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Black Sea Trade and Development Bank

Issue of GEL 50,000,000 Floating Rate Notes due 27 June 2023

The GEL Floating Rate Notes (the “Bonds”) will be issued by the Black Sea Trade and
Development Bank (the “Bank”) in registered form in denominations of 500,000 on 27 June 2018
(“Issue Date”) and will mature on 27 June 2023 (“Maturity Date”) and will be redeemed at their
principal amount. The Bonds may not be redeemed before the Maturity Date. Interest on the Bonds is
payable quarterly in arrears at the rate of 3-months (91-days) National Bank of Georgia (“NBG”)
Certificate of Deposit, as reported by NBG on the following link:
https://www.nbg.gov.ge/index.php?m=619&lng=eng
The Bonds are expected to be listed and admitted to trading on the market of the Georgian Stock
Exchange.

The Bonds will be direct and unsecured obligations of the Bank.

The Bonds will not be the obligations of any government.

Lead Underwriter

The date of this Prospectus is 26 March 2018.
.
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The Bank accepts responsibility for the information contained in this Prospectus. To the best of the
knowledge and belief of the Bank (which has taken all reasonable care to ensure that such is the case)
the information contained in this Prospectus is in accordance with the facts and does not omit anything
likely to affect the import of such information.

The distribution of this Prospectus and the offer of the Bonds may be restricted by law in certain
jurisdictions. Persons into whose possession this Prospectus comes are required by the Bank and the
Lead Underwriter (as defined under “Underwriting and Sale”) to inform themselves about, and to
observe, any such restrictions.

This offer comprises a public offering of the Bonds (the “Public Offering”) within the meaning of
Article 3.1 of the Law of Georgia on the Securities Market (the “Securities Market Law”) only
inside Georgia, Caucasus region. Notwithstanding the above, this Prospectus comprises neither a
preliminary prospectus nor a final or approved prospectus for the purposes of Article 4 of the
Securities Market Law. The purpose of this Prospectus is to give information with regard to the Bank
and the Bonds which, according to the particular nature of the Bank and the Bonds, may assist
investors to make an informed assessment of the financial position and prospects of the Bank and
any investment decision with respect to the Bonds.

This Prospectus has not been approved by any regulatory authority, including the NBG, by virtue of the
exemption provided for by Article 4.6 of the Securities Market Law and available to issuers whose
securities are listed on one of the recognised foreign stock exchanges within the meaning of Article
2.62 of the Securities Market Law. NBG has been notified of the Public Offering in advance, as
required under Article 4.6 of the Securities Market Law.

The Prospectus is available for viewing and copies may be obtained from the Lead Underwriter at
the Lead Underwriter’s address.

In connection with the issue and sale of the Bonds, no person is authorised to give any information or
to make any representation not contained or incorporated by reference in this Prospectus, and neither
the Bank nor the Lead Underwriter accepts responsibility for any information not contained or
incorporated by reference herein. Neither the delivery of this Prospectus nor any sale made hereunder
shall, under any circumstances, create any implication that there has been no change in the affairs of
the Bank since the date hereof.

This Prospectus does not constitute and may not be used for the purposes of an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to
whom it is unlawful to make such an offer or solicitation and no action is being taken to permit an
offering of the Bonds or the distribution of this Prospectus in any jurisdiction where such action is
required.

Neither this Prospectus nor any other information supplied by the Bank or the Lead Underwriter
in connection with the Bonds is intended to provide an evaluation of the risks involved in
investing in the Bonds. Each investor is advised to make its own evaluation of the potential risks
involved. This Prospectus does not describe all of the risks and investment considerations
(including those relating to each investor’s particular circumstances) of an investment in the
Bonds. The risks and investment considerations identified in this Prospectus are provided as
general information only. Investors should consult their own financial and legal advisors as to the
risks and investment considerations arising from an investment in the Bonds and should possess
the appropriate resources to analyze such investment and the suitability of such investment in
their particular circumstances. Neither the Bank nor the Lead Underwriter makes any
representation to any offeree or purchaser of the Bonds regarding the legality of an investment in
the Bonds by such offeree or purchaser under appropriate investment or similar laws.

The issuance and distribution of this Prospectus and any offering and sale of the Bonds are not a waiver
by the Bank or by any of its members, Governors, Alternate Governors, Directors, Alternate Directors,
officers or employees of any of the rights, immunities, privileges or exemptions conferred upon any of
them by the Agreement Establishing the Black Sea Trade and Development Bank (the “Charter”) or
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by any statute, law or regulation of any member of the Bank or any political subdivision of any
member, all of which are hereby expressly reserved.

This Prospectus has been prepared in the English language. This Prospectus may be unofficially
translated into the Georgian language in the future. In case of any discrepancy between the translations,
the English version shall prevail.

In this Prospectus, references to Georgian Lari and references to “GEL” are to the lawful currency of
Georgia.

The Lead Underwriter does not accept liability for the accuracy of any information included or
incorporated by reference in this Prospectus and prospective investors are advised to use such
information with caution.

AVAILABILITY OF INFORMATION AND INCORPORATION BY REFERENCE

The Bank prepares an Annual Report (the “Annual Report”), which describes the Bank, including its
capital, operations, administration and its principal financial policies. Each Annual Report also contains
the Bank’s most recent audited financial statements.

The Bank’s latest Annual Report shall be deemed to be incorporated in and to form part of this
Prospectus, and references to this “Prospectus” shall mean this document and any documents
incorporated by reference in and forming part of this Prospectus, except, and to the extent, any such
document is superseded or modified by any subsequent document incorporated by reference in and
forming part of this Prospectus. Neither the Prospectus nor the documents/information incorporated by
reference in and forming part of this Prospectus have been submitted to any review and clearance
procedures by any stock exchange or regulatory authority referred to herein.

Copies of the Annual Report incorporated by reference in this Prospectus may be obtained and
downloaded from the Bank’s website: http://www.bstdb.org/investor-relations/annual-reports
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FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus may be deemed to be “forward-looking statements”. Forward-
looking statements include statements concerning the Bank's plans, expectations, projections,
objectives, targets, goals, strategies, future events, future revenues, capital expenditures, financing
needs, future operations, development, business strategy and other information that is not historical
information.

Words such as “believe”, “anticipate”, “estimate”, “target”, “potential”, “expect”, “intend”, “predict”,
“project”, “could”, “should”, “may”, “will”, “plan”, “aim”, “seek” and similar expressions are intended
to identify forward-looking statements but are not the exclusive means of identifying such statements.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general
and specific, and risks exist that the predictions, forecasts, projections and other forward-looking
statements will not be achieved. These risks, uncertainties and other factors include, among other
things, those listed under “Risk Factors”, as well as those included elsewhere in this Prospectus.
Investors should be aware that a number of important factors could cause actual results to differ
materially from the plans, objectives, expectations, estimates and intentions expressed in such forward-
looking statements.

Accordingly, investors should not place undue reliance on forward-looking statements and, when
looking at forward-looking statements, should carefully consider the foregoing factors and other
uncertainties and events. The forward-looking statements in this Prospectus speak only as of the date of
this Prospectus. The Bank does not undertake any obligation to update or revise any of them (whether
as a result of new information, future events or otherwise), other than as required by applicable laws.
The Bank does not make any representation, warranty or prediction that the results anticipated by such
forward-looking statements will be achieved, and such forward-looking statements represent, in each
case, only one of many possible scenarios, and should not be viewed as the most likely or standard
scenario. These cautionary statements qualify all forward-looking statements attributable to the Bank or
persons acting on the Bank's behalf and any projections made by third parties included in this
Prospectus.
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RISK FACTORS

Prospective investors should consider carefully the risks set forth below and the other information
contained in this Prospectus prior to making any investment decision with respect to the Bonds. Each
of the risks highlighted below could have a material adverse effect on the Bank’s business, operations,
financial condition or prospects, which, in turn, could have a material adverse effect on the amount of
principal and interest which investors will receive in respect of the Bonds.

Prospective investors should note that the risks described below are not the only risks the Bank faces.
The Bank has described only those risks relating to its operations that it considers being material. There
may be additional risks that the Bank currently considers not to be material or of which it is not
currently aware, and any of these risks could have the effects set forth above.

The following section does not describe all of the risks and investment considerations (including those
relating to each investor’s particular circumstances) of an investment in the Bonds. In addition,
investors should consult their own financial and legal advisors as to the risks and investment
considerations arising from an investment in an issue of the Bonds and should possess the appropriate
resources to analyse such investment and the suitability of such investment in their particular
circumstances.

Risk Factors Relating to the Bonds

Market, liquidity and yield considerations

The Bonds may not have an established trading market when issued. There can be no assurance of a
secondary market for the Bonds or the liquidity of such market if one develops. Consequently,
investors may not be able to sell their Bonds readily or at prices that will enable them to realize a yield
comparable to that of similar instruments, if any, with a developed secondary market.

No investor should purchase the Bonds unless such investor understands and is able to bear the risk that
the Bonds may not be readily saleable, that the value of the Bonds will fluctuate over time, and that
such fluctuations may be significant and could result in significant losses to such investor. This is
particularly the case for investors whose circumstances may not permit them to hold the Bonds until
maturity.

The credit rating of the Bank may not reflect all risks affecting the Bonds

The credit ratings assigned to the Bank may not reflect the potential impact of all risks related to the
structure, market and other factors that may affect the value of the Bonds. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the credit rating
agency at any time.

Legal investment considerations

Investors should consult their own legal advisers in determining whether and to what extent the Bonds
constitute legal investments for such investors and whether and to what extent the Bonds can be used as
collateral for various types of borrowings. In addition, financial institutions should consult their legal
advisers or regulators in determining the appropriate treatment of the Bonds under any applicable risk-
based capital or similar rules.

Investors whose investment activities are subject to investment laws and regulations, or to review or
regulation by certain authorities may be subject to restrictions on investments in certain types of debt
securities, which may include the Bonds. Investors should review and consider such restrictions prior
to investing in the Bonds.
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Risk Factors Relating to Exchange Rate

Investors should consider that the Bonds will be denominated in GEL, and the exchange rate of GEL to
other currencies might change significantly, that also might affect the return investors are expecting to
receive.

Changes in Creditworthiness of the Bank’s Borrowers May Affect the Financial Condition of the
Bank

The Bank extends loans and guarantees to and makes investments in private sector companies that
support economic development in the Bank’s member countries. Changes in the macroeconomic
environment and financial markets in these countries may affect the creditworthiness of borrowers and
their ability to repay their obligations and may also affect the value of the Bank’s equity investments.
The Bank’s policy limits the total outstanding loans, equity investments and guarantees made to the
150% of the total amount of the Bank’s unimpaired subscribed capital, reserves and surpluses included
in its Ordinary Capital Resources.

Risk Factors Relating to Recognition and Enforcement of Judgment

It may be difficult to enforce judgments of the Georgian courts rendered against the Bank due to a
number of factors, including without limitation, absence of treaties between Georgia and most
jurisdictions for reciprocal enforcement of foreign court judgments as well as factors related to the
legal status, privileges and immunities of the Bank, all of which could introduce delay and
unpredictability into the process of enforcing any Georgian court judgment against the Bank.
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TERMS AND CONDITIONS OF THE BONDS

The following is the text of the Terms and Conditions of the Bonds

GEL 50,000,000 Floating Rate Notes due 27 June 2023 (the “Bonds”), are issued under the Borrowing
Program for 2018 of the Black Sea Trade and Development Bank (the “Bank”), which was approved
by the Bank’s Board of Directors on 17 November 2017.

Payments of principal and interest in respect of the Bonds will be made in accordance with a
calculation and paying agency agreement dated 26 March 2018 (the “Calculation and Paying Agency
Agreement”) between the Bank and JSC Galt & Taggart as calculation and paying agent (the
“Calculation and Paying Agent”). The Calculation and Paying Agency Agreement has attached to it
the Terms and Conditions of the Bonds. The Registered Holders (as defined below) are entitled to
inspect a copy of the Calculation and Paying Agency Agreement which will be available at the
specified office of the Calculation and Paying Agent and are deemed to have notice of, and be bound
by, all the provisions of the Calculation and Paying Agency Agreement applicable to them.

“Bondholder” means a person who is a registered owner of the Bonds as evidenced by the extract from
the Register and/or records of the Nominee Holder(s) of the Bonds;

“Nominee Holder of the Bond” means a nominee holder authorised by the Bondholder or other
authorised nominee holder to hold the Bonds in nominee holding;

“Registered Holder” means a Bondholder or a Nominee Holder of the Bond in whose name a Bond is
registered in the Register, as defined in Condition 4.

1. Form and Denominations

The Bonds are issued as dematerialised book-entry bonds in registered form, in denominations of
500,000 each, at the date of issue, 27 June 2018 (the “Issue Date”).

2. Status

The Bonds constitute direct unsecured obligations of the Bank ranking pari passu, without any
preference among themselves, with all other unsecured and unsubordinated obligations of the Bank.
The Bonds will not be the obligations of any government.

3. Negative Pledge

So long as any Bonds shall be outstanding and payment thereof shall not have been made or duly
provided for, the Bank will not cause or permit to be created on any of its property or assets any
mortgage, pledge or other lien or charge as security for any notes, bonds or other evidences of
indebtedness heretofore or hereafter issued, assumed or guaranteed by the Bank for money borrowed
(other than purchase money mortgages and pledges or liens on property purchased by the Bank as
security for all or part of the purchase price thereof, or any security given in the ordinary course of the
Bank’s banking business), unless the Bonds shall be secured by such mortgage, pledge or other lien or
charge equally and rateably with such other notes, bonds, or, evidences of indebtedness.

4. Interest

(a) Interest Payment Dates

The Bonds shall bear interest from and including 27 June 2018 to but excluding 27 June 2023 payable
quarterly in arrears on 27 September 2018, 27 December 2018, 27 March 2019, 27 June 2019, 27
September 2019, 27 December 2019, 27 March 2020, 29 June 2020, 28 September 2020, 28 December
2020, 29 March 2021, 28 June 2021, 27 September 2021, 27 December 2021, 28 March 2022, 27 June
2022, 27 September 2022, 27 December 2022, 27 March 2023 and 27 June 2023 with the first interest
payment to be made on 27 September 2018. Each date set for payment of interest in this Condition 4 is
hereinafter referred to as an “Interest Payment Date”, with 27 June 2023, also referred to as the
“Maturity Date”.
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All payments will be made on the stated Interest Payment Dates or the Maturity Date, as the case may
be, as per the list of the Registered Holders registered by JSC Kavkasreestri (the “Registrar”) in the
register of Bondholders and/or Nominee Holders of the Bonds (the “Register”) at the close of business
two (2) Business Days preceding the Interest Payment Date or the Maturity Date (the “Record Date”),
unless the Interest Payment Date or the Maturity Date is not a Business Day in Georgia, in which case
payment will be made on the first Business Day following the relevant Interest Payment Date or the
Maturity Date, unless that day falls in the next calendar month, in which case such payment shall be
made on the first preceding day that is a Business Day.

Interest will be calculated on the basis of the actual number of calendar days in the relevant Interest
Period based on a 365-day year.

Interest will accrue from and including the previous Interest Payment Date or the Issue Date as the case
may be, to but excluding the next Interest Payment Date or the Maturity Date as the case may be. For
the avoidance of doubt, where the Interest Payment Date has been adjusted to the next Business Day,
interest will accrue to (but excluding) such postponed date, and the actual number of days in such
period will therefore be more than 91 days. As the immediately subsequent period will be from and
including the postponed Interest Payment Date to but excluding the next Interest Payment Date, the
actual number of days in such period will be less than 91 days if the next Interest Payment Date is a
Business Day.

Furthermore, where the Interest Payment Date has been adjusted to the first preceding Business Day
(on account of the initially adjusted Interest Payment Date falling in the next calendar month), interest
will accrue to (but excluding) such earlier date, and the actual number of days in such period will
therefore be less than 91 days.  As the immediately subsequent period will be from and including the
earlier Interest Payment Date to but excluding the next Interest Payment Date, the actual number of
days in such period will be more than 91 days if the next Interest Payment Date is a Business Day.

If an amount of interest payable in respect of any Bond, as calculated in accordance with these
Conditions does not constitute an integral multiple of 0.01 GEL, such amount shall be rounded to the
nearest integral multiple of 0.01 GEL (with 0.005 – 0.009 GEL being rounded up).

(b) Interest Payments

The Bonds will cease to bear interest from the due date of redemption unless, upon due presentation of
evidence of any Bond, payment of principal is improperly withheld or refused, in which event interest
shall not cease to accrue, but shall continue to accrue until the actual redemption of the Bonds or until
the date on which notice has been given to the Registered Holders to the effect that the necessary funds
for redemption have been provided to the Calculation and Paying Agent.

(c) Rate of Interest

The rate of interest shall be calculated by reference to 3-month-GEL-CD-NBG.

“3-month-GEL-CD-NBG” means the most recent rate per annum for a period of three (3) months (91
days) which appears on the CD-NBG Screen Page (as defined below) as of 12:00 pm Tbilisi time on
the Interest Determination Date or, if there is no such rate on the Interest Determination Date, then on
the most recent date before the Interest Determination Date. If neither rate is available, the Calculation
and Paying Agent will determine the relevant rate in accordance with the Reference Rate Fallback
Provisions.

“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks and
securities market participants settle transactions and are open for general business in Tbilisi, Georgia.

“CD-NBG Screen Page” means the display page designated
https://www.nbg.gov.ge/index.php?m=619&lng=eng on the website of the NBG or such other page on
such service designated for the purpose of displaying the relevant rate, or if such service ceases to be
available or the relevant rate ceases to be available on such service, the page that displays the relevant
rates on another service as specified by the Calculation and Paying Agent.
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“Certificates of Deposit” means short-term discounted debt securities issued in a dematerialized form
by NBG for purposes of exercising monetary and credit policy, with maturities of three (3) months (91
days).

“Interest Determination Date” means for any Interest Period, the day which is one (1) Business Day
before the first day of such Interest Period.

“Interest Period” means each period of 91 days beginning on an Interest Payment Date and ending on
the day immediately before the next following Interest Payment Date, except in the case of the first
period when it means the period beginning on the Issue Date and ending on the day immediately before
the next following Interest Payment Date and except in the case of the last period when it means the
period beginning on the penultimate Interest Payment Date and ending on but excluding the Maturity
Date.

“Reference Banks” means five (5) leading banks of good credit standing that are active in the
Georgian Government bond market (including the Certificates of Deposit) selected by the Calculation
and Paying Agent in its sole discretion, acting in good faith and in a commercially reasonable manner.

“Reference Rate Fallback Provisions” means the reference rate fallback provisions described below:

In case the 3-month-GEL-CD-NBG is not available for any reason on the CD-NBG Screen Page on an
Interest Determination Date and before 10:00 am Tbilisi Time on the succeeding Business Day in
respect of an Interest Period, the rate for such Interest Period shall be:

(i) the percentage rate per annum that is the arithmetic mean (rounded upwards to two (2)
decimal places) of the bid rates per annum quoted by at least two (2) Reference Banks at the
request of the Calculation and Paying Agent, (calculated on an Actual/365 basis) in relation to
the purchase of the Certificates of Deposit, and in an amount equal to a Representative
Amount, at which each Reference Bank is willing to enter into transactions between 11:00am
and 12:00pm, Tbilisi time on the succeeding Business Day following immediately the relevant
Interest Determination Date, provided that, if five (5) or more such quotations are provided,
the highest quotation (or, in the event of equality, one of the highest) and the lowest quotation
(or, in the event of equality, one of the lowest) will be disregarded in calculating the
arithmetic mean, provided, however, that if fewer than five (5) (but at least two (2)) Reference
Banks provide such quotations then the average of the quotations actually obtained shall
apply. The Calculation and Paying Agent shall inform the Bank of bid rates per annum quoted
by the Reference Banks and publish these rates on its website; or

(ii) if it is not possible to determine the rate of interest in accordance with the above paragraph (i),
the rate for the next Interest Period shall be determined by the Calculation and Paying Agent
in its sole discretion, acting in good faith and in a commercially reasonable manner.

“Representative Amount” means an amount that is representative for a single transaction in the
Georgian Government bond (including the Certificates of Deposit) market at the relevant time.

5. Payments

(a) Registered Bonds

Payments of principal and interest will be made (i) in GEL by credit or transfer to a GEL bank account,
or (ii) in USD (as defined in paragraph (b) below) upon the occurrence of any of the events specified in
Condition 5(b), by credit or transfer to a USD bank account, in each case as specified by the payee in
the Register and kept with a commercial bank operating in the country of Georgia and appearing in the
list of licensed banks on the following link: https://www.nbg.gov.ge/index.php?m=403&lng=eng.
Payments will be subject in all cases to any fiscal or other laws and regulations applicable thereto, but
without prejudice to the provisions of Condition 9. Each Registered Holder is responsible to keep up to
date the GEL and USD bank account details with the Calculation and Paying Agent and/or Registrar,
otherwise the Registered Holder may experience delays in receiving interest and/or principal payments.
The Calculation and Paying Agent assumes no liability for any delay in payments to a Registered
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Holder caused by the unavailability of full and precise GEL and USD bank account details of such
Registered Holder with the Calculation and Paying Agent and/or Registrar.

(b) Unavailability of GEL

If GEL is no longer used by the Government of Georgia or for the settlement of transactions by public
institutions in Georgia or within the international banking community, or if GEL is otherwise not
expected to be available to the Bank as a result of circumstances beyond the control of the Bank, then
the Bank shall be entitled to satisfy its obligations to the Registered Holders in respect of such payment
by making such payments in the United States dollars (“USD”) equivalent amount calculated on the
basis of the USD/GEL exchange rate agreed between the Bank and the Calculation and Paying Agent.
Any payment made by the Bank under such circumstances in USD shall constitute a valid payment and
shall not constitute a default in respect of the Bonds.

(c) Substitute Calculation and Paying Agent

The Bank reserves the right at any time to vary or terminate the appointment of the Calculation and
Paying Agent and to appoint another Calculation and Paying Agent provided that it will at all times
whilst any Bond is outstanding maintain a Calculation and Paying Agent (which shall be a reputable
bank licensed to carry out banking activities in Georgia or a reputable broker licensed to carry out
brokerage activities in Georgia). Notice of any such termination or appointment and of any changes in
the specified office of the Calculation and Paying Agent will be given to the Registered Holders in
accordance with Condition 12.

6. Closed Periods

No Registered Holder may require the transfer of a Bond to be registered during the period starting at
the close of business on any Record Date and ending on (and including) any Interest Payment Date.
Violation of this clause may cause distribution of payments to the wrong recipients. The Calculation
and Paying Agent assumes no liability for such distributions.

“close of business” means, in relation to the Record Date, 18:00 pm Tbilisi time.

7. Redemption and Purchase

Unless previously purchased and cancelled, the Bonds will be redeemed at their principal amount on
the Maturity Date. The Bonds will not be redeemable prior to maturity. The Bank may at any time
purchase Bonds in the open market or otherwise, in each case at any price. Bonds purchased by the
Bank may be cancelled.

8. Title

While title to the Bonds shall pass upon registration of the title on the Register at the Registrar or
through registration of a change in records maintained by the Nominee Holder of the Bond, as
applicable, the Bank and the Calculation and Paying Agent may deem and treat only Registered
Holders as the absolute owners thereof for the purpose of making payments and, for all other purposes
(notwithstanding any notice of ownership) whether or not such Bond or, in the case of a payment of
interest, such payment shall be overdue, and all payments to such Registered Holders shall be valid and
effectual to discharge the liability of the Bank and the Calculation and Paying Agent in respect of such
Bond to the extent of the sum or sums so paid.

The Bonds may be transferred in accordance with relevant Georgian law requirements.

9. Taxation

Payments of principal and interest on the Bonds will be made by the Bank to the Calculation and
Paying Agent without withholding or deduction for or on account of tax.
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10. Events of Default

(i) If the Bank shall default in the payment of the principal of, or interest on the Bonds and such a
default shall continue for 90 days: or

(ii) If the Bank shall default on or in the performance of any covenant in respect of a purchase fund or a
sinking fund for, any bonds, notes or similar obligations which shall have been issued, assumed or
guaranteed by the Bank having the principal amount that equals or exceeds USD 10,000,000 (ten
million US Dollars), and such default shall continue for a period of 90 days,

then at any time thereafter and during the continuance of such default, the Registered Holder may
deliver or cause to be delivered to the Bank, at its principal office in Thessaloniki, written notice that
such Registered Holder elects to declare the principal of and accrued interest on the Bonds held by it
(the aggregate nominal amount of such Bonds to be specified in such notice) to be due and payable,
and on the 30th day after such notice shall be so delivered to the Bank, the principal of and accrued
interest on such Bonds shall become due and payable, unless prior to that time all such defaults
theretofore existing shall have been cured. Should the Bank fail to redeem the Bonds when due, interest
shall not cease to accrue but shall continue to accrue until the actual redemption of the Bonds but not
beyond the 15th day after the necessary funds for redemption have been provided to the Calculation
and Paying Agent.

In the event of the failure to perform or improper performance by the Bank of its obligations under the
Bonds, the Registered Holders may file a law suit with the court against the Bank and demand
redemption of the Bond and payment of the accrued interest, including the interest accrued due to the
late redemption of the Bond in accordance with this Condition.

11. Modifications

The Bank and the Calculation and Paying Agent may agree, without the consent of the Registered
Holders, to any modification of any of these Conditions or any of the provisions of the Calculation and
Paying Agency Agreement which is (i) not, in the reasonable opinions of the Bank and the Calculation
and Paying Agent, materially prejudicial to the interests of the Registered Holders, (ii) of a formal,
minor or technical nature or (iii) aimed at correcting a manifest error.

12. Notices

All notices regarding the Bonds will be valid if placed on the Bank’s website.

13. Further Issues

The Bank may from time to time without the consent of the Registered Holders create and issue further
securities having the same terms and conditions as the Bonds in all respects (except for the Issue Date)
and so that such further issue shall be consolidated and form a single series with the outstanding
securities of any series (including the Bonds) or upon such terms as the Bank may determine at the
time of their issue. References in these Conditions to the Bonds include (unless the context requires
otherwise) any other securities issued pursuant to this Condition and forming a single series with the
Bonds.

14. Governing Law and Jurisdiction

(a) Governing Law

The Bonds and any non-contractual obligations arising out of or in connection with the Bonds are
governed by, and shall be construed in accordance with, the laws of Georgia.

(b) Jurisdiction

With respect to any legal action or proceedings (“Proceedings”) in connection with the Bonds, the
Bank irrevocably agrees, for the benefit of the Registered Holders that the competent courts of Georgia
are to have jurisdiction to settle any disputes and waives any objection to Proceedings in such courts on
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the ground of venue or on the ground that the Proceedings have been brought in an inconvenient forum
and further irrevocably agrees that a judgment in any Proceedings brought in the Georgian courts shall
be conclusive and binding upon the Bank, provided, however, that, in accordance with Article 45,
paragraph 2 of the Agreement Establishing the Black Sea Trade and Development Bank (the
“Charter”), no action shall be brought against the Bank by any member of the Bank, or by any agency
or instrumentality of a member, or by any entity or person directly or indirectly acting for or deriving
claims from a member, or from any agency or instrumentality of a member, and that, in accordance
with Article 45, paragraph 3 of the Charter, the property and assets of the Bank shall, wheresoever
located and by whomsoever held, be immune from all forms of seizure, attachment or execution before
the delivery of final judgment against the Bank.

USE OF PROCEEDS

The net proceeds to the Bank from the sale of Bonds will be included in the ordinary capital resources
of the Bank and used in its ordinary operations.
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INFORMATION RELATING TO THE BLACK SEA TRADE AND DEVELOPMENT BANK

Introduction

The Bank is an international organization established in 1997 under the Agreement Establishing the
Black Sea Trade and Development Bank (the “Charter”), an international treaty ratified by and
binding upon the eleven signatory member countries that are its shareholders. The Bank remains
currently owned by its original 11 founding members.

The principal office of the Bank is located in Thessaloniki, Hellenic Republic.

The Charter

The Charter is the Bank’s governing constitution. It establishes the status, immunities, exemptions, and
privileges of the Bank, describes its purposes, capital structure and organization, authorizes the
operations in which it may engage and prescribes limitations on the carrying out of those operations.
The Charter also contains, among other things, provisions with respect to the admission of additional
members, increases of the authorized capital stock, the terms and conditions under which the Bank may
make or guarantee loans, the use of currencies held by it, the withdrawal and suspension of members
and the suspension and termination of the Bank’s operations.

Under the Charter, membership in the Bank is open to (i) Black Sea Economic Cooperation
participating states, and (ii) other multilateral banks and financial institutions.

The Charter provides that the admission of new Members and the allocation of their participation
quotas shall be subject to condition that total holding of the Founding Members shall always form a
majority share holding. Although any Member may withdraw from the Bank at any time by
transmitting a notice in writing to the Bank at its Headquarters, no member has withdrawn from the
Bank since its establishment.

The Charter can only be amended via consensus of the Member representatives at the highest
governing body of the Bank, its Board of Governors. It has only been amended once during the life of
the Bank, to explicitly allow the Board of Governors to change the unit of account of the Bank via
consensus among the Governors, and redenominate its capital stock (the unit of account was changed
then from SDR’s to the Euro). The Board of Governors, after adopting the amendment via the
necessary consensus, specified it would come into effect only after each Member had completed its
own internal process of ratifying such amendment.

Rating

The Bank currently possesses an A- credit rating from Standard & Poor's Ratings Services, an A2
credit rating from Moody's Investors Service.

The ratings mentioned above are accurate as of the date of this Prospectus. A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

Purpose and Functions of the Bank

The purpose of the Bank is to effectively contribute to the transition process of the Member States
towards the economic prosperity of the people of the region and to finance and promote regional
projects and provide other banking services to projects of the public and private sectors in the Member
States and trade activities among the Member States.

The Bank’s principal activities include supporting trade activities and making or co-financing with
multilateral institutions, commercial banks or other interested sources, or participating in, loans.

In addition to its lending operations, the Bank issues guarantees and makes equity investments. The
Bank may also extend technical assistance in the form of grants or loans for project preparation and
evaluation, development planning and other purposes consistent with its mandate.



15

Legal Status, Privileges and Immunities

The Charter contains provisions which accord to the Bank the legal status of an independent
international organization, and certain immunities and privileges in the territories of each of its
members. Certain of these provisions are summarized below.

The Bank has full juridical personality with capacity to contract, to acquire and dispose of immovable
and movable property and to institute legal proceedings. It is immune from every form of legal process,
unless it chooses to waive such immunity, except in cases arising out of or in connection with the
exercise of its powers to borrow money, to guarantee obligations or to buy and sell or underwrite the
sale of securities. In such cases actions may be brought against the Bank in a court of competent
jurisdiction in the territory of a country in which it has its principal or a branch office, has appointed an
agent for accepting service or notice of process, or has issued or guaranteed securities. No action
against the Bank may be brought by its members or persons acting for, or deriving claims from, its
members.

All Governors, Directors, Alternates, officers and employees of the Bank and experts performing
missions for the Bank are immune from legal process with respect to acts performed by them in their
official capacity, except when the Bank waives this immunity, and enjoy inviolability of all their
official papers and documents.

The property and assets of the Bank are immune from all forms of seizure, attachment or execution
before the delivery of final judgment against it. Such property and assets are also immune from search,
requisition, confiscation, expropriation or any other form of taking or foreclosure by executive or
legislative action. The archives of the Bank are inviolable.

Taxation

The Charter provides that the Bonds and the interest thereon are not subject to any tax by a member of
the Bank (a) which tax discriminates against the Bonds solely because they are issued by the Bank, or
(b) if the sole jurisdictional basis for the tax is the place or currency in which the Bonds are issued,
made payable or paid, or the location of any office or place of business maintained by the Bank. Also,
under the Charter, the Bank is exempt from any obligation imposed by a member of the Bank for the
payment, withholding or collection of any tax or duty on the Bonds. Accordingly, payments on the
Bonds will be made to the Calculation and Paying Agent without deduction in respect of such tax or
duty. However, tax withholding requirements may apply to payments made by financial intermediaries
acting in any capacity other than as the Bank’s Calculation and Paying Agent.

The Bank, its assets, property, income and its operations and transactions are exempt from all taxation
and from all customs duties. The Bank is also exempt from any obligation for the payment,
withholding or collection of any tax or duty.

Following changes approved by the Parliament of Georgia on 26 December 2013 to the Georgian Tax
Code, coupon income and sale proceeds from debt securities issued by international financial
institutions (“IFIs”) are exempt from profit tax. The list of such prescribed IFIs as at the Issue Date
was published on 24 February 2014 on the following link:
https://matsne.gov.ge/ka/document/view/2257126
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Board of Governors

Set forth below is a list of the Governors and Alternate Governors of the Bank, and the member
countries which they represent as of 31 December 2017:

Governor Alternate Governor Members Represented
Erjon LUCI Ilda MALILE Albania
Arthur JAVADYAN Andranik GRIGORYAN Armenia
Samir SHARIFOV Shahin MUSTAFAYEV Azerbaijan
Marilena PETROVA Gergana BEREMSKA Bulgaria
Koba GVENETADZE Dimitry KUMSISHVILI Georgia
Dimos PAPADIMITRIOU Position Vacant Greece
Octavian ARMASU Position Vacant Moldova
Ionut MISA Position Vacant Romania
Sergey STORCHAK Igor KOVAL Russia
Osman CELIK Position Vacant Turkey
Position Vacant Volodymyr KUCHYN Ukraine

Developments in 2016

In 2016, the second year of the implementation of the newly approved Medium Term Strategy and
Business Plan for the period of 2015-2018, the Bank continued its portfolio growth in response to the
demand for its services in the Black Sea region. The Board of Directors approved 20 new operations
for EUR 433.3 million. During the year, the Bank entered into 19 operations for EUR 373.2 million,
mainly covering the sectors of manufacturing, utilities, and the financial sector. Disbursements to
business clients in member countries reached EUR 454.5 million over the year. At the year end, the
Bank’s outstanding portfolio grew to nearly EUR 1.2 billion, 7% higher compared to 2015.

The six largest lending operations by utilisation by the end of 2016

Gurmat Geothermal Power Plant. In 2015 the Issuer signed a U.S.$ 65 million project finance
facility to Gurmat Elektrik Uretim A.S. for the purpose of financing construction and operation of a
170 MW geothermal power plant project. The project consists of the construction of a 123.3 MW
geothermal power plant (“EFELER GPP”) and a 47.5 MW geothermal power plant (“Germencik
GPP”) located in the region of Aydin, in the western part of Turkey. The tenor of the loan is 15 years
with a final maturity date in 2030.

ALRO. In 2015 the Issuer provided a U.S.$ 60 million participation in a U.S.$ 190 million long-term
corporate loan for the capital expenditures of Alro Group in Romania. Alro is one of the largest
aluminum producers in Central and Eastern Europe with installed annual production capacity of
265,000 tonnes of electrolytic aluminum. The financing is expected to bring a positive development
impact by generating additional export and tax revenues, supporting the further development of a
successful company in Romania and promoting cooperation among Member States via investments and
exports. The loan has an amortising structure and a final maturity of seven years.

Shah Deniz II (Azerbaijan). The Issuer extended a U.S.$ 60 million long-term debt to Lukoil
Overseas Shah Deniz Ltd  for the borrower's share in the second stage of the exploration and
production project aiming to further develop the Shah Deniz offshore gas and condensate field in
Azerbaijan. The Shah Deniz offshore gas and condensate field is situated in the South Caspian Sea. It is
the largest natural gas field in Azerbaijan and one of the largest gas fields in the world. It commenced
the production in 2006 (Shah Deniz Stage 1). The proposed investment is a continued field
development of the Shah Deniz field that will add a further 16.0 billion cubic meters of gas production
per annum (bcma) to the existing capacity of around 10.0 bcma currently available under Shah Deniz
Stage 1. The loan has a 12 year final maturity.
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Tyras. The Issuer has provided three loans to the TYRAS Group, Greece, to develop its operations in
the Black Sea region (Romania and Bulgaria). The cooperation started in 2012 with a first loan of EUR
30 million for operations in Romania. A second loan amounting to EUR 10 million was extended in
2014 to finance capital investments at Fabrica de Lapte Brasov in Romania: installation of a milk
receiving and pasteurization line, construction of a storage area for packaging materials, purchase of
equipment for cooling milk and cleaning production lines, and improvements in the waste-treatment
facility. In 2016 the Issuer arranged a long-term corporate loan of EUR 50 million (EUR 28 million
from the Issuer and EUR 22 million from International Investment Bank ) to finance the investments
and associated working capital needs of the dairy production plants of Fabrica de Lapte Brasov,
Romania (FLB) and TYRBUL S.A., Bulgaria, both controlled by TYRAS Group, Greece. The capital
investments to be made will meet FLB’s and TYRBUL’s immediate needs to invest in new production
lines, installations, machinery and equipment, in keeping with the growing demand for TYRAS
Group’s products in Romania, Bulgaria and its export markets, mainly in the Western Europe.

Hellenic Telecommunications Organization S.A. (OTE S.A.) (Greece). The Issuer extended a EUR
50 million loan to the Hellenic Telecommunications Organization S.A. (OTE), the leading provider of
telecommunication services in Greece and one of the largest in the South-Eastern Europe. The Issuer
financing is a parallel loan to a EUR 339 million syndicated loan provided by the European Bank for
Reconstruction and Development (“EBRD”).The funding will help finance OTE Group’s strategic
initiatives in Greece, including the development of Next Generation Networks (“NGN”), fiber optic
and Internet Protocol (“IP”) networks, as well as innovative products and services. This will benefit the
Greek economy, financial markets and customers. Maturity of the loan is 3 years.

IS Leasing. Is Leasing, among the leading Turkish leasing companies, has been a financial
intermediary of the Issuer since 2013, when a first SME leasing facility was provided for an amount of
EUR 30 million. Nearly 180 Turkish beneficiaries received leasing finance out of the proceeds of this
first loan from the Issuer. The facility has an amortising structure, a final maturity of 5 years and an
outstanding balance of approximately EUR 17.1 million as at the date of this prospectus. The
successful implementation of the first SME leasing facility prompted the Issuer and Is Leasing to
expand their cooperation in 2016, when the Issuer extended a second leasing facility to Is Leasing, for
an amount of U.S.$ 30 million. The loan has been fully disbursed for on-lending to Turkish companies.
About 150 beneficiaries are due to receive leasing financing out of this second facility provided by the
Issuer. The facility has an amortising structure, a final maturity of 5 years and an outstanding balance
of U.S.$ 30 million as at the date of this Offering Circular.

INFORMATION RELATING TO CLEARANCE AND SETTLEMENT

The clearance and settlement process of the issue will take place in accordance with the terms and
conditions of an underwriting agreement dated 26 March 2018 entered into by and between the Bank
and the Lead Underwriter (the “Underwriting Agreement”). The Bank will issue and deliver the
Bonds to the Lead Underwriter on the Issue Date against receipt by the Bank of the issue price for the
Bonds. The Lead Underwriter will then deliver the Bonds to the relevant ultimate investors by way of
secondary sales as appropriate.
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UNDERWRITING AND SALE

The following is a summary of the underwriting and sale arrangements relating to the Bonds.

JSC Galt & Taggart (the “Lead Underwriter”) has, pursuant to the Underwriting Agreement, agreed
with the Bank to fully underwrite the Bonds.

The Lead Underwriter has agreed that it will not offer or sell directly or indirectly, or distribute the
Prospectus, except in accordance with Georgian law.

The Lead Underwriter has agreed that the Bonds shall not be offered or sold in any jurisdiction other
than Georgia.
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