" in relation to any Offer Shares in any
Relevant Member State means the communication in any form and by any means of sufficient information
on the terms of the offer and any Offer Shares to be offered so as to enable an investor to decide to purchase
or subscribe for the Offer Shares, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression "Prospectus
Directive" means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and includes
any relevant implementing measure in each Relevant Member State.
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PART IV. BACKGROUND, REASONS FOR OFFERING AND USE OF PROCEEDS

The purpose of the Offering is to offer to investors approximately one third of the Company. The goals of
the Government Shareholder (current sole shareholder) are to:

e increase flexibility, transparency and efficiency of the Company and the Company's market value;
e provide domestic investment opportunities for Estonian private investors and pension funds;

e increase liquidity and attractiveness of the Tallinn Stock Exchange by attracting international
investors.

The Group plans to use the net proceeds received from the Offering to fund part of the EUR 105 million
net dividend to the Government Shareholder, which is expected to be paid in June 2018, together with a
corresponding corporate income tax amounting to approximately EUR 26.3 million. In addition, the Group
plans to use part of the proceeds for general corporate purposes, including ongoing investments into
passenger harbour facilities, and to reduce the Group's leverage.

In the Management Board's view, the exact allocation of the funds to the ongoing investments cannot be
determined at the date of this Prospectus. The exact allocation of the funds to various ongoing investment
projects will be determined by the Company at a later stage depending on the process (including speed,
stage and order of execution) of the ongoing investment projects.

The aggregate net proceeds to the Company are estimated to amount to approximately EUR [®] million,
after deducting the fees and expenses of the Offering, assuming that all Offer Shares will be subscribed for
and issued, based on the mid-point of the Offer Price Range.

The proceeds deriving under the sale of the Secondary Shares (if any) will not be received by the Company,
any proceeds of the sale of the Secondary Shares (if any) will be for the Government Shareholder. The
Government Shareholder plans to include the net proceeds received from the offering of the Secondary
Shares into the Republic of Estonia's liquidity reserve in order to facilitate the management of the Republic
of Estonia's cash flows. The net proceeds to the Government Shareholder will be reduced to the extent that
the Stabilising Manager exercises the Put Option.

The fees and expenses incurred in connection with the Offering and payable by the Company are estimated
to amount to approximately EUR [®] million, based on the mid-point of the Offer Price Range.

In addition to the above, the Offering is expected to broaden the Group's investor base. The Listing is
expected to increase liquidity of the Shares and enhance the Group's profile in relation to current and
potential customers and other cooperation partners, and to increase trading and liquidity of the Tallinn
Stock Exchange.

53



PART V. CAPITALISATION AND INDEBTEDNESS

1. CAPITALISATION AND INDEBTEDNESS OF THE GROUP

The table below sets out the Group’s capitalisation and indebtedness as of 31 March 2018. The
capitalisation and indebtedness information has been sourced from the unaudited Interim Financial Report.
The Group's consolidated capitalisation and indebtedness will be significantly impacted by the Offering
and the use of proceeds therefrom. See Part IV (Background, Reasons for Offering and Use of Proceeds).
Investors should read this table together with Part VII (Selected Financial Information).

As at 31 March

2018

(EUR '000)
Current debt
GUAranteedW) ..ot -
SECUIEAMN ...ttt sne -
Unguaranteed/unSecured@ .............coooovoveveveueuieieeeeeeeeeee oo es s eeeeees 19,423
Total current debt 19,423
Non-current debt
GUATANtEEdW) ......cooviiiiiiiiii bbbt -
SECUIEAMN ...ttt aee -
Unguaranteed/unsecured® .............coovoviviveveuiieiieiieceeeeee e 210,611
Total non-current debt 210,611
Equity
ShAre CaPItal......ocuieieieiiee ettt 185,203
Statutory reserve CaPItal........ccveevieciieieiieiieie ettt 18,520
HEAZE TESCIVE ...ttt ettt et e s et et enseensesnnes (545)
REtaiNed CaArNINES ...cueeuiiiieiieiieeiieteet ettt ettt ettt et st e 122,678
Profit for the PEeriod.........ccveiieieeieieeee et 11,828
Total equity 337,684

I All loans and borrowings of the Company as of 31 March 2018 are unguaranteed/unsecured.
2 Current debt unguaranteed/unsecured corresponds to the current balance of loans and borrowings as of 31 March 2018.
3 Non-current debt unguaranteed/unsecured corresponds to the non-current balance of loans and borrowings as of 31 March 2018.
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2. NET INDEBTEDNESS

The table below sets out the Group’s net indebtedness as of 31 March 2018. This statement of indebtedness
has been extracted without material adjustment from the Group’s unaudited accounting records as of 31
March 2018.

As at 31 March
2018 (EUR '000)

Cash and cash eqUIVAISNLS ........c.eeuiiiiiieie et 20,188
Trading SECUITEIES ...c..eevieiiiiietieitiete ettt ettt -
Liquidity 20,188
Current financial receivable(" 8,505
Current bank debt ..........ooiiiiiiiie e -
Current portion of non-current debt@ .............cccoceeiieieieeeeeeeeeeeeeeee e (19,416)
Other current fINANCIal AEDt®)........o.eoueeeeeeeee ettt eeeeeeee e @)
Current financial debt® (19,423)
Net current financial indebtedness 9,270
Non current bank 10ans®)..........c.ooiow oo (43,361)
Bonds 3SSUEAG)..........o.ooiiiiiiiieeeceee et (167,250)
Other NON CUITENt I0ANS .......eoveeuiiiiiiierieree et -
Non current financial indebtedness” (210,611)
Net financial indebtedness (201,341)

As of 31 March 2018 the Group has no contingent or indirect indebtedness. Certain of the Group's loan
agreements and debt securities contain covenants that could result in an event of default under the existing
loan agreement or debt instrument if breached, which include a maximum debt to EBITDA ratio
(Consolidated Total Borrowings to Consolidated EBITDA maximum 4.5 times), a minimum Adjusted
EBITDA of €20 million, and equity to total assets (40% or 50%). See Part X VIII (Additional Information),
section 1 (Material Contracts), subsection B (Financing Agreements).

For the Group's off-balance sheet transactions, see Part VIII (Operating and Financial Review), section 16
(Borrowings), subsection C (Off-Balance Sheet Transactions and Contingent Obligations and Liabilities).

! Corresponds to current trade and other receivables.

2 Corresponds to current loans and borrowings less finance lease obligations.
3 Corresponds to financial lease obligations.

4 Corresponds to current liabilities - loans and borrowings

5 Corresponds to non-current loans and borrowings.

¢ Corresponds to non-current debt securities.

7 Corresponds to non-current liabilities - loans and borrowings
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PART VI. DIVIDENDS AND DIVIDEND POLICY

DIVIDENDS

The following table shows the dividends per share declared and paid (or, with respect to EUR 105 million
net dividend declared on 25 April 2018 - payable) by the Company to its sole shareholder, the Government
Shareholder, in each of the years indicated:

Year of declaration 2018 2017 2016 2015

Number of shares 187,595,032

(number of
shares at the
moment
dividends
were
declared)

185,203,032 185,203,032 185,203,032

Dividends declared 105,000,000

(EUR) 48,000,000 35,000,000 31,192,000

Dividends paid (EUR) Payment is
expected to
be made in
June 2018,
which is
anticipated 48,000,000 35,000,000 31,192,000
to be after
the
Settlement
of the
Offering

Dividends per share 0.560

(EUR)
(based on

the number
of shares at | 0.259 0.189 0.168
the moment
dividends
were
declared)

On 25 April 2018, the Government Shareholder in the capacity of the sole shareholder of the Company
approved the audited annual report of the Company for the financial year which ended on 31 December
2017 and resolved to distribute dividends on the account of undistributed profits accrued until 31
December 2017, in the amount of EUR 105 million. The payment of the dividends is expected to be made
to the Government Shareholder in June 2018, which is anticipated to be after the Settlement of the Offering.
For the avoidance of doubt, the Offer Shares purchased by investors will not grant rights to the investors
to receive any part of the said dividend payment. The income tax payable on the above-mentioned dividend
declared (see Part XIV (Taxation), section 1 (Estonian Tax)) shall be reflected as cost for the financial
year ending 31 December 2018.
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DIVIDEND POLICY

The Offer Shares will give rights to dividends declared and paid on the Shares after the registration of the
Offer Shares with the ERS for the financial period starting on 1 January 2018, and for any subsequent
financial years. The average annual dividends paid out during the period 2008 - 2017 (inclusive) has been
approximately EUR 28 million.

According to the Company’s dividend policy, approved by the Supervisory Council of the Company on
13 February 2018 and by the Government Shareholder on 25 April 2018, during the period 2019-2020 the
Company intends to annually pay out at least EUR 30 million in post-tax regular dividend distributions
and following that period, the Company intends to distribute to its shareholders at least 70% of its
preceding year’s net profit. The above excludes any one-off effects and is subject to market conditions,
growth and development plans and the need to maintain a reasonable level of liquidity.

Separate from the Company's dividend policy approved by the Government Shareholder, the Minister of
Economic Affairs and Infrastructure on 19 April 2018 approved a policy document entitled "State's
primary objectives in connection with the shareholding in AS Tallinna Sadam", which outlines the
considerations and objectives of the Government Shareholder as a shareholder of the Company. Among
other matters, this document acknowledges the Company's dividend policy (in the terms previously
described) and in addition sets out, as an aim for the Company going forward, the payment of net dividends
in the amount of EUR 35 million a year. In line with the Company's dividend policy, the document
acknowledges, in all cases, that the timing and amount of dividend payments is subject to market conditions,
growth and development plans and the need to maintain a reasonable level of liquidity, as well as any one-
off effects. This section includes forward-looking statements, which involve risks and uncertainties
relating to events and depending on circumstances that may or may not occur in the future (for further
information, see Part XVIII (Additional Information), section 9 (Forward-Looking Statements).

The timing and amount of any future dividend payments will depend on the Group’s existing and future
financial condition, results of operations, capital requirements, liquidity needs and other matters that it may
consider relevant from time to time, including, without limitation, the ability of subsidiaries to distribute
dividends, its capital needs, financial performance and prevailing equity market conditions. Furthermore,
as under Estonian law the payment of dividends is decided by the General Meeting of Shareholders, see
Part XII (Information on Company, Shares and Share Capital), section 7 (Shareholder Rights), subsection
D (Dividends and Other Distributions), the Company cannot ensure that dividends will be paid in the future,
or if dividends will be paid, how much they will amount to.

The existing financing agreements entered into by the Group do not restrict payment of dividends subject
to (i) compliance by the Group with the financial covenants, (ii) no default set out in such financial
agreements having occurred, and (iii) the proposed payment or distribution being out of retained earnings
and distributable profits (not resulting from any revaluations) as approved by the last financial statement
of the Company.

As to the tax considerations applicable to the Company's dividends, see Part XIV (Taxation), section 1
(Estonian Tax). As to the procedure relating to the payment of dividends, see Part XII (Information on
Company, Shares and Share Capital), section 7 (Shareholder Rights), subsection D (Dividends and Other
Distributions).
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PART VII. SELECTED FINANCIAL INFORMATION

The following tables set forth selected financial information as at the end of and for each of the three financial
years ended 31 December 2015, 2016 and 2017 and the three months ended 31 March 2018. The financial
information included in this Prospectus as of and for each of the three financial years ended 31 December 2015,
2016 and 2017 has been derived or extracted from the Audited Financial Statements prepared in accordance
with the International Financial Reporting Standards as adopted in the European Union (the "IFRS") and the
Estonian Accounting Act. The interim financial information included in this Prospectus as of and for the three
months ended 31 March 2018 has been extracted or derived from the Interim Financial Report prepared in
accordance with International Accounting Standards ("IAS") 34, Interim Financial Reporting ("1AS 34").

On 1 January 2017, the Group early adopted IFRS 15, Revenue from Contracts with Customers (“IFRS 15”)
and IFRS 9, Financial Instruments (“IFRS 97). IFRS 15 was applied using the full retrospective transitional
approach and therefore the 2016 comparatives have been adjusted to reflect the changes required to the
comparative period. IFRS 9 has also been applied retrospectively; however because the impact was not material,
no restatements were required or applied as it relates to IFRS 9. In addition to the changes in accounting policy
due to the early adoption of IFRS 9 and IFRS 15, the Group has voluntarily applied changes in accounting
policies retrospectively for the presentation of government grants under ISA 20, Accounting for Government
Grants and Disclosure of Government Assistance ("1AS 20") and the presentation of loss allowance in order to
provide more reliable and relevant information.

The audited consolidated financial statements as of and for the year ended 31 December 2015 (the "2015
Audited Financial Statements") do not reflect the changes from the application of IFRS 15 and IFRS 9. Those
audited consolidated financial statements applied IAS 18, Revenue (“IAS 18”) and IAS 39, Financial
Instruments: Recognition and Measurement (“IAS 39”), which were the accounting standards in effect at that
time. Therefore, due to the adoption of the new accounting standards, the consolidated financial statements as
of and for the year ended 31 December 2017, including the comparative financial statements as of and for the
year ended 31 December 2016, are not directly comparable with the consolidated financial statements as of and
for the year ended 31 December 2015.

In addition, this section contains certain Non-IFRS Financial Measures. The Non-IFRS Financial Measures are
not measurements of performance or liquidity under IFRS or any other generally accepted accounting principles.
Investors should not place undue reliance on these Non-IFRS Financial Measures and should not consider these
measures as: (a) an alternative to operating profit or profit for the year as determined in accordance with IFRS,
or as measures of operating performance; (b) an alternative to cash flows from operating, investing or financing
activities, as determined in accordance with IFRS, or a measure of the Group's ability to meet cash needs; or (c)
an alternative to any other measures of performance under IFRS. These measures are not indicative of the
Group's historical operating results, nor are they meant to be predictive of future results. These measures are
used by the Group's management to monitor the underlying performance of the business and the operations.
Since all companies do not calculate these measures in an identical manner, the Group's presentation may not
be consistent with similar measures used by other companies. Such Non-IFRS Measures utilised by the
Management Board are Adjusted EBITDA, Adjusted EBITDA margin, cash conversion and Adjusted cash
conversion and the respective quantitative reconciliations to the most directly comparable amounts reported in
accordance with IFRS, are below.
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1. CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Current assets

Cash and cash equivalents............ccoecververiercrernennen.
Trade and other receivables..........c.cceveeerrevenneenen.
CONTACT ASSELS...eeruvieriiieriierieerieeeteesieeeieeseeeeaeeas
INVENTOTICS ...vvievviieiieeiie ettt e

Total current assets

Non-current assets

Investments in joint Venture .............cceeeeeveecverenennen.
Other long-term receivables ..........cooceveereeieneennen.
Property, plant and equipment..........c.cccccecvevenennenn.
Intangible assets .........ccccvereeierienieneneneneeeeeee

Total non-current
assets

Total assets

Current liabilities

Loans and borrowings ............ceceeceerveneeecveneesnenn
Derivative financial instruments..............ccccceeeuenen.
PrOVISIONS ...couviiiiiierieeieeieeeeee e
GOVernment Erants ...........cceeeeeeeereenueeneeeneeeeeneennens
Taxes payable.......cccoeeerieienieee e
Trade and other payables..........ccccccovvereecirncieneennen.

Contract Habilities ..........coovvvviiiieiieiciieeeeeee e

Total current liabilities

Non-current liabilities

Loans and bOrrowings ..........ccceccevvervrecveeveneenennnnns
GOVernment Grants .........occeeevereereenueenuenueneeneennees
Other payables.......c.cocevvevieciieieeienieeee e
Contract liabilities .........cccocereeerierieneeeeieeeeeeeen

Total non-current liabilities

Total liabilities

Equity
Share capital........cccceevvieciieieriereee e

As at 31 March

As at 31 December

2018 2017 2016 2015
(unaudited) (audited)
(EUR '000)
20,188 6,954 49,918 25,902
8,505 9,271 17,276 9,183
234 - - -
319 301 378 129
29,246 16,526 67,572 35,214
1,256 1,256 1,086 710
272 272 362 476
573,707 577,125 568,533 544,189
1,896 1,958 1,155 495
577,131 580,611 571,136 545,870
606,377 597,137 638,708 581,084
19,423 21,989 118,018 25,710
545 609 1,008 831
881 1,503 1,156 965
161 303 917 917
1,223 698 9,436 8,318
7,497 7,777 8,344 5,700
3,663 33 40 -
33,393 32,912 138,919 42,441
210,611 213,611 128,035 171,043
23,687 23,826 23,703 23,695
64 64 128 1,238
938 932 955 -
235,300 238,433 152,821 195,976
268,693 271,345 291,740 238,417
185,203 185,203 185,203 185,203
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As at 31 March

As at 31 December

2018 2017 2016 2015
(unaudited) (audited)
(EUR '000)

Statutory reserve capital .........ccocceeveeeiiienieniee 18,520 18,520 18,520 18,520
Hedge

reserve

e (545) 609) (1,008) (831
Retained €arnings ...........coeceeveeeiieienieneeneeeeee e, 122,678 96,253 104,775 108,907
Profit for the period.........cceeveviirienienieiieieeeeenn 11,828 26,425 39,478 30,868
Total equity 337,684 325,792 346,968 342,667
Total liabilities and equity 606,377 597,137 638,708 581,084

2. CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
Statutory Cash flow  Retaine
Share capital hedging d
capital reserve reserve earnings Total
(EUR '000)

Equity as at 31 December 2014 ...............ccuu.... 185,203 18,520 (747) 140,099 343,075
Profit for the period..........cccoeevienieiieiiiieeeee - - - 30,868 30,868
Other comprehensive inCOMe...........cceeveeveeenennen. - - (84) - (84)
Total comprehensive income for the year .......... - - (84) 30,868 30,784
Dividends declared...........cccoveeveeienienieeieerennen. - - - (3L192) (31,192)
Total transactions with the shareholder of the

(0] 11010 1) PSR (31,192)  (31,192)
Equity as at 31 December 2015 .........cceecvueennee 185,203 18,520 (831) 139,775 342,667
Profit for the period..........ccocevierierieieeieeieee - - - 39,478 39,478
Other comprehensive income...........cceeeeveeeneenee. - - (177) - a77)
Total comprehensive income for the year .......... - - 177) 39,478 39,301
Dividends declared...........ccoocveieieieiinieeeee, - - - (35,000)  (35,000)
Equity as at 31 December 2016 ......c.eceeverrreene 185,203 18,520 (1,008) 144,253 346,968
Profit for the period..........cccoeevenieiieiieieeeee - - - 26,425 26,425
Other comprehensive income for the period ...... - - 399 - 399
Total comprehensive income for the period ....... - - 399 26,425 26,824
Dividends Declared..........c.covevieieiieviieieeenenen, - - - (48,000)  (48,000)
Equity as at 31 December 2017 .....cceeeeerernene 185,203 18,520 (609) 122,678 325,792
Profit for the period..........cccoeevienieiieiiiieeeee - - - 11,828 11,828
Other comprehensive income for the period ...... - - 64 - 64
Total comprehensive income for the period ....... - - 64 11,828 11,892
Equity as at 31 March 2018 185,203 18,520 (545) 134,506 337,684
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3. CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE
INCOME

For the three-month For the year
period ended 31 March ended 31 December
2016
2018 2017 2017 Adjusted 2015
(unaudited) (audited)
(EUR '000)
REVENUE......oouiiiieieiiie e 29,414 29,849 121,295 103,152 93,794
Other INCOME.......cccuervivierineneriereicienns 203 3,898 4,808 8,099 5,824
Operating Xpenses .........cceceeeeeeeereenuennns (7,584) (10,163) (41,041) (30,327) (23,514)
Personnel eXpenses.........cooveveeeeenvenieennnnns (4,189) (4,057) (17,957) (14,121) (12,416)
Depreciation, amortisation, and impairment ...... (5,403) (4,550) (26,430) (17,358) (22,513)
Other (102) (251) (358) (550) (810)
expenses
Operating profit...................cccoeviviiviininnennn, 12,339 14,726 40,317 48,895 40,365
Finance inCome ..........coccoeverienieniencnencncecenee. - 4 33 32 40
FINance COSS .....coerueriririieiieieieierieie e (511) (475) (2,318) (1,075) (1,328)
Finance costs Net.............cccccoovveveevruerenernnnn, (511) 471) (2,285) (1,043) (1,288)
Profit from investments in joint venture under
equity method of
accounting
e : 51 348 376 162
Profit before income 11,828 14,306 38,380 48,228 39,239
tax
Income tax - - (11,955) (8,750) (8,371)
expense
Profit for the 11,828 14,306 26,425 39,478 30,868
period
Profit for the period attributable to owners of
the
Company
............................................................................ 11,828 14,306 26,425 39,478 30,868
Basic earnings and diluted earnings per share
(in euros)
............................................................................ 0.06 0.08 0.14 0.21 0.17
Basic earnings and diluted earnings per share -
continuing operations (in euros)
............................................................................ 0.06 0.08 0.14 0.21 0.17
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For the three-month For the year

period ended 31 March ended 31 December
2016
2018 2017 2017 Adjusted 2015
(unaudited) (audited)
(EUR '000)
Other comprehensive income
Profit for the 11,828 14,306 26,425 39,478 30,868
period
Other comprehensive income
Net fair value gain/(loss) on hedging
instruments entered into for cash flow
hedges
e 64 168 399 (177) (84)
Total other comprehensive income.................. 64 168 399 a77) (84)
Total comprehensive income for the period .. 11,892 14,474 26,824 39,301 30,784
Total comprehensive income for the period
attributable to owners of the Company
N T X2 14474 26,824 39301 30,784

4. IMPACT OF CHANGES IN ACCOUNTING POLICIES

On 1 January 2017, the Group early adopted IFRS 15 and IFRS 9. IFRS 15 was applied using the full
retrospective transitional approach and therefore the 2016 comparatives have been adjusted. IFRS 9 has
also been applied retrospectively for 2016; however, because the impact was not material, no restatements
were required or applied as it relates to IFRS 9. In addition to the changes in accounting policy due to the
early adoption of IFRS 9 and IFRS 15, the Group has voluntarily applied changes in accounting policies
retrospectively for the presentation of government grants under IAS 20 and the presentation of loss
allowance in order to provide more reliable and relevant information.

The audited consolidated financial statements as of and for the year ended 31 December 2015 have not
been adjusted for the application of IFRS 15 and IFRS 9. Those audited consolidated financial statements
applied IAS 18 and IAS 39, which were the accounting standards in effect at that time. Therefore, due to
the adoption of the new accounting standards, the consolidated financial statements as of and for the year
ended 31 December 2017, including the adjusted comparative financial statements as of and for the year
ended 31 December 2016, are not directly comparable with the consolidated financial statements as of and
for the year ended 31 December 2015.

Following is a summary of all adjustments to 2016 reported figures having impact from changes in
accounting policies:
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2016

As previously

reported Adjustments As adjusted
(EUR '000)
REVENUE ... 95,885 7,267 103,152
incl. Cargo charges™ ............ccccoovvececeeeevenenennn, 6,474 2,848 9,322
Sale of ferry services-government support™. - 4,419 4,419
Other INCOME .......cccuveeeeereeeeeieeeeeeee e 15,366 (7,267) 8,099
incl. Penallties, interest on arrears™................... 9,858 (2,848) 7,010
Income from government grants® ............... 5,066 (4,419) 647
Operating EXPeNSES.......ccueeeerreerreerrereeseerseesseens (29,260) (1,067) (30,327)
incl. Other operating expenses ........................... (848) (1,067) (1,915)
Cost from credit-impaired financial assets
B ettt (44) (1,067) (1,111)
Other EXPENSES.....cccvereeeeierieieeieeerenieesreeeeeee e (1,617) 1,067 (550)
incl loss allowance™ ..............ccccccocevveeveenninn. (1,039) 1,067 28

Notes

(1) IFRS 15 adjustment for penalties received from cargo operators in the amount of EUR 2,848 thousand that were previously recognised as “Other
income” are considered as part of the transaction price with contracts with the customers and therefore reclassified to “Revenue” in accordance with

IFRS 15

(2) Accounting policy adjustment for government grants has reclassified the government support on sale of ferry services of EUR 4,419 thousand from

“Other income” into “Revenue”

(3) Accounting policy adjustment for loss allowance reclassified EUR 1,067 thousand from “Other Expense” to “Operating expenses” to be consistent

with the nature of the related revenues that were reclassified based on adjustment (1)

Based on the revenue adjustments discussed above which reclassified amounts from other income to
revenue, there are corresponding reclassification adjustments that reflect the change in balances for certain

line items in the statement of cash flow as shown below.

2016
As previously
reported Adjustments As adjusted
(EUR '000)
Cash receipts from sale of goods and services .. 100,654 6,767 107,421
Cash receipts related to other income................ 7,053 (6,767) 286
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5. CONSOLIDATED STATEMENT OF CASH FLOWS

Cash receipts from sale of goods and services .
Cash receipts related to other income...............
Payments to suppliers........cccccvevvvevieeieneenieennen.
Payments to and on behalf of employees .........
Payments for other expenses...........ccceeeverreennen.
Income tax paid on dividends...........cccccvenenneen.

Cash flows from operating activities.............

Purchases of property, plant and equipment

0323253 T

Purchases of intangible
assets

PPE

Proceeds from government grants for non-

CUITENT ASSELS ..uviiiiiiiiiieieiiee et eeiie e eeiieeeeeaens

Dividends
received

Interest
received

Issue of debt
securities

Redemption of debt
securities

Proceeds from
loans

For the three-
month period
ended 31 March

For the year
ended 31 December
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2016
Adjust 201
2018 2017 2017 ed 5
(unaudited) (audited)
(EUR '000)
35,237 34,569 127,814 107,421 102,570
3 327 450 286 1,603
(8,987) (11,705) (48,658) (37,343)  (32,957)
(3,517) (2,934) (14,824) (11,939) (11,267
(99) (590) (744) (204) (629)
- (8,657) (20,612) (7,763) -
22,637 11,010 43,426 50,458 59,320
(2,984) (12,973) (25,171) (39,208)  (65,185)
(130) (236) (1,346) (704) (185)
- 250 524 726 1,914
- - - - 170
- - 349 346 12
- - 178 - -
- 3 19 14 18
3,114) (12,956) (25,447) (38,826) (63,256)
- - 105,000 75,000 60,000
- - (111,250) (2,500) (2,500)
- - - - 15,000



loans

Change in
overdraft

Finance lease principal
repayments

Dividends paid.........cccceveeevierieniieiieieeeeienn,

Interest paid.......ccocvevveeiieciieieieeee e

Other payments related to financing
activities

Cash used in financing
activities

For the three-
month period
ended 31 March

For the year

ended 31 December

Net cash
flow

Change in cash and cash
equivalents

period

2016
Adjust 201
2018 2017 2017 ed 5
(unaudited) (audited)
(EUR '000)
(3,000) (3,000) (6,766) (23,210)  (21,433)
(2,565) - 2,565 - ;
(D @) 3) 2 -
- - (48,000) (35,000) (31,192)
(707) (789) (2,459) (1,884) (1,866)
(16) - (30) (20) (42)
(6,289) (3,790) (60,943) 12,384 17,967
13,234 (5,736) (42,964) 24,016 14,031
6,954 49,918 49,918 25,902 11,871
13,234 (5,736) (42,964) 24,016 14,031
20,188 44,182 6,954 49,918 25,902
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6. ADDITIONAL FINANCIAL INFORMATION

For the three-

month period For the year
ended 31 March ended 31 December
2018 2017 201
2017 2016 5
(Amounts in EUR '000)
Operating profit margin (unaudited) ® ........... 41.9% 49.3% 33.2% 47.4% 43.0%
Net profit margin (unaudited)® ....................... 40.2% 47.9% 21.8% 38.3% 32.9%
Adjusted EBITDA (unaudited)®® ................ 17,603 19,197 66,521 66,068 62,515
Adjusted EBITDA margin (unaudited) @®© ... 59.8% 64.3% 54.8% 64.0%  66.7%
Adjusted cash conversion (unaudited) ®
© 89.3% 90.2% 76.3%
.......................................................................... . 6%
Cash Conversion (unaudited) © 89.1% (82.1%) 46.1% 35.6% (4.4%)
Notes:

(1) Operating profit margin represents operating profit divided by revenue, expressed as a percentage.
(2) Net profit margin represents profit for the period divided by revenue, expressed as a percentage.

(3) The Group defines Adjusted EBITDA as profit for the period plus depreciation, amortisation and impairment, finance income and cost (net) and
income tax expense less amortisation of grants received. A reconciliation of Adjusted EBITDA to profit for the period is as follows:

For the three-
month period For the year ended 31
ended 31 March December
2018 2017 2017 2016 2015
(EUR '000)

Profit for the period.................c.occooiiinnnn. 11,828 14,306 26,425 39,478 30,868
plus:
Finance income and costs, net.........ccccvveeeeennne. 511 471 2,285 1,043 1,288
Profit from investments in joint venture under
equity method of accounting................ccue.e... - (&2Y) (348) (376) (162)
Income tax eXpense.......ccceevveeeveerveenveenveennnns - - 11,955 8,750 8,371
Operating profit..............cc.ccooeieiiiininnnnn, 12,339 14,726 40,317 48,895 40,365
Depreciation and amortisation ........................ 5,403 4,534 20,446 17,088 17,243
Impairment 10SS........ccoveerieiinirieeeeeieee - 16 5,984 270 5,270
Amortisation of the government grants
(included in other income) .........c.ccveeverveennen. (139) (130) (574) (561) (525)
Profits from investments in joint venture - 51 348 376 162
under equity method of accounting.................
Adjusted EBITDA 17,603 19,197 66,521 66,068 62,515
Adjusted EBITDA Margin (Adjusted
EBITDA/Revenue)

59.8% 64.3% 54.8% 64.0%  66.7%

(4)  Adjusted EBITDA margin (presented in the table above) represents Adjusted EBITDA divided by total revenue, expressed as a percentage.
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(5) Adjusted cash conversion represents Adjusted EBITDA less adjusted capital expenditure divided by Adjusted EBITDA. Adjusted capital
expenditure is total capital expenditure less capital expenditures incurred by the Ferry segment. A reconciliation to cash flows from operating
activities less cash used in investing activities divided by cash flows from operating activities is presented as follows:

For the three-month period For the year
ended 31 March ended 31 December
2018 2017 2017 2016 2015
(unaudited) (audited)
(EUR '000)
Adjusted EBITDA
(unaudited).........coceiiiiiiiiin 17,603 19,197 66,521 66,068 62,515
Capital
eXPeNnditure. .......o.vueeniiiiii e, 1,923 34,950 35,847 42,544 65,281
Less: capital expenditures related to the Ferry
15724101 1) 4|
. 39 33,074 20,066 27,682 55,052
Adjusted capital expenditure
(unaudited)............... 1,885 1,876 15,781 14,862 10,229
Adjusted cash flow conversion
(unaudited)............ 89.3% 90.2% 76.3% 77.5% 83.6%
Cash flows from operating activities............ccccoeuee... 22,637 11,010 43,426 50,458 59,320
Cash used in investing activities...........cceevverrverreennens 3,114 12,956 25,447 38,826 63,256
Cash flows from operating activities less cash used
in investing activities divided by cash flows from
OPETAtiNg ACHVILIES ....eeveeeeieieeieeieeiieiieieie e 86.2% (17.7%) 41.4% 23.1%  (6.6%)

(6) Non-IFRS measures

(7) Cash Conversion represents Adjusted EBITDA less capital expenditure divided by Adjusted EBITDA. A reconciliation to cash flows from operating
activities less cash used in investing activities divided by cash flows from operating activities is presented as follows:

For the three-month period For the year
ended 31 March ended 31 December
2018 2017 2017 2016 2015
(unaudited) (audited)
(EUR '000)
Adjusted EBITDA
(unaudited)..........ocooeiiiiinnnn. 17,603 19,197 66,521 66,068 62,515
Capital
EXPENditure. .......o.vueiiiiiiiiiiiiiien, 1,923 34,950 35,847 42,544 65,281
Cash conversion (unaudited) ..........ccceereevrrecerneennnnns 89.1% (82.1%) 46.1% 35.6%  (4.4%)
Cash flows from operating activities...........cc.cccueueev. 22,637 11,010 43,426 50,458 59,320
Cash used in investing activities...........cecververerenrnns 3,114 12,956 25,447 38,826 63,256
Cash flows from operating activities less cash used
in investing activities divided by cash flows from
OPErating ACtIVItICS ...veeveevereerereriienieereereeveeeneneeens 86.2% (17.7%) 41.4% 23.1%  (6.6%)

67



PART VIII. OPERATING AND FINANCIAL REVIEW

The following discussion should be read together with the Financial Statements and the notes thereto and the
other information included elsewhere in this Prospectus. This section contains forward-looking statements that
involve risks and uncertainties. Actual results may differ materially from those discussed in such forward-
looking statements as a result of various factors, including those discussed under Part Il (Risk Factors) and in
Part XVIII (Additional Information), section 9 (Forward-Looking Statements).

1. OVERVIEW

The Group is the owner of the third largest passenger port in the Baltic Sea Region and the fourth largest
passenger port in the Northern Europe in terms of passenger traffic (10.6 million passengers in 2017). The
Group is the largest cargo port in Estonia in terms of cargo volumes (19.2 million tonnes in 2017). The
Group provides infrastructure (such as aquatories, quays and road networks) and superstructure (such as
ramps, galleries and terminals) for passenger vessels, infrastructure for cargo vessels and cargo operators,
efficient ferry services between the Estonian mainland and its two largest islands for domestic ferry
passengers, as well as offering passenger ship and cargo operators a productive, technology-enabled
environment for their operations. The Group has a diversified portfolio of operations, including passenger
harbours, cargo harbours, domestic ferry services between Estonia's mainland and its two largest islands
(Saaremaa, through Muhumaa Island, and Hiiumaa), and other services (which include the provision of
ice-breaking and other maritime support services utilising the Group's ice-breaker Botnica and the
provision of waste management services mainly through joint venture, AS Green Marine).

In 2017, the Group generated revenue of €121.3 million, an Adjusted EBITDA of €66.5 million, profit for
the period of €26.4 million, and an operating profit of €40.3 million. See Part VII (Selected Financial
Information), section 6 (Additional Financial Information) and Part XVIII (Additional Information),
section 8 (Presentation of Financial and Certain Other Information), subsection B (Non-IFRS Financial
Measures) for a reconciliation of Adjusted EBITDA to operating profit.

For the three month

period ended 31 For the year ended 31
March December
2016
2018 2017 2017  (Adjusted) 20159
Passenger Harbours
Total passengers™ ('000) .......cccooeeeeveveveeererererererenenns 1,924 1,921 10,560 10,173 9,793
International ferry™ ('000) .........cccoevvvevevererererennen. 1,924 1,921 9,994 9,699 9,295
Tallinn-Helsinki route ('000)...........ccccveeveeneane. 1,686 1,682 8,798 8,477 8,186
Tallinn-Stockholm route ('000) ........................ 216 211 1,013 964 931
Tallinn-Stockholm-Helsinki-St. Petersburg
TOULE ("000) .ot 2 7 83 163 125
Overnight cruise and other passengers ('000))
................................................................................... 20 21 100 95 53
CruiSe® ('000)....c.cvveeeeererereeeeeeeeeereeereeeeerenenns - - 566 474 497
Old City Harbour® ('000)..........cccevevererrerennee. - - 564 473 494
Saaremaa Harbour®.............cccoovveoevieeeenn. - - 1,500 700 3,600
VESSEL CALLS ... 1,138 1,179 5,716 5,381 5,197
International ferry™® ............ccocoviiiceeveeeeeeeenen 1,138 1,179 5,400 5,109 4916
Tallinn-Helsinki ToUte .......oveveveeeeeeeeeeeeenene 1,039 950 4,554 4,093 3,921
Tallinn-Stockholm route ..........cccooveveveverereennes 89 85 359 365 362
Tallinn-Stockholm-Helsinki-St. Petersburg
FOULE ..vvveeeeceeeceeeee ettt eeeen s s s s eseseseseseseensens 1 2 41 79 87
Overnight cruise and other vessels® .............. 9 142 446 572 546
CIUISED .. - - 316 272 281



For the three month

period ended 31 For the year ended 31
March December
2016
2018 2017 2017 (Adjusted) 2015®

Old City Harbour® ..........cccccovvivrrierereiiennn. - - 311 270 276

Saaremaa Harbour®..............cccoooviviiviirirennn - - 5 2 5
Revenue ('000) .....cc.ooererieirieeieeeieieee e €8,843 €9,310  €49,854 €47454  €44,326
Operating profit ("000) ........cccceverererereeierieieieneenen €4,150 €5,225  €28,765 €28,925  €25,997
Adjusted EBITDA ("000) .....cccceeeienienieneninencneeene €5,480 €6,254  €33,299 €33,620 €30,451
Adjusted EBITDA Margin.........cccceeeeeeeeniesienesennnn 62.0% 67.2% 66.8% 70.8% 68.7%
% of Group's total TeVenue.........cccecvevververenenenennenne. 30.1% 31.2% 41.1% 46.0% 47.3%
% of Group's Adjusted EBITDA ........ccccvevvevieieenne. 31.1% 32.6% 50.1% 50.9% 48.7%
Passenger yield©® ...........cccccoovieiiceeeeeeeeeeeeeenn €4.60 €4.85 €4.72 €4.66 €4.53
Cargo Harbours
TEU Traffic for the period........coovevrieveinieririrines 51,666 54,516 215,451 202,327 208,784
Cargo volume for the period (‘000 tonnes) @ ............ 5,019 5,000 19,182 20,118 22,431
Cargo vessel calls.......oooooevieiinieiieieeeeeeeee, 396 453 1,677 1,791 1,682
Revenue ('000) .......coceevuerinenenenineneeeeeeieeeeeneenes €10,473 €10,822  €39,757 €44,755  €44,890
Operating profit ("000) ........ccccoceverenerieeieiereieene, €4,661 €5,236  €15,144 €18,935 €19,628
Adjusted EBITDA ("000) .....cccoeieiiieieieieeeeeeeeene €6,713 €7,290  €23,331 €28,412  €29,262
Adjusted EBITDA Margin..........ccceceeeeeenienieneeneennnn 64.1% 67.4% 58.7% 63.5% 65.2%
% of Group's total revenue...........cceeverveerierciereereeenne. 35.6% 36.3% 32.8% 43.4% 47.9%
% of Group's Adjusted EBITDA .......ccccecvvvievienennnne. 38.1% 38.0% 35.1% 43.0% 46.8%
Adjusted cargo yield? ..o €2.62 €2.73 €2.67 €2.77 €2.40
Ferry
Revenue ('000) ....ccooeverinenineneeeeieeeteeeeene e €6,655 €6,342  €27,100  €6,330 -
Operating profit ("000) .......ccccocerererienienenineeieenes €1,336 €2,554 €3,482 €2,504 €(92)
Adjusted EBITDA ("000) ....cooveieiiiieieieececeeeene €2.738 €3311 €8.398 €2.772 €(92)
Adjusted EBITDA Margin.........cccceceeeereenienenenennnn 41.1% 52.2% 31.0% 43.8% -
% of Group's total revVenue...........coceeereeerveeenenennen 22.6% 21.2% 22.3% 6.1% -
% of Group's Adjusted EBITDA ........cccceceverireennen. 15.6% 17.2% 12.6% 4.2% (0.1%)
Other
Revenue ('000) ...cc.ooieieieieiereereeeee e €3,443 €3,375 €4,584 €4,613 €4,577
Operating profit ("000) .......cccoovevereeiereeieieieieienen €2,192 €1,711  €(7,074) €(1,469) €(5,169)
Adjusted EBITDA ('000) ....cccoverinenenieieieienieenn €2,672 €2,342 €1,493 €1,264 €2,894
Adjusted EBITDA Margin.........cocceceveeienienienenennenn 77.6% 69.4% 32.6% 27.4% 63.2%
% of Group's total revenue.........c.cceeeeveererieneenneenne. 11.7% 11.3% 3.8% 4.5% 4.9%
% of Group's Adjusted EBITDA ........ccccoovvvevrernnne. 15.2% 12.2% 2.2% 1.9% 4.6%

Notes: (1) Includes a limited number (less than 0.5%) of passengers serviced by the Group's cargo harbours (such as truck drivers).
(2) Excludes overnight cruises.
(3) Includes cargo vessel calls to Group's passenger harbours and excludes passenger vessel calls to the Group's cargo harbours.
(4) Includes 1.0 million and 1.0 million tonnes of cargo from passenger harbours in the three month periods ended 31 March 2017 and
2018, respectively, and 3.8 million, 4.0 million and 4.3 million tonnes of cargo from passenger harbours for in 2015, 2016 and 2017
respectively.
(5) Financial figures for 2015 are unaudited and have been derived from management accounts.
(6) Calculated as revenue from the Passenger Harbours segment divided by total number of passengers.
(7) Calculated as revenue from the Cargo Harbours segment divided by (total cargo minus passenger harbours cargo).

2. BASIS OF PRESENTATION

The Audited Financial Statements have been prepared in accordance with IFRS. On 1 January 2017, the
Group adopted IFRS 15 and IFRS 9. IFRS 15 was applied using the full retrospective transitional approach
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and therefore the 2016 comparative figures have been adjusted to reflect the changes required to the
comparative period. IFRS 9 was also applied retrospectively for the year ended 31 December 2016 but no
restatements related to IFRS 9 were required or applied because the impact was not material.

The 2015 Audited Financial Statements do not reflect the changes from the application of [FRS 15 and
IFRS 9. The 2015 Audited Financial Statements applied IAS 18, and IAS 39 which were the accounting
standards in effect at that time. Therefore, due to the adoption of the new accounting standards, the Audited
Financial Statements as of and for the year ended 31 December 2017, including the audited comparative
period as of and for the year ended 31 December 2016, is not directly comparable with the 2015 Audited
Financial Statements. The 2016 financial information included in this Prospectus was derived or extracted
from the audited comparative financial information included in the Audited Financial Statements as of and
for the year ended 31 December 2017.

The Interim Financial Report has been prepared in accordance with IAS 34.

The Financial Statements have been prepared on the historical cost basis except for certain financial
assets and financial liabilities carried at fair value (including derivatives).

For further information on IFRS 15 and IFRS 9, see Part VIII (Operating and Financial Review) section
14 (Adoption of new and revised IFRS standards).

Revenue and contract assets/liabilities

Vessel dues include a tonnage charge based on the gross tonnage of the vessel for each port call of the
vessel. For vessels visiting the port based on a pre-agreed schedule and having a prospective volume
discount during the year, the transaction price is allocated between the tonnage services and the option for
discounted tonnage services based on the estimated total number of port calls by that vessel during the
calendar year. Revenue from tonnage dues is recognised based on the yearly average tariffs and estimated
volume as described above. The difference with amounts charged to customers was recognised as a contract
asset in the amount of €0.1 million (revenue recognised is higher than revenue charged) and as a contract
liability in the amount of €3.5 million (revenue recognised is less than revenue charged) as at 31 March
2018.

In addition, some cargo charge contracts set a minimum annual cargo volume whereby if the cargo operator
handles less than the minimum, the Group has the right at the end of the calendar year to charge the
customer based on the minimum volume. The Management Board has estimated that Group's remaining
right to consideration based on minimum cargo volumes and fees already received from customers as at 31
March 2018 and, as a result, the Group has recognised a contract asset in the amount of €0.2 million.
Revenue received from some customers as of 31 March 2018 has exceeded the Management Board's
estimate and as a result the Group has recognised a contract liability in the amount of €0.1 million to
recognise the estimated revenue evenly throughout the interim periods of 2018. See Note 10 to the Interim
Financial Report.

BASIS OF CONSOLIDATION
Subsidiaries

In accordance with IFRS, a subsidiary is any entity controlled by the Company, which occurs if the
Company has (i) power over the entity, (ii) exposure, or rights, to variable returns from the Company's
involvement with the entity and (iii) has the ability to use its power over the entity to affect the amount of
the returns. Consolidation of a subsidiary begins when the Company obtains control over the subsidiary
and ceases when the Company loses control of the subsidiary. Specifically, income and expenses of a
subsidiary acquired or disposed of during the year are included in the consolidated statement of profit or
loss and other comprehensive income from the date the Company gains control until the date when the
Company ceases to control the subsidiary.
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Profit or loss and each component of other comprehensive income for each consolidated subsidiary are
attributed to the Company and to the non-controlling interests. Total comprehensive income of subsidiaries
is attributed to the owners of the Company and to the non-controlling interest even if this results in the
non-controlling interest having a deficit balance. The Group owns 100% of each of its consolidated
subsidiaries, and therefore a non-controlling interest has not been recognised for the periods under review.

If necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting
policies in line with the Group. Assets and liabilities, equity, income, expenses and cash flows relating to
transactions between the Company and its consolidated subsidiaries have been eliminated.

Joint Ventures

Joint ventures are accounted for under the equity method, except when the investment, or a portion thereof,
is classified as held for sale, in which case it is accounted for in accordance with IFRS 5 (Non-current
Assets Held for Sale and Discontinued Operations). Under the equity method, the Company's holding in a
jointly controlled entity is initially recognised at cost and subsequently adjusted for the post-acquisition
changes that have occurred in the Group's share of the net assets under joint control. The statement of profit
or loss of the Group includes the Group's share in the profit or loss of the entity under joint control. For
more information on the basis of consolidation for joint ventures, see Note 2 to the Audited Financial
Statements as of and for the year ended 31 December 2017.

SEGMENT REPORTING

The Group’s reportable segments are as follows:

e Passenger Harbours — the rendering of port services in the capacity of a landlord port in the harbours
belonging to the Group that are focused on servicing passengers — Old City Harbour and Saaremaa
Harbour.

e (Cargo Harbours — the rendering of port services in the capacity of a landlord port in the harbours
belonging to the Group that are focused on servicing cargo — Muuga Harbour and Paldiski South
Harbour. Paljassaare Harbour also has minimal ongoing cargo operations (the harbour is mainly used
for ship repair services provided by private shipyards) but is in the process of being divested.

e Ferry — the rendering of a ferry service by TS Laevad OU with passenger ferries between Estonia's
mainland and two major islands (Saaremaa (through Muhumaa) and Hiiumaa) in accordance with the
Ferry Service Agreement concluded with the Republic of Estonia through the Estonian Road
Administration (the "ERA") (in total two routes are serviced).

e Other — the results from the activities of the ice-breaker Botnica provided by TS Shipping OU and the
Group's share in the profit or loss of AS Green Marine as an equity method investee.

See this Part VIII (Operating and Financial Review), section 6 (Components of Results of Operations),
subsection A (Revenue) below for more information on the components of revenue for each reportable
segment.

MAJOR FACTORS AFFECTING CONSOLIDATED FINANCIAL RESULTS

The most significant factors affecting the Group's consolidated financial results are described below:

Demand for the Group's services.

The Group’s results depend on demand for the Group's services, which can be influenced by a number of
factors.

Passenger Harbours

Total revenue from the Passenger Harbours segment increased from €44.3 million in 2015 to €49.8 million
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in 2017 (reflecting a CAGR of 6.0% from 2015 to 2017). The growth in the revenue from the Passenger
Harbours segment was mainly driven by an increase in the total number of passengers from 9.8 million in
2015 to 10.6 million in 2017 (reflecting a CAGR of 4.0% from 2015 to 2017). The total number of
passengers has increased from 8.8 million in 2012 to 10.6 million in 2017 (reflecting a CAGR of 3.8%).
The Management Board expects the rate of growth per annum in passenger volume to decrease slightly to
a CAGR of 2% over the near term before converging to a CAGR of 1%. The growth in the number of
passengers during the periods under review was backed by higher economic activity in the Baltic Sea
Region and Tallinn’s attractiveness as a tourist destination. The number of passenger vessel calls also
increased during both 2016 and 2017, and the replacement of vessel M/V Superstar with the vessel M/V
Megastar, which has a larger gross tonnage, led to higher revenues for the Group.

The percentage of the Group’s total consolidated revenue derived from the Passenger Harbours segment
increased from 2015 to 2016 as a result of revenues from the Passenger Harbours segment increasing while
revenues from the Cargo Harbours segment decreased. The percentage of the Group’s total consolidated
revenue derived from the Passenger Harbours segment decreased from 2016 to 2017 due to the introduction
of the Ferry segment, as discussed below in Part VIII (Operating and Financial Review), section 5 (Major
Factors Affecting Consolidated Financial Results) subsection C (Revenue model and mix). The customers
of the Passenger Harbours segment are mainly international ferry and cruise ship operators.

International Ferry Operations

For international ferry operations, the number of passenger vessel calls increased from 4,916 in 2015 to
5,400 in 2017 (reflecting a CAGR of 4.8% from 2015 to 2017), and the number of ferry passengers
increased from 9,295,000 in 2015 to 9,994,000 passengers in 2017 (reflecting a CAGR of 3.7% from 2015
to 2017). The Management Board believes that the demand for international ferry services correlates with
gross domestic product and population growth in Finland and Estonia and the popularity of the Baltic Sea
and the Group's harbour locations as tourist destinations. The increase in the number of vessel calls and
passengers from 2015 to 2017 was largely supported by growth in Estonia's GDP by approximately 4.8%
in 2017 (according to the Bank of Estonia), the increased social and economic integration between Estonia
and Finland, and a growing inflow of Asian tourists visiting countries around the Baltic Sea. The number
of passenger vessel calls increased at a greater rate than the increase in the number of passengers because
international ferry operators increased the number of vessel calls on the Tallinn-Helsinki route in order to
expand their respective market shares in the growing market.

In 2017, the Group's largest international ferry customers were Tallink, Viking Line and Ecker6 Line.

The Tallinn-Helsinki route is the most popular international ferry route for the Group, with passengers
increasing from 8,186,000 in 2015 to 8,798,000 in 2017 (reflecting a CAGR of 3.7% from 2015 to 2017).
This growth was largely due to the continued increase of social and economic interaction between Estonia
and Finland, with the majority of passengers travelling between Tallinn and Helsinki for work, day trips or
shopping, as well as the introduction of new and additional vessels into the servicing of the route which
included a larger and more modern LNG ferry operated by Tallink and a high-speed catamaran operated
by Viking Line for the summer season in 2017. The Tallinn-Helsinki route accounted for 88% of the
Group's total international ferry route passengers in 2017. The high-speed catamaran that was operated by
Viking Line for the summer season in 2017, which accounted for 472 of the vessel calls on the Tallinn-
Helsinki route in 2017, will not operate in 2018. Ecker6 Line has increased the number of vessels calls on
the Tallinn-Helsinki route in 2018 as compared to 2017.

The Tallinn-Stockholm route is the second most popular international ferry route for the Group, with
passengers increasing from 931,000 in 2015 to 1,013,000 in 2017 (reflecting a CAGR of 4.3% from 2015
to 2017). The Tallinn-Stockholm line accounted for 10% of the Group's total international ferry route
passengers in 2017.

The Tallinn-Stockholm-Helsinki-St. Petersburg route had 83,000 passengers in 2017, accounting for 1%
of the Group's total international ferry route passengers. The number of passengers on the Tallinn-
Stockholm-Helsinki-St. Petersburg route decreased by 80,000 passengers, or 49%, from 163,000
passengers in 2016 as a result of a change in the operator of the route and a corresponding decrease in the
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number of vessel calls. The Management Board believes that the potential for growth in the Tallinn-
Stockholm-Helsinki-St. Petersburg route is supported by Russia's up to 72 hours visa-free visiting option
of St. Petersburg for passengers arriving by sea.

The Management Board believes that growth in the number of international ferry passengers is supported
by the high quality infrastructure and facilities, the perceived quality (value for money) and general price
levels at the destination cities/countries. For example, the Management Board believes that the growth in
the number of international ferry passengers in Estonia is due to lower prices in Estonia compared to
Finland, including prices for services such as healthcare, wellness, dining, entertainment and
accommodations, as a result of lower labour costs and asset prices. Furthermore, while taxes on alcohol in
Estonia increased during the periods under review, there were also increases in taxes on alcohol in Finland,
rendering the relative price levels between Estonia and Finland largely unchanged.

Furthermore, the number of visitors to Estonia from China increased at a CAGR of 25.5% from 2012 to
2016 (according to the Estonian Central Bank), fuelled by robust economic and population growth in the
Asia-Pacific region, as well as investments into flight connections between the regions. The Management
Board believes that Estonia and Finland are well-positioned to capture a significant portion of the strong
increase in demand from visitors from Asia. The international passenger ferry operators are actively
marketing their respective services to target a growing number of Asian passengers visiting the countries
around the Baltic Sea Region through initiatives such as attending fairs on Asian tourism and coordinating
with the international tourism agency in Finland that covers marketing to Asian visitors.

The Group's international ferry passenger flows are also supported by ongoing initiatives such as 