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ANNEXES

1) Copy of the resolution of the Board of Issuer as of 18 June 2007;

2) Copy of the protocol of ihe general meeting of the shareholders as of 6 June 2008;
3) Copy of the Articles of Association of the Issuer;

4) Financial report 2007 of the Issuer;

5) Financial report 2006 of the Issuer;

6) Terms and Conditions of the Bond Issue;

7) Financial collateral agreement.
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1. PERSONS RESPONSIBLE

ABC Grupi AS (registry code in Estonian Commercial Register: 10419384), located at Laki 25, 12915
Tallinn, Estonia (hereinafter referred to as “the Issuer” or “the Group”), represented by the Member of the
Board:

Jiiri Vips Chairman of the Board

shall be responsible for the authenticity and completeness of all the data presented in this Bonds
prospectus (hereinafter referred to as “the Prospectus”).

The signatory certifies that he has adopted all appropriate and reasonable measures to verify the
authenticity and completeness of the data contained in the Prospectus and that to their knowledge

nothing has been omitted which would have a significant effect on the content or meaning of the data
contained within.

Tallinn, 06 June 2008

A

rd

Jufi Vips
hairman of the Board
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2. SUMMARY

This section of the Prospectus is a summary and it should be read as an intreduction to the Prospectus.
Any decision to invest in the securities should be based on consideration of all information in the
Prospectus by the Potential Investor.

Where a claim relating to the information contained in the Prospectus is brought before a court, the
plaintiff Investor might, under the national legislation of the Member States, have to bear the costs of
translating the Prospectus before the Jegal proceedings are initiated.

The responsible for the information included in the Prospectus hold civil liability, but only in the case if
the summary is misleading, inaccurate or conflicting to the other sections of the Prospectus. Before
deciding to invest, potential investor should thoroughly and objectively consider the risks associated to
investing into the offered bonds.

Issuer

Legal name: ABC Grupi AS

Reg. code in Estonian Commercial Register: 10419384

Registration place: Tallinn, Estonia

Legal address and permanent location: Laki 25, 12915 Tallinn
Telephone: +372 6 505 505

Fax: +372 6 505 556

E-mail: info@abc.ee

Web page address: http://www.abc.eef

The Issuer is incorporated and validly existing under the legislation of the Republic of Estonia.

Te owners of ABC Grupi AS are: 50% Jiiri Vips, 50% Landcom OU. Landcom OU belongs to the family of
Jiiri Vips, Landcom shareholders are: 80 % Jiiri Vips, 7,5% Jiiri Vips jr, 7,5% Mihkel Vips, 5% Marge Vips.

Jiiri Vips founded his first company 27.02.1987, which was one of the first three private enterprises in
Estonia. The first trade company - Vend AS and the wholesale company AbeStock AS were founded in
1991. The foundation of Eesti Forekspank (1993), Comarket AS (2000) and ABC Motors AS (2002)
followed.

ABC Grupi AS is parent undertaking. The company has 10 subsidiaries and 2 associated companies as of
date of Prospectus. The primary fields of activity of the companies in the ABC Group are retail and
wholesale trading, sale of vehicles, real estate development, and in the near future also manufacturing
business segment.

Last five years the ABC Grupi AS has presented consolidated financial statements.

Important agreements, patents and licenses
The Issuer has no knowledge of any important agreements that are not concluded in the course of the

Issuer’s usual business activities, which could affect the Issuer's capability to fulfill his liabilities due to
investors regarding the issued Bonds.
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Financial information summary

Balance sheet 31.12.2007 31.12.2006
Total current assets 308 450 392 221 695 035
Total lxed assets 614 38! 687 340 484 952
TOTAL ASSETS 922 832079 562 179 987
Total current liabilities 305915 389 169 149 390
Total long-term linbilities 303 977 606 143 477 732
TOTAL LIABILITIES 609 892 995 312627122
TOTAL OWNERS’ EQUITY 312 939 083 249 552 865
TOTAL LIABILITIES AND EQUITY 922 832078 562 179 987
Income statement 2007 2006
Salcs revenue { 149 315 24] 954 252 140
Operating profit (loss) 88 072 232 96 833 407
Total financial income and expenses -24 686 014 69 783 310
Profit (loss) before income tax 63 386 218 166 616 717
Net profit (loss) for financial year 63 386 218 166 616 717

Detailed information regarding the financial standing of the Issuer can be found from section 7 of the

Prospectus.

Auditor of the Issuer and legal advisory

The financial reports of the Issuer for financial years 2006-2007 were audited by Rimess AS (registry code
10384467). The leading auditors for these years were authorized public accountant Mati Nommiste.

More detailed information regarding the auditor of the Issuer can be found from section 4 of the

Prospectus.

The company has an in-house legal department. However, throughout the years, the company has also
used services from varicus law firms, including Raidla Lejins & Norcous Advokaadibiiroo ou,

Advokaadibiiroo Glikman & Partnerid OU, Advokaadibiiroo Aivar Pilv OU.

Management of the Issuer

The main management bodies of the Issuer are the Supervisory Board and the Management Board.

The Supervisory Board of the Issuer consists of three members:

Valdo Kalm Chairman of the Supervisory Board
Ulle Kuum Member of the Supervisory Board
Siim Vips Member of the Supervisory Board

The Management Board of the Issuer consists of one member:
Juri Vips Chairman of the Management Board
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More detailed information regarding the management of the Issuer can be found in section 8.2 of the
Prospectus.

Risk factors

The main risk factors that influence the Issuer are credit risk, market risks, liquidity risk and operational
risks. Before the purchase of the Bonds the Investor should independently analyze risks related to the
bonds, since risks can substantially influence the Issuer’s ability to duly fulfil the obligations arising from
the bonds.

Risks related to the Bonds are liquidity and price risk. Detailed information on the impact of different
risks on the Issuer and its Bonds can be found in the section 3 of the Prospectus

Bonds

A Bond is a floating rate debt security, representing the Issuer’s secured and unsubordinated debt
obligation, issued and redeemed in accordance with “ABC Grupi AS Bond Issue Term and Conditions”.

The Issuer’s debt obligations arising from the Bonds rank pari passu with the vest of the Issuer’s secured
and unsubordinated debt obligations. The issued Bonds are freely transferable and encumberable.

The term of the Bonds issued through primary issue shall be 3 years, with value date on June 18, 2007 and
maturity date on June 18, 2010.

The Issuer shall pay interest to the Bonds, the rate of which consists of base rate and margin. Base rate
shall be the 6-month EURIBOR rate determined from time to time by the Arranger. The margin shall be
6% (six per cent}.

Interest Payment Days shall be on June 18" and December 18" each year. If the interest payment day is not
a banking day, the interest payment shall be made on the following banking day.

The Bonds are nominated in euros (EUR). The nominal value of the Bends is 1000 EUR.

The total value of the issued Bonds is EUR 6 500 000 (six million and five hundred thousand euros) in
nominal value. The total number of the Bonds issued is 6500 (six thousand five hundred).

The Issuer has the right to redeem the Bonds early on early redemption date at a redemption price (i.e.
nominal value of a Bond and accrued interest). Early redemption date can be any interest payment day
starting from the June 18+2008. Investor has the right to sell the Bonds back to the Issuer on June 182009
at the redemption price.

The Bonds were registered with the Estonian Central Securities Register (ECSR) according to the Estonian

Central Securities Register Act and other applicable legal acts under ISIN code EE3300091123 on June 18,
2007,

7 SEB



Bond Issue

The primary distribution of the Bond issue was carried out by way of private placenient. The duties of an
arranger and a payment agent are performed by AS SEB Pank.

The subscription period of Bonds commenced June 7, 2007 and ended at 12 p.m. (Estonian time) on June
14, 2007. The total volume of the Bond issue in its nominal value was EUR 6 500 000 (six million and five
hundred thousand euros). The issue price of a Bond was EUR 1000 (one thousand euros).

The Bonds shall be listed in the bond list of the Tallinn Stock Exchange in accordance with a respective
decision of the listing committee within three months as of submission of the listing application by the
Issuer. The listing prospectus together with other particulars and documents shall be submitted to the
Tallinn Stock Exchange within one year of the primary Issue.

To guarantee complete fulfillment of principa] and collateral claims of the Investors, arising from the
Bonds, the Issuer has established pledges in favour of the Arranger. Issuer has pledged the shares of
AbeStock AS (registry code 10344545) and ABC Motors AS (registry code 10844561).

The use of the proceeds

Funds that have been raised as a result of Bond issue shall be used for general corporate purposes of the

Issuer.
Documents available to the public
All interested persons have the possibility to get acquainted with the following documents:

* Articles of association of the Issuer — Laki 25, 12915 Tallinn, Republic of Estonia and on the
Issuer’s website http://www.abc.ee/;

* Financial information of the Issuer — Laki 25, 12915 Tallinn, Republic of Estonia and on the
[ssuer's website http://www.abc.ee/;

= Prospectus — on The Financial Supervision Authority's website http:ﬁwww.ﬁ.eej.

The aforementioned documents shall be available on the website of the Tallinn Stock Exchange after

respective decision of the listing committee. The web page address of Tallinn Stock Exchange is
http://www.baltic.omxnordicexchange.com/.
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3. RISKFACTORS

Each Investor should carefully review the risks described in this section. Risk factors that could influence
the value of the Bonds are specific risks related to the Issuer {section 3.1.), issued securities (section 3.2.) or
other risks (section 3.3). Besides risk factors outlined in this part of the Prospectus, other risks influencing
the performance of the Bonds may exist and should be considered by a potential Investor before making
the investment decision.

3.1. Main risks associated to the Issuer

The risks described below may negatively affect the Issuer and, at the extreme, may cause the Issuer's
insolvency and default on the Bonds. The main risk factors influencing the financial performance of the
Issuer are:

- credit risk;

- liquidity and financing risk;

- operational risks;

- entrepreneurial risks (profitability risk, business segment risks);

- internal transaction risk.

3.1.1. Credit risk

Credit risk is the risk that results from the sale of goods and services with payment deadlines, i.e.
receivables risk.

In credit risk management, the following principles are observed when selling credit risk products:
* the credit eligibility of the purchaser is evaluated based on public reports, operative information
obtained by the sales team, and by the field credit supervisor;
* the approved credit limits are observed;
« the help of banks is used to ascertain the clients that are eligible for factoring.

3.1.2. Liquidity and financing risk

Liquidity risk is a possibility that the Issuer may face difficulties in meeting his obligations duly, if the
stock of goods has sharply increased and the speed of circulation decreases.

The following principles are observed to plan and monitor liquidity:
* Liquidity reserves of 12-15% of the total bank loan amount are maintained;
* The level of central reserves, receivables and compensations are planned and monitored;
*  Monetary resources and investments from cash flow are planned for the short and long term.

Loan risk is a risk that results from changes in EURIBOR levels or the loan policies of credit institutions.
The loan and lease agreements entered into by the Investor include several restrictive covenants and
requirements to obtain the lender’s consent for, among other things, further financing, payment of

dividends, changes in the Group’s corporate structure or the nature of its business, and consolidating or
merging with another corporation.
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Some of the Investor’s loan agreements with financial institutions contain customary events of defauit,
including cross-default provisions. These cross-default clauses expose the Group to default risks based on
performance under other agreements with the financial institutions in question or other creditors. In
addition, under most loan agreements, it is an event of default if the borrower takes significant additional
financial obligations or a third party acquires in whole or in part the issued share capital of the borrower
without the prior consent of the lender.

Most of the Investor’s loans are tied to EURIBOR {Euro Interbank Offered Rate) and have floating interest
rates. Changes in EURIBOR and/for interest rates applicable to the Investor’s borrowings affect the
Investor’s interest expenses. No financial instruments are used to hedge interest rate risks.

Loan risk is managed according to the following principles:
* No more than 20% of total loans will be taken in long-term loans from one credit institution;
* Once a year, a loan-refinancing competition will be held for at least 50% of the total volume of loans.

3.1.3. Operational risks
Operational risks are risks that may realize due to various internal and external factors.

In general - the management board of the Issuer is responsible for the operational risk management. On
the operational scale, operational risk management is carried out by department managers (e.g. manager
of IT department, manager of legal department, manager of client service department etc).

Operational risks facing the Issuer consist of the following risks:
* technological risk - potential loss that may raise from various failures of hard- or software the Issuer
is using;

Governance of info-technological risk is carried out following the rules stipulated by the Issuer, among
which the following actions are envisaged: usage of recovery plans, usage of backup copies, restrictions
on access to workstations and servers, and recording of actions and alterations.

* risk of procedures - potential loss that may realize as a result of not applying internal rules or
applying inefficient or inadequate internal rules;

Risk of procedures is managed following the internal rules stipulated by the management board of the
Issuer, In addition to regulated daily procedures, the risk of procedures is managed by regular training of
personnel.

* rigsk of personnel - potential loss that may arise, if the Issuer employs disloyal or incompetent
personnel for reaching its goals. Successful operations of the Issuer depend on the ability to motivate
and retain personnel and on opportunities to attract new employees;

Personnel risk is managed following the principles, including:

* Personnel eligible to take obligations in the name of the Issuer have strict restrictions on the scope of
the obligations taken;

* Material liability contracts are concluded between the Issuer subsidiaries and personnel responsible
for material assets,
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* In hiring new personnel, standard qualification principles, established by the Human Resources
Comities, are followed: complying with the requirements of skills and education necessary for the office,
background check and personnel tests, and probationary period is used.

* legal risk - potential loss that may arise, if the Issuer inadequately ¢valuates legal malters affecting
the [ssuer,

Legal risk is managed through the following means:

*  Legal contracts are concluded using standard contract forms which have been drawn up by the legal
department of the Issuer, any variation from a standard contract form requires a special decision by
authorized personnel;

* In case of need, legal opinions of external legal experts are used.

3.1.4. Entrepreneurial risks

Entrepreneurial risks are risks that may cause financial losses, if the value of a certain asset held by the
Issuer changes. The most important entrepreneurial risks affecting the Issuer are:

» profitability risk - a risk that the Issuer bears losses, which result from the deceleration of the growth
of the goods and services market;

For profitability risk management, the company has effective marketing strategies to support purchasing
and sales. The general principles are the following:

* Maximum supports are requested from the suppliers to reduce the purchase price of goods;

* The most effective sales support is used to increase sales;

* The best price-to-quality ratio, which is based on competitive goods and services, as well as one’s
image, is used for price formation.

* Business segment risks are based on factors that affect the financial success of principal activities.
Wholesale segment risk

According to the annex 21 Segmentation reporting of the Group's audited consolidated annual report
2007 the wholesales segment comprise 44,5 % of total Group’s revenues.

As a distributor for Procter & Gamble and Nestlé, the subsidiary Abestock AS is directly dependent on the
marketing and logistics policies of these influential suppliers. In total, Abestock AS is a distributor for the
products on 50 companies in the Estonian market. Logistics services are bought from the subsidiary Agora
Logistika AS, This structure allows the logistics company to use vacant warehouse space to provide
services to other sales companies.

Some of the retail trading companies are developing their own logistics companies with the goal of
buying goods directly from the owners of the goods.

Wholesale segment market risk is managed according to the following principles:

* Existing product portfolio will be expanded;
= Expansion of activities is supported by the new 8,300-square-meter warehouse;
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