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INFORMATION CONTAINED IN THIS FORM 6-K REPORT

Attached to this Report on Form 6-K as Exhibit 1 are the unaudited condensed consolidated balance sheet of June 30,
2011 and the statements of operations and cash flows for the six months ended June 30, 2011 and 2010 (the "Financial
Information") of Euroseas Ltd. (the "Company"). The unaudited consolidated Financial Information was previously
furnished with the Securities and Exchange Commission on August 10, 2011.
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Euroseas Ltd.
Consolidated Condensed Statements of Operations

(All amounts expressed in U.S. Dollars — except share amounts)

Revenues

Voyage revenue
Related party revenue
Commissions

Net revenues

Operating expenses

Voyage expenses

Vessel operating expenses

Drydocking expenses

Depreciation

Management fees

Other general and administrative expenses
Other income

Total operating expenses

Operating income

Other income/(expenses)
Interest and finance cost
Loss on derivatives, net
Realized & unrealized loss on trading securities
Foreign exchange (loss)/ gain
Interest income
Other expenses, net
Equity loss in joint venture
Net income / (loss)
Earnings (loss), per share, basic
Weighted average number of shares, basic
Earnings (loss), per share, diluted
Weighted average number of shares, diluted

Six Months

Ended
June 30,

2010

(unaudited)

28,443,513

(967,672 )
27,475,841

607,254
9,757,490
1,850,763
8,805,492
2,275,545
2,035,587
(153,500 )
25,178,631

2,297,210

(724,977 )
(4,347,934 )
(80,509 )
7,148
385,959
(4,760,313 )

(2,463,103 )
(0.08 )
30,849,711
(0.08 )
30,849,711

Exhibit 1

Six Months

Ended
June 30,

2011

(unaudited)

31,073,588
119,014
(1,357,355)
29,835,247

218,273
12,887,740
2,276,954
9,174,278
2,910,624
1,584,531
(263,000 )
28,789,400

1,045,847

(1,128,692 )
(435,091 )
(119,766 )
(21,545 )
112,091
(1,593,003 )
(16,348 )
(563,504 )
(0.02 )
31,002,711
(0.02 )
31,002,711
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Euroseas Ltd.

Consolidated Condensed Balance Sheets
(All amounts expressed in U.S. Dollars — except share amounts)

ASSETS

Current Assets:
Cash and cash equivalents
Trade accounts receivable
Other receivables, net
Inventories
Due from related party
Restricted cash
Derivatives
Trading securities
Prepaid expenses

Total current assets

Fixed assets:
Vessels, net
Long-term assets:
Restricted cash
Deferred charges, net
Derivatives
Investment in joint venture
Total long-term assets
Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

Long term debt, current portion

Trade accounts payable

Accrued expenses

Accrued dividends

Deferred revenue

Derivatives

Due to related company
Total current liabilities

Long-term liabilities:
Long term debt, net of current portion
Derivatives
Fair value of below market time charter acquired
Total long-term liabilities

December 31,
2010
(unaudited)

34,273,518
1,563,761
6,693,985
1,788,256

976,714
574,336
263,223
271,033
46,404,826

255,412,434

4,800,000
599,374

14,461,167
275,272,975
321,677,801

13,472,000
3,950,934
2,212,401
32,175
2,114,335
1,837,924
1,594,773
25,214,542

74,913,000
1,537,056
1,318,211
77,768,267

June 30,
2011
(unaudited)

29,509,285
1,776,287
2,352,975
1,749,905
1,271,724
871,118
853,522
143,457
312,763
38,841,036

246,238,156

5,046,000
522,925

14,444,819
266,251,900
305,092,936

13,662,000
2,535,629
1,523,298
64,350
2,087,701
2,137,552

22,010,530
67,137,000
1,517,301

68,654,301
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The depositary

The depositary has advised us and the underwriters that the depositary is a limited
purpose trust company organized under the New York Banking Law, a banking
organization within the
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meaning of the New York Banking Law, a member of the Federal Reserve System, a
clearing corporation within the meaning of the New York Uniform Commercial Code and a
clearing agency registered pursuant to the provisions of Section 17A of the Securities

Exchange Act of 1934, as amended. The depositary holds securities for its participants.

The depositary also eliminates the need for physical movement of securities certificates

by facilitating the settlement among direct participants of securities transactions, such as

transfers and pledges, in deposited securities through electronic computerized book-entry
changes in the direct participants accounts. Direct participants include securities brokers
and dealers, including the underwriters, banks, trust companies, clearing corporations,
and certain other organizations. The depositary is owned by a number of its direct
participants and by The New York Stock Exchange, Inc., the American Stock Exchange,

Inc. and the National Association of Securities Dealers, Inc. Access to the depositary s

book-entry system is also available to others such as securities brokers and dealers,

banks and trust companies that clear through or maintain a custodial relationship with a

direct participant, either directly or indirectly. The rules applicable to the depositary and its

direct and indirect participants are on file with the Securities and Exchange Commission.

S-12
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U.S. federal income taxation

The following summary describes the principal U.S. federal income (and, in the case of
non-U.S. holders, federal estate) tax consequences of the purchase, ownership and sale
or other taxable disposition of notes. This summary is based upon the current provisions
of the Internal Revenue Code of 1986, as amended (the Code ), applicable Treasury
Regulations, judicial authority, and administrative rulings and practice. We cannot assure
you that the Internal Revenue Service ( IRS ) will not take a contrary view or that a court
will not sustain a challenge by the IRS, and no ruling from the IRS has been or will be
sought. Legislative, judicial, or administrative changes or interpretations may be
forthcoming that could alter or modify the statements and conclusions set forth herein.
Any such changes or interpretations may or may not be retroactive and could affect the
tax consequences to holders of notes.

The following discussion does not address all aspects of U.S. federal income taxation
that may be relevant to holders subject to special rules under the U.S. federal income tax
laws, such as individual retirement and other tax-deferred accounts, real estate
investment trusts, regulated investment companies, insurance companies, tax exempt
organizations, dealers in securities or currencies, financial institutions, persons holding
notes as part of a hedging, straddle, or conversion transaction, persons liable for the
alternative minimum tax, traders in securities that have elected the mark-to-market
method, controlled foreign corporations, passive foreign investment companies, persons
who hold notes through partnerships or other pass-through entities, U.S. expatriates and
persons whose functional currency is not the U.S. dollar. This discussion deals only with
notes held as capital assets and purchased by the holder for cash at the initial issue price
as part of the initial offering of the notes. This discussion does not address the tax
consequences arising under the laws of any foreign, state or local jurisdiction. As used
herein, a U.S. holder of a note means a holder that is for U.S. federal income tax
purposes:

an individual citizen or resident of the United States,

a corporation, or other entity taxable as a corporation, created or organized in or under
the laws of the United States or any state thereof or the District of Columbia,

an estate the income of which is subject to U.S. federal income tax regardless of its
source, or

a trust if a court within the United States is able to exercise primary jurisdiction over its
administration and one or more U.S. persons (as defined in the Code) have authority to
control all of its substantial decisions, or if the trust has a valid election in effect under
applicable Treasury Regulations to be treated as a U.S. person.

A non-U.S. holder is an individual, corporation, estate or trust that is not a U.S. holder.

Table of Contents
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If a partnership holds the notes, the tax treatment of a partner will generally depend upon
the status of the partner and the activities of the partnership. If you are a partner in a
partnership holding the notes, you should consult your tax advisor.

Prospective purchasers of the notes should consult their own tax advisors as to the
particular tax consequences of acquiring, holding, and disposing of the notes in light of
their particular situations, including the applicability and effect of any federal, state, local,
or foreign tax laws, and the prospects for, and the potential impact of, any changes in the
applicable tax laws.

S-13
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U.S. holders

Stated interest. U.S. holders will be required to recognize as ordinary income any
interest paid or accrued on the notes in accordance with their regular method of
accounting.

Sale or exchange of notes. If a note is sold or exchanged (including by reason of
redemption or retirement), the disposing U.S. holder will recognize gain or loss in an
amount equal to the difference between the amount realized on the sale or exchange
(less any accrued but unpaid interest, which will be taxable as ordinary income to the
extent not previously included in income) and the U.S. holder s tax basis in the note. A
U.S. holder s initial tax basis in a note will generally be equal to such holder s cost of
the note. At any time, a U.S. holder s tax basis in a note will generally be equal to his
initial tax basis, minus any principal payments received by such holder.

Any gain or loss on the sale or exchange of a note will be capital gain or loss. Any capital
gain or loss recognized on the sale or exchange of a note will be long-term capital gain or
loss if the note was held for more than one year as of the time of its disposition. Under
current law, net capital gains of certain non-corporate taxpayers are, under certain
circumstances, taxed at lower rates than items of ordinary income. The deductibility of
capital losses is subject to limitations.

Non-U.S. holders

A non-U.S. holder will, subject to the discussion of backup withholding below, generally
not be subject to U.S. federal withholding taxes on payments of interest on any notes
provided that:

the non-U.S. holder does not own, actually or constructively, 10% or more of the total
combined voting power of all classes of voting stock of Gannett,

the non-U.S. holder is not a controlled foreign corporation related to Gannett through
stock ownership,

the beneficial owner is not a bank whose receipt of interest on a note is pursuant to a
loan agreement entered into in the ordinary course of business, and

Gannett or its agent receives certification, under penalties of perjury, either from the
beneficial owner of the note on IRS Form W-8BEN (or successor form) certifying that
the beneficial owner is not a U.S. person and providing the owner s name and
address, and U.S. taxpayer identification number, if any, or in the case of a note held by

Table of Contents
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a securities clearing organization, a bank, or other financial institution that holds
customers securities in the ordinary course of its trade or business and holds the note
on behalf of the beneficial owner, from the securities clearing organization, bank or
other financial institution (as applicable), in each case certifying, under penalties of
perjury, to Gannett or its paying agent, as the case may be, that it has received an IRS
Form W-8BEN (or successor form) from the beneficial holder or other intermediate
financial institution and a copy of such certification is furnished to the paying agent.
Special certification rules apply for notes held by a foreign partnership and other
intermediaries.

Payments of interest to non-U.S. holders not meeting the requirements of the prior
paragraph will be subject to a 30% U.S. federal withholding tax unless the beneficial
owner of the note provides Gannett with a properly executed IRS Form W-8BEN claiming
an exemption from withholding under the benefit of a tax treaty or a properly executed
IRS Form W-8ECI stating that interest paid on the note is not subject to withholding tax
because it is effectively connected with the owner s conduct of a trade or business in the
United States.

S-14
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If a non-U.S. holder is engaged in a trade or business in the United States (and, if an
applicable income tax treaty requires, is attributable to a U.S. permanent establishment
(or in the case of an individual, a fixed base) maintained by the non-U.S. holder in the
United States) and interest on the note is effectively connected with the conduct of such
trade or business, the non-U.S. holder will generally be subject to U.S. federal income tax
on such interest in the same manner as if such holder were a U.S. holder. In addition, if
such holder is a foreign corporation, it may be subject to a branch profits tax equal to
30% (or lower rate as may be prescribed under an applicable U.S. income tax treaty) of
its effectively connected earnings and profits for the taxable year, subject to adjustments.
For purposes of the branch profits tax, interest on a note will be included in such foreign
corporation s earnings and profits.

Subject to the discussion of backup withholding below, any gain realized by a non-U.S.
holder upon the sale or disposition of a note will not be subject to U.S. federal income or
withholding tax if such gain is not effectively connected with the conduct of a trade or
business in the United States of such holder and in the case of an individual holder, the
holder is not present in the United States for a period or periods aggregating 183 days in
the taxable year of the sale or disposition.

An individual holder of a note who is not a citizen or resident of the United States at the
time of his or her death will not be subject to U.S. federal estate tax with respect to the
note as a result of such individual s death if the holder does not own, actually or
constructively, on the date of death 10% or more of the total combined voting power of all
classes of the voting stock of Gannett, and any interest received on the note, if received
by the holder at the time of his or her death, would not be effectively connected with the
conduct of a trade or business in the United States.

Backup withholding and information reporting

U.S. holders. Certain noncorporate U.S. holders of notes will be subject to information
reporting requirements with respect to payments of principal and interest made on a note
and the payment of proceeds from the sale of a note within the United States. Backup
withholding tax, currently at a rate of 28%, may apply to such payments if the U.S. holder
fails to furnish his Taxpayer Identification Number ( TIN ) which, in the case of an
individual, is his Social Security number, furnishes an incorrect TIN, is notified by the IRS
that he has failed to properly report payments of interest or dividends, or under certain
circumstances, fails to certify, under penalties of perjury, that he furnished a correct TIN
and has not been notified by the IRS that he is subject to backup withholding tax and
information reporting requirements. The amounts withheld under the backup withholding
rules are not an additional tax and may be refunded, or credited against the holder s
U.S. federal income tax liability, provided that the required information is timely furnished
to the IRS.

Non-U.S. holders. Information reporting will generally apply to payments of interest on
the notes to non-U.S. holders and the amount of tax, if any, withheld with respect to such
payments. Copies of the information returns reporting such interest payments and any
withholding may also be made available to the tax authorities in the country in which the

Table of Contents
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non-U.S. holder resides under the provisions of an applicable income tax treaty.

Under current Treasury Regulations, backup withholding will not apply to payments of
principal and interest on notes to a non-U.S. holder that Gannett or any paying agent
makes, provided that Gannett has received valid certifications meeting the requirements
of the Code and neither
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Gannett nor the paying agent has actual knowledge or reason to know that the holder is a
U.S. person for purposes of the backup withholding tax requirements. Failure to provide
valid certifications in accordance with the requirements of the Code and the applicable
Treasury Regulations could subject the non-U.S. holder to backup withholding even if the
holder is otherwise entitled to an exemption from backup withholding.

If provided by a beneficial owner, the certification must give the name and address of
such owner, state that the owner is not a U.S. person, or, in the case of an individual, that
such person is neither a citizen or resident of the United States, and must be signed by
the owner under penalties of perjury. If provided by a financial institution, other than a
financial institution that is a qualified intermediary, the certification must state that the
financial institution has received from the beneficial owner the certificate set forth in the
preceding sentence, set forth the information contained in the certificate (and include a
copy of such certificate), and be signed by an authorized representative of the financial
institution under penalties of perjury. Generally, the furnishing of the names of the
non-U.S. holders and a copy of the non-U.S. holders certificates by a financial institution
will not be required where the financial institution is a qualified intermediary which has
entered into a withholding agreement with the IRS pursuant to the Treasury Regulations.

In addition, if the foreign office of a foreign broker pays the proceeds of the sale of a note
to the seller of the note, backup withholding and information reporting generally will not
apply. However, if such broker is for U.S. federal income tax purposes:

a U.S. person,

a foreign person that derives 50% or more of its gross income for certain periods from
the conduct of a trade or business in the United States,

a controlled foreign corporation, or

a foreign partnership, if at any time during its tax year one or more of its partners are
U.S. persons who, in the aggregate, hold more than 50% of the income or capital
interest in the partnership, or which, at any time during its tax year, is engaged in the
conduct of a trade or business in the United States,

then information reporting will be required unless the broker has in its records
documentary evidence that the beneficial owner is not a U.S. person and certain other
conditions are met, or the beneficial owner otherwise establishes an exemption.

Moreover, the payment by the foreign office of other brokers of the proceeds of the sale
of the notes (including any accrued but unpaid interest) will not be subject to backup
withholding, unless the payor has actual knowledge or reason to know that the payee is a
U.S. person.

Table of Contents
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Principal and interest so paid by the U.S. office of a custodian, nominee or agent, or the
payment of the proceeds of a sale of a note by the U.S. office of a broker is subject to the
backup withholding and information reporting requirements unless the beneficial owner
certifies its non-U.S. status under penalties of perjury, as described above (and the
broker does not have actual knowledge or reason to know that the payee is a U.S.
person), or otherwise establishes an exemption.

The amounts withheld under the backup withholding rules are not an additional tax and
may be refunded or credited against the holder s U.S. federal income tax liability,
provided that the required information is timely furnished to the IRS.

S-16
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Underwriting

Banc of America Securities LLC, Barclays Capital Inc. and J.P. Morgan Securities Inc.
are acting as representatives of the underwriters named below. Subject to the terms and
conditions in the underwriting agreement dated the date of this prospectus supplement,
each underwriter named below has severally agreed to purchase, and we have agreed to
sell to that underwriter, the principal amount of notes set forth opposite the underwriter s
name.

Principal amount Principal
Principal

of floating rate amount of amount of
Underwriters notes notes notes
Banc of America
Securities LLC $ $ $
Barclays Capital Inc. $ $ $
J.P. Morgan Securities
Inc. $ $ $
Total $ $ $

The underwriting agreement provides that the obligations of the underwriters to purchase
the notes are subject to approval of legal matters by counsel and to other conditions. The
underwriters are obligated to purchase all the notes offered if they purchase any of the
notes offered.

The underwriters propose to offer the notes initially at the public offering prices set forth
on the cover page of this prospectus supplement and to certain securities dealers at
these prices less a concession not to exceed % of the principal amount of the
floating rate notes, % of the principal amount of the notes and % of the
principal amount of the notes. The underwriters may allow, and any such dealers
may reallow, a concession to certain other dealers not to exceed % of the principal
amount of the floating rate notes, % of the principal amount of the notes
and % of the principal amount of the notes. After the initial offering of the
notes to the public, the offering prices and other selling terms may be changed by the
underwriters.

The following table shows the underwriting discounts relating to this offering:

Underwriting

discounts
Per floating rate note $
Per note $
Per note $

Table of Contents
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There is presently no established trading market for the notes, and we do not intend to
apply to list the notes on a national securities exchange or have them quoted on an
automated quotation system. The underwriters have advised us that they intend to make
a market in the notes but are not obligated to do so and may discontinue market-making
at any time without notice. No assurance can be given as to the liquidity of the trading
market for the notes.

In connection with the offering of the notes, the underwriters may engage in
over-allotment, stabilizing transactions and syndicate covering transactions in accordance
with Regulation M under the Securities Exchange Act of 1934, as amended (the

Exchange Act ). Overallotment involves sales in excess of the offering size, which creates
a short position for the underwriters. Stabilizing transactions involve bids to purchase the
notes in the open market for the purpose of

S-17
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pegging, fixing or maintaining the price of the notes. Syndicate covering transactions
involve purchases of the notes in the open market after the distribution has been
completed in order to cover short positions. Stabilizing transactions and syndicate
covering transactions may cause the price of the notes to be higher than would otherwise
be the case in the absence of those transactions. If the underwriters engage in stabilizing
or syndicate covering transactions, they may discontinue them at any time without notice.

We estimate that our total expenses for this offering will be approximately $

In the ordinary course of their respective businesses, certain of the underwriters and their
affiliates have engaged, and may in the future engage, in commercial banking and/or
investment banking transactions with us and/or perform financial advisory services for us
for which they received, or will receive, customary fees and expenses. More than 10% of
the proceeds of this offering, not including underwriting compensation, may be received
by entities who are affiliated with members of the National Association of Securities
Dealers, Inc., or NASD, who are participating in this offering, or by their affiliates or
associated persons. As a result, this offering is being conducted in compliance with the
NASD Conduct Rule 2710(h).

We have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act of 1933, as amended (the Securities Act ), or to
contribute to payments the underwriters may be required to make because of any of
these liabilities.

In relation to each Member State of the European Community that has implemented the
Prospectus Directive (each, a Relevant Member State ), each underwriter has
represented and agreed that with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the Relevant
Implementation Date ) it has not made and will not make an offer of notes to the public in
that Relevant Member State prior to the publication of a prospectus in relation to the
notes that has been approved by the competent authority in that Relevant Member State
or, where appropriate, approved in another Relevant Member State and notified to and
agreed by the competent authority in that Relevant Member State, all in accordance with
the Prospectus Directive, except that it may, with effect from and including the Relevant
Implementation Date make an offer of notes to the public in that Relevant Member State
at any time:

(a) to legal entities which are authorized or regulated to operate in the financial markets
or, if not so authorized or regulated, whose corporate purpose is solely to invest in
securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees
during the last financial year; (2) a total balance sheet of more than 43,000,000 and
(3) an annual net turnover of more than 50,000,000, as shown in its last annual or
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consolidated accounts; or

(c) in any other circumstances which do not require the publication by us of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an offer of notes to the public in relation
to any notes 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 notes to be offered

so as to enable an investor to decide to purchase or to subscribe the notes, 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 and includes any relevant implementing measure in each Relevant Member
State.

Table of Contents

19



Edgar Filing: EUROSEAS LTD. - Form 6-K

Table of Conten

Each underwriter has represented and agreed that:

(a) 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

( FSMA ")) received by it in connection with the issue or sale of the notes in circumstances
in which Section 21 of the FSMA does not apply to Gannett; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect
to anything done by it in relation to the notes in, from or otherwise involving the United
Kingdom.

Legal matters

Certain legal matters will be passed on for Gannett by Todd A. Mayman, Esq., Vice
President, Associate General Counsel and Secretary of Gannett, Nixon Peabody LLP,
Washington, D.C. and Hogan & Hartson L.L.P., and for the underwriters by Simpson
Thacher & Bartlett LLP, New York, New York. As of May 10, 2006, Mr. Mayman
beneficially owned 55,241 shares of Gannett common stock, including 52,040 shares
which Mr. Mayman has the right to acquire within 60 days of May 10, 2006 upon the
exercise of stock options.

Experts

The consolidated financial statements of Gannett Co., Inc. for 2005 appearing in our most
recent Annual Report (Form 10-K) for the year ended December 25, 2005, and Gannett
Co., Inc. management s assessment of the effectiveness of internal control over financial
reporting as of December 25, 2005 included therein, have been audited by Ernst & Young
LLP, independent registered public accounting firm, as set forth in their reports thereon,
included therein and incorporated herein by reference. Such consolidated financial
statements and management s assessment are incorporated herein by reference in
reliance upon such reports given on the authority of such firm as experts in accounting
and auditing.

Gannett Co., Inc. s consolidated financial statements for 2004 and 2003 are incorporated
in this prospectus supplement and the accompanying prospectus by reference to the
Annual Report on Form 10-K for the year ended December 25, 2005 and have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing
and accounting.
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Where you can find more information

We have filed with the SEC, a registration statement under the Securities Act that

registers the distribution of the notes. The registration statement, including the attached
exhibits and schedules, contains additional relevant information about us and our
securities. The rules and regulations of the Securities and Exchange Commission ( SEC )
allow us to omit certain information included in the registration statement from this
prospectus supplement.

In addition, we file reports, proxy statements and other information with the SEC under
the Exchange Act. You may read and copy this information, or obtain copies of this
information by mail, at prescribed rates, from the SEC s Public Reference Room at the
following location:

U.S. Securities and Exchange Commission
100 F Street, N.E.
Room 1580

Washington, D.C. 20549

You may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330.

The SEC also maintains a website at http://www.sec.gov that contains reports, proxy
statements and other information about issuers, like us, who file electronically with the
SEC.

You can also inspect reports, proxy statements and other information about us at the
offices of The New York Stock Exchange, 20 Broad Street, New York, New York.

The SEC allows us to incorporate by reference information into this prospectus
supplement and accompanying prospectus. This means that we can disclose important
information to you by referring you to another document filed separately with the SEC.
The information incorporated by reference is considered to be a part of this prospectus
supplement and accompanying prospectus, except for any information that is superseded
by information that is included directly in this document.
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This prospectus supplement and accompanying prospectus incorporate by reference the
documents listed below that we have previously filed with the SEC. The SEC file number
for all of the incorporated documents is 1-6961.

Company SEC filings Period

Annual Report on Form 10-K Year ended December 25, 2005
Quarterly Report on Form 10-Q Quarter ended March 26, 2006
Current Reports on Form 8-K Filed January 17, 2006 (as amended

February 21, 2006) and March 27, 2006

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of this prospectus supplement and prior to the termination of this
offering shall be deemed to be incorporated by reference herein and to be a part of this
prospectus supplement and accompanying prospectus from the date of filing of such
documents. Any statement contained in a document incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this prospectus
supplement and accompanying prospectus to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement.

S-20
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Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus supplement and accompanying
prospectus.

You can obtain any of the documents incorporated by reference in this document through
us, or from the SEC through the SEC s web site at the address described above.
Documents incorporated by reference are available from us without charge, excluding
any exhibits to those documents unless the exhibit is specifically incorporated by
reference as an exhibit to the registration statement of which this prospectus supplement
and the accompanying prospectus are a part. You can obtain documents incorporated by
reference in this prospectus supplement and accompanying prospectus by requesting
them in writing or by telephone from us at the following address:

Secretary
Gannett Co., Inc.
7950 Jones Branch Drive
McLean, VA 22107

Telephone: (703) 854-6000

S-21
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Prospectus

Gannett Co., Inc.

$2,500,000,000

Debt Securities and Warrants to Purchase Debt Securities

We may offer from time to time up to $2,500,000,000 principal amount, or the equivalent
thereof in one or more foreign currencies or currency units, of our unsecured debt
securities consisting of notes, debentures or other evidences of indebtedness, or
warrants to purchase debt securities.

The terms of each series of debt securities will be set forth in a prospectus supplement.
You should read this prospectus and the prospectus supplement carefully.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

We may sell debt securities and warrants to purchase debt securities directly, through
agents or through underwriters or dealers.

The date of this prospectus is April 10, 2002
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About this prospectus

This prospectus is part of a registration statement that we filed with the Securities and
Exchange Commission, or SEC, utilizing a shelf registration process. Under this shelf
process, we may, from time to time, sell debt securities or warrants to buy debt securities
described in this prospectus in one or more offerings up to a total dollar amount of
$2,500,000,000 or the equivalent of this amount in foreign currencies or foreign currency
units.

This prospectus provides you with a general description of the securities we may offer.
Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also
add, update or change information contained in this prospectus. You should read both

this prospectus and any prospectus supplement together with additional information
described under the heading Where You Can Find More Information beginning on page ii
of this prospectus.

You should rely only on the information provided in this prospectus and in any
prospectus supplement, including the information incorporated by reference. We
have not authorized anyone to provide you with different information. We are not
offering the securities in any state where the offer is not permitted. You should not
assume that the information in this prospectus, or any supplement to this
prospectus, is accurate at any date other than the date indicated on the cover page
of these documents.

Where you can find more information

We have filed with the SEC a registration statement under the Securities Act that
registers the distribution of the debt securities and warrants to purchase debt securities.
The registration statement, including the attached exhibits and schedules, contains
additional relevant information about us and our securities. The rules and regulations of
the SEC allow us to omit certain information included in the registration statement from
this prospectus.

In addition, we file reports, proxy statements and other information with the SEC under
the Exchange Act. You may read and copy this information at the following location of the
SEC.

Public Reference Room
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U.S. Securities and Exchange Commission
450 Fifth Street, N.W.
Room 1300

Washington, D.C. 20549

You may also obtain copies of this information by mail from the Public Reference Section
of the SEC, 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates. You
may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330.

The SEC also maintains a website that contains reports, proxy statements and other
information about issuers, like us, who file electronically with the SEC. The address of
that site is http://www.sec.gov.

You can also inspect reports, proxy statements and other information about us at the
offices of The New York Stock Exchange, 20 Broad Street, New York, New York.

The SEC allows us to incorporate by reference information into this prospectus. This
means that we can disclose important information to you by referring you to another
document filed
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separately with the SEC. The information incorporated by reference is considered to be a
part of this prospectus, except for any information that is superseded by information that
is included directly in this document.

This prospectus incorporates by reference the documents listed below that we have
previously filed with the SEC.

Company SEC Filings Period
Annual Report on Form 10-K Year ended December 30, 2001
Current Reports on Form 8-K Filed March 11, 2002 and March 14, 2002

We incorporate by reference additional documents that we may file with the SEC
between the date of this prospectus and the termination of the offering of the securities.
These documents include periodic reports, such as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements.

You can obtain any of the documents incorporated by reference in this document through
us, or from the SEC through the SEC s web site at the address described above.
Documents incorporated by reference are available from us without charge, excluding
any exhibits to those documents unless the exhibit is specifically incorporated by
reference as an exhibit in this prospectus. You can obtain documents incorporated by
reference in this prospectus by requesting them in writing or by telephone from us at the
following address:

Secretary
Gannett Co., Inc.
7950 Jones Branch Drive
McLean, VA 22107

Telephone: (703) 854-6000

Forward-looking information

Certain statements made in this prospectus and in our other documents filed with the

SEC contain forward-looking information. The words expect , intend , believe , anticipate ,
likely , will and similar expressions generally identify forward-looking statements. These

forward-looking statements are subject to certain risks and uncertainties that could cause

actual results and events to differ materially from those anticipated in the forward-looking
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statements and, accordingly, readers are encouraged not to place undue reliance on
such statements.

Potential risks and uncertainties which could adversely affect our ability to obtain these
results include, without limitation, the following factors: increased consolidation among
major retailers or other events which may adversely affect business operations of major
customers and depress the level of local and national advertising; a continued economic
downturn in some or all of our principal newspaper or television markets leading to
decreased circulation or local, national or classified advertising; a decline in general
newspaper readership patterns as a result of competitive alternative media or other
factors; an increase in newsprint or syndication programming costs over the levels
anticipated; labor disputes which may cause revenue declines or increased labor costs;
acquisitions of new businesses or dispositions of existing businesses; a decline in
viewership of major networks and local news programming; rapid technological changes
and frequent new product introductions prevalent in electronic publishing; an increase in
interest rates; a weakening in the Sterling to U.S. dollar exchange rate; and general
economic, political and business conditions.
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Gannett Co., Inc.

We are an international news and information company. We publish newspapers and
operate television stations and are engaged in marketing, commercial printing, a
newswire service, data services and news programming.

Our newspapers make up the largest newspaper group in the United States in daily

circulation. We own 95 U.S. daily newspapers, including USA TODAY, the nation s

largest-selling daily newspaper. We also own USA WEEKEND, a weekly newspaper
magazine, and more than 300 non-daily publications.

Newsquest plc, a wholly owned Gannett subsidiary, is one of the largest regional
newspaper publishers in the United Kingdom with a portfolio of over 300 titles. Its
publications include 15 daily newspapers. Newsquest also publishes a variety of
non-daily publications, including Berrow s Worcester Journal, the oldest continuously
published newspaper in the world.

Our broadcasting division includes 22 television stations. We are also an Internet leader
with web sites operated by most of our TV stations and newspapers, including
USATODAY.com.

Our principal executive offices are located at 7950 Jones Branch Drive, McLean, Virginia
22107; telephone (703) 854-6000.
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Use of proceeds

Except as otherwise may be set forth in the prospectus supplement accompanying this
prospectus, we expect to add substantially all of the net proceeds from the sale of the
securities to our general funds. These funds will be used for general corporate purposes,
including capital expenditures, working capital, securities repurchase programs,
repayment of long term and short term debt and the financing of future acquisitions. We
may also invest funds which are not required immediately in short term marketable
securities.
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Description of debt securities

The debt securities which we are offering pursuant to this prospectus will be issued under
an Indenture dated as of March 1, 1983 between us and Citibank, N.A., as trustee, as
amended. We refer to these documents together as the indenture. The indenture
provides that we will appoint a trustee under the Indenture with respect to each new
series of securities thereunder. The appointed trustee will serve with respect to only that
series, unless we specifically appoint them to serve as trustee with respect to any
preceding or succeeding series of securities. The following statements are subject to the
detailed provisions of the indenture, a copy of which is filed or incorporated by reference
as an exhibit to the registration statement on Form S-3 of which this prospectus is a part.
Wherever references are made to particular provisions of the indenture, such provisions
are incorporated by reference as part of the statements made and such statements are
qualified in their entirety by such reference.

General

The indenture does not limit the amount of debt securities which may be issued
thereunder. You are urged to read the prospectus supplement relating to a particular
series of debt securities being offered which will include the following terms of the debt
securities offered under such prospectus supplement:

the designation of such debt securities;
the aggregate principal amount of such debt securities;
the percentage of their principal amount at which such debt securities will be issued;

the currency or currencies for which such debt securities may be purchased and the
currency or currencies in which principal of and any interest on debt securities may be
payable;

if the currency for which such debt securities may be purchased or in which principal of
and any interest may be payable is at the purchaser s election, the manner in which
such an election may be made;

the date or dates on which such debt securities will mature;

the rate or rates, if any, per annum at which such debt securities will bear interest, or
the method of determination of such rate or rates (the debt securities may bear interest
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either at a fixed rate or at a variable rate determined by reference to indices that may
include a commercial paper rate, CD rate, federal funds rate, treasury rate or such
other interest rate formula as may be indicated in a prospectus supplement relating to
such debt securities);

the times at which such interest, if any, will be payable;

provisions for a sinking, purchase or other analogous fund, if any; and

the date or dates, if any, after which such debt securities may be redeemed at our
option or at the option of the holder and the redemption price or prices.

Principal, premium, if any, and interest, if any, on the debt securities will be payable and
the debt securities will be transferable, at the office or agency of the trustee in New York,
N.Y., provided that payment of interest, if any, may be made, at our option, by check

mailed to the address of the person entitled thereto as it appears in the security register.
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The indenture provides that there may be more than one trustee, each with respect to
one or more different series of debt securities. If at any time there are two or more
trustees, each with respect to different series of debt securities, the term debt securities
shall refer to the one or more series with respect to which each respective trustee is
acting.

The debt securities will be unsecured and will rank pari passu with all other unsecured
and unsubordinated indebtedness.

The indenture currently provides that debt securities may be issued in fully registered
form without coupons and, unless otherwise specified in the prospectus supplement, in
denominations of $1,000 and multiples of $1,000. If debt securities are issued in bearer
form, we will enter into a supplemental indenture with the trustee to modify the form of
debt security, payment procedures and other related matters, as appropriate. The
prospectus supplement will indicate whether the debt securities will be in registered or
bearer form, the denominations to be issued, the procedures for payment of interest and
principal thereon, and other matters. No service charge will be made for any transfer or
exchange of the debt securities, but either we or the trustee may require payment of a
sum sufficient to cover any tax or other governmental charge payable in connection
therewith.

Global securities

We may also issue debt securities of a series in whole or in part, in the form of one or
more global securities that will be deposited with, or on behalf of, the depository identified
in the prospectus supplement relating to such series for purposes of book entry
registration and transfer. Unless and until it is exchanged in whole or in part for debt
securities in definitive form, a global security may not be transferred except as a whole by
or to the depository for such global security or its successor, or any nominee of such
depository or successor depository.

The specific terms of the depository arrangement with respect to any series of debt
securities and the rights of and limitations on owners of beneficial interests in global
securities representing debt securities will be described in the prospectus supplement
relating to such debt securities.

Certain covenants of Gannett

Limitations of liens. We will covenant that, so long as any of the debt securities issued
under the indenture remain outstanding, we will not, nor will we permit any of our
restricted subsidiaries, to issue, assume or guarantee any indebtedness for money
borrowed secured by any mortgage, security interest, pledge, lien or other encumbrance
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on any of our assets or on any asset of our restricted subsidiaries, unless the outstanding
securities are secured by such mortgage equally and ratably with such indebtedness. The
term restricted subsidiary refers to any subsidiary as of December 26, 1982, which at
such date was primarily engaged in the business of newspaper publishing.

Notwithstanding the above, this restriction, shall not apply to:

mortgages on property existing at the time that it is acquired;

mortgages on property of a corporation existing at the time such corporation is merged
into or consolidated with us or one of our restricted subsidiaries, or at the time of a sale,
lease or other disposition of the properties of a corporation or firm as an entirety or
substantially as an entirety to us or one of our restricted subsidiaries;
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mortgages securing our indebtedness or indebtedness of one of our restricted
subsidiaries owing to a restricted subsidiary or to us;

mortgages on property to secure indebtedness incurred for the purpose of financing all
or any part of the price of acquisition, construction or improvement of such property,
which indebtedness is incurred pursuant to a commitment obtained prior to or within 12
months after the later of such acquisition, completion of such improvements or
construction or the placing in operation of such property;

mortgages in favor of the United States of America or any state thereof, or any political
subdivision thereof, or in favor of any other country or any political subdivision thereof,
to secure payments pursuant to any contract or statute or to secure any indebtedness
incurred for the purpose of financing all or any part of the purchase price or the cost of
construction of the property subject to such mortgages (including without limitation
mortgages incurred in connection with pollution control, industrial revenue or similar
financings);

mortgages existing on January 27, 1986; or

any extension, renewal or replacement (or successive extensions, renewals or
replacements), in whole or in part, of any mortgage referred to in the foregoing clauses.

Notwithstanding the above, we may or any of our restricted subsidiaries may, without
securing the outstanding securities, issue, assume or guarantee secured indebtedness
which would otherwise be subject to the above restrictions, provided that the aggregate
amount of such indebtedness which, together with all attributable debt in respect of sale
and leaseback transactions not otherwise permitted by the indenture, would then be
outstanding (not including secured indebtedness under the foregoing exceptions) does
not exceed 5% of our consolidated shareholders equity as of the end of the fiscal year
preceding the date of such determination. The term attributable debt is defined as the
present value (discounted as provided in the indenture) of the obligation of a lessee for
net rental payments during the remaining term of any lease entered into in connection
with a sale and leaseback transaction.

Limitation on sale and leaseback transactions. Under the terms of the indenture, we
and our restricted subsidiaries are prohibited from entering into any sale and leaseback
transactions with any person (other than transactions between us and one of our
restricted subsidiaries) of any of our assets or assets of our restricted subsidiaries, except
for leases for a term, including renewals, of not more than three years. Notwithstanding
the above, we may enter into such transactions if:

we or the restricted subsidiary involved would be entitled to issue, assume or guarantee
indebtedness secured by the asset involved at least equal in amount to the attributable

debt in respect of such transaction without equally and ratably securing the outstanding
securities;
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within a period commencing twelve months prior to the consummation of such sale and
leaseback transaction and ending twelve months after such consummation, we or the
restricted subsidiary involved has expended, or will expend, for our asset or assets or
for the asset or assets of such restricted subsidiary an amount equal to the proceeds
from such sale and leaseback transaction; or

an amount equal to the greater of the fair value (in the opinion of our Board of
Directors) of such asset or such attributable debt is applied to the retirement of our
funded non-subordinated indebtedness or that of our restricted subsidiary.

Restrictions on consolidation, merger or sale. We will not consolidate with or merge into
or dispose of all or substantially all of our property to any corporation unless the surviving
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corporation (if other than us) shall assume our obligations under the indenture and
immediately after giving effect to such transactions, no event of default shall have
happened and be continuing.

Events of default, waiver and notice

As to each series of debt securities, an event of default is defined in the indenture as
being:

default for 30 days in payment of any interest on the debt securities of that series;

default in payment of principal and premium, if any, on the debt securities of that series
when due either at maturity, upon redemption including pursuant to any sinking fund, by
declaration or otherwise;

default by us in the performance of any other of the covenants or agreements in the
indenture which shall not have been remedied for a period of 60 days after notice;

the due acceleration of indebtedness of at least $5,000,000 outstanding aggregate
principal amount for money borrowed under the terms of the instruments under which
such indebtedness is issued or secured, such acceleration not having been remedied,
cured or waived; and

various events involving our bankruptcy, insolvency, or reorganization.

The indenture provides that the trustee may withhold notice to the holders of debt
securities of any default (except in payment of principal of or interest or premium on the
securities) if the trustee considers it in the interest of holders of debt securities to do so.
No periodic evidence concerning compliance with the indenture or absence of defaults is
required by the indenture.

The indenture provides that if an event of default due to the default in the payment of
principal, interest or premium, if any, on any series of debt securities shall have occurred
and be continuing, either the Trustee or the holders of 25% in principal amount of the
debt securities of such series affected thereby then outstanding may declare the principal
of all such debt securities (or, in the case of discounted debt securities, the amount
payable according to the terms of such debt securities) to be due and payable
immediately. The indenture also provides that if an event of default resulting from default
in the performance of any other of the covenants or agreements in the indenture or from
the due acceleration of indebtedness of at least $5,000,000 outstanding aggregate
principal amount shall have occurred and be continuing and in various events of our
bankruptcy, insolvency and reorganization, either the trustee or the holders of 25% in
principal amount of all series of debt securities then outstanding for which the same entity
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serves as trustee (treated as one class) may declare the principal of all such debt
securities to be due and payable immediately. Notwithstanding the above, upon certain
conditions, including payment of past due principal and interest, such declarations may
be annulled and past defaults may be waived by the holders of a majority in principal
amount of the debt securities of such series then outstanding.

The holders of a majority in principal amount of the debt securities of any and all series
affected and then outstanding shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee under the indenture,
provided that the holders shall have offered to the trustee reasonable indemnity against
expenses and liabilities.
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Defeasance

The indenture does not provide specifically for defeasance of any series of debt securities
other than during the one year period immediately preceding the maturity of such series.
However, we may amend the indenture to provide that, with respect to any series of debt
securities to be issued after the date of the amendment, we will be entitled to defease any
series of debt securities issued on or after the date thereof upon specified conditions. The
defeasance amendment would provide that the indenture will cease to be of further effect
with respect to a given series (except as to our obligations to compensate, reimburse and
indemnify the trustee pursuant to the indenture with respect to such series), and we will
be deemed to have satisfied and discharged the indenture with respect to such series, if:

we deposit or cause to be deposited with the trustee an amount in cash or the
equivalent in securities of the government which issued the currency in which the debt
securities are denominated (or government agencies backed by the full faith and credit
of such government) sufficient to pay and discharge the principal at maturity of and
interest, if any, to the date of maturity on such series; and

if we have paid or caused to be paid all other sums payable by us under the indenture
with respect to such series.

The amendment would provide further that, in the event of any such defeasance, holders
of those debt securities would be able to look only to that trust fund for payment of
principal and premium, if any, and interest, if any, on the debt securities until maturity.
The amendment would also provide that the deposit described above may only be made
if the trustee has received an opinion of counsel to the effect that, as a result of the
deposit, registration would not be required under the Investment Company Act of 1940,
as amended, by the depositing party, the trust funds representing such deposit or the
trustee.

The defeasance may be treated as a taxable exchange of the related debt securities for
an issue of obligations of the trust or a direct interest in the cash and securities held in the
trust. In that case holders of the debt securities would recognize gain or loss as if the trust
obligations or the cash or securities deposited, as the case may be, had actually been
received by them in exchange for their debt securities. The holders thereafter might be
required to include in income a different amount than would be includible in the absence
of defeasance. Prospective investors are urged to consult their own tax advisors as
to the specific consequences of defeasance.

Modification of the indenture

The indenture contains provisions permitting us and the trustee, with the consent of the
holders of not less than a majority in principal amount of the debt securities of all series
affected by such modification at the time outstanding, to modify the Indenture or any
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supplemental indenture or the rights of the holders of the debt securities; provided, that
no such modification shall:

extend the final maturity of any debt security, or reduce the principal amount thereof
(including in the case of an original issue discounted debt security, the amount payable
thereon in the event of acceleration or the amount provable in bankruptcy) or any
redemption premium thereon, or reduce the rate or extend the time of payment of
interest thereon, or impair or affect the right of any holder of debt securities to institute
suit for the payment thereof or the right of repayment, if any, at the option of the holder,
without the consent of the holder of each debt security so affected, or
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reduce the aforesaid percentage of debt securities the consent of the holders of which
is required for any such modification without the consent of the holders of each debt
security affected.

The indenture also permits us and the trustee to amend the indenture without the consent
of the holders of debt securities in various other circumstances, including if we merge or if
the trustee with respect to the debt securities of one or more series is replaced.

The trustee

We may maintain a bank account and have other normal banking relationships with the
trustee in the ordinary course of business.
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Description of warrants

We may issue warrants for the purchase of debt securities. Warrants may be issued
independently or together with any debt securities offered by any prospectus supplement
and may be attached to or separate from the debt securities. The warrants will be issued
under warrant agreements which we will enter into with a bank or trust company, as
warrant agent, which will be set forth in the prospectus supplement relating to the
particular issue of warrants. The warrant agent will act solely as our agent in connection
with the warrant certificates and will not assume any obligation or relationship of agency
or trust for or with any holders of warrant certificates or beneficial owners of warrants. A
copy of the form of warrant agreement, including the form of warrant certificate
representing the warrants, is filed as an exhibit to the registration statement of which this
prospectus is a part. The following summaries of certain provisions of the form of warrant
agreement and warrant certificate do not purport to be complete and are subject to, and
are qualified in their entirety by reference to, all the provisions of the warrant agreement
and the warrant certificate.

General

If warrants are offered, the prospectus supplement will describe the terms of the
warrants, including the following:

the offering price;
the currency for which warrants may be purchased;

the designation, aggregate principal amount, currency and terms of the debt securities
purchasable upon exercise of the warrants;

if applicable, the designation and terms of the debt securities with which the warrants
are issued and the number of warrants issued with each such debt security;

if applicable, the date on and after which the warrants and the related debt securities
will be separately transferable;

the principal amount of debt securities purchasable upon the exercise of one warrant
and the price and currency at which such principal amount of debt securities may be
purchased upon such exercise;

the date on which the right to exercise the warrants shall commence and the date on
which such right shall expire, referred to as the expiration date;
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whether the warrants represented by the warrant certificates will be issued in registered
or bearer form; and

any other terms of the warrants.

Warrant certificates may be exchanged for new warrant certificates of different
denominations, may be presented for registration of transfer (if in registered form), and
may be exercised at the corporate trust office of the warrant agent or any other office
indicated in the prospectus supplement. Prior to the exercise of their warrants, holders of
warrants will not have any of the rights of holders of the debt securities purchasable upon
exercise, including the right to receive payments of principal of, premium, if any, or
interest, if any, on the debt securities purchasable upon exercise or to enforce covenants
in the indenture.
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Exercise of warrants

Each warrant will entitle the holder to purchase a principal amount of debt securities at
the exercise price as shall in each case be set forth in, or calculable from, the prospectus
supplement relating to the warrants. Warrants may be exercised at any time up to 5:00
p-m. New York time on the expiration date set forth in the prospectus supplement relating
to the warrants. After the close of business on the expiration date (or such later date to
which we may extend the expiration date), unexercised warrants will become void.

Warrants may be exercised by delivery to the warrant agent of payment as provided in
the prospectus supplement of the amount required to purchase the debt securities
purchasable upon exercise, together with the required information set forth on the reverse
side of the warrant certificate. Warrants will be deemed to have been exercised upon
receipt of the exercise price, subject to the receipt within five business days of the
warrant certificate evidencing the warrants. Upon receipt of payment and the warrant
certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the prospectus supplement, we will, as soon
as practicable, issue and deliver the debt securities purchasable upon that exercise. If
fewer than all of the warrants represented by a warrant certificate are exercised, a new
warrant certificate will be issued for the remaining amount of warrants.
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Plan of distribution

We may sell the securities being offered hereby directly to purchasers, through agents,
through underwriters, or through dealers. In the applicable prospectus supplement, we
will set forth the terms of the offering of securities made by that prospectus supplement,
including the name or names of any underwriters, the public offering price and the
proceeds we will receive from that sale, any underwriting discounts and other items
constituting underwriters compensation, any discounts or commissions allowed or
reallowed or paid to dealers and any securities exchanges on which those securities may
be listed.

We may directly solicit offers to purchase securities or we may designate agents from
time to time to solicit offers. Any agent involved in the offer or sale of the securities in
respect of which this prospectus is delivered who may be deemed to be an underwriter,
as that term is defined in the Securities Act of 1933, will be named, and any commissions
payable by us to that agent will be set forth, in the prospectus supplement. Unless
otherwise indicated in the applicable prospectus supplement, any agent will be acting on
a best efforts basis for the period of its appointment (ordinarily five business days or
less).

If an underwriter or underwriters are utilized in the sale, we will execute an underwriting
agreement with such underwriters at the time of sale to them and the names of the
underwriters and the terms of the transaction will be set forth in the applicable prospectus
supplement, which will be used by the underwriters to make resales of the securities in
respect of which this prospectus is delivered to the public.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is
delivered, then we will sell those securities to the dealer, as principal. The dealer may
then resell those securities to the public at varying prices to be determined by that dealer
at the time of resale.

Agents, underwriters, and dealers may be entitled under the relevant agreements to
indemnification by us against certain liabilities, including liabilities under the Securities Act
of 1933, as amended.

If so indicated in the applicable prospectus supplement, we will authorize agents and
underwriters to solicit offers to purchase securities from us at the public offering price set
forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on the date stated in the prospectus supplement. Each delayed
delivery contract will be for an amount not less than, and unless we otherwise agree, the
aggregate proceeds of securities pursuant to contracts shall not be less than, nor more
than, the respective proceeds stated in the prospectus supplement. Purchasers with
whom contracts, when authorized, may be made include commercial and savings banks,
insurance companies, pension funds, investment companies, educational and charitable
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institutions and others, but shall in all cases be subject to our approval. Contracts will not
be subject to any conditions except that the purchase by an institution of the securities
covered by its contract shall not at the time of delivery be prohibited under the laws of any
jurisdiction in the United States to which that institution is subject. A commission indicated
in the applicable prospectus supplement will be paid to underwriters and agents soliciting
purchases of securities pursuant to contracts accepted by us.

The place and time of delivery for the securities in respect of which this prospectus is
delivered will be set forth in the applicable prospectus supplement.

Underwriters and agents or their affiliates may be customers of, engage in transactions
with or perform services for us or our affiliates in the ordinary course of business.
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Legal opinions

Certain legal matters will be passed on for Gannett by Thomas L. Chapple, Esq., who is
our Senior Vice President, General Counsel and Secretary, and by Nixon Peabody LLP,
Washington, D.C., and for any underwriters by Simpson Thacher & Bartlett, New York,
New York. Mr. Chapple owned beneficially as of March 3, 2002, 15,728 shares of
Gannett s common stock and has options to purchase 98,330 shares of Gannett s
common stock.

Experts

The financial statements incorporated in this prospectus by reference to the Annual
Report on Form 10-K of Gannett Co., Inc. for the period ended December 30, 2001 have
been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,
independent accountants, given on the authority of said firm as experts in auditing and
accounting.
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