TERMS AND CONDITIONS OF SUBORDINATED BONDS
AS LHV Group (“Issuer”) issues subordinated bonds, each bond with a nominal value of
EUR 50,000 (fifty thousand euros), totalling up to EUR 15,450,000 (fifteen million four
hundred and fifty thousand euros) with a maturity at 20 June 2024 (jointly “Bonds” and
severally “Bond”). This document provides for the terms and conditions of the Bonds
(“Terms”).
1. Bonds
(1)
(2)
(3)
(4)

(5)

(6)

(7)

(8)
(9)
(10)
(11)

Bonds represent the Issuer’s unsecured debt to the person that has acquired Bonds
(“Investor”).
Bonds are issued in an intangible form. Bonds are not numbered.
Bonds represent subordinated bonds in the meaning of subsection 4 of this section 1.
The claims arising from the Bonds are subordinated to all unsubordinated claims
against the Issuer (for the purposes of clarity, the Bonds are not subordinated to claims
that are subordinated to the Bonds or have the same ranking as the Bonds).
Subordination of the Bonds means that in the event of liquidation or bankruptcy of the
Issuer, all liabilities of the Issuer arising from the Bonds or Terms (including but not
limited to the claims for redemption and interest, claims for late payment interest,
claims for contractual penalties and damages, and all other financial liabilities of the
Issuer) become collectible and are settled after all the acknowledged unsubordinated
claims have been fully settled pursuant to applicable legislation. Therefore, upon
liquidation or bankruptcy of the Issuer, the Investors are not entitled to any payments
arising from the Bonds or Terms until the unsubordinated claims of other creditors of
the Issuer have been fully settled in the manner prescribed. By subscribing to Bonds,
the Investor unconditionally and irrecoverably agrees to such subordination of claims
arising from any Bonds or Terms. For the purpose of clarity, as long as the liquidation
or bankruptcy proceeding of the Issuer has not been initiated or such proceedings have
not otherwise started, the Issuer settles the claims arising from Bonds and Terms when
they become collectible pursuant to the Terms. Notwithstanding any rights of the
Investor under these Terms or law, by subscribing to Bonds the Investor
unconditionally and irrevocably relinquishes the right to demand premature redemption
of any Bonds.
The Bonds are registered in the Estonian Central Register of Securities (“Register”).
Bonds may be subscribed for only by such persons that have a securities account with
the Register.
The issue and subscription for Bonds, payments related to Bonds and registration of
Bonds in the Register are organised and the documents to be submitted pursuant to
the Terms are collected and safekept by AS LHV Pank (registry code 10539549,
hereinafter “Agent”).
Bonds are issued in one issue (“Issue”) on the basis of the resolution of the 21 May
2014 resolution of the Supervisory Board of the Issuer. The issue volume is up to 309
Bonds.
The nominal value of one Bond is EUR 50,000. The issue price of a Bond is EUR
50,000 per a Bond (“Issue Price”).
The Bonds are issued on 20 June 2014 (“Launch Date”).
Bonds are redeemed on 20 June 2024 or prematurely before the maturity date in case
of premature redemption (“Final Date”).
The amount of annual coupon interest payable on a Bond is set forth in subsection 2 of
section 9.

2. Issue
(1)
(2)
(3)
(4)

The terms and conditions of organising the Issue, incl. the number of Bonds to be
issued, Issue Price, issue date and deadline for payment for Bonds is determined
based on the 21 May2014 resolution of the Supervisory Board of the Issuer.
All the Bonds issued through the Issue bear the same rights and obligations.
The provisions of the Terms apply to all the Bonds issued through the Issue.
Bonds may be offered to persons upon first dissemination and on the secondary
market only subject to such conditions that do not qualify the relevant offer as a public
offer for the purposes of the Securities Market Act. Each investor is individually
responsible for offering Bonds on the grounds excluding public offer.

3. Subscription for Bonds
(1)

(2)
(3)
(4)

(5)

(6)
(7)

(8)

(9)

Persons can subscribe for Bonds to be issued during the subscription period specified
in subsection 2 of section 3 by submitting a subscription application to the Agent. The
subscription application must set out:
(a)
name, registry or personal identification code and contact data (telephone, email) of the subscriber;
(b)
current account number and securities account number of the subscriber;
(c)
date of filing the subscription application;
(d)
number of Bonds the subscriber wishes to acquire.
The subscription application must be signed by a person authorised to perform this
task.
The subscription period begins on 9 June 2014 and ends of 16 June 2014.
The subscription application must be submitted to the Agent at the latest by 12:00
(EEST) of the final day of the subscription period.
A subscription application is deemed accepted, Bonds subscribed for, and the
acquisition agreement of Bonds entered into as well as the relevant rights and
obligations of the Investor evolved when the Agent sends to the Investor a confirmation
to this effect (“Subscription Confirmation”), specifying the number of Bonds allocated
to the Investor. The Agent sends the Subscription Confirmation to the Investor on
behalf of the Issuer and subject to approval of the Issuer at the latest by 18 June 2014.
Provided that the Agent has delivered the Subscription Confirmation to the Investor, the
Investor is required, at the latest by 19 June 2014 at 12:00, transfer the Issue Price of
the Bonds subscribed for to the current account of the Issuer with LHV Pank (current
account number EE677700771000205956). Where the Agent delays delivery of the
Subscription Confirmation to the Investor, the due date of paying the Issue Price of
Bonds is postponed by the delayed period.
Collection of the Issue Price on the account specified in subsection 5 of section 3, the
Issue Price is deemed to have been properly paid by the Investor to the Issuer.
The Bonds subscribed for by Investors the Issue Price of which has been properly paid
by Investors are transferred to the securities accounts of relevant Investors at the latest
within ten (10) workdays after registration of the Bonds with the Register. Irrespective
of the time of registration of Bonds with the Register, interest on Bonds is calculated as
from the Launch Date.
If the Issuer delays transfer of Bonds to an Investor, such an Investor may withdraw,
without prior notice, from the acquisition agreement of Bonds entered into by the
exchange of the subscription application and the Subscription Confirmation, and claim
from the Issuer prompt return of the Issue Price and/or compensation for losses and
damages and/or resort to other legal remedies. Where transfer of the Bonds to the
securities accounts of Investors is delayed but not caused by the Registrar, neither the
Agent nor the Issuer are required to compensate for losses, costs and damages
incurred due to the delay.
Where the current account of a subscriber to which euro currency can be transferred
and to which the subscriber refers in the subscription application is not with the Agent,
delays caused by the activities of other banks in collecting payments arising from
Bonds on the Investor’s current account do not constitute a breach of these Terms and
neither the Agent nor the Issuer are required to remedy the delay or compensate for
losses, costs or damages caused thereby.

4. Agent’s role
(1)
(2)

(3)

(4)

Hereby, the Issuer discloses that the Agent is its subsidiary. By subscribing for Bonds,
the Investors acknowledge that they are aware of the fact, accept it and have no claims
in this respect against the Issuer or Agent.
Pursuant to an agreement between the Issuer and the Agent, the Agent has agreed to
act as the mediator of documents between the Issuer and Investors, organise
registration of the Bonds in the Register as well as subscription for Bonds, and making
of subscription, interest and redemption payments.
In carrying out its duties, the Agent acts as a representative of the Issuer and is not a
party to the legal relationship created between the Issuer and Investors as a result of
the issue and acquisition of Bonds; however, the Agent has assumed an obligation to
the Issuer and Investors to act in the interests of Investors when performing certain
duties. The Agent is not liable to the Investors if the Issuer is in breach of obligations
arising from these Terms. Agent’s breach of obligations arising from these Terms is
also deemed to constitute a breach of obligations by the Issuer and the Issuer is liable
to the Investors for the Agent’s breach as if it were the Issuer’s breach. If the Agent fails
to properly perform its obligation to forward to the Issuer any document submitted by or
payment made by an Investor under the Terms or in connection with Bonds, the
Investor is deemed to have submitted the relevant document or made the payment to
the Issuer at the moment when the Agent was supposed to perform its relevant
obligation.
The Agent’s structural unit providing agency services (in connection with Bonds) is
treated as separate and independent from other structural units of the Agent in the
context of the Terms. Should the Agent receive information which, as assessed by the
Agent, was not received by the structural unit providing the agency services while
performing its duties (or was not submitted to the Agent), such information is not
treated as information received by the Agent in connection with providing services
related to Bonds and this does not create rights or obligations for the Agent.

5. Representations and warranties of Issuer
(1)

The Issuer represents and warrants to the Investors as at the date of approval of the
Terms and each interest payment day as well as over the entire period until full
redemption of the Bonds that:
(a)
The Issuer is a commercial undertaking duly established and existing under
Estonian law;
(b)
The assets of the Issuer and each of its subsidiary are owned by the Issuer or
subsidiary, respectively, under the right of ownership and the Issuer may
organise its economic activities as it is done at this moment;
(c)
The obligations assumed by the issue of Bonds are lawful, valid, binding on the
Issuer, and enforceable;
(d)
The issue Bonds and performance of related obligations by the Issuer are not
contrary to:
(1) any legislative act;
(2) statutory documents of the Issuer; or
(3) any contract or agreement in effect in respect of the Issuer or its assets.
(e)
The Issuer has the rights and powers to issue Bonds and perform related
obligations and the Issuer has fulfilled all formalities required to issue Bonds and
perform related obligations;
(f)
Entire information disclosed to the Investors and Agents in connection with the
issue of Bonds is true, full and accurate as at the date of giving such information
and is not misleading in any part;
(g)
No court proceedings in a court of law, arbitration court or institution have been
initiated or pending to be initiated against the Issuer or any of its subsidiaries (to
the Issuer’s knowledge) where an unfavourable outcome may be reasonably
expected to have a negative impact on the economic situation of the Issuer or its
subsidiaries;
(h)
The Issuer and all of its subsidiaries have fulfilled all obligations that have
become due.

6. Disclosure of information
(1)

The Issuer’s quarterly reports and annual reports are made available to the Investors
on the subsite of the Agent’s Web page at lhv.ee/investorile.

7. Register
(1)
(2)
(3)
(4)

The Agent organises the registration of the Bonds in the Register and their deletion
from the Register upon their redemption.
The Issuer organises transfer of Bonds to the securities accounts of Investors via the
Registrar.
Ownership of a Bond is deemed to have changed in respect of the Issuer as from the
moment a relevant entry is made in the Register.
The Registrar may temporarily block Bonds on an Investor’s securities account to
ensure registration of Bonds.

8. Payments
(1)
(2)

(3)
(4)
(5)
(6)

The Agent organises subscription, redemption and interest payments pursuant to these
Terms.
The Issuer is liable to the Investors for the timely transfer of redemption, interest
payments and other amounts payable in connection with the Bonds. If the Issuer fails to
transfer any amount payable to an Investor under these Terms (incl. amounts payable
in connection with Bonds) by the due date, the Issuer undertakes to pay a fine for delay
to the Investor on the outstanding amount as from the payment deadline until actual
payment at a rate of 0.05% (zero point zero five per cent) per day.
The redemption and interest payments are made to persons that according to the
Register are owners of Bonds at 23.59 on the day preceding the payment day.
All payments made by the Issuer in connection with Bonds are calculated and paid
without set-off or counter-claims (and without any deductions).
Hereby, the Investor waives any rights of set-off in connection with claims arising from
Bonds.
The Issuer pays all amounts payable by the Issuer in relation to Bonds without
withholding or deducting any taxes, except state taxes that are required to be withheld
or deducted by law. Where under the law the Issuer is required to withhold or deduct
state taxes on the interest payments in connection with Bonds, the Issuer notifies the
Investor and withholds and pays the required taxes according to the procedure and to
the extent provided by law.

9. Interest
(1)
(2)
(3)

(4)
(5)

(6)

Interest is calculated for Bonds on the basis of the nominal value of the Bond as from
the issue date until the redemption date.
Interest is calculated at a rate of 7.25 % (seven point twenty-five per cent) per year
from the Launch Date (inclusive) to the Final Date (inclusive);
Interest is payable annually on 20 March, 20 June, 20 September and 20 December
from 20 September 2014 to 20 June 2024. Where Bonds are redeemed prematurely,
the Issuer pays the interest accumulated and unpaid by the redemption date plus the
redemption payment.
Interest is calculated daily based on a 30-day month (adding or subtracting days at the
end of month as needed) and a 360-day year (30/360).
Interest is calculated by the Agent within the framework of its day-to-day activities and
such calculation is deemed to be ultimate evidence in this relation unless an obvious
error is detected.
Where an interest payment date falls on a day that is not a banking day, the payment is
made on the banking day directly following the relevant date.

10. Redemption on Final Date
(1)

The Issuer redeems (i.e., makes redemption payments) the issued Bonds in one part,
paying 100% of the nominal value of redeemable Bonds plus all accumulated and
unpaid interest on 20 June 2024.

11. Premature redemption of Bonds
(1)
(2)

(3)
(4)

(5)
(6)

(7)

The Issuer may redeem the Bonds in part or in full prematurely at any time after five (5)
years have elapsed from the Launch Date, i.e., as from 20 June 2019, giving the
Investors a prior notice of at least 30 days.
If the regulatory classification of Bonds changes and the Issuer believes that the Bonds
are not likely to qualify as regulatory capital of a credit institution, or the Issuer believes
that a tax change that is introduced has a major impact on the Bonds and the Issuer
could not have reasonably been expected to foresee such changes upon issue of
Bonds, the Issuer may redeem the Bonds in full prematurely, before five (5) years have
elapsed from the Launch Date (i.e., before 20 June 2019), giving the Investors a prior
notice of at least 30 days.
Premature redemption of Bonds as set forth in subsections 1 and 2 of this section
occurs only in the case where the Financial Supervision Authority (or European
Banking Authority if mandated to give their consent) has prior consented to this.
The Financial Supervision Authority (or European Banking Authority if mandated) may
consent to premature redemption as from 20 June 2019 only if the provisions of Article
78 (1) of Regulation (EU) 575/2013 (“Regulation”) are met, and to premature
redemption before 20 June 2019 only if the provisions of Article 78 (4) of the Regulation
are met.
An investor severally or the Investors jointly have no right to demand premature
redemption of Bonds.
Upon redemption of Bonds on the grounds set forth in this section 11, the Issuer pays
to the Investors as the redemption payment the nominal value of Bonds plus the
interest accumulated and unpaid by the moment of redemption.
Where the redemption payment date falls on a day that is not a banking day, the
payment is made on the first banking day following the relevant date.

12. Notices and requests
(1)

(2)

(3)

All notices submitted in connection with Bonds must be submitted in Estonian by
means that enable to produce a written record such as e-mail, post or fax, to the
contact data specified in the Terms.
Notices and requests from the Issuer to the Investors are submitted by the Issuer to the
Agent who organises their forwarding to the Investors. The Agent sends notices to the
contact data of Investors specified in the securities accounts opened for Investors in
the Register. Notices are deemed to have been received by the Investors after
reasonable time has passed from their sending.
Any notices, claims and other documents sent by Investors to the Issuer must be
addressed to the Agent at AS LHV Pank Tartu mnt 2, Tallinn 10145. A notice must
include a reference to Bonds. The Agent forwards the notices and documents to the
Issuer.

13. Final clauses
(1)
(2)
(3)

(4)

Issue of Bonds and the related rights and obligations are governed by Estonian
legislation.
Any disputes in connection with Bonds are attempted to be settled by negotiations. In
case of failure to reach agreement in reasonable time, the disputes shall be settled by
an Estonian court. Harju County Court shall serve as the court of first instance.
Where a provision of the Terms is found to be void or is cancelled or declared
inapplicable by competent authorities, it does not affect or change the validity,
legitimacy or applicability of the remaining provisions and the Issuer undertakes to
make every effort to replace such a provision with one that is the most similar to the
intent of the parties as expressed by the replaced provision.
The Terms may be amended only by a written agreement of the Issuer and all the
Investors. Except in the cases where amendments are necessary due to changes in
legislation that is mandatory in respect of the Issuer. In such a case, an amendment to
the Terms enters into force 30 days after the Issuer notified the Investors of the fact. In
cases prescribed by law, amendments to the Terms need consent from the Financial
Supervision Authority or other competent authorities to enter into force.

