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voluntary withdrawal from the management board. All members of the management board of PTKH must follow a one-year 
non-competition obligation after the termination of the agreement. If the member will breach the non-compete obligation, 
PTKH is entitled to claim a penalty fee in a sum of the member’s three months’ salary. 

At the moment, no agreements are concluded with the members of the Supervisory Board of the Company. Four out of six 
members of the Supervisory Board of the Company do not receive remuneration from the Company. On 17 August 2009, the 
general meeting of shareholders decided to pay to Mr  Vesa Jaakko Karo a monthly remuneration in a sum of EUR 320 (EEK 
5,000). On 5 May 2009, the general meeting of shareholders decided to pay to Mr  Aavo Kokk a monthly remuneration in a 
sum of EUR 320 (EEK 5,000).

The aggregate remuneration of the members of the senior management of the Group (incl. members of the Management and 
Supervisory Boards and the key executive personnel mentioned above) in the financial year ended 31 December 2009 was 
approximately EUR 914,000 (EEK 14,300,992), including dismissal compensations of EUR 113,000 (1,768,066). 

No employees or members of senior management of the Group are entitled to any pensions other than those prescribed by the 
applicable national laws. Correspondingly, the Group companies do not accrue or set aside any amount to provide pension, 
retirement or similar benefits. 

Stock Option Plan

In accordance with a decision of the Extraordinary General Meeting of shareholders of the Company dated 15 March 2010, the 
Supervisory Board of the Company has been granted the right to increase the share capital of the Company approximately by up 
to 2% of the share capital on the post-Offering basis (i.e. to issue up to 1,000,000 Shares) in order to implement the employee 
and management stock option plan. Under the stock option plan, certain individuals are granted the right to purchase new Shares 
of the Company at a price which is determined in accordance with the conditions of the stock option plan to be approved by the 
Supervisory Board of the Company or the General Meeting of the Company as the case may be post-Offering. The eligibility 
to exercise rights under the stock option plan is generally related to certain pre-determined objectives which need to be met by 
each relevant employee or member of the management. Pursuant to the Articles of Association of the Company, the Supervisory 
Board is entitled to increase the share capital of the Company by issuing up to 1,000,000 as from 1 April 2010 until 1 April 2013. 
With respect to all participants of the stock option plan excluding the members of the Supervisory Board of the Company, the 
Supervisory Board will be eligible to decide on the amount of Shares to be issued to each particular employee and other details 
of the exercise. With respect to the members of the Supervisory Board, the decision concerning their eligibility for the realisation 
of their rights under the stock option plan is in the competence of the General Meeting of shareholders of the Company.

Share Ownership

Some members of the senior management of the Group hold minority shareholdings in the Company either directly or through 
companies owned by such members of senior management. The details of the shareholdings of the members of senior management 
at the date of this Prospectus are summarised below:

Name of the Shareholder Number of Shares %

OÜ Footsteps Management (company held by Ms. Katre Kõvask) 485,040 2.0006%

OÜ Freespirit (company held by Mr  Silver Kaur) 386,280 1.5937%

Kamakamaka OÜ (company held by Mr  Erik Haavamäe) 179,000 0.7402%

Mr  Pekka Pentti Olavi Lahtinen 192,360 0.7940%

OÜ Rododendron (company held by Mr  Kuldar Leis) 1,295,240 5.3560%

In addition to the ownership of shares in the Company, certain amounts of shares of other Group entities are held by managers 
of such entities. Namely, the CEO and chairman of the management board of FFL, Mr  Normunds Ozoliņš, holds 5% of the 
shares of FFL pursuant to the share purchase agreement between PTKH and Mr  Normunds Ozoliņš, dated 1 November 2007. 
Please see in more detail under “Business Overview – Material Contracts”. Additionally, the member of the management board of 
GH Mr Indrek Loorens holds 24.3% of the shares of GH.

No other members of senior management or employees of the Group hold any shares in any other Group entities. Neither any 
employees of the Group nor the members of its management hold any options or other similar rights to acquire Shares of the 
Company. 
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Conflicts of Interests and Other Declarations

The members of the Management or Supervisory Boards of the Company have not had interest in transactions effected by the 
Company or its subsidiaries, which are unusual in their nature or which contain unusual terms or conditions during the financial 
years ended 31 December 2008 and 2009 or the current financial year. The companies held by some of the members of the senior 
management of the Company have entered into consultancy agreements with the Company and therefore, these members may 
be considered to have potential conflicts of interests between their duties to the Company as members of the managing bodies 
and their private interests and duties to the companies held by them. For more details see “Business Overview – Related Party 
Transactions”. The Company is not aware of any other potential conflicts of interests between the duties of such members of the 
managing bodies and their private interests or other duties.

Some of the members of the Supervisory Board of Company (Mr  Lauri Kustaa Äimä and Mr  Indrek Kasela) provide consultancy 
services to Amber Trust S.C.A. and Amber Trust II S.C.A., which hold together the majority of shares of the Company. Acting 
as members of Supervisory Board of the Company is part of their duties towards the majority shareholder.

The Company is not aware of any convictions in relation to fraudulent offences or any official public incrimination and/or 
sanctions with respect to the members of senior management of the Group, nor were any of such persons in the same period 
associated with any bankruptcies. Currently, AS Nordic Foods is under liquidation proceedings further to the sale of its operations 
to AS Põltsamaa Felix at the beginning of 2007. AS Nordic Foods is indirectly owned by the members of the Management Board 
of the Company and several members of the Management and Supervisory Boards of the Company, namely Mr  Kuldar Leis, 
Mr Silver Kaur, Mr Indrek Kasela, Ms Katre Kõvask and Mr Erik Haavamäe, serve as the members of the managing bodies of 
AS Nordic Foods. The liquidation is voluntary and has not been triggered by insolvency of AS Nordic Foods.

The Company is not aware that any member of senior management of the Group has been disqualified by a court from acting 
as a member of the administrative, management or supervisory bodies of any company or from acting in the management or 
conduct of the affairs of any company for the previous five years.
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OWNERSHIP STRUCTURE
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Ownership Structure, Major Shareholders

As at the date of this Prospectus, the shareholder structure of the Company is as follows:

Shareholder Number of shares %
Firebird Avrora Fund, Ltd. 638,010 2.6383%
Firebird Republics Fund, Ltd. 535,480 2.2143%
OÜ Footsteps Management 485,040 2.0006%
OÜ Freespirit 386,280 1.5937%
ING Luxembourg S.A., holding the shares of: 20,309,430 83.9827%

Amber Trust S.C.A. 5,381,370 22.2528%
DCF Fund II Baltic States 1,914,520 7.9168%
Amber Trust II S.C.A. 13,013,540 53.8131%

Mr  Pekka Pentti Olavi Lahtinen 192,360 0.7954%
Kamakamaka OÜ 179,000 0.7402%
Premia Foods AS 162,020 0.6700%
OÜ Rododendron 1,295,240 5.3560%
Total 24,182,860

All shareholders of the Company have equal voting rights. Prior to the Offering, the Company is controlled by Amber Trust II 
S.C.A., which holds 53.8% of the shares of the Company. Together with Amber Trust S.C.A., which holds 22.3% of the shares of 
the Company, Amber Trust II S.C.A. and Amber Trust S.C.A. hold 76.1% of the shares of the Company prior to the offering.

Amber Trust S.C.A. (launched in 2002) and Amber Trust II S.C.A. (launched in 2005) are private equity funds domiciled in 
Luxembourg and regulated by Luxembourg’s Commission de Surveillance du Secteur Financier. Danske Capital Finland Ltd. and 
Firebird Private Equity Advisors LLC act as joint investment advisors with equal rights and responsibilities. The funds’ objective 
is to generate long-term capital gains by making investments primarily in the Baltic States.

The Company currently holds 162,020 its own shares, representing 0.6700% of all the shares of the Company. The Company 
acquired its own shares in the course of the re-structuring of a loan agreement between PTKH (lender) and AS Nordic Foods 
(borrower, a company (under liquidation) belonging to Mr Silver Kaur, Ms Katre Kõvask and Mr Kuldar Leis). More detailed 
information on the transaction has been provided in Section “Related Party Transactions”. Under the Estonian Commercial Code, 
as a general rule a public limited company (in Estonian: “aktsiaselts” or “AS”) is not allowed to own its own shares with certain 
exemptions. Namely, a public limited company may own its own shares if (i) this has been resolved by the General Meeting of 
shareholders of a public limited company, (ii) the amount of shares owned by a public limited company does not exceed 10% of 
the share capital of a public limited company, and (iii) the acquisition of own shares by a public limited company does not result 
in decrease of its net assets below the sum of share capital and reserves, which according to law and Articles of Association is 
not allowed to be paid out to shareholders. Own shares belonging to a public limited company do not carry shareholders’ rights 
attached to such shares. Acquisition of the referred 162,020 own shares by the Company was duly authorised by the General 
Meeting of shareholders of the Company on 17 August 2009. The acquisition of its own shares by the Company is in compliance 
with the requirements of the Estonian Commercial Code as described above. In the future, the Company intends to transfer the 
ownership to its own shares or annul the shares owned by the latter. 

The Company is not aware of any arrangements the operation of which may at a subsequent date result in a change in control 
of the Company. No person has, directly or indirectly, an interest in the Company’s capital or voting rights which is notifiable 
under the laws of Estonia.

Dilution
 

The Offer Shares represent approximately 37.5% of the share capital of the Company immediately after the completion of 
the Offering provided that the number of Offer Shares does not change from that indicated on the cover of this Prospectus. 
Following the completion of the Offering, Amber Trust II S.C.A., Amber Trust S.C.A. and DCF Fund II Baltic States will hold 
approximately 52.5% of the Shares of the Company.

Shareholders’ Agreements

As of the date of this Prospectus, the Company is not aware of any existing agreements between the shareholders of the Company 
on the use of voting rights.
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The NASDAQ OMX Tallinn Stock Exchange

NASDAQ OMX Tallinn Stock Exchange is the only regulated secondary securities market in Estonia. The owner of the 
NASDAQ OMX Tallinn Stock Exchange is NASDAQ OMX, Inc.. The NASDAQ OMX Group, Inc. is the world’s largest 
exchange company. It delivers trading, exchange technology and public company services across six continents, with over 3,800 
listed companies. NASDAQ OMX Group offers multiple capital raising solutions to companies around the globe, including 
its U.S. listings market; NASDAQ OMX Nordic, NASDAQ OMX Baltic, including NASDAQ OMX First North; and the 
U.S. 144A sector. The company offers trading across multiple asset classes including equities, derivatives, debt, commodities, 
structured products and ETFs.

NASDAQ OMX Group technology supports the operations of over 70 exchanges, clearing organizations and central securities 
depositories in more than 50 countries. NASDAQ OMX Nordic and NASDAQ OMX Baltic are not legal entities but describe 
the common offering from NASDAQ OMX Group exchanges in Helsinki, Copenhagen, Stockholm, Iceland, Tallinn, Riga, 
and Vilnius. 

The NASDAQ OMX stock exchanges in Tallinn, Riga and Vilnius form the Baltic Market, the core idea of which is to minimize 
to the extent possible the differences between the three Baltic markets in order to facilitate cross-border trading and attract more 
investments to the region. This includes sharing the same trading system and harmonizing rules and market practices, all with 
the aim of reducing the costs of cross-border trading in the Baltic region.

NASDAQ OMX Tallinn is a self-regulated organisation, issuing and enforcing its own Rules and Regulations consistent with 
standard exchange operating procedures. NASDAQ OMX Tallinn is licensed and supervised by the Financial Supervisory 
Authority of Estonia. NASDAQ OMX Tallinn is a member of Nordic-Baltic stock exchange alliance NOREX since April 
2004.

NASDAQ OMX Tallinn uses the NASDAQ OMX, Inc. trading system INET, which in addition to U.S. is used by exchanges 
in Sweden, Finland, Denmark, Iceland, Estonia, Latvia, and in Lithuania as of February 2010.

The ECRS  
and registration of shares

The shareholders’ registers of all public limited companies (and some private limited companies who opted to register their 
shares) including those that are traded in NASDAQ OMX Tallinn Stock Exchange are held by the Estonian Central Register 
of Securities (ECRS). ECRS also keeps book entry records of all securities, pension accounts, registered bonds and all other 
electronic securities and transaction with the same. This register is maintained by a securities market infrastructure enterprise AS 
Eesti Väärtpaberikeskus that is owned by AS Tallinna Börs and belongs to the NASDAQ OMX Group. 

Every individual, regardless of nationality, has the right to open an account with the ECRS, where all securities are registered 
in book entry form on securities accounts of their owners. All transactions are recorded and can be performed only through 
account operators. Account operators are either investment companies or credit institutions operating in Estonia, or other 
certified individuals. In some cases, account supervisor can also be a foreign company. For Shares registered in ECRS, no share 
certificates are issued. 

The amount of information from the ECSR that is available to the public is limited and includes information on the issuer 
(name, seat and registry code) and the details of securities (type, nominal value and number of shares). Unless Shares are listed 
on the stock exchange, information about shareholders is not available to the public (except for shareholdings exceeding 10% of 
the entire share capital that need to be disclosed in annual accounts of companies). 

In addition to regular securities accounts, qualified member of the securities market (account holder) can open a nominee account. 
This account type gives the account holder the right to hold securities on behalf of another person – the client – but in its own 
name. The client retains the right to dispose of the securities or use its rights as a shareholder of the issuer, though a power of 
attorney must be obtained for the latter purpose.

Listing shares  
on the Tallinn Stock Exchange

The Baltic stock exchanges have a common presentation of all listed Baltic companies on a common list, the companies in which 
are grouped in the lists below. In legal terms, the companies are listed on home market, i.e. the exchange in Tallinn, Riga or 
Vilnius and supervised by the local financial supervisory authority. 
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Structure of lists of securities traded in the NASDAQ OMX Tallinn, Riga and Vilnius exchanges:

Baltic Main List•	
Baltic Secondary List•	
Baltic Funds List •	
Baltic Bond List•	

Baltic Main List
The Baltic Main List is a line-up of all blue-chip companies listed on the Tallinn, Riga and Vilnius stock exchanges. To be eligible 
for inclusion, a company must have 3 years of operating history, an established financial position, market cap of not less than 
EUR 4 million, with reporting according to the International Financial Reporting Standards, and a free float of 25% or worth 
at least EUR 25 million.

Baltic Secondary List
The Baltic Secondary List comprises companies that do not meet quantitative admission requirements (free float, capitalization). 
The admission requirements are not as strict compared with those of the Baltic Main List. The Baltic Secondary List comprises 
of companies that do not meet quantitative admission requirements (free float, capitalization) of the Main List.

Baltic Funds List
The Baltic Funds List contains the investment fund units or shares of collective investment subjects that are listed and traded on 
the Baltic exchanges in a similar manner as equities.

Baltic Bond List
Baltic fixed-income instruments are presented in a joint Baltic Bond List. The fixed-income instruments include Latvian and 
Lithuanian government bonds, corporate and mortgage bonds of different maturities. Listing of and trading in fixed-income 
instruments in possible in both national (EEK, LVL, LTL) and non-national currencies (USD and EUR). NASDAQ OMX 
Riga and NASDAQ OMX Vilnius has a developed infrastructure for primary placement of new bond issues, which is used 
by both the Latvian Government and corporate issuers. NASDAQ OMX Riga and NASDAQ OMX Vilnius has a developed 
infrastructure for primary placement of new bond issues, which is used by both the Latvian and Lithuanian Government and 
corporate issuers.

Trading on the Tallinn Stock Exchange

NASDAQ OMX Tallinn, NASDAQ OMX Riga and NASDAQ OMX Vilnius employ the NASDAQ OMX, Inc. trading 
system INET. All NASDAQ OMX Nordic exchanges as well as Iceland stock exchanges use the same trading system. The 
trading system has the following features besides the common ones:

Transactions can be made simultaneously with securities traded on different exchanges;•	
Investors’ transaction orders can be entered and matched automatically without the direct involvement of a broker;•	
Multiple types of transaction orders can be used (limit order, market order, etc.).•	

Trades on the Baltic stock exchanges may be effected as automatically matched trades or manual trades. 

Orders, entered into the order book, participate in the opening call auction at the beginning of the trading session, automatic 
matching in the trading system during the trading session and in the closing auction conducted after the trading session as a 
result automatically matched trades could be concluded.

Manual trades are trades, which are concluded outside the order book. A manual trade can be concluded by specifying one of 
the trade types, which are:

standard trade concluded on standard market terms during the trading session;•	
exchange granted trade concluded pursuant to individual or general authorization from the exchange. Joint authorization of  •	

	 the exchange may be granted to all members for conclusions of a particular type of transactions.

Supervision of the Tallinn Stock Exchange  
and of Trading on the Tallinn Stock Exchange

The Estonian Financial Supervision (EFSA) is the agency that supervises the NASDAQ OMX Tallinn Stock Exchange under 
the rules established by the Financial Supervisory Authority Act. The main purpose of the EFSA is not only to ensure reliable and 
secure operation of the stock market and the financial sector as a whole. In addition to the EFSA, the Listing and Supervisory 
Committee of the Tallinn NASDAQ OMX Stock Exchange has a specific duty to ensure that the members of the NASDAQ 
OMX Tallinn Stock Exchange comply with applicable rules and regulations. 
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Transactions that can unfairly alter the price of a security (e.g. transactions based on inside information or manipulating the 
market) are strictly prohibited. All suspicious transactions must be notified by the NASDAQ OMX Tallinn Stock Exchange to 
the EFSA immediately. 

Disclosure of information 
about transactions and shareholders

Whenever a person acquires (directly or indirectly, alone or in concert with a third party) 5%, 10%, 20%, 33%, 50% or 66% of all 
shares issued by one public limited company, such person must inform the Estonian Financial Supervision Authority (EFSA), 
the public limited company and the account holder about the number of shares obtained from the transaction. These same rules 
also apply to the investor whose shareholding falls below any of the same levels. Exceptions to the above requirements may be 
granted by EFSA alone. The same requirement applies to holders of nominee accounts, who must report to the EFSA when a 
particular account exceeds or falls below the above-mentioned thresholds.

It is prohibited to enter into agreements concerning Shares of a public limited company that restrict free transfers in the market 
or have a significant impact on the price of a security, and the public limited company involved in such transactions must report 
to the EFSA. 

In addition, the Rules of the Tallinn Stock Exchange include certain specific regulations related to transactions entered into by 
an issuer and involving its own securities.

Abuse of the stock market

According to the Securities Market Act, abuse of the stock market is defined as either mishandling of inside information or 
manipulating the market. Provisions of the Securities Market Act relating to disclosure of confidential information also apply 
to securities that are not traded in the Estonian Stock market or in any of the Member States of the European Economic Area, 
but whose value depends on the financial instruments traded on those markets. 

According to the Estonian Securities Market Act, “insider information” is defined as specific information that directly relates to 
the issuer or its securities. Among numerous other things, this includes information on operations and future prospects of the 
issuer, insofar as not yet officially disclosed. When such information is made public, there is an increased risk of fluctuations in 
the price of the relevant security and related derivative instruments. There are certain specific rules in the Securities Market Act 
that help established if a particular piece of insider information can be released or not. 

Insider information can only be possessed by “insiders”. As defined in the Securities Market Act, an insider is a member of the 
management of the issuer, a person who obtains access to insider information in discharge of his/her professional duties or a 
shareholder with over 10% stake in the issuer, as well as certain third persons such as friends and relatives who knowingly obtain 
insider information from the insider. 

Insider information is usually regarded to be misused when used as basis for transactions (or as basis for advise to third parties) 
or disclosed to the public. The Estonian Securities Market Act establishes a number of administrative offences related to insider 
information that are punishable with fines of various gravity. 

In order to reduce the risk of the abuse of insider information, each issuer whose shares are listed on the Stock Exchange is 
required to establish internal information rules, extending to individuals which are related to the issuer. The connection can be 
directly through the issuer, through its subsidiary, or through its parent undertaking. 

It is also forbidden that members of the management, officials of the company, or individuals related to them use insider 
information for their personal benefit. It is illegal to take advantage of the short-term price changes and trade during time periods 
when trading is not accessible to other members of the market. Exclusions to these rules can only be made by the Listing and 
Supervisory Committee of the Tallinn Stock Exchange. 

Since the Tallinn Stock Exchange has complete control over the Estonian stock market, the ECRS must provide it with 
information about all the trades taking place on the market. Besides guaranteeing the secure functioning of the market, this also 
helps detect and avoid illegal trading on the basis of insider information. 
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Obligatory takeover bid

An obligatory takeover bid must be made by a shareholder who, acting alone or in concert with others, gains dominant control 
over a company whose shares are listed on the NASDAQ OMX Tallinn Stock Exchange.

According to the law, dominant control is obtained when a person: (i) owns over 50% of the votes represented by shares, or (ii) 
as a shareholder of the company, has the right to assign or recall a majority of the Management Board or Supervisory Board of 
the company, or (iii) as a shareholder of the company, controls at least 50% of the votes represented by shares on the basis of an 
agreement entered into with other shareholders. 

A person acquiring dominant control over a listed company has to make a mandatory takeover bid for all the outstanding shares 
of the company within 20 days. Only in special cases, the Estonian Financial Supervision Authority can make exceptions to the 
above rule. 	
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General Information

The general principles of corporate and industry-specific taxation in the relevant jurisdictions are summarised below. Information 
for Estonia includes a more detailed description of corporate, capital gains and individual taxation on account of the Company 
being an Estonian resident Information for other jurisdiction is limited to the extent that local taxation rules any affect the results 
of operations of the relevant Group entities and the Group.

The section dealing with the Estonian tax system is meant to give an overview of the tax regime applicable to the Company and 
its shareholders, including the taxation of dividends and capital gains as applied to the dividends paid out and Shares issued 
by the Company. The sections dealing with other jurisdiction are included to give an overview of the tax regime in which the 
subsidiaries of the Company operate and are of no relevance with respect to distributions made to or capital gains realised by 
the Company’s shareholders. Note that the below summary is in no way exhaustive and is not meant to constitute professional 
advise to any person. In order to establish particular tax consequences of the Offering or the ownership of Shares, each individual 
investor is strongly encouraged to seek specialist assistance. 

Estonia

Corporate income tax
The system of corporate earnings taxation currently in force in Estonia is a unique system that shifts the point of corporate 
taxation from the moment of earning the profits to the moment of their distribution. Corporate income tax is charged on profit 
distributions such as dividends, payments in the course of a reduction of the share capital and redemption of own shares and 
implicit distributions (i.e., fringe benefits, gifts and donations, as well as expenditures and payments not related to the business 
activities of the Company).

All of the above profit distributions are taxed at a rate of 21/79 of the net distribution, which amounts to 21% of the gross amount 
of the distribution. Corporate income tax imposed on distributed profits is not a withholding tax and thus is not influenced 
by the applicable international tax treaties. The Company is responsible for calculating and paying the corporate income tax as 
described above.

Taxation of dividends
Dividend payments made by Estonian resident companies are not subject to withholding tax in Estonia but instead are taxed 
with the corporate income tax on distribution as described under sub-section “Taxation - Corporate income tax” immediately above. 
Dividend payments are subject to corporate income tax irrespective of the residence of the recipient or whether the recipient is 
a legal person or individual. 

However, in certain limited cases Estonian companies are exempt from income tax on dividends. In particular, dividends are 
not subject to income tax, in case the income underlying the dividends is from dividends received from a company which is a 
resident taxpayer in an EEA member state or Switzerland (except off-shore territories), and provided that the Estonian company 
owned at the moment of receiving the dividends at least 10% of votes in the subsidiary (measure for avoidance of economic 
double taxation). 

Capital gains, tax consequences of sale or exchange of shares
Income tax at the rate of 21% will be charged on gains realized by Estonian resident individuals upon sale or exchange of Shares. 
Since earnings of resident legal persons, including capital gains, are taxed only upon distribution, capital gains realized by resident 
legal persons are not subject to immediate taxation.

Income tax is charged on capital gains realized by non-residents from the sale or exchange of shares in an Estonian company 
only in very specific circumstances. Namely, income tax at the rate of 21% is charged in case of sale or exchange of at least 10% of 
Shares in a company of whose property, at the time of transfer or during certain period within two years immediately preceding 
the transfer, more than 50 per cent of the company’s assets was directly or indirectly made up of immovable or structures as 
movables, which are located in Estonia. 

At the moment, the Company does not meet the above criteria and thus the non-resident shareholders selling or exchanging 
their Shares will be exempt from Estonian income tax. 

For the purposes of capital gains taxation, the gain derived from the sale of shares is the difference between the acquisition cost 
and the selling price of the sold shares. The gain derived from the exchange of shares is the difference between the acquisition 
cost of shares subject to exchange and the market price of the property received as a result of the exchange. A shareholder has 
the right to deduct certified expenses directly related to the sale or exchange of shares from the shareholder’s gain.

Taxation of the payments made in the course of a reduction of the share capital of the Company, and in the case of redemption 
of its shares is similar to the taxation of dividends as described under sub-section “Taxation - Corporate income tax” above. Such 
payments will be taxed (at rate 21/79) at the corporate level to the extent exceeding the monetary and non-monetary contributions 
made before into this company.
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Relations with the GLOBAL LEAD Manager

Swedbank AS as the Manager of the Offering is acting as the Global Lead Manager and book-runner of the Offering. 

The Global Lead Manager has from time to time performed investment banking and advisory services for the Company for 
which they have received customary fees. The Global Lead Manager may, from time to time, engage in transactions with the 
Company and perform services for the Company in the ordinary course of their business.

Expenses of the Issue

The Management estimates that the Company’s portion of the total expenses of the Offering will be approximately EEK 9.4 
million (EUR 0.6 million), including the Company has agreed to pay to the Global Lead Manager a commission equal to 2.25 % of 
the Offer Price per each Offer Share. Therefore, in connection with this Offering, the Global Lead Manager will receive total 
commissions of approximately EEK 4.73 million (EUR 0.3 million) based on the mid-point of the Offer Price Range and 
assuming that the number of Offer Shares is not changed. The Company has also agreed to reimburse the Global Lead Manager 
for certain expenses and indemnify them against certain losses and liabilities arising out of or in connection with the Offering.

Geographic Distribution

The Global Lead Manager proposes to market the Offer Shares in the course of the Institutional Offering at the Offer Price 
outside the United States in reliance on Regulation S to qualified institutional buyers. In addition to institutional investors 
internationally, Offer Shares will be marketed in a public offering (Retail Offering) in Estonia.

The Offer Shares have not been and will not be registered under the United States Securities Act or any state securities laws 
and may not be offered or sold within the United States except in transactions exempt from, or not subject to, the registration 
requirements of the Securities Act. In addition, until 40 days after the commencement of this Offering, an offer or sale of Shares 
within the United States by a dealer that is not participating in this Offering may violate the registration requirements of the 
Securities Act.

Allocation to employees and Management

The members of the Supervisory Board and the Management Board of the Company and its employees may receive preferential 
allocation of Offer Shares in connection with the Offering. The Members of the Management Board (or the Supervisory Board) 
of the Company and employees of the Company or their relatives may choose to purchase Offer Shares at their own discretion. 
For more information on the preferential allocation to employees and Management, please see “Terms and Conditions of the 
Offering – Conditions” above.

Lock-up 

Except for the Offer Shares, the Company and its shareholders have agreed that, without the prior written consent of the Global 
Lead Manager, none of such persons will issue, offer, sell, contract to sell, or otherwise dispose of any Shares owned by them at 
any time or any securities convertible into or exercisable or exchangeable for Shares, or enter into any swap or other agreement or 
any transaction to transfer the economic consequence of ownership of the Shares, or publicly announce an intention to effect any 
such transaction, during the period commencing on the date of this Prospectus and ending 360 days after the commencement of 
trading in the Shares on the NASDAQ OMX Tallinn Stock Exchange. However, lock-up does not apply to any Shares that the 
Company may issue and sell pursuant to any employee stock option plan, stock ownership plan or dividend reinvestment plan.

Determination of the Offer Price

Prior to this Offering, there has been no public market for the Shares. Consequently, the Offer Price for the Offer Shares 
will be determined by negotiations between the Company, its shareholders and the Global Lead Manager. Factors relevant to 
the determination of the Offer Price include the results of operations of the Company, its current financial conditions, future 
prospects, markets, the economic conditions in and future prospects for the industry in which the Company competes, its 
management, and currently prevailing general conditions in the equity securities markets, including current market valuations 
of publicly-traded companies considered comparable to the Company. For more information on the determination of the Offer 
Price, please see “Terms and Conditions of the Offering – Conditions” above.
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General Offering and Transfer Restrictions

This 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. No action has been or will be taken in any jurisdiction other than 
Estonia, Latvia and Lithuania where action for that purpose is required, which would permit a public offering of the Shares or 
the possession, circulation or distribution of this Prospectus or any material relating to the Shares offered hereby. Accordingly 
the Shares may not be offered, sold, resold, allotted or subscribed to, directly or indirectly, and neither this Prospectus nor any 
other offering material or advertisements in connection with the Shares may be distributed or published, in or from any other 
country or jurisdiction, except under circumstances that will result in compliance with any applicable rules and regulations of 
any such country or jurisdiction.

Subject to certain exceptions: 

the Shares may not be offered, sold, resold, granted, delivered, subscribed to, allotted, taken up, transferred or renounced,  •	
	 directly or indirectly, in or into any jurisdiction in which it would not be permissible to offer such Shares (referred to as the  
	 “Ineligible Jurisdictions”); 

this Prospectus may not be sent to any person in the Ineligible Jurisdictions;•	

Subject to certain exemptions, custodians are not permitted to send this Prospectus or any other information about the Offering 
into any Ineligible Jurisdiction. 

Subject to certain exemptions, Subscription Undertakings or instructions sent from or postmarked in any Ineligible Jurisdiction 
may be deemed to be invalid. The Company reserves the right to reject any Subscription Undertaking (or renunciation thereof ) 
in the name of any person who provides an address in an Ineligible Jurisdiction for acceptance, renunciation, subscription to or 
delivery of Shares, who is unable to represent or warrant that such person is not in an Ineligible Jurisdiction, or who appears to 
the Company or its agents to have submitted its Subscription Undertaking, or dispatched it from, an Ineligible Jurisdiction.

For Shareholders in the United States

The Shares have not been and will not be registered under the Securities Act of 1933 (the “Securities Act”) or under the securities 
laws of any state of the United States and, accordingly, may only be offered, sold or allotted in the United States only pursuant 
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. 

Any person in the United States who obtains a copy of this Prospectus is requested to disregard the contents of this Prospectus. 
In addition, until the expiration of 40 days after the later of commencement of the Offering or the closing date, any offer or sale 
of the Shares within the United States by any dealer (whether or not participating in the Offering) may violate the registration 
requirements of the Securities Act, unless such offer or sale is made pursuant to an exemption from, in a transaction not subject 
to, such requirements.

Each purchaser of the Shares purchasing such Shares in accordance with Rule 144A will be deemed to have represented, agreed 
and acknowledged that the purchaser is a qualified institutional buyer and is aware that the sale of the Shares to it is being made 
in reliance on Rule 144A and such acquisition will be for its own account or for the account of a qualified institutional buyer.

In making its decision to purchase the Shares, the purchaser understands and acknowledges that:

it has made its own investment decision regarding the Shares based on its own knowledge;•	
it has had access to such information as it deems necessary or appropriate in connection with its purchase of the Shares;•	
it has sufficient knowledge and experience in financial and business matters and expertise in assessing credit, market and all  •	

	 other relevant risk and is capable of evaluating, and has evaluated independently, the merits, risks and suitability of  
	 purchasing the Shares; and

the Shares have not been, nor will they be, registered under the Securities Act and may not be re-offered, resold, pledged  •	
	 or otherwise transferred except (1) (A) to a person who the purchaser reasonably believes is a qualified institutional buyer in  
	 a transaction meeting the requirements of Rule 144A, (B) in an offshore transaction complying with Rule 903 or Rule 904  
	 of Regulation S or (C) pursuant to an exemption from registration under the Securities Act provided by Rule 144  
	 thereunder (if available) and (2) in accordance with all applicable securities laws of the states of the United States.



116 117

For Shareholders  
Outside the United States

Each purchaser of the Shares offered, sold or allotted in reliance on Regulation S will be deemed to have acknowledged, 
represented and agreed as follows (terms used in this paragraph that are defined in Regulation S are used herein as defined 
therein):

the purchaser or the subscriber (i) is, and the person, if any, for whose account it is acquiring such Shares is, outside the  •	
	U nited States, and (ii) is acquiring the Shares in an offshore transaction meeting the requirements of Regulation S; 

the purchaser or the subscriber is aware that the Shares have not been and will not be registered under the Securities Act  •	
	 and are being distributed and offered outside the United States in reliance on Regulation S; 

the Company shall not recognize any offer, subscription to, sale, pledge, or other transfer of the Shares made other than in  •	
	 compliance with the above-stated restrictions;

the Shares have not been offered to it by means of any “directed selling efforts” as defined in Regulation S  •	
	 under the Securities Act; and

the purchaser or the subscriber acknowledges that Company and its affiliates and others will rely upon the truth and  •	
	 accuracy of the foregoing representations and agreements.
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INDEX TO FINANCIAL STATEMENTS
Historical financial information presented below has been duly audited. 
The following financial statements have been annexed to this Prospectus:

2009 Consolidated Annual Report of the Company;•	
2008 Consolidation Table•	
AB Premia KPC Consolidated and Company’s Financial Statements for the Year ended 31 December 2008;•	
AB Premia KPC Consolidated and Company’s Financial Statements for the Year ended 31 December 2007;•	
Consolidatation Group Annual Report of AS Saaremere Kala for the period 1 July 2008 – 30 September 2009;•	
Consolidatation Group Annual Report of AS Saaremere Kala for the Financial Year ended on 30 June 2008;•	
Consolidatation Group Annual Report of AS Saaremere Kala for the Financial Year ended on 30 June 2007.•	


