HNYBJINYHAA BE3OT3bIBHAA OPEPTA

16 anpens 2020 roga

Hacrosawmei opeproii (nanee - «Opepra») KoMnaHus
Axion Holding Cyprus Limited, perucrpayuoHHbIH
Homep: 242943; MecTo HaxoxaeHus (azpec): Kosta
Charaki 11, O¢wuc 302, 3041, Jlumaco.s, Pecniybiuka
Kunp (zanee - «OdepeHt») B Jnue HWrops
bopoBukoBa, /JlupekTOop, JeHCTByIOLIEro  Ha
OCHOBaHHM YcCTaBa, Y4YpeJHUTeJbHOro AOrosopa H
EnuHOornacHON nucbMeHHO# pesosiouud Cosera
AHPeKTOpOB oT «14» anpens 2020 .,

BE30T3bIBHO OBA3YETCA [TIPUOBPECTH HA
YC/IOBUSAX, YKA3AHHBIX B HACTOSAIIIEA ODEPTE,

6e310KyMeHTapHbIe
HEKOHBepTHpYyeMble 6upxeBble obsnraguu
Axuuoneproro o6umectBa «Codt/laiin  Tpeng»
(OT'PH 1027736009333) (manee - «3IMHTEHT»), C
LeHTpa/JN30BaHHbIM y4eToM npaB cepuu 001P-03,
HOMHHaJIbHOH cTouMocThi0 1 000 (ogHa ThicAva)
py6siel kaxkjas, B o61ieM KosmyecTse 1o 2 000 000
(AByX  MHJJIMOHOB) INTYK  BKJIIOYHUTEJbHO,
pasMellaeMble N0 OTKPBLITOM MOJNUCKE B paMKax
NporpaMmbl GUpXeBbIX oGsuranuii cepuu 001P,
MMeIeHN HeHTHPHKALHOHHBIH HOMep 4-45848-H-
001P-02E ot 24.08.2017,

IIPOUEHTHDbIE

flajiee yKasaHHble Bbllle OGJMTralHdd COBMECTHO
UMeHyloTcsa «O6JUrauuu», a KaxJjasgs H3 HHX -
«O6aurangusa»,

y moboro nuLa, SABJSIOWErocs BjAafesblieM
O6aurauuu  (OGnuranuit), npaBa KOTOpOro Ha
OTUYYXKJEHHE O6aurayuu (O6aurayui) B
COOTBETCTBHM C YCJIOBHAMU HacTos el OdepThl He
OrpaHUY€Hbl NPUMEHHUMbIM 3aKOHOJaTEJIbCTBOM.

1. TEPMHWHBI U ONIPEJAEJIEHHSA

Ana  uenent HacTosimed  OdepThl oyayT
HCIO0JIb30BaTbCA  CAEAyKlIMe OlpelesJeHUsa U
BBIDQXEHHS, eC/Id M3 TeKCTa Hacrosieid Odeprthl
HanpsaMyIo He CJieiyeT HHoe.

PUBLIC IRREVOCABLE OFFER

16 April 2020

Under this offer (hereinafter the “Offer”) Axion
Holding Cyprus Limited, registration number:
242943; place of business (address): Kosta Charaki
11, Flat / Office 302, 3041, Limassol, Republic of
Cyprus (hereinafter the “Offeror”) represented by
Igor Borovikov, acting under the Memorandum and
Articles of Association, and the Unanimous Written
Resolution of the Board of Directors dated «14» April
2020,

IRREVOCABLY UNDERTAKES AN OBLIGATION TO
BUY UPON THE TERMS AND CONDITIONS SPECIFIED
IN THIS OFFER

uncertificated  interest-bearing  non-convertible
exchange-traded bonds of SoftLine Trade Joint-Stock
Company (OGRN (Principal State Registration
Number) 1027736009333) (hereinafter the “Issuer”)
subject to centralized registration of rights, series
001P-03, with a par value of RUB 1,000 (one
thousand) each, in the total amount up to 2,000,000
(two million) inclusive, to be placed via open
subscription under the exchange-traded bonds series
001P plan, identification number 4-45848-H-001P-
02E dated 24 August 2017,

hereinafter the above mentioned bonds are jointly
referred to as the “Bonds” and each of them - the
"BOIld",

from any person that owns the Bond(s) and whose
rights to dispose of the Bond(s) in accordance with
the terms and conditions of this Offer are not limited
by the applicable laws.

1. TERMS AND DEFINITIONS

For purposes of this Offer the following terms and
expressions shall be used, unless otherwise expressly
specified herein.




1.1. «Arent Odepenra» o3HauaeT IOpHAHYeCcKoe
JIMLo, HasHayeHHoe O¢epeHTOM, KOTOpOe BlpaBe
OCyINECTBASATL BCe HEOOXOJUMble [AeHCTBHA s
npuobpeteHua OGaurauuid B pamkax HacTosuien
OdepTbl B COOTBETCTBHMHM € 3aKOHOZATENLCTBOM
Poccuiickoii Depepauum. Undopmanus 0
HasHayeHHOM AreHTe OdepeHTa GyAeT nmy6/HMYHO
packpelTa Ha calTe B  HMHOOPMALHOHHO-
TEJIEKOMMYHUKaLlMOHHOH ceTH «HHTepHeT» no
ajpecy http://www.e-
disclosure.ru/portal/company.aspx?id=37065 H
(unn) http://softlineru/ He nosznee, yem 3a 15
paboyux gHel o COOTBeTCTByWOIWEH  JaThl
npHobGpeTeHus.

1.2. «Bupxa» o3Havaet [ly6auyHoe aKnHMOHepHoe
0611ecTBO «MOCKOBCKast Bupxa MMBB-PTC»,
OCHOBHOH TOCyAapCTBEHHBIH pPerdCTpanHOHHbIH
HoMmep 1027739387411.

1.3. «/lata npHobpeTeHHsA» O3HayaeT 30
(TpuAuaTLIH) pabouni JeHb nocsie AaThi:

(a) packpeITUst HHGOPMALMK B JIEHTE HOBOCTEH
B BHJE COOCLEHHS IMHTEHTA O CYLleCTBEHHOM
daxTe, noaTsepxAarowero HacTymienue dakra
HEUCTIOJIHEHNSA HJIM HeHaJJIekallero HCNoJHeHUs
0643aTeNbCTB, YKasaHHOTO B NyHKTe 1.9 HacTos e
OdepThl, 1u60

(b) HCTEYEHHUA YCTAHOBJIEHHOIO AEHCTBYIOIIMM
3aKoHoAaTeNbCcTBOM Poccuiickoii Qepepaunn CpoKa
AJIs1 pacKpelTUs WHQPOPMAaLMM, yKa3aHHOH B
MoAnyHKTe (@) HACTOSILLEr0  MNyHKTa (ecan
COOTBETCTBYIOWAA  HWHOOpMaUMs  He  Gyxer
CBOEBPEMEHHO PacKpbiTa IMUTEHTOM), TUG0

(o) Ans moanyHkta (f) nynkra 1.9 macrosimeii
OdepThr:

(i) Heomy6iMKOBaHUs HHbOPMaUUHM O CTPYKTYype
BJIaJIEHUA aKLHUSAMHU 3MUTeHTa B
COOTBETCTBYIOLHI CPOK, JIH60

(ii) maThl, Koraa Jlepxareb Y3Ha/l WJIH JOJKEeH
ObLI Y3HATbL O TOM, YTO [Toporoeoe 3nayenue
He JOCTHIHYTO, T.e. KOJIMYECTBO T'0JIOCYIOIUX
akuyMii B IJMuTeHTE Y VKasaHHBIX JIHI]
CTAaHOBUTCA MeHee [loporoBoro 3sHayeHwus,
An6o

1.1. “Agent of the Offeror’ means a legal entity
appointed by the Offeror and entitled to take all such
actions as may be necessary to buy the Bonds under
this Offer in accordance with the laws of the Russian
Federation. Information about the appointed Agentof
the Offeror shall be publicly disclosed on the website
in information and telecommunication network “the
Internet” at http://www.e-
disclosure.ru/portal/company.aspx?id=37065 and
(or) http://softlineru/ at least 15 business days
prior to the relevant Purchase Date.

1.2. “Exchange” means Public Joint-Stock Company
“Moscow Exchange MICEX-RTS”, main state
registration number 1027739387411.

1.3. “Purchase Date” means the 30th (thirtieth)
business day after the date of:

(a) information disclosure in the news feed in the
form of the Issuer’s significant fact notification
confirming the occurrence of Non-Performance or
Improper Performance of Obligations listed in
paragraph 1.9 of this Offer, or

(b) expiration of the term for disclosure of
information specified in sub-paragraph (a) of this
paragraph 1.3 as prescribed by the applicable laws of
the Russian Federation (if the relevant information is
not timely disclosed by the Issuer), or

©
Offer:

for sub-paragraph (f) of paragraph 1.9 of this

(i) non-publication of the information about the
structure of ownership of the Issuer’s shares
when due, or

(ii) the date on which the Holder finds or was
supposed to find out that the Threshold Value
was not achieved, i.e. the number of voting
shares in the Issuer held by the above-
mentioned persons becomes less than the
Threshold Value or




(d) ana  nopnyHktoB  (g)-(j) nyHkra 1.9
Hactoswed OdepThl - AaTbl, Korga JepxaTenb
y3Ha/Jl WM [O/DKeH Obl1 y3HaTb O TOM, YTO

COOTBETCTBYIOIUH (DaKT HEHUCHNOJHEHHUS HJH
HeHaJJjiekallero  HCNOJHEHHS  06A3aTeNbCTB
HaCTyIuJ.

1.4. «/lepxarenpb» o03Ha4aeT Y4YaCTHHKA TOPIOB,
KOTOpbIH  yAOBJIETBOPAET OLHOMY M3  JBYX
H3JI02KEHHDbIX HHXKe TpeboBaHMii:

(@) ABJISIETCS BJIaJle/IbLIEM COOTBETCTBYIOIIETO
KOJIU4eCcTBa O6auranui H )KeJsaeT
aKLenToBaTb HacTosyo OdepTy;

(b) ABJISIETCSA YIOJIHOMOYEHHBIM JIMLIOM
BJajenblia O6auranyi, )earwuero

aklentosaTb HacTosuyto Odepry.

1.5. «<HPJl» o3na4aeT HeGaHKOBCKYI0 KpeJuUTHYIO
OpraHU3aluio aKLIMOHEepHOoe 0611eCTBO
«HannonanbHbIH pac4yeTHbIH AEMOo3UTapui»,
OCHOBHOW TrOCYJlapCTBEHHBIH PperucTpalMOHHbIH
HoMep 1027739132563.

1.6. «Ileppos  HampaBieHus yBeJOMJEHHH 06
axKnenre O¢eproi» 03HayaeT nepyoa,
HayMHawIKiAce B 9 wyacoB 00 MuHYT 1O

MOCKOBCKOMY BpeMeHH 9 (feBATOro) paboyero gHs,
npepwectsytomwero  /Jlate  npuo6peTeHus U
3aKaHYMBalOWKHCcA B 18 wyacoB 00 MuHYT no
MOCKOBCKOMY BpEMEHH [HS, MNpeAuIecTBYIOLLero
Aate npuobperenus Ha 1 (oguH) paboduii AeHb.

1.7. «Ilopspok B3aUMOJEHUCTBHA HPJ 24
/lenoHeHTOB» O3HaYaeT mopsAgoK B3auMMO/IEUCTBUA
HPI. wu /[lenoHentoB npu OCYILIEeCTBJEHUH
AENO3UTapHOH  feATesbHOCTY  HeBaHKOBCKOIA
KPEeJUTHOW OpraHM3alMM aKLHOHEPHOro o6IecTBa
«HanuoHanbHbIN pacyeTHBIA AEN03UTapUN»,
KOTOpbI  pasmerieH Ha caiite HPJ B
MHPOPMalMOHHO-TEJIEKOMMYHHUKALIUOHHOW  CeTH
«MHTepHeT» no agpecy https://www.nsd.ru/ru/.

1.8. «IIporpamma o6nuranii» o3Havaer IIporpammy
OUpxKeBbIX o6saurauuid cepuu 001P, HMMEILYI0
MAeHTUUKALUOHHbINH HOMep 4-45848-H-001P-02E
oT  24.08.2017, yTBepx/JeHHYIO  pelleHHeM
€JMHCTBEHHOI0 aKyuoHepa JMuTeHTa OT
21.07.2017 Ne 110/EA.

(d) for sub-paragraphs (g)-(j) of paragraph 1.9 of
this Offer - the date on which the Holder finds or was
supposed to find out that Non-Performance or
Improper Performance of Obligations was occurred.

1.4. “Holder” means the Trading Participant that
meets one of the two requirements listed below:

(a) owns the relevant number of the Bonds and
wishes to accept this Offer;

is a duly authorized representative of the owner
of the Bonds wishing to accept this Offer.

(b)

1.5. “NSD” means Non-Bank Credit Institution Joint-
Stock Company “National Settlement Depository”,
main state registration number 1027739132563.

1.6. “Offer Acceptance Notice Period” means the
period which starts at 9.00 am (Moscow time) on the
9th (ninth) business day preceding the Purchase Date
and ends at 6.00 pm (Moscow time) on the day which
is 1 (one) business day prior to the Purchase Date.

1.7. “Regulations for Interaction between NSD and
Depositors” means the Regulations for Interaction
between NSD and Depositors in the course of
Depository Activity of Non-Bank Credit Institution
Joint-Stock  Company  “National  Settlement
Depository”, which is published on the website of
NSD in information and telecommunication network
“the Internet” at https://www.nsd.ru/ru/.

1.8. “Bond Plan” means the exchange-traded bonds
series 001P plan, identification number 4-45848-H-
001P-02E dated August 24, 2017, approved by the
Decision of the sole shareholder of the Issuer No.
110/EA dated July 21, 2017.

|




1.9. «®aKT HeHCNOJHEHMS WM HeHaAJeXKAILero
HCIIOJIHEHUA 0643aTeNbCTB» 03HAYAeT HACTYIJIeH e
J1060ro M3 creayrowux GakTOB, COGLITHHM WM
00CTOATENLCTB:

(a) 3MUTEHT OpOCPOYHI UCIIOJIHEHHE
00513aTe/IbCTBA 110 BbIMJIATE KYNOHHOrO 0X0/a 110
O6/siMrauusaM B mopsifke W CPOKM, yKasaHHble B
IMHUCCHOHHBIX /JlOKYMeHTax, Ha Ccpok 6oJee 10
(mecaTn) paGoyux [HeH MAM  OTKasanca  oOT
HCMOJTHEHHUS YKa3aHHOTO 06513aTe/ILCTRA;

(b) IMHUTEHT He onpesenun HOBOTO
npeAcTaBUTENIS BAajesbleB O6aUranuii B TedeHHe
60 (wecTnpecaTH) AHeH co JAHA HACTYMAEHUS
CJIeAYIOIHAX O6CTOATENbCTB:

(i) mpeacraBuTens BaanenbueB O6aurauguit
nepecTaeT COOTBETCTBOBATb TpebOBaHHAM,
npesyCMOTPEeHHbBIM CTaTbeH 29.2
®epnepanbHOro 3akoHa ot 22.04.1996 Ne 39-
®3 «0 pbiHKe LEHHBIX GyMmar» (c
M3MEHEHHUSAMH U JIONIOJHEHHAMHK);

(ii) B OTHOWIEHHH MpecTaBUTEs BJIaZie/IblIEB
O6avMrauuii BBeJeHa OZHA W3 npoueayp

0aHKPOTCTBa;
(iii) Mephi, HanpaBJIeHHbIe Ha
yCTpaHeHHe KOHbJIHKTa HWHTEepecoB

npeAcTaBUTeNs BaajeableB O6auranuii, He
NPUBEJIM K €ro YCTpaHEHUI0 B TedeHHe 90
(AeBsaHOCTa) AHEH CO AHA BOSHUKHOBEHUS
KOHQUIHKTa HHTEpecoB;

(iv) morosop ¢ npenbiayIHM peAcCTaBUTEIEM
BiajenpueB O6.Mrauuii pacropraeTcss B
OAHOCTOPOHHEM NOpAJKe M0 Tpe6OoBaHHIO
npeacTaBuTe s Baajenbles O6auranuii.

(o IMHUTEHT MpOCPo4YUN Gosiee yem Ha 10
(mecaTtb) pabouux JHell UCHoONHeHHe CBOHX
0653aTeNbCTB no BhILJIaTE HOMUWHAaJILHOU

CTOMMOCTH (HeNorauieHHON YacTH HOMMHAJbHON
CTOMMOCTH) 10 O6MUrauusaM B NOpsIAKE W CpOKH,
yKa3aHHple B JIMHUCCHOHHbIX JlIOKYMeHTaxX, WJH

OTKa3zaJjics oT UCTIOJIHEHUSA yKa3aHHOTO
06513aTe/ILCTBa;
(d) OCYWeCTBJEH [JeJUCTHHr O6aurauuii Ha

BCex 6pr<ax, OCYLIECTBHBIUUX HX AONYCK K

1.9. “Non-Performance or Improper Performance of
Obligations” means occurrence of either of the
following facts, occasions or circumstances:

(a) the Issuer delays in performing the obligation
to pay coupon yield on the Bonds, as and when
specified in the Issue Documents, by more than 10
(ten) business days or refuses to perform the said
obligation;

(b) the Issuer fails to determine the new
representative of the Bonds’ owners within 60 (sixty)
days after the day of occurrence of the following
circumstances:

(i) the representative of the Bonds’' owners no
longer complies with the requirements
provided by article 29.2 of Federal Law No. 39-
FZ dated 22 April 1996 “On the Securities
Market” (as amended);

(i) one of bankruptcy proceedings is initiated in
respect of the representative of the Bonds’
owners;

(iii) the measures aimed at eliminating a conflict
of interest between the representative of the
Bonds’ owners fail to eliminate the same within
90 (ninety) days after the day of occurrence of
such conflict of interest;

(iv) the agreement with the previous
representative of the Bonds’ owners is
terminated on a unilateral basis at the request
of the representative of the Bonds’ owners.

© the Issuer delays in performing the
obligations to repay the nominal value (outstanding
part of the nominal value) of the Bonds, as and when
specified in the Issue Documents, by more than 10
(ten) business days or refuses to perform the said
obligation;

(d) the Bonds are delisted from all exchanges on
which the same are allowed to be traded due to the




OpraHM30BaHHbIM TOpPraM B CBSI3H C HapylleHHeM
IMUTEHTOM TpeboBaHHH no PacKpbITHIO
uHPOpMalUKH,  yCTaHOBJAEHHbIX  (DesepanbHbIM
3aKOHOM OT 22.04.1996 Ne 39-®3 «0 pbiHKe LleHHbIX
6yMar» (C MU3MEHeHHSIMH U JIONOJIHEHHUSAMHU) U (nan)
NPaBHJIaMH OPraHU3aToOpa TOProBJIM;

(e) IMUTEHT IpOCPOYH UCNIOJIHEeHYe
o6si3aTesibCTBa N0 npHoGpeTeHuo O6aMranuii B
NopsiiKe M CPOKH, yKasaHHble B JMHUCCHOHHBIX
AokymeHTax, Ha cpok Gosee 10 (mecaTu) pa6oumnx
AHEH WM OTKa3a/csl OT MCHNOJHEHHs YKa3aHHOro
0653aTeNbCTBA;

6 CHu)KeHMe COBOKYIHOH JOJNH NPAMOro WJd
KOCBEHHOTO KOHTDPOJIfi HaJ| TOJIOCYIOIUMHU aKIUSAMHU
IMuTeHTa (B TOM YHCJIe Yepe3 TPeTbUX JIML H/HIu
UX 06beluHenus], abPpUAMPOBaHHBIX JIUL, BKIOYAsA
TPacTbl, CO3JaHHbie MOCPEACTBOM 3aKJIOYEeHUS
AOrOBOPOB/COT/IaleHHH) CO CTOPOHBI CAEAYIOLIHX
JIAL;

(i) BopoBukosbiM Hropem IlaBioBuueM,

(i) DA VINCI PRIVATE EQUITY FUND II L.P,
OrpaHHU4YeHHOe NMapTHEpPCTBO no
3aKO0HOAATEJIbCTBY o. epHcy, C
perucTpanuoHHbiM HoMepoM 1185, B Jauue
reHepa/nibHOro maprtHepa - Da Vinci Capital

Management GP Limited, koMnanuu c
OrpaHHYeHHOM OTBETCTBEHHOCThIO no
3aKOHOAATENbCTBY 0. lepHcy, c

PerucTpauoHHbIM HoMepoM 50007; u

(iii) HMuBecTHuUHOHHBIM TOBapHIecTBoM «Da Vinci
Pre-IPO ®oug», B suue YIpaBAsIOIErO
ToBapuiia - O6umiecTBa ¢ OrpaHHYeHHOM
OTBETCTBEHHOCTbI «/la BuHuu Kanurtan YT»
(OT'PH 1157746037635),

A0 ypoBHs HXe 50 (NATHAECATH) NPOLEHTOB OT
o6uiero o6’beMa pasMelleHHbIX COJIOCYIOIMX aKIHUi
dmMuTtenTa (fasee - «Iloporosoe 3Ha4YeHHUe»).

Mupopmauuio o crpykrype BnageHus akuuamu
3muTeHta  OdepeHT  06a3yeTcs pacKphIBaTh
NIOCPesCTBOM ee ONyOJHMKOBaHUA Ha calTax B
MHQOPMaUHMOHHO-TEIEKOMMYHHUKALMOHHOH  ceTH
«HHTEepHeT» http://www.e-
disclosure.ru/portal/company.aspx?id=37065

v/unu_ http://softlineru/ na eXXeKBapTaJabHOI

Issuer’'s  breach of information disclosure
requirements provided by article 29.2 of Federal Law
No. 39-FZ dated 22 April 1996 “On the Securities
Market” (as amended) and (or) rules of trade
organizer;

(e) the Issuer delays in performing the obligation
to purchase the Bonds, as and when specified in the
Issue Documents, by more than 10 (ten) business
days or refuses to perform the said obligation;

H Decrease in the aggregate percentage of direct
or indirect control of voting shares in the Issuer
(including through third parties and/or their
associations, affiliates, including any trusts set up
through the execution of contracts/agreements) on
the part of the following persons:

(i) Igor Pavlovich Borovikov,

(ii) DA VINCI PRIVATE EQUITY FUND II LP, a
limited partnership under the laws of
Guernsey, registration number 1185,
represented by its General Partner Da Vinci
Capital Management GP Limited, a limited
liability company under the laws of Guernsey,
registration number 50007; and

(ili) Da Vinci Pre-IPO Fund Investment
Partnership, represented by its Managing
Partner Da Vinci Capital UT Limited Liability
Company (OGRN (Principal State Registration
Number) 1157746037635),

below 50 (fifty) percent of the total number of
outstanding voting shares in the Issuer (hereinafter
the “Threshold Value”).

The Offeror undertakes to disclose information about
the structure of ownership of the Issuer’s shares by
publishing the same on the websites on the Internet
information and telecommunications network at
http://www.e-
disclosure.ru/portal/company.aspx?id=37065
and/or http://softline.ru/ on a quarterly basis on the




OCHOBe B HOCJ'le,U,HI/lf;l Ad€Hb 3aBeplIeHusa
COOTBETCTBYOLIETrO KaJleHAapHOro KBapTaJa.

Anst uesned HacTosero mnoAmyHKTa (f) daxr
HEUCTIOJIHEHUS WJIM HEHAJJIeXKAIlero HUCIoJHeHUs
006513aTe/ILCTB ~ IMHTEHTAa  GYAeT  CYHUTAThCH
HACTYNUBLIUM B CJy4Yae:

(i) Heomy6GMKOBaHUS HHPOPMALIHH O CTPYKTYype
BIaJIGHUs] aKuusAMH OJMHTEHTa B  CpOK,
yCTaHOBJIEHHbIH HaCTOAMMM NoAnyHKTOM (f),
160

(ii) ecin  Tloporosoe 3HayeHue He oyaer
AOCTUTHYTO, T.€. COBOKYIHas A0Jif NPAMOro
W1 KOCBEHHOT0 KOHTPOJIsA Haj
FOJIOCYIOIIMMH  aKUMAMU ~ 3MHTeHTa y
YKa3saHHbIX  JIML,  CTAHOBUTCA  MeHee
[Toporosoro 3nayenus.

OdepeHT 06s3yeTcsi yBeAOMHTL NpejCcTaBUTENs
BaagenbleB O6avrauvi o ¢axkTe HeLOCTHKEHHS
[ToporoBoro 3HayeHusa. YkazanHoe yBeJlOMJIeHHEe
AO/DKHO OBbITh HalpaBJ/IeHO B aZipec NpesCTaBHTes
Brafenpues O6iurayuii He nosgHee 3 (Tpex)
paboYux AHeH C JaThl, KOTAA OH y3HAJ WM JO/KEH
ObLI 3HATb COOTBETCTBYIOILYIO HHQOpMALHIO ©
¢akTe HegocTHKEeHHs: [I0POrOBOro 3HAYEHHUA;

(8 HEHCIIoJIHEHHE IMHUTEHTOM u/nnu
OdepenToM Kakoro-nu6o u3 cBoux 0653aTeNbCTB,
BbITEKAIOLIUX U3 KPEJUTHBIX JOrOBOPOB, JOTOBOPOB
CHHIWUMPOBAaHHOIO  KpeAMTa W JIO/IFOBBIX
GHUHAHCOBBIX MHCTPYMEHTOB, OGpalalomuXcs Ha
TOprax GUPXKH HJIH HHOTO OpPraHU3aTopa TOProBH,
lepes KpeAUTopaMH /Ul¥ HHBecTopamu (Kpocc-
AedosT), BKIWOYasA, HO He OrpaHU4HUBasICh,
06sA3aTe/IbCTBA M0 yIIaTe:

(i) cyMMbI ocHOBHOrO foJTa; M (nan)

(ii) cyMMBI Ha4MCNEHHBIX IPOLLEHTOB; U (nnm)

(iii) obsi3aTeNbHBIX MIaTEXKei;

(iv)pacyeTbl,  06yc/I0BJIEHHbBIE

AOTOBOPHBIMH OTHOLIEHUSMH

B KaX[oM c/aydae B pasmepe 6osee 550 000 000
(IATbCOT NATLAECAT MUJIJIMOHOB) py6uieis;

duHaHCcOBO-

(h) BBE/IeHHE apOMTPaXHBIM CyAOM NepBoii
MpoLeAyprl, NPUMEHSEMOU B fle/le 0 6AaHKPOTCTBE, B
OTHOLIEHHH IMHUTEHTa;

last day of the relevant calendar quarter.

For purposes of this sub-paragraph (f), Actual Non-
Performance or
Obligations by the Issuer shall be deemed to have
occurred in the event:

(i) of failure to publish information about the
structure of ownership of the Issuer’s shares
when due as specified in this sub-paragraph (f),
or

(i) if the Threshold Value is not achieved, i.e. the
aggregate percentage of direct or indirect
control of voting shares in the Issuer held by
the above-mentioned persons becomes less
than the Threshold Value.

The Offeror undertakes to notify the representative
of owners of the Bonds that the Threshold Value has
not been achieved. Such a notice shall be given to the
representative of owners of the Bonds within 3
(three) business days after the date on which the
representative becomes aware of or was supposed to
become aware of the relevant information about non-
achievement of the Threshold Value;

(®)

pay:

i.
ii.
iii.
iv.

in each case, in the amount of more than 550,000,000
(five hundred and fifty million) rubles;

(h)

the Issuer and/or the Offeror fails to perform
any of its obligations arising from credit agreements,
syndicated loan agreements and debt financial
instruments traded on an exchange or other trade
organizer to its creditors and/or investors (cross-
default), including, but not limited to, obligations to

introduction by the arbitration court against
the Issuer the first procedure applied in the case of
bankruptcy;

Improper  Performance of

the principal amount; and (or)

amounts of accrued interest; and (or)
obligatory payments;

payments due to financial and contractual
relationships




() yBeJHdyeHue oTHouieHusa Yucroro poara
K EBITDA no ypoBHs Bbie 4,0 (4eTbIpe Le/IbIX HOJIb
AECATBIX), BBICYUTHIBAEMOTO 110 GOpMY.JIE:

Yucteii goar (Net Debt)/EBITDA

Joar (KpaTkocpouyHble ¥ [JOJrOCPOYHbIE 3a€MHbIE
cpefcTBa M ob6sa3aTesbcTBa 10  (GHUHAHCOBOMY
JIM3UHTY + MNOPYYMTENbCTBA 3a TPeTbUX JHL (3a
UCK/IFOYEHHEeM [NOPYYHTENbCTB, BbIJAaHHBIX 3a
komnanuu [I'pynnel CodraaiiH  (Axion Holding
Cyprus Itd (Cyprus)) - OcTaTok JeHEeXHbIX CPe/ICTB
Ha koHen nepuoAa / [OnepanuoHHassh MPHUOGLLIbL
(y6pITOK) 32 moceiHHe 4 KBapTasia + AMOpTH3aUus
00 HWTOraM nociaegHero (GpUHAHCOBOTO rojga +
[Ipoyre pacxopbl, y4TeHHbIe B OlepaLUOHHOM
npubelid 3a 4 kBapTasa - Ilpoyde [JOXOABI,
YYTE€HHbI€ B ONEepalMoOHHOH NpubblIM 3a 4
KBapTasal.

[lpoune poxonbi, y4TeHHblE B OlepalMOHHOM
npHU6bLIY, BKJIKYAIOT B Ceb:

. npubbllb  OT  peajM3aldd  aKTHMBOB
(OCHOBHBIX CPeJiCTB, MHBECTHLMH U T.A.), YYTEHHbIE
B COCTaBe ONnepanoOHHOMN NPU6GLLIY;

. NPUOLLIb OT MEPEeoleHKH aKTUBOB (B TOM
4HCJIe, HO He HCKJIIYUTEeJbHO, OCHOBHbIX CPEJCTB,
HeMaTepHaabHbIX aKTHBOB, dUHAHCOBBIX
BJIOXXEHHUH), YYTEHHYI B COCTaBe ONepalMoHHOM
npubbId  (JONycKaeTcss y4uTbiBaTb B EBITDA
U3MeHeHUe CnpaBeJIMBOH CTOMMOCTH
obpaljaloluxcs Ha pbIHKE [EeHHBIX GyMar,
NPHHAJJIEXKAIHX KOHTpareHTaMm-
6anaHcoAepKaTenam);

. NOJIOKUTE/NIbHbIE  KYpCOBble  Pa3HHIbI,
y4YTeHHbIe B COCTaBe ONepalHOHHON NPUBLIIH;

. npubbIb  OT  y4acTUss B JPYTHX
OpraHM3auMsax, YYTEHHYIO B COCTaBe OlepaluOHHOM
npubbIM (32 UCKJIIOYEHHEM, KOHTpPareHTOB-
6anaHcogepxaTesei);

) npo4yde A0X0[bl, KOTOpbie He OTHOCATCH K
OnepaltoOHHOH [IeATEeIbHOCTH ¥ KOTOPbIE yYTEeHbI B
OlepanoOHHON NPUOBLIIN.

[Ilpoune pacxoabl, y4yTeHHble B oOnepanUOHHOMN
NpUObLIH, BKIOYAIOT B ceb:

J yObITOK OT
BbIOBITHS /peanusalyu /CIcaHus aKTHUBOB
(OCHOBHBIX CpeAcTB, HMHBeCTHUMH, Ae6UTOPCKOI
3a/l0/DKEHHOCTH M T.JA.), YYTEHHBIH B cocTaBe
OnepalMOHHON! NPUGLLIH;

. YOBITOK OT NepeoLeHKH aKTUBOB (B TOM
YHCJIe, HO HE HCKJIKYUTEIbHO, OCHOBHBIX CPEJCTB,
HeMaTepHaibHbIX aKTHBOB, ()UHAHCOBLIX

(i) the ratio of Net debt to EBITDA increases to
above 4.0 (four point zero) which should be
calculated by the formula:

Net Debt/EBITDA

Debt (Interest bearing borrowings and loans +
suretyships for third parties (except guarantees
issued for the companies of Softline Group (Axion
Holding Cyprus Itd (Cyprus)) - Cash and short-term
deposits] / [Operating profit (loss) for the last 4
quarters + Depreciation and amortization as of the
end of the last fiscal year + Other expenses
recognized in operating profit for 4 quarters - Other
income recognized in operating profit for 4 quarters].

Other income recognized in the operating profit
includes:

. other income from divestment of assets (fixed
assets, investments, etc.), recognized in the operating
profit;

. profit from revaluation of assets (including,
without limitation, fixed assets, intangible assets,
financial allocations), recognized in the operating
profit (changes in the fair value of traded securities
held by counterparties that are asset holders may be
recognized in EBITDA);

. foreign exchange gains recognized in the
operating profit;
. profit from participatory interests in other

entities, recognized in the operating profit (excluding
counterparties that are asset holders);

o other income which is not related to the
counterparty’s operations and is recognized in the
operating profit.

Other expenses recognized in the operating profit
include:

* loss from disposal/sale/write-off of assets (fixed
assets, investments, receivables, etc.) recorded in
operating profit

. loss from revaluation of assets (including,
without limitation, fixed assets, intangible assets,
financial allocations), recognized in the operating




BJIOXKEHHMH), YYTEHHBbIH B COCTaBe ONepanMoOHHOMN
npubbLiM  (JomyckaeTcss yuuTbiBaThb B EBITDA
U3MeHeHHe crpaBeJJ/IMBOM CTOMMOCTH
obpallaoliMXCsi Ha PpbIHKe LEeHHbIX 6ymar,
NpUHaAAEXKAUIUX KOHTpareHTaMm-
HanaHcogepxarensam);

. OTpHLATe/IbHble  KYpPCOBbl€  pa3HHIbI,
yYTEeHHbIE B COCTaBe ONepaluOHHON MPUGLLIY;

. yObITOK OT y4acTHsl B APYTHX OPraHU3aLUsX,
YYTEHHbIH B COCTaBe ONepaLUOHHON Npubnlan (3a
UCKJIIOYEHUEM, KOHTpPareHTOB-
6anancosepxaresen);

. npoYyue pacxojbl, KOTOPble HE OTHOCATCA K
ONepauHOHHON J1eTeJIbHOCTH U KOTOPbIE yYTEHbI B
onepanMOHHON NPUOLIIN.

6)] yMeHblieHWe  oTHolueHusi EBITDA «k
[lpouenTam x yniare 3a nocsieanue 12 mecsues Jo
ypoBHs Huxe 2,0 (ABe LeJ/IbIX HOJIb JECATHIX).

Pacuer noxasatened mnaparpados (i) - (j)
OCYIIECTBAAETCH  €XEeKBapTaJbHO Ha  OCHOBE
KOHCOJIMAUPOBAHHOH (QUHAHCOBOH OTYETHOCTH,

COCTaBJIEHHON B COOTBETCTBHH CO CTaH/JapTaMHu
MC®O I'pynnel Codrnaiid (Axion Holding Cyprus Itd

(Cyprus).

Odepent o06sA3yeTcss yBEAOMHTb NpeACTaBUTEJs
BjazesnbLeB 06auranui 0 HaCcTYIJIEHHH N1060r0 U3
DaKTOB HEHCNOJIHEHHS HJM  HeHaJJlexallero
HCHNONHEHUSA 00513aTe/NbCTB,  yKa3aHHBIX B
noAnyHkrax (g)-(j) nynkra 1.9 Hacrosmeit OdepTsL.
YkazaHHoe yBeaoMJeHHe JLOJIKHO ObITh
HanpaeJIeHO B ajipeCc NpeACTaBUTENA BJaJe/bLeB
O6aurauuit He nmo3aHee 3 (Tpex) paboumx AHel ¢
AaThl, koraa OdepeHT y3Ha UM JOKEH GbL 3HATh
COOTBETCTBYIOLLYI0 HHPOPMALHUIO.

1.10. «3MuccHoHHble JIOKyMEHTBI»  O3Ha4aeT
IlporpamMmy O6aurauuii, PeweHnune o Bbimycke
OGnuraumii, JIoKyMeHT, coAepXawmuil yca0BUs

pasmellendss O6suranuii, a Ttakke IlpocnekT
LleHHbIX 6yMar, 3aperucCTPUPOBAHHbIN B OTHOLIEHUH
O6auranui.

1.11. TepMuHBI, MCNONb3yeMble B HACTOSLEH
Odepre, HO cneuuwansHo He onpejeseHHble
Hactosiied OdepToH, UCIO/Ib3YIOTCA B 3HAYEHUSAX,
yCTaHOBJIeHHbIX [IpaBuaMu npoBejeHUs TOPros Ha
$OoHIOBOM  pbIHKE W pLIHKE  JENO3UTOB
I1AO MockoBckasi Bupika, pasmeljeHHbIMH Ha caiiTe

profit (changes in the fair value of traded securities
held by counterparties that are asset holders may be
recognized in EBITDA);

. foreign exchange losses recognized in the
operating profit;
) loss from participatory interests in other

entities, recognized in the operating profit (excluding
counterparties that are asset holders);

. other expenses which are not related to the
operations and are recognized in the operating profit.

6)) decrease of the ratio of EBITDA to Interest
payable over the past 12 months to below 2.0 (two
point zero).

The indicators in paragraphs (i) - (j) are calculated
quarterly on the basis of consolidated financial
statements prepared in accordance with IFRS of
Softline Group (Axion Holding Cyprus Itd (Cyprus).

The Offeror undertakes to notify the representative
of owners of the Bonds that any of the Non-
Performance or Improper Performance of
Obligations pointed in the sub-paragraphs (g)-(j) of
paragraph 1.9 of this Offer has occurred. Such a notice
shall be given to the representative of owners of the
Bonds within 3 (three) business days after the date
on which the Offeror becomes aware of or was

supposed to become aware of the relevant
information.
1.10. “Issue Documents” means Bond Plan,

Resolution on Issue of the Bonds, Bonds Placement
Terms Document, and Securities Prospectus
registered regarding the Bonds.

1.11.  All terms used in this Offer and not expressly
defined herein shall be used in such meanings as
defined in the Instructions to Bidders in the Securities
Market and Deposits Market of PJSC Moscow
Exchange, which is published on the website of the
Exchange in information and telecommunication




Bupxu B MHPOPMaALUOHHO-
TeJeKOMMYHHUKALUOHHOH ceTH «HHTepHET» Mo
agpecy  https://www.moex.com/ (panee -
«[IpaBuna»), UHBIMU HOPMAaTUBHBIMH JIOKYMEHTaMHU
bupxy, a TakXke HOPMAaTUBHBIMH MPABOBBIMU
aKTaMH, peryJYpyoIIUMH BBINYCK U ob6palieHue
UeHHbIX 6ymar B Poccuiickoil @efiepaliiy, 1 HHBIMH
HOPMAaTHUBHbIMH IPaBOBbIMM akKTaMH Poccuickon

depepaium.
2. MTOPAJZIOK IIPUOBPETEHUS OBJIUTALMH

2.1.  Bcayyanx, ykasaHHbIX B noAnyHkTax (a), (b),
(c), (e) n (H)-(j) nynkra 1.9 Hacrosueit OdepThl,
OdepeHT npuobpetaeT OGJHUTaLHUHU Yy BJAaZE/bLEB
O6avrauvii B  nopsake W Ha  YCIOBHAX,
onpe/e/ieHHbIX B NyHKTe 2.3 HacTosueil OdepThl.

2.2. B cnyyae, ykazaHHoM B noznyHkte (d)
nyHxTta 1.9 Hacrosaweil OdepThl, a Takxke ecau Ha
Jaty npuobpeTtenus O6aurayuy He 06pauiaTCA Ha
Toprax brpxu, OdepeHT npuobperaer O6aUraLuu y
BsiajesblieB O6Uraunii B mopsiike U Ha YCJIOBHAX,
onpejieJieHHbIX B NYHKTe 2.4 HacTosiei OdepThl.

2.3. Iopsapox npuobpeTeHus O6auraumi
OdepeHToM, B  cayyasx, NpPeAYCMOTPEHHBIX
noanyHkramu (a), (b), (c), (e) u (f)-(j) nyukra 1.9
Hacroswen OdepThl.

Axkuent Hacrtosuied OdepTbl B COOTBETCTBHUU C
HaCTOALIUM TIYHKTOM OCYLIECTBJISETCA IMyTEM
COBepIlIeHUs COBOKYIHOCTH JIeACTBUH,
npefycMOTpeHHbIX noanyHkramu 2.3.1 u 2.3.2
HAaCTOSALIEr0 NYHKTA.

2.3.1. War 1. HanpaBsieHue YBegoMaeHus
2.3.1.1. lepxartenb, ABAAKMMIHCA  BJajebLeM
O6auranui Wi He SIBJASTIOLMHACS

BJajenbliemM O6aurauuii, Ho AedCTByOIHIA
323 cYyeT W IO TMOPYYEHHUIO BJafdesblia
O6auranmi, B TeyeHUue [lepuopa
HalpaBJIeHUs1 yBeJOMJIeHUH 06 akuenTe
ObdepTel  nomKeH  HanpaBuUTb  AreHTy
OdepeHTa  mMUCbMEHHOE  yBeJOMJEHHE
(manee - «YBeoMeHHEY).

2.3.1.2. YBeOMJIeHHE [JOKHO ObITh INOJMNHUCAHO
JepxatesneM (YyNOJHOMOYEHHBLIM JIMLIOM

network “the Internet” at https://www.moex.com/
(hereinafter the “Instructions”), other regulatory
documents of the Exchange, as well as regulations
governing issue and trading of securities in the
Russian Federation and other regulations of the
Russian Federation.

2. PROCEDURE FOR PURCHASING THE BONDS

2.1.  In cases prescribed accordingly in sub-
paragraphs (a), (b), (c), (e) and (f) - (j) of paragraph
1.9 of this Offer, the Offeror shall purchase the Bonds
from the Bonds’ owners as provided for in paragraph
2.3 of this Offer.

2.2, In case prescribed accordingly in sub-
paragraph (d) of paragraph 1.9 of this Offer, and
when the Bonds are not traded on the Exchange, the
Offeror shall purchase the Bonds from the Bonds’
owners as provided for in paragraph 2.4 of this Offer.

2.3. Procedure for purchase of the Bonds by the
Offeror as provided for in sub-paragraphs (a), (b), (c),
(e) and (f) - (j) of paragraph 1.9 of this Offer.

Acceptance of this Offer in accordance with this
paragraph shall be carried out by means of
committing a cumulative action stipulated by sub-
paragraphs 2.3.1 and 2.3.2 of this paragraph.

2.3.1. Step 1. Notification

2.3.1.1. The Holder, being the Bonds’ owner, or not
being the Bonds’ owner but acting at the
expense and upon the instructions of the
Bonds’ owner, shall give a written notice to
the Agent of the Offeror during the Offer
Acceptance Notice Period (hereinafter
“Notice”).

2.3.1.2. The Notice shall be signed by the Holder (a
duly authorized representative of the

Holder) and made in the following form:




[lepxaTens]) M COCTaB/I€HO MO CleAyiolLel
dopme:

«Hacroguum  [HanmernoBarnme /lepxarens
(To1HOE  PHPpMEHHOE HaHMeHOBaHwue s
IODHAHYECKHX JIHY JHO0 QaMHIHA, HMSA,
OTYECTBO H rofq pOXAEHHA J/IT QPHIHIECKHX
JHL[] coobuaer o HaMepeHuH [yKa3ats
BaAagensna O6/Hrayui] mpogaTe KOMIaAHHH
Axion Holding Cyprus Limited
PETHCTPALHOHHBIH HOMEp: 242943 mecto
Haxox/jgeHHa (agpec): Kosta Charaki 11,
Oguc 302, 3041, Jlumaccos, Pecrmy6amuka
Kunp, 6e3qoxymeHTapHble npOLEHTHEBIE
HEKOHBEPTHPYEMbIe OHP)KEBbI€ 00/JHIALHH
Axyrnoneproro  obwmecrsa  «Co@T/lakH
Tperg»  (OTPH  1027736009333), ¢
YeHTPAa/IH30BAHHbIM Y4YE6TOM HpPAaB CEPHH
001P-03, HomrHa/IBHOH cTonMocThio 1 000
(ogHa ThICAYA) pyo6urer Kaxqas,
pasmerjaempie N0 OTKPBITOH mogmucke B
PAaMKax IIporpaMmel OHPXEBbIX OCJIHTALHE
cepHH 001F, HMeeH
HAEHTHPHKALHOHHBIH HoMep 4-45848-H-
001P-02F or 24.08.2017, B cooTBeTCTBHH C
VCAOBHAMH  [IYOJAHYHOH — 6€30T3bIBHOH
opeprel komnawun Axion Holding Cyprus
Limited ot [yxazars gaty].

[losHoE HaHMeHoBaHHe  /[lepxares,
OCHOBHOH rocyapCTBeHHbIH
PETHCTPDAUHOHHBIH  HOMED  HJAH  HHOH
AHAJIOTHYHBIH  YHHKAJABHBIH — KOJ4 (414
OpHAHYECKHX JIHY /  QamMuansa, HMA,
OTHYeCTBO, A4aTa pPOXACHHA H HACIOPTHBIE
AAHHbIE (/I QHIHIECKHX JIHL])

Ecan nprmennMo, nosHoe HamMeHosaHwe
Baageapya Obawnraygus, 3a cyver v 1o
ITOPYYEHHIO KOTOpOro AeHcTByer
Aepxaresns, OCHOBHOH rocyqapcrBeHHblif
PErHCTPALHOHHBIH  HOMED  HJIH  HHOH
AHA/IOTHYHBIH ~ YHHKAJBHBIH — KOg (414
OpHAHIeCKHX JHY /  @amMuaAHA, uMs,
OTHEeCTBO, A4aTa POXJEHHA H IACHOPTHAIE
AAHHBIE (A1 QUIHIECKHX JTHLI])

ToyHoe KosHyecTBO nmpegraraempix K
apogaxe  Obawuraymi  (yudpamm  u
NIPOITHCEIO)

“Hereby [name of the Holder (full business
name for legal entities or last name, first
name, patronymic and year of birth for
individuals] hereby notifies of the intent of
[specify the Bonds’ owner] to sell to Axion
Holding Cyprus Limited, registration
number:  242943; place of business
(address): Kosta Charaki 11, Flat / Office 302,
3041, Limassol, Republic of Cyprus,
uncertificated interest-bearing non-
convertible  exchange-traded bonds of
SoftLine  Trade Joint-Stock Company
(Principal ~ State  Registration ~Number
1027736009333) subject to centralized
registration of rights, series 001P-03, with a
par value of RUB 1,000 (one thousand) each,
to be placed via open subscription under the
exchange-traded bonds series 001P plan,
identification number 4-45848-H-001P-02E
dated 24 August 2017, upon the terms and
conditions of the public irrevocable offer of
Axion Holding Cyprus Limited dated [specify
the datej.

Full name of the Holder, main state
registration number or similar unique code
(for legal entities) / last name, first name,
patronymic, date of birth and passport
details (for individuals)

If applicable, full name of the Bonds’ owner,
at whose expense and upon whose
instructions the Holder acts, main state
registration number or similar unique code
(for legal entities) / last name, first name,
patronymic, date of birth and passport
details (for individuals)

Precise number of the Bonds proposed to be
sold (in figures and words)
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2.3.1.3.

()

(b)

©

(d)

logmwce
Ao/mxHOCTD (ec/in mpHMeHHMO)

JaHHbIe JOKYMEHTOB, YIOJHOMOYHBAROLUHX
JIHIO BBICTYIIATh OT HMEHH Jlepxaresd

[leyats (OpH HAJTHYIHH)».
KOIIUH

K VYBepomneHuw mnpuiaraiorcs
CleyOIHX JOKYMEHTOB:

Tpeb6oBaHue (3asBJEHHE) O [JOCPOYHOM
norameHuH, NoraueHuH UIu NpUo6peTeHuH
O6surauuil (B 3aBUCUMOCTH OT TOrO, YTO
NPUMEHHUMO) Ha YCJOBUSAX, YCTAHOBJIEHHBIX

B IMHUCCUOHHBIX JlokymeHTax,
HanpaB/JeHHoe BJajesbleM O6auraliMii B
HPJl, ¢ pokyMeHTOM, NOATBEPXKAAWOLUM

nostyyenre HP/l ykasaHHoro Ttpe6oBaHus
(3asBaIeHUs1), TIPH 3TOM NpeJCcTaBJeHHe
YKa3aHHOTO JOKYMeHTa He TpeOyeTcs Npu
npuobperenun Ob6surauuit OpepeHTOM B
cnyyasiX, ykasanHelx B noanyHkrax (f)-(j)
nyHnkTa 1.9 HacTosimeit OdepThr;

OTKa3 JMHUTEHTa B YAOBJeTBOpeHHH (C
yKasaHueM OCHOBaHUMN) TpeGOBaHHUSA
(sasBnenus) Baagenbua O6aurauMii uau
AOKYMEHT, NOATBEPK/AIOIMH Ha CYETY Jeno
B HPJl nan Jlenonente HP/l konuyecTBO

O6svrauuii, npuHagaexalux BJlajienblly
O6bsaurauuMiéi Ha JaTy He paHee JaThbl
HanpasJieHus IMUTEHTY Tpe6oBaHUA

(sasB/ieHMs1) © [JOCPOYHOM TOTALIEHHH,
NorauleHMy UM npuodpeteHun O6auranu,
NpH 3TOM TNpeAcTaBJeHHE YKa3aHHBIX
AOKYMEHTOB He TpebyeTcs npH
npuobperenun O6aurauuii OdepeHTOM B
ciyvanx, ykasaHHbiX B nognyHkrtax (f)-(i)
nyHkTa 1.9 HacTosiei OpepThl;

KONHA JAOBEPEHHOCTH Ha IMOANMUCAHTa, a
TaKXXe UHbIe JOKYMEHTbI, TOATBEPK A0l He
NOTHOMOYHUA NOANHUCAHTA YBEeJOMAEHUS;

VHbi€ JOKYMEHTBI, KOTOpbIe MOATBEPXKAAI0T
HacTtymjenne @DakTa HEWCIIOJHEHUS HIH
HeHajJ iexallero UCroJHeHus 06493aTeNbCTB
(B_cayyae ecnM INpeAcTaBjJeHHE TaKUX

2.3.1.3.

Signature
Position (if applicable)

Details of the documents authorizing the
person to act on behalf of the Holder

Seal (ifany)’.

Copies of the following documents shall be
attached to the Notice:

(@) request (application) for early
redemption, redemption or purchase of the
Bonds (depending on what is applicable)
upon such terms and conditions as set forth
in the Issue Documents, submitted by the
Bonds’ owner to the NSD, accompanied by
the documentary confirmation of receipt by
the NSD of the said request (application),
provided that submission of the said
document is not required if the Bonds are
purchased by the Offeror in cases prescribed
in sub-paragraphs (f)-(j) of paragraph 1.9 of
this Offer;

(b)  motivated rejection by the Issuer of
the Bonds owner’s request (application) or
the documentary confirmation that a
specified number of the Bonds is held in the
Bonds owner’s depo account with the NSD or
its Depositor as of the date which is not
earlier than the date on which the request
(application) for early redemption or
purchase of the Bonds is sent to the Issuer,
provided that submission of the said
documents is not required if the Bonds are
purchased by the Offeror in cases prescribed
in sub-paragraphs (f)-(j) of paragraph 1.9 of
this Offer;

) a copy of the power of attorney issued
to the signatory or other documents
evidencing the powers of the Notice’s
signatory;

(d)  other documents evidencing the Non-
Performance or Improper Performance of
Obligations (if submission of such documents
is necessary, in the Holder’s opinion, to
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2.3.1.4.

2.3.1.5.

2.3.2.

2.3.2.1.

2.3.2.2,

2.3.2.3.

JOKYMEHTOB, M0 MHeHHIO Jepxaress,
HeobXoAuMO AJs1 noATBepxjeHus Pakra
HEeUCTOJHEeHUs WU HeHa/|/1eXallero
HCIIOJIHEHUs 06s3aTe/NbCTB, NMPH 3TOM, BO
n3bexxaHWe COMHEHHUH, MNpejcTaB/eHHe
YKa3aHHbIX [JIOKYMEHTOB He fBJfAeTCHd
005132 Te/IbHbIM ).

YBefioM/ieHHe CYHUTAETC IMOJY4YEHHBbIM B
gaty ero BpydeHus: Arenty OdepeHrta uau
oTka3a Arenta OdepeHTa OT €ro rojy4eHus,

NOATBEPKAEHHOTO COOTBETCTBYIOLHM
JIOKyMEHTOM.
OdepenT He HeceT 06A3aTeNbCTBA MO

UCIIOJIHEHHIO YCJ0BUH HacToawel OdepTol
no OTHoweHHw K JlepxaTenaM, He
NpeACTaBUBIIUM YBeJOMJIEHHS B CpOK,
yKasaHHbIN B HacTosilel OdepTe.

Hiar 2. [Ipogaxa U nprobpeTeHue

C 11 yacoB 00 munyT o 13 yacos 00 MUHYT
no MOCKOBCKOMY BpeMeHH B Jlary
npuobpeTeHus HepxaTesnsn, paHee
HajJexal M 06pa3oM U B yCTaHOBJIEHHbIE
CPOKH, TMepefaBIIMH  BbllleyKa3aHHOE
YBenomsenue AreHty OdepeHTa, nogaer
aJlpecHyI0 3aABKY Ha NPOAAXKY
onpejesieHHOro Kosudecrsa O6suranui B
CUCTeMy TOproB BUPXHU B COOTBETCTBHH C
JeCTBYIOLHUMH [IpaBunamy,
aZipecoBaHHYIO AreHTy OdepeHnTa,
ABJAIEMYCs YYaCTHUKOM Topros bupixy,
C YyKasaHMeM leHbl, oOlpeJleJleHHOH B
nognyHkre 2.3.2.4 nyHkra 2.3 HacTosluyeH
OdepTb! u Kog0M pacueToB TO.

Kosnvyectso O6aurauui, ykasaHHoe B
JlaHHOM 3asBKe, He MOXeT [peBbIlaTh
Kosimdectsa O6aurauui, paHee yKasaHHOTO
B YBeAOMJIeHHH, HanpaBJleHHOM
Jepxarenem Arenty Odepenrta corjacHo
noAanyHkTty 2.3.1 nyHKTa 2.3 HacTrodlel
OdepThI.

JloCcTaTOYHBIM CBUZIETEILCTBOM
BbICTaBleHUsA JlepkaTesieM 3asiBKM Ha
npoaaxy O6iurayuii B COOTBETCTBHUH C
YCJAOBUAMU HacTosen Odeprsi
NpPU3HAEeTCA BBINMCKAa W3 peecTpa 3agBOK,

2.3.1.4.

2.3.1.5.

2.3.2.

2.3.2.1.

2.3.2.2.

2.3.2.3.

confirm occurrence of the Non-Performance
or Improper Performance of Obligations,
provided that, for the avoidance of doubt,
submission of the said documents is not
mandatory).

The Notice shall be deemed to have been
received on the date of its delivery to the
Agent of the Offeror or a refusal of the Agent
of the Offeror to receive the same as
evidenced by the relevant document.

The Offeror shall not be obliged to fulfill any
terms and conditions of this Offer in respect
of the Holders that failed to give the Notice
within the term specified in this Offer.

Step 2. Sale and Purchase

From 11:00 am to 1:00 pm (Moscow time) on
the Purchase Date, provided that the Holder
earlier gives the above-mentioned Notice to
the Agent of the Offeror as and when due, the
Holder shall submit a targeted request to sell
a specified number of the Bonds to the
Exchange trading system in accordance with
the applicable Instructions, which request is
for the attention of the Agent of the Offeror
which is the Exchange Trading Participant,
specifying the price mentioned in sub-
paragraph 2.3.2.4 of paragraph 2.3 of this
Offer and TO settlement code.

The number of the Bonds specified in such
request may not exceed the number of Bonds
specified earlier in the Notice given by the
Holder to the Offeror or the Agent of the
Offeror in accordance with sub-paragraph
2.3.1 of paragraph 2.3 of this Offer.

An extract from the register of requests in the
form attached to the Instructions as the
relevant appendix, signed by the duly
authorized person of the Exchange, shall be
treated as sufficient evidence of submission

12




2.3.24.

2.3.25.

2.3.2.6.

2.3.2.7.

no dopme
NPUJIOKEHNS K
MO/ MHCHIO

COCTaBJIEHHasa
COOTBETCTBYHILETO
[IpaBuiam, 3aBepeHHas
YIOJITHOMOYEHHOTI'0 JIhLa BPIp)KI/l.

OdepenTt,  pelicTBya  4Yepe3s  AreHra
OdepenTa, 06513yeTcs nokynatb O6auranuu
B MOpsZKe M Ha YCJOBUSX, ONpefeseMblxX
Hactosimied OdepToil, MO 1leHe, PaBHOMU
HenorameHHo# Ha Jaty npuobpereHus
HOMHWHaJbHON CTOUMOCTH (yactu
HOMMWHa/IbHON CTOMMOCTH) NpHOGpeTaeMbIX
O6siMrauyi naC cyMMa HeBbIIJIAYEHHOTO
JMHTEHTOM  KYNOHHOro  JoxXoja  TNo
O6siMrauusaM 3a npeabiAylihe KYNOHHbIe
nepuojbl, INpeAlIecTByIOLIMe KYIOHHOMY
nepuoLy, B KOTOPOM NPOUCKXOIUT
npuobpeteHde O6sdrayguid, 3a KoTOpble
Baageser, O6auragMii MMeeT 0OpaBo Ha
NOJIiyYeHHe Takoro KyHmOHHOTrO Joxoja.
OdepeHT Takxe BbIIJIaYUBaeT JlepxaTeam
HaKOIJIEHHbI  KYNOHHBIH  J0X0J IO
O6siMranusaM, KOTOpPbIH PacCYUTHIBAETCA B
COOTBETCTBHH C NOPSAKOM, ONpe/iesIeHHbIM
B NyHKTe 7 HacTosel OdepThl.

Cpenxu kynau-npogaku O6jMrauuid Ha
YCJOBHSX HacToSALLEeN OdepTnl
3aKJIlo4alTca Ha bupke B COOTBETCTBHHU €
[IpaBUnamu.

OdepeHT 06sa3yeTcsa B cpok ¢ 14 yacos 00
MUHYT pA0 17 wd4acoB 00 MuHYT 110
MOCKOBCKOMY BpeMeHH B Jaty
Npuo6peTeHus, JAeWCTBYs dYepe3 AresTa
OdepenTa, sBadOWErocsi YYaCTHUKOM
TOproB  Bupxu, mojaTb  BCTpeYHbIE
aZpecHble 3asiBKH K 3asiBKaM, [O0JAHHLIM B
COOTBETCTBHH C NOANYHKTOM 2.3.2.1 nyHKTa
2.3 OdepTbl, HaXOAAWMUMCS B TOProBOM
CUCTEME K MOMEHTY NOJAAQYM BCTPEYHbIX
aJipecHbIX 3asiBOK.

ObssatenbcTBa OdepeHTta no HacToslel
Odepre cyMuTaAlOTCA HCMOJIHEHHBIMH C
MOMEHTA Ilepexo/a npaBa CO6CTBEHHOCTH Ha
nprobperaemble OGaurauuu k Odepenry
(3auncnennss ux Ha cyer Odepenrta) u
omatel  3Tux  O6amranuit  Odepentom

2.3.2.4.

2.3.2.5.

2.3.2.6.

2.3.2.7.

by the Holder of a request to sell the Bonds
upon the terms and conditions of this Offer.

The Offeror, acting through the Agent of the
Offeror, undertake an obligation to buy the
Bonds as and when specified in this Offer at
the price equal to the nominal value (part of
the nominal value) of the Bonds being
purchased which remains outstanding on the
Purchase Date plus the amount of unpaid
coupon yield due and payable by the Issuerin
respect of Bonds for the previous coupon
periods preceding the coupon period of
purchase of the Bonds for which the Bonds’
owner is entitled to receive such a coupon
yield. The Offeror shall also pay to the
Holders the accumulated coupon yield on the
Bonds which shall be calculated in such a
manner as specified in paragraph 7 of this
Offer.

The Bonds purchase transactions upon the
terms and conditions of this Offer shall be
concluded on the Exchange in accordance
with the Instructions.

In the period from 2:00 pm to 5:00 pm
(Moscow time) on the Purchase Date, the
Offeror, acting through the Agent of the
Offeror which is the Exchange Trading
Participant, undertake to submit targeted
requests offsetting the requests submitted in
accordance with sub-paragraph 2.3.2.1 of
paragraph 2.3 of this Offer, which are still in
the trading system by the time of submission
of such targeted offsetting requests.

The Offeror’s obligations under this Offer
shall be deemed to have been performed
upon the transfer of title to the Bonds being
purchased to the Offeror (crediting of the
same to the Offeror’s account) and payment
for such Bonds by the Offeror (performance

13




2.4.

Odepentom B

(MCrONIHEHHE YCIOBUSL «IIOCTaBKa NpOTHB
NJ1aTeXa») B COOTBETCTBHH C [IpaBHnamu.

HpuHobpeTeHns O6uuranui
clyyasnX, NpeAyCMOTPEHHbIX

Iopsgox

noanynkrom (d) mynkra 1.9 Hacrosueit OdeprTsl, a
Taroke eciu O6MralMy He 06palalOTCAa Ha TOprax

Bupxcu.

2.4.1.

242,

2.4.3.

()

AkuenTt HacTosiei OdpepThl B COOTBETCTBUH
C HacTOSIUIMM IYHKTOM OCYUIECTBJSAETCSA
nyTem COBeplieHUs COBOKYITHOCTH
AEUCTBUH, IPeAYCMOTPEHHBIX OANYHKTAMH
2.4.2-2.4.4 HacTOAIETrO NYHKTA.

AepxaTennb, ABAAKOWMACA  BlajenbLeM
O6auranuii HJIU He ABJAOUIHACS
BAajesnbleM O6suranui, HoO AeHCTBYOLIMHA
3@ CYeT W 10 TMNOpyYeHUKW BJajesblia
O6aMranui, Jo/mKeH HanpaBUTb Arenty
Odepenta mnucbMeHHoe o6pauenue (ro
bopme, aHaJIOrHYHOMN YBenomienuio
corjnacHo noAnyHkty 2.3.1.2 nyukra 2.3
HacTosAwen OdepTb) B Tedenue Ilepuoga
HampaBJjieHHsl yBeJOMJeHHWH 06 akuenTe
Odeprhl.

[TucbMeHHOE oGpaieHue,
IpelyCMOTpeHHOe HaCTOSILIHM
NOANYHKTOM, CYUTaeTcsd MOJyY4eHHbIM B

Aaty ero Bpy4yenus AreHty OdepenTa uiu
orkasa Aredta OdepeHTa OT ero nonay4eHus,
NOATBEPXKAEHHOTO COOTBETCTBYIOIHM
JIOKYMEHTOM.

OdepenT He HeceT o6s3aTeNbCTBA MO
VCIOJIHEHHIO YCI0BUH HacTosAwel OdepTsl
No oOTHOoWeHWI K [JepxaTensaMm, He
NpeACTaBUBUIUM NMCbMEHHble O6paljeHus,
NpefyCMOTPEHHbIE HaCTOSALUM
NOJMNYHKTOM, B YKasaHHbIA B
Hacrosameid Odepre.

CPOK,

K o6paleHuo
npefyCMOTPEHHOMY
IyHKTa 24 HacTosAleH
NpHUJIararTcs KOIIUH
JOKYMEHTOB:

JepxaTens,
NOANYHKTOM  2.4.2
OdeprThl,
C/IeYIOLUX

TpeGoBaHHe (3asiBleHHE) O JOCPOYHOM
IOrallieHUH, oralleH 1 WK PUOBpeTeHUH

24.

2.4.1.

2.4.2.

2.4.3.

of the DVP condition) in accordance with the
Instructions.

Procedure for purchase of the Bonds by the
Offeror as provided for in sub-paragraph (d) of
paragraph 1.9 of this Offer, and in cases when
the Bonds are not traded on the Exchange.

Acceptance of this Offer in accordance with
this paragraph shall be carried out by means
of committing a cumulative action stipulated
by sub-paragraphs 2.4.2-2.4.4 of this
paragraph.

The Holder, being the Bonds’ owner, or not
being the Bonds’ owner but acting at the
expense and upon the instructions of the
Bonds’ owner, shall apply to the Agent of the
Offeror in a written form (similar to the
Notice under sub-paragraph 2.3.1.2 of
paragraph 2.3 of this Offer) during the Offer
Acceptance Notice Period.

The written application stipulated by this
sub-paragraph shall be deemed to have been
received on the date of its delivery to the
Agent of the Offeror or a refusal of the Agent
of the Offeror to receive the same as
evidenced by the relevant document.

The Offeror shall not be obliged to fulfill any
terms and conditions of this Offer in respect
of the Holders that failed to give the written
applications  stipulated by this sub-
paragraph within the term specified in this
Offer.

Copies of the following documents shall be
attached to the Holder's application
stipulated by sub-paragraph 2.4.2 of
paragraph 2.4 of this Offer:

(a) request (application) for early
redemption, redemption or purchase of the
Bonds (depending on what is applicable)
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(b)

(©)

(d)

(e

O6svrauuit (B 3aBHUCHUMOCTH OT TOTrO, YTO
NPUMEHHUMO) Ha YCJOBHSX, yCTAaHOBJIEHHbIX

B IMHUCCHOHHBIX JlokyMeHTax,
HanpaBJieHHOe BJiajenbieM OOauranuii B
HPJl, ¢ pokyMeHTOM, MNOATBEPXKIAIOIIUM

noaydyeHue HPJ| ykasaHHOro TpeboBaHHs
(3asBneHust), NpH 3TOM [NpejcTaBJieHHe
yKa3aHHOrO JOKyMeHTa He TpebyeTcs INpH
npuobperenun O6aurauuii OdepeHTOoM B
caydasix, ykazaHHbIx B nognyHkrtax (f)-(j)
nyHkTa 1.9 HacTtoswel OdepTs;

OTKa3s JMHUTeHTa B YJAOBJAETBOpPeHHH (C
yKa3zaHHeM OCHOBaHUH) TpeboBaHUs
(3asBsenns) Baajenbya O6aurauuii HaM
LOKYMEHT, NOATBEPKAALIMNA Ha CUeTY JIeMno
B HPJ unu J[enonente HP/| konuvecTBO

O6siMrauuii, npuHagJeXxalux BJaZeNbIy
O6savrauuii Ha JaTy He paHee JaThbl
HanpaBJIeHUs JMUTeHTY  TpeboBaHUA

(3asBneHust) 0 [JOCPOYHOM MOralieHHH,
NoTallleHHUH WK NpHobpeTeHuy O6aMrauui,
NpH 3TOM TMpeJCTaBJEHHE YKa3aHHbIX
JIOKYMEHTOB He Tpebyercs npH
npuobpereHun O6aurauuii OdepeHToM B
caydanx, ykasaHHbIX B nognyHkrax ()-(j)
nyHkTa 1.9 HacTosweit OdepThi;

KOMHA JOBEPEHHOCTH Ha MOLNMCaHTa, a
TaKXe UHble JOKYMEHTH], NOATBEPXKalo e
NOJIHOMOYMA NOAMHCAHTA;

AOKYMEHT, MNOATBEPXJAILUH HaJuyue y
Jepxarens 6aHKoBckoro cyeta B HPJI, ¢
yKa3aHHWeM PEeKBHU3UTOB GAHKOBCKOTO cYyeTa
B HP/l B poccuiickux py6asx;

HHbIE JJOKYMEHTBI, KOTOpbIe NOATBEPXKAAI0T
HacTymyieHHe (PakTa HEUCHOJHeHUs HIIH
HeHaJJIeXxallero UCIoJHeHUs! 06s13aTe/NbCTB
(B ciayyae ecnd nNpeAcTaBleHHE TaKHX
MOKYMEHTOB, M0 MHeHHW [lepkaress,
HeobxoJMMO JJs1 mnoATBepxaeHus (Pakra
HEeHUCTOJIHEeHHs WJH HeHa/1eXallero
UCMIOJIHEHUS 00643aTesNbCTB, NPU 3TOM, BO
H3bexxaHWe COMHEHHUH, MpejcTaB/eHue
YKa3saHHbIX [JJOKYMEHTOB He SBJSIETCH
006513aTe/IbHBIM).

244

upon such terms and conditions as set forth
in the Issue Documents, submitted by the
Bonds’ owner to the NSD, accompanied by
the documentary confirmation of receipt by
the NSD of the said request (application),
provided that submission of the said
document is not required if the Bonds are
purchased by the Offeror in cases prescribed
in sub-paragraphs (f)-(j) of paragraph 1.9 of
this Offer;

(b)  motivated rejection by the Issuer of
the Bonds owner’s request (application) or
the documentary confirmation that a
specified number of the Bonds is held in the
Bonds owner’s depo account with the NSD or
its Depositor as of the date which is not
earlier than the date on which the request
(application) for early redemption,
redemption or purchase of the Bonds is sent
to the Issuer, provided that submission of the
said documents is not required if the Bonds
are purchased by the Offeror in cases
prescribed in sub-paragraphs (f)-(j) of
paragraph 1.9 of this Offer;

() a copy of the power of attorney issued
to the signatory or other documents
evidencing the powers of the Notice
signatory;

(d)  document evidencing that the Holder
has a bank account with the NSD (with
specification of requisites of a bank account
in Russian rubles with the NSD);

(e) other documents evidencing the Non-
Performance or Improper Performance of
Obligations (if submission of such documents
is necessary, in the Holder’s opinion, to
confirm occurrence of the Non-Performance
or Improper Performance of Obligations,
provided that, for the avoidance of doubt,
submission of the said documents is not
mandatory).

On the Purchase Date Bonds shall be
purchased by the Offeror, acting through the
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244 B Jartry npuobperenuss  Obauranuu
npuobperatorcs OdpepeHTOM, JeCTBYIOLIUM
yepez AreHTa OdepeHTa, y BJaiesblLEeB
O6auranui, JLeACTBYIOILHX yepes
Jep>kaTesielf, Ha BHeOGHpXKEBOM pbIHKe Ha
YCTIOBHAX «IMOCTaBKa NPOTHUB IJaTexa»
(nepeBojbl LEHHBIX OyMar € KOHTpOJIEM
pacyeToB HO AeHeXHbIM CPpeICTBaM ), KaK 3TO

npeaycMOTpEeHO Ycnosusamu
OCyleCTBJEeHHUA Aeno3uTapHOU
AesATeNbHOCTH HP/] n [lopsakom

B3auMoaecreuss HPJlI u [lenoHenToB, 1o
LeHe, paBHOM HemnoraweHHoW Ha JlaTy
npyHobpeTeHUss HOMHHAJbHOM CTOMMOCTH
(4acTtu HOMHHaJIbHOH CTOMMOCTH)
npuobpetaembix O6sMrayuii miawc cymma
HEeBBIMJIAYEHHOTO JMHUTEHTOM KYIOHHOTO
foxoga no O6aurauusiM 3a npejbiaylive
Ky[IOHHbIe TNEepHojbl, MpeALecTBYIOLIHe
KyIIOHHOMY nepuoay, B KOTOPOM
NPOUCXOAUT npHobpeTeHre O6Gauranui, 3a
KoTopble Baageer O6iuranui uMeeT NpaBo
Ha TOJIyYeHHe TAKOoro KyNOHHOro J0X0Ja.
OdepeHT Takxke BbinsauyuBaeT Jlepxarensim
HaKOMJIEHHBIH  KYNOHHBIA  AoXoh 1O
O6auragysaM, KOTOpBIH pacCYUTLIBAETCA B
COOTBETCTBHUHU C NOPsIAKOM, orpe/e/ieHHbIM
B yHKTe 7 HacTosien OdepThl.

Ilppn sTOoM nepeBojbl LEHHbIX 6yMmar c

KOHTpOJIEM pac4yeToB 1o AEHEXHbIM
cpeacrsam MOTyT HCTNIOJIHATBCA Inpu
OCylI€CTBJIEHHUH ACHEXHBIX pac4eToB

TOJIbKO C HCHOJIb30BaHHEM 6aHKOBCKUX

CYETOB, OTKDBLITBIX I[LJIaTeAbUIUKY U
nojyyaresio AeHexHbix cpeactB B HPJ|, B
COOTBETCTBHH c TpeGOBaHHUAMH,
YCTAHOBJIEHHLIMH B YcnoBusax
OCYLLeCTBJIEHHS JAeno3UuTapHoHU
AeATeJbHOCTH HPJ U [Topaake

B3auMmogeicteuss HP/l u JlenoHeHTOB.

3. 3AIIPET YCTYIIKH IIPAB TPEBOBAHHA

Ycrynka  mpaB  TpeGOBaHMSLT MO CheJiKaM,
3aKJIIOYEHHBIM NOCPEJCTBOM aKilenTa HaCTOALLEH
OdeprThl, He pazpemaeTcs.

4. PA3PEIIEHUE CIIOPOB

Agent of the Offeror, from the Bonds’ owners,
acting though the Holders, in the over-the-
counter market on a DVP basis (transfers of
securities subject to control of cash
settlements), as provided for in the NSD
Terms of Depository Activity and the
Regulations for Interaction between NSD and
Depositors, at the price equal to the nominal
value (part of the nominal value) of the Bonds
being purchased which remains outstanding
on the Purchase Date plus the amount of
unpaid coupon yield due and payable by the
Issuer in respect of Bonds for the previous
coupon periods preceding the coupon period
of purchase of the Bonds for which the Bonds’
owner is entitled to receive such a coupon
yield. The Offeror shall also pay to the Holders
the accumulated coupon yield on the Bonds,
which shall be calculated in such a manner as
specified in paragraph 7 of this Offer.

Herewith, transfers of securities subject to
control of cash settlements may be completed
during cash settlements solely using the
accounts opened by the payer and the
recipient of funds with the NSD in compliance
with the requirements set forth in the NSD

Terms of Depository Activity and the
Regulations for Interaction Between NSD and
Depositors.

3. NON-ASSIGNMENT OF CLAIMS

The assignment of claims under any transactions
closed through the acceptance of this Offer shall not
be allowed.

4. DISPUTE RESOLUTION
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Bce cnopbl W pasHorjacusi, BbiTeKawliue H3
Hacrosimed OdepTbl, a TaKkKe M3 CHAEJOK,
3aKJIOYEHHBIX IOCPEeACTBOM akKlienTa HacTosLied
OdepTsl, B TOM YHC/Ie KacalolHecs: HX UCTIOJTHEHHS,
HapylleHHUs, IpeKpaLieHUsl HIH AeHCTBUTENbHOCTH,
NOoJJIeXaT pas3peilleHUId B ApOUTpPaXHOM CyJe
r. MOCKBBI.

Cnopbi ¢ yyacTueM pU3UYECKUX JIUL] PA3pPeNIaloTCcs B
COOTBETCTBHH C IPABHJIAMH [104BEAOMCTBEHHOCTH H
HOACYAHOCTH, YCTaHOBJIEHHbIMH
3aKOHOAaTeIbCTBOM Poccuiickoii Penepanuu.

5. [TPUMEHUMOE ITPABO

Hacrosamasn Odepra, a TakKe 3aKjioyaeMble Ha ee
OCHOBe [0r0BOPbI, NOJYMHSIOTCS npaBy Poccuiickoi
defepauuy M MOAJIEKAT  TONKOBAHHIO B
COOTBETCTBUM C HUM.

6. CPOK JJEUCTBHSA O®EPTHI. IIPEKPAIIIEHUE
OBA3ATE/IbCTB OPEPEHTA

Hactroaumas Odepra BCcTynaer B cwily C AaThl ee
nybJHKalM4 B NOPsiiKe, YCTAHOBJAEHHOM NYHKTOM
10 HacTrosameit OdepTnl (HO He paHee AAThl Ha4Yasaa
pasMemenus QO6auraumi), W  JelCTByeT [HO
HauboJiee paHHEH U3 CIeAYIOLIUX AAT:

() maTbl MOJIHOTO MCHOJHEHHA IJMHUTEHTOM
06s13aTes1bCTB Mo OGJHralHUsaAM;
(b) maTbl, HacTynawel Yyepe3 OAUH o Mocjie

JAaTol norameHnust 06IMranuiy;

npuobpetrenus OdepeHTOM Bcex
Ha OCHOBaHUHW HaCToOsAleH

(c) matnl
O6auranuii
OdepTol.

7. [NOPAZIOK OITPEAE/IEHUA HAKOIUVIEHHOI'O
KYIIOHHOT'O 10XO/IA 11O OBJIMTALIUAM

B 110601 feHb Mex Ay JaTOH Hayasia pasMelleHHus U

JaToH norameHus BBINYCKa BeJIMYMHA
HAaKOIJIEHHOro KynoHHoro goxoja (HK/) mo
O6suMrauuy  paccyuThIBaeTCs 10  CjAeAylollei
dbopmyne:

HK/1 = Nom * Gj * (T - T(j -1))/ 365/ 100%,

Any and all disputes which may arise out of this Offer
or any transactions concluded through the
acceptance of this Offer, including but not limited to
concerning the performance, breach, termination or
invalidity thereof, shall be resolved by the state
Arbitration (Arbitrazh) Court of the city of Moscow.

Disputes involving individuals shall be resolved in
accordance with jurisdiction and cognisance rules
stipulated by the laws of the Russian Federation.

5. GOVERNING LAW

This Offer and any agreements which may be entered
into based on this Offer shall be governed by, and
construed in accordance with, the laws of the Russian
Federation.

6. TERM OF THE OFFER. TERMINATION OF THE
OFFEROR'’S OBLIGATIONS

This Offer shall come into force on the date of
publication hereof in the manner set forth in
paragraph O of this Offer (but not earlier than the date
of beginning of placement of the Bonds) and shall be
valid until the earlier of the following dates:

(a) the date of complete performance by
the Issuer of its obligations in respect of the
Bonds;

(b) the date occurring one year after the
date of redemption of the Bonds;

(©) the date of acquisition of all Bonds by
the Offeror under this Offer.

7. PROCEDURE FOR DETERMINING
ACCUMULATED COUPON YIELD ON THE BONDS

On any day between the starting date of issue
placement and the issue redemption date, the amount
of accumulated coupon yield (ACY) on the Bond shall
be calculated using the following formula:

ACY = Nom * Cj * (T - T(j-1))/ 365/ 100%,
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rae

j - TNOpAAKOBLIH HOMep KYNOHHOTO MNEpHOJa,
j=1,2,..,n, rle n - KOJIM4EeCTBO KYNOHHBIX I€PHO/IOB;

HK/] - Hakon/leHHbIH KYyNOHHBIH AOXOA B BaJlOTeE, B

KOTOpDOM Bbipa)KeHa HOMMHaJbHasg CTOMMOCTDb
O6aurayuu;
Nom - HenoraweHHas 4YacTb HOMHHa/IbHOM

CTOMMOCTH 0AHOH O6/1Mranuy, B BaaOTE, B KOTOPOH
BbIpaXkeHa HOMHHaJIbHAsi CTOUMOCTb ObMrauuu;

Cj - pasMep NpOLEHTHOH CTaBKH j-TO KyNoOHa, B
NPOLEHTAaxX rOAO0BbIX;

T(j -1) - pata Hayaia j-ro KynoHHoro nepuoga (s
cjy4as mepBoro KymnosHoro nepuoga T(j-1) - ato
AaTa Hayasia pa3meleHusa O6adranuii);

T - AaTa pacyeTa HaKOIJIEHHOrO KyOHHOrO A0X0/a
BHYTPH j-I0 KyIIOHHOTO Nepyoja.

HK/l paccuuTbiBaeTcsi ¢ TOYHOCTBIO O BTOPOTO
3HaKa nocse 3anAToi (OKpyrsieHHe BTOPOro 3Haka
nocjie 3ansaTOW MNPOM3BOLUTCS M0 IpaBU/IaM
MaTeMaTUYeCKOTO OKpYIJIeHHsi: B Cjydyae, ecsd
TPETHH 3HAK I10C/e 3anATOoi GoJiblle WM paBeH 5,
BTOPOM 3HAaK MNOCJe 3ansTON yBeJHYHMBAETCH Ha
€JAMHHLY, B CJy4Yae, ecJU TpeTHH 3HaK mnocse
3ansTOM MeHblie 5, BTOPOii 3Hak Noc/ie 3anaToil He
HU3MeHseTcs).

8. ITPABO HA OTKA3

Odepent BnpaBe oTkasaTb /JlepkareasMm B
npuobpeTeHuH y Hux O61Mrauui, B cayyae ecu:

(a) Bnagenbuem O6aurauuii He NnpeAbsBJIEHO
TpeboBaHWe (3asBJE€HHE) K IMHUTEHTY O
AOCPOYHOM IIOTAIU€HUH WK NPHOBPETEHUH
O6auranuil (B 3aBUCUMOCTH OT TOTO, 4TO
NPUMEHUMO) B COOTBETCTBUH C MOPSALKOM,
YCTaHOBJIEHHbIM B IMHUCCHOHHBIX
JokyMeHTax; unu

(b) He HCTeK yCTaHOBJEHHBLIH IMUCCHOHHBIMH
JokyMeHTaMu CpOK paccMoTpeHus
SMHTEHTOM  TpeGoBaHMs  (3asiBJeHHMS),

where
“|” is the item number of coupon period; j=1,2,...n,
where n is the number of coupon periods;

“ACY” stands for accumulated coupon yield in the
same currency in which the par value of the Bond is
expressed;

“Nom” is the outstanding part of the par value of one
Bond in the same currency in which the par value of
the Bond is expressed;

“Cj” is the amount of interest-bearing rate on

“=n

j” coupon (percent per annum);

“T(j -1)" is the starting date of j coupon period (with
respect to the first coupon period T(j-1) is the
starting date of placement of the Bonds);

“T” is the date of calculation of accumulated coupon
yield within j coupon period.

ACY calculations shall be accurate to two decimal
places (rounding to two decimal places shall be based
on the rules of mathematical rounding: in cases
where the third decimal is greater than or equal to 5,
the value of the second decimal shall be increased by
1; in cases where the third decimal is less than 5, the
second decimal shall remain unchanged).

8. RIGHT TO REJECT

The Offeror shall be entitled to reject the Holders to
purchase the Bonds from them in the following cases:

(a) the Bonds’ owner fails to submit to
the Issuer a request (application) for early
redemption or purchase of the Bonds
(depending on what is applicable) upon such
terms and conditions as set forth in the Issue
Documents; or

(b)  the time limit for review by the Issuer
of the request (application) specified in sub-
paragraph ((a)) above, as prescribed by the
Issue Documents, has not expired yet; or
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yKa3aHHOTO B MNOJAMyHKTe (@) HacToALLero
NYHKTA; WK

(c) obsasaTenbcTBa IMUTEHTA 0 O6IMranUsaM, B
OTHOLIEHHH KOTOPBIX JepxaresieM
HANpaBJIEHO YBegomnenue WJIN
npejCTaBJeHo 06palleHHe B COOTBETCTBHH C
NOANYHKTOM 2.4.2 NyHKTa 2.4 HacTosleH
OdepThl, UCMIOJHEHBI IJMUTEHTOM B MTOJIHOM
o6beme. Bo uzbexxaHue COMHEHMH, B clydyae
ecad  obs3arenbcTBa  JMHUTEHTa 10
O6aurayusaM, B OTHOWIEHWHM KOTOPBLIX
JlepxxateseM HamnpasJieHO YBeJoMJieHHe
Wi npeACTaB/JeHO obpalieHue B
COOTBETCTBUH C NMOANYHKTOM 2.4.2 NYHKTa
2.4 nacrosimed OdepThbl, UCNOJHEHDI
IMUTEHTOM He B NIOJIHOM 00'beMe, BAaJe1el]
O6auranui BIIpaBe Tpe6oBaTh
npuobpeteHuss |y  Hero  O6sauranui,
06513aTeNbCTBA NO KOTOPBIM HCIOJHEHBI
IMHUTEHTOM He B NOJIHOM 06'beME; UK

(d) oTCYyTCTBYIOT OCHOBaHUs AJisl HaNpaBJIeHHUs
YBenoMmaeHus WU npejcraBjieHUs
o6pallleHHs] B COOTBETCTBHUH C NOANYHKTOM
2.4.2 nyukra 2.4 Hactosawel OdepThl H,
COOTBETCTBEHHO, Ans npHOGpeTEeHUs
O6suranuit y Bnagenbua O6aurauui; uian

(e) saks0YyeHHe WM HCIOJIHEHHE [JOroBopa
KymJd-npoAaaxu 06auraguil ¢ Baagesblem
O6smrauuii  6yZeT HEBO3MOMXHBIM  HJH
He3akoHHBIM 51 OdepeHTa BCAEACTBHE
JIOOBIX OOCTOATENBLCTB HENpPeoAoJHUMOH
CHJIBI, BKJIOYas, HO He OTpaHHYMUBAasCh,
aMmbapro, 6J10Ka/l, TOPTOBbIX OTPaHUYEHUH U
APYTMX aKTOB WJAW JAeHWCTBHH 1N0A06HOrO
poaa n1060ro rocyapCTBEHHOrO OpraHa,
rocyjapcraa WUJn MeXIyHapoAHOH
OpraHM3aluH.

9, IIEPEXO/I IIPAB

B cayuyae npuobpetenus O6aurauui OdepeHtom y
BJaage ableB O6auranuii kK OpepenTy nepexoaT Bce
npaBa MO TakKuM npuobpeTeHHbIM O6GaUranuamM,
BKJII0Yasi BCe NPaBa, CBsI3aHHbIEe C 06ecrieYeHHueM Mo
O6auraguam.

10. WHBIE INIOJIOXKEHH A

(c)  the Issuer’s obligations in respect of
the Bonds pertaining to which the Notice is
given (or an application is submitted in
accordance with sub-paragraph 2.4.2 of
paragraph 2.4 of this Offer) by the Holder are
completely discharged by the Issuer. For the
avoidance of doubt, in cases where the
Issuer’s obligations in respect of the Bonds
pertaining to which the Notice is given (or
an application is submitted in accordance
with sub-paragraph 2.4.2 of paragraph 2.4 of
this Offer) by the Holder, are not completely
discharged by the Issuer, the Bonds’ owner
shall be entitled to demand acquisition of
the Bonds on which obligations are not
completely discharged by the Issuer; or

(d) there are no grounds to send the
Notice (or submit an application in
accordance with sub-paragraph 2.4.2 of
paragraph 2.4 of this Offer) and, accordingly,
to purchase the Bonds from the Bonds’
owner; or

(e) entering into and performance of the
Bonds sale and purchase agreement with the
Bonds’ owner will be impossible or illegal for
the Offeror due to any force majeure
circumstances, including but not limited to
embargo, blockades, trade restrictions and
any other acts or actions of states,
government bodies or international
organisations.

9. TRANSFER OF RIGHTS

In the event that the Offeror purchase the Bonds from
the Bonds’ owners, all rights with respect to such
purchased Bonds shall be transferred to the Offeror,
including all collateral rights with respect to the
Bonds.

10. MISCELLANEOUS
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HacTtosmwas OdepTa cocTaBieHa Ha ABYX SI3bIKax:
aHTJIMACKOM W pycckoM. B ciydae pasHouTeHHU# npy
OpUMEHEHHH U TOJIKOBAHMH NPEUMYILECTBO HMEET
PYCCKUH A3bIK.

Hacrosmasa Odepra fomkHa 6bITh ONy6/AMKOBaHA Ha
caiiTe B MHGOPMallUOHHO-TEIEKOMMYHHKaIlHOHHOM
cetn «WHTepHeT» mno azpecy http://www.e-
disclosure.ru/portal/company.aspx?id=37065 U
(unn) http://softline.ru/.

This Offer is made in two languages (English and
Russian). In case of any discrepancies in the
application and construction hereof, the Russian
language shall prevail.

This Offer shall be published on the website in
information and telecommunication network “the
Internet” at http://www.e-
disclosure.ru/portal/company.aspx?id=37065 and
(or) http://softline.ru/.

Odgepent / Offeror
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