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TERMS AND CONDITIONS OF AVIDLY PLC’S RIGHTS ISSUE 2020  

General 

The Board of Directors of Avidly Plc (”Company”) has resolved, on the grounds of an authorisation 
granted to it by the annual general meeting of the Company held on 1 April 2020, that the Company 
shall issue maximum of 2,487,502 new shares in the Company (“Offered Shares”) in a share issue 
against payment, which shall be executed in accordance with the pre-emptive subscription right of the 
shareholders of the Company, pursuant to these terms and conditions (“Share Issue”). 

The Share Issue shall be arranged in order to strengthen the Company’s equity. 

As a result of the Share Issue, the total number of shares in the Company may increase from 2,487,502 
shares to maximum of 4,975,004 shares. Provided that the Share Issue shall be subscribed in full, the 
Offered Shares shall correspond to 100 percent of the Company’s existing shares and votes vested in 
them, prior to the Share Issue and to 50 percent of all the shares in the Company and votes vested in 
them, after completion of the Share Issue. 

Subscription right 

Primary subscription right 

The Offered Shares shall be offered to the shareholders of the Company for subscription in proportion 
to their holdings of existing shares. 

A shareholder who is registered in the Company’s shareholders’ register maintained by Euroclear 
Finland Oy on the Share Issue’s record date of 18 May 2020 (”Record Date”) or, in respect of nominee-
registered existing shares, a shareholder on whose behalf the shares have been registered in the 
shareholders’ register maintained by Euroclear Finland Oy on the Record Date, shall automatically 
receive one (1) freely transferrable, book-entry-form subscription right (“Subscription Right”) (ISIN 
code FI4000439542, ticker symbol AVIDLYU0120), which entitles to subscribe for an Offered Share, 
for each one (1) existing share owned on the Record Date. The Subscription Rights shall be registered 
on shareholders’ book-entry accounts in the book-entry system maintained by Euroclear Finland Oy on 
approximately 19 May 2020. 

A shareholder or the party to whom the Subscription Rights have been transferred, is entitled to 
subscribe for one (1) Offered Share per each one (1) Subscription Right during the Subscription Period 
defined below (“Primary Subscription Right”). Shares held and owned by the Company do not entitle 
to Subscription Rights. See also the section of the Share Issue’s terms and conditions concerning 
“Shareholders residing in certain restricted areas”. 

After the expiry of the Subscription Period (as defined below), unexercised Subscription Rights shall 
revoke and be removed from the book-entry accounts of their holders, without separate notification. 

The Subscription Rights shall be subject to trading on the Nasdaq First North Growth Market Finland 
marketplace, maintained by Nasdaq Helsinki Ltd from 22 May 2020 at 10:00 Finnish time to 1 June 
2020 at 18:25 Finnish time. 

In order for a holder of Subscription Rights not to lose the value of the Subscription Rights without 
compensation, the holder must either 

(i) subscribe for the Offered Shares with the Subscription Rights no later than 5 June 2020 in 
accordance with the instructions given by the subscriber’s account operator, custodian or 
nominee, taking into consideration that the last subscription date may occur before 5 June 2020 
if so instructed by the subscriber’s account operator, custodian or nominee; or 
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(ii) sell unexercised Subscription Rights no later than 1 June 2020, the last trading day of the 
Subscription Rights. 

If the Company’s shares entitling to Subscription Rights are pledged or subject to another restriction, 
the Subscription Rights may not necessarily be exercised without the consent of the pledgee or other 
holder of the relevant right. 

Secondary subscription 

The following parties are entitled to subscribe for Offered Shares, not subscribed with Primary 
Subscription Rights (“Secondary Subscription”): 

(i) Company’s and its group companies’ (the Company and companies belonging to the same 
group with it, each separately a “Group Company”) certain key persons, nominated by the 
Board of Directors of the Company, to whom the Company has, prior to the commencement of 
the Subscription Period defined below, delivered a written confirmation on the right to 
participate in the subscription of Offered Shares and who are in an employment or service 
relationship with a Group Company on 14 May 2020 and who shall be in an employment or 
service relationship with a Group Company (“Group Management”) during the Subscription 
Period defined below; and 

(ii) A shareholder, who is registered in the Company’s shareholders’ register on the Record Date 
or, in respect of nominee-registered existing shares, a shareholder on whose behalf the shares 
have been registered in the shareholders’ register maintained by Euroclear Finland Oy on the 
Record Date and who has exercised their Primary Subscription Right in full and a party to 
whom the Subscription Rights have been transferred and the party has exercised the 
Subscription Rights. 

Right to a Secondary Subscription is not transferrable. 

See also section “Subscription for the Offered Shares without Subscription Rights (Secondary 
Subscription) and allocation” of these Share Issue’s terms and conditions. 

Unexercised Subscription Rights 

Offered Shares, unsubscribed by Primary Subscription Rights and Secondary Subscription, may be 
directed to be subscribed by parties resolved upon by the Company’s Board of Directors. 

Subscription ratio 

A holder of a Subscription Right is entitled to subscribe for one (1) Offered Share per each one (1) 
Subscription Right. 

Subscription price 

The Share Issue’s subscription price is EUR 1.00 per Offered Share (“Subscription Price”). The 
maximum amount of new equity raised by the Share Issue shall be EUR 2,487,502.  

The Subscription Price includes a discount, customary in rights issues, compared to the closing price of 
the Company’s share in Nasdaq First North Growth Market Finland marketplace, maintained by Nasdaq 
Helsinki Ltd on the trading day immediately preceding the resolution on the Share Issue. 

The Subscription Price shall be credited in its entirety into the reserve for invested unrestricted equity 
of the Company. 
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Record Date 

The Record Date of the Share Issue is 18 May 2020. 

Subscription Period 

The Subscription Period of the Share Issue will commence on 22 May 2020 at 9:30 Finnish time and 
expire on 5 June 2020 at 16:30 Finnish time (“Subscription Period”). The Subscription Right must be 
exercised during the Subscription Period. The Board of Directors of the Company is entitled to extend 
the Subscription Period. The Company will announce a potential extension of the Subscription Period 
by a company release no later than 5 June 2020. Provided that the Subscription Period is extended, the 
due date for the payment of the Subscription Price, the dates of allocation and acceptance of the 
subscriptions, the date of the final result of the Share Issue and the delivery date of the Offered Shares, 
shall be changed accordingly. 

Account operators and custodians will act as subscription venues and receive subscription orders within 
their own opening hours. Account operators and custodians may require their clients to submit a 
subscription order on a specific day, which may occur before the end of the trading of Subscription 
Rights or the Subscription Period. 

Transferability of and trading in Subscription Rights 

The Subscription Rights are freely transferable at any time after the commencement of the Subscription 
Period and before trading in the Subscription Rights ends. The Subscription Rights are subject to trading 
on the Nasdaq First North Growth Market Finland marketplace maintained by Nasdaq Helsinki Ltd, 
from 22 May 2020 at 10:00 Finnish time to 1 June 2020 at 18:25 Finnish time. 

The price of the Subscription Rights on the Nasdaq First North Growth Market Finland marketplace is 
determined by the prevailing market situation. Investors may acquire and transfer Subscription Rights 
by giving sell or purchase orders to their account operator or any securities broker. 

The ISIN code of the Subscription Rights is FI4000439542 and the ticker symbol is AVIDLYU0120. 

Subscription pursuant to Subscription Rights and payments 

Subscription orders in general 

A shareholder may participate in the Share Issue by subscribing for Offered Shares with Subscription 
Rights recorded to the shareholder’s book-entry account and paying the total amount of the Subscription 
Price. In order to participate in the Share Issue, shareholders must submit their subscription orders in 
accordance with the instructions given by their own account operator or custodian. Those shareholders, 
whose shares or Subscription Rights are registered in the name of a nominee, should submit a 
subscription order in accordance with the instructions of the nominee and pay the total amount of the 
Subscription Price. Subscription orders must be submitted separately for each book-entry account. 

Holders of purchased Subscription Rights must submit their subscription orders in accordance with the 
instructions given by their own account operator or custodian and pay the total amount of the 
Subscription Price. 

If a share entitling to a Subscription Right is pledged or subject to any other restrictions, the Subscription 
Right may not necessarily be exercised without the consent of the pledgee or the holder of the relevant 
right. 
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Any unexercised Subscription Rights will expire without compensation at the end of the Subscription 
Period on 5 June 2020 at 16:30 Finnish time. 

Payment of the subscriptions 

The Subscription Price must be paid in full when making the subscription in accordance with the 
instructions given by the account operator, custodian or nominee. The Subscription Price may also be 
paid by a subscriber participating in the Share Issue by offsetting the Subscription Price against 
undisputed capital or interest receivables related to interest-bearing loans of the Company, in which 
case the Board of Directors of the Company will provide the instructions regarding such payment 
separately. 

Subscription for the Offered Shares pursuant to the Primary Subscription Right – shareholders 
registered in the Company’s shareholders’ register 

A holder of Subscription Rights may participate in the Share Issue by subscribing for Offered Shares 
by exercising the Subscription Rights on the holder’s book-entry account and paying the Subscription 
Price multiplied by the number of subscribed Offered Shares. In order to execute subscriptions, holders 
of Subscription Rights must submit their subscription orders in accordance with the instructions given 
by their own account operator or custodian. Holders of Subscription Rights purchased from the Nasdaq 
First North Growth Market Finland marketplace must submit their subscription orders in accordance 
with their own account operator or custodian. 

Subscription for the Offered Shares pursuant to the Primary Subscription Right – nominee-registered 
shareholders 

Those shareholders and other investors participating in the Share Issue whose shares or Subscription 
Rights are registered in the name of a nominee, should submit a subscription order to and in accordance 
with the instructions of the nominee, or in the event that the holding is registered to more than one 
nominee, to each of them and pay the Subscription Price multiplied by the number of subscribed Offered 
Shares. The subscription and payment must be made in accordance with the instructions of the nominee 
(or nominees).  

Subscription for the Offered Shares without Subscription Rights (Secondary Subscription) and 
allocation 

The subscription of the Offered Shares pursuant to the Secondary Subscription will take place by 
submitting a subscription order in accordance with the instructions given by the relevant custodian or 
account operator or, in case of nominee registered investors, by the nominee. A person belonging to the 
Group Management as defined in section “Secondary Subscription Right” above, may participate in the 
Share Issue by subscribing for the Offered Shares by submitting a completed subscription list to the 
Company within the Subscription Period in accordance with the instructions separately provided by the 
Company. The Subscription Price of the Secondary Subscription must be paid in full in accordance with 
the instructions given by the relevant custodian or account operator or, in case of nominee registered 
investors, by the nominee or, in the event that the subscriber will pay the Subscription Price by offsetting 
the Subscription Price against undisputed capital or interest receivables related to interest-bearing loans 
of the Company, then in accordance with the instructions separately given by the Board of Directors of 
the Company. 

In the event that not all the Offered Shares have been subscribed for pursuant to the Primary 
Subscription Right and the Secondary Subscription is oversubscribed, the Company’s Board of 
Directors shall determine the allocation of unsubscribed Offered Shares in the following manner: 

(i) first to the Group Management up to the amount of Secondary Subscriptions, and not 
exceeding the maximum amount of 314,000 Offered Shares. If the Share Issue is 
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oversubscribed by such subscribers, the allocation of these subscribers is determined by the 
Company’s Board of Directors; and  

(ii) secondly to those parties who have made a Secondary Subscription in accordance with the 
Share Issue’s terms and conditions, and if the Share Issue is oversubscribed by such 
subscribers, the allocation for these subscribers is determined in proportion to the 
Subscription Rights exercised for the subscription of Offered Shares per book-entry 
account and will not exceed the amount of exercised Secondary Subscriptions and, where 
this is not possible, by drawing of lots.  

In the event that not all the Offered Shares have been subscribed on the grounds of Primary Subscription 
Right, or after this in the Secondary Subscription, the unsubscribed Offered Shares may be offered for 
subscription in a manner resolved by the Company’s Board of Directors. The Board of Directors of the 
Company will decide on the manner and time period of subscription as well as the term of payment of 
such allocated Offered Shares. The Company’s Board of Directors has the full right to approve or reject 
such subscriptions. 

Each account operator, custodian or nominee will send a confirmation of the acceptance or rejection of 
subscription to the subscribers who have made a Secondary Subscription and paid the Subscription 
Price by cash. The Company’s Board of Directors will send a confirmation of the acceptance or rejection 
of subscription to subscribers who have paid the Subscription Price by offsetting the Subscription Price 
against undisputed capital or interest receivables related to interest-bearing loans of the Company. 

Subscriptions are binding and irrevocable 

A subscription made pursuant to the Primary Subscription Right and the Secondary Subscription is 
binding and may not be amended, revoked or annulled except in the event that the basic information 
document regarding the Share Issue is supplemented after its publication and before trading in the 
Offered Shares begins due to a material error or omission which may have significant importance to an 
investor. In this case, investors who have subscribed for the Offered Shares prior to the publication of 
the supplement have the right to revoke their subscription within four (4) banking days of the 
publication of the supplement. The Company will announce the measures related to the possible 
revocation of the subscription with a company release at the same time as the possible supplementing 
of the basic information document. If the Subscription Right holder has sold or otherwise transferred 
his/her/its Subscription Rights, the sale or transfer may not be revoked. 

Incomplete or erroneous subscriptions 

Incomplete or erroneous subscription orders may be rejected. A subscription order may be rejected if 
the subscription fee is not paid in accordance with these terms and conditions or if the payment is not 
made in full. In such a situation, the subscription fee paid shall be refunded to the subscriber. No interest 
shall be paid on the funds returned. 

Approval of subscriptions and publication of the result of the Share Issue 

The Company’s Board of Directors shall approve all subscriptions made pursuant to the Primary 
Subscription Rights and in accordance with the Share Issue’s terms and conditions and applicable laws 
and regulations, which are valid at the end of the Subscription Period and the subscriptions made, 
pursuant to the Share Issue’s terms and conditions and applicable laws and regulations, without the 
Subscription Rights, which are valid at the end of the Subscription Period, approximately on 10 June 
2020, in accordance with the allocation principles set out in the section Subscription pursuant to 
Subscription Rights and payments – Subscription for the Offered Shares without Subscription Rights 
(Secondary Subscription) and allocation. 
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The Company shall publish the final result of the Share Issue with a company release approximately on 
10 June 2020. 

If the subscriber does not receive all the Offered Shares subscribed for pursuant to the Secondary 
Subscription, the Subscription Price of the unallocated Offered Shares will be returned to the 
subscriber's bank account, used in connection with the subscription, within approximately three (3) 
banking days of the Company's Board of Directors approving the subscriptions. No interest shall be 
paid on payments made in the event of an oversubscription of share subscriptions or otherwise. 

Registration of the Offered Shares with the Finnish Trade Register, recording on book-entry 
accounts and trading in the Offered Shares 

The Offered Shares approved and paid for in the Share Issue shall be registered with the Finnish Trade 
Register, by the Company's Board of Directors, approximately on 12 June 2020. 

The Offered Shares subscribed for pursuant to the Subscription Rights are issued as book-entries in the 
book-entry system maintained by Euroclear Finland Oy. The Offered Shares subscribed for in the Share 
Issue pursuant to the Primary Subscription Right shall be recorded on the subscriber's book-entry 
account after registration of the subscription as an interim share class corresponding to the Offered 
Shares (ISIN code FI4000439559 and ticker symbol AVIDLYN0120, “Interim Shares”). The Interim 
Shares shall be combined with the Company's current share class (ISIN code FI0009015580) 
approximately on 15 June 2020. The Offered Shares, subscribed for pursuant to the Secondary 
Subscription and approved by the Company's Board of Directors, shall be recorded on the subscribers' 
book-entry accounts once the Offered Shares have been entered in the Finnish Trade Register and are 
subject to trading approximately on 15 June 2020. 

The Interim Shares corresponding to the Offered Shares are subject to trading on Nasdaq First North 
Growth Market Finland marketplace maintained by Nasdaq Helsinki Ltd (Helsinki Stock Exchange), 
in its own class, as of 8 June 2020, on the first trading day after the end of the Subscription Period. The 
Offered Shares are subject to trading on Nasdaq First North Growth Market Finland marketplace 
approximately on 15 June 2020. 

Payments and expenses 

No transfer tax is payable on the subscription of the Offered Shares. Account operators and custodians, 
as well as nominees executing the orders regarding the Subscription Rights, may charge a brokerage 
fee on these transactions in accordance with their own price lists. Account operators, custodians and 
nominees may also charge a fee for maintaining the book-entry account and depositing the shares in 
accordance with their price list. 

Shareholders’ rights 

Each Offered Share entitles its holder to one (1) vote at the annual general meeting of the Company. 
The Offered Shares entitle to full dividend possibly paid by the Company and generate other 
shareholders' rights in the Company from the time the Offered Shares are entered in the Finnish Trade 
Register approximately on 12 June 2020 and entered in the Company's shareholder register maintained 
by Euroclear Finland Oy approximately on 15 June 2020. 

Governing law and dispute resolution 

Finnish law applies to the Share Issue, Subscription Rights, Offered Shares and Interim Shares. Any 
disputes concerning the Share Issue shall be resolved in a competent court in Finland. 
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Shareholders residing in certain restricted areas 

Regulations in certain countries may impose restrictions on participation in the Share Issue. The 
issuance of Subscription Rights to the Company's shareholders residing in countries other than Finland 
and the issuance of the Offered Shares by exercising the Subscription Rights to persons residing in 
countries other than Finland, may be affected by the securities legislation of those countries. 
Consequently, and subject to certain exceptions, shareholders whose existing shares are registered 
directly in the book-entry account and whose registered address is in Australia, South Africa, Hong 
Kong, Japan, Canada, Singapore, New Zealand, the United States or any other country in which 
participation to the Share Issue would not be permitted (“Restricted Countries”), may not necessarily 
be entitled to the Subscription Rights and are not necessarily entitled to subscribe for the Offered Shares. 

The Company has not taken any measures to register or qualify the Offered Shares, Subscription Rights, 
Interim Shares or Share Issue or to offer the Offered Shares elsewhere than in Finland, and the Offered 
Shares shall not be offered to persons whose participation in the Share Issue would require a separate 
prospectus or measures other than required by Finnish laws. 

Each such shareholder or beneficial owner registered in the Company's shareholder register in Finland 
with a registered address in the Restricted Country may sell or instruct to sell some or all of the 
Subscription Rights, managed on his/her/its behalf through a bank, nominee, custodian or other 
financial intermediary holding his/her/its Company shares, to the extent this is permitted by contractual 
arrangements and applicable laws, and to receive sales revenues less any expenses to account. 

Other matters 

The documents pursuant to Chapter 5, Section 21 of the Finnish Limited Liability Companies Act 
(624/2006, as amended) are available on the Company's website at 
https://investors.avidlyagency.com/en/shareissue-2020 during the Subscription Period. 

Nordea Bank Plc acts as the Company's issuer agent in the Share Issue. 

In the event of any discrepancies between the original Finnish version of these terms and conditions 
and the English translation, the Finnish version shall prevail. 

By subscribing for the Offered Shares in the Share Issue, the subscriber authorizes his/her/its account 
operator, custodian or nominee to disclose the necessary personal data, his/her/its book-entry account 
number and subscription details to the parties participating in the subscription order or the allocation of 
the Offered Shares. 

The Company’s Board of Directors shall resolve on other matters related to the Share Issue and the 
practical measures arising therefrom, including those situations in which the Board of Directors of the 
Company may be obliged, subject to the Companies Act, to resolve not to approve subscriptions made 
pursuant to the Subscription Rights. 
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