BE3SOT3bLIBHAA
OPEPTA
KOMIAHHH AXION HOLDING CYPRUS LIMITED

B OTHOWEHUY npuoSpeTenun

Gupwessix o6 anraymii
«CodrrJlajis Tpeiin» cepun 001P-02,

Pa3Memaemalx no oTKPLITON NOANKCKe B paMKax
nporpammsl Gupaessix obauraguii cepun 001P,
uMeomedt uye KANHOHHLIA HOMep 4-45848-H-
001P-02E ot 24.08.2017, yenosun BLINYCKa KOTOPRIX
yTRepx/ens npnkasom 'enepansioro AupexTopa

oButectsa «CodrrJiaiin Tpeiig» Ne 35 or

07.12.2018, somunansuoit croumocrsio 1 000 (Onua
THICA4A) pyGneil xamzan,

B konmecrse 4o 1 000 000 (oaunoro MHAHOKA) WTYK
BIANYHTENLHO

ro oBmecraa

Hacroaueil odeproit (aanee - «Odeprar) xomnauus
Axlon Holding Cyprus Limited, PErHCTDANHONHEIH
Homep: 242943; mecro wHaxowgenns (aqpec):
Poseidonos 1, LEDRA BUSINESS CENTER,
Egkomi, 2406, Huxocus, Pecnytanxa Kunp
(aanee - «Opeperrs) » anue Bacuamun Asgpey-
AHpeKTOp, aedicTBylomedl wa ocHoBaHuu Ycrasa,
Yupeauteassoro  porosopa Eaunoraacroi
nucbMeHHON pesomouun Cosera AupekTopos ot «07»
AexaGpna 2018 r,

BE30T3bIBHO OBSI3YETCS IPHOBPECTH HA
YC/IOBHAX, YKABAHHbIX B ODEPTE,

Gupxcensie obaurayun AOKYMEHTapHLIE NpPOLEHTHbIie
HEKOHBEPTHpYeMble Ha npeabLABHTENS ¢
06R3aTeALHBIM UEHTPANHIOBAHHBIM XpaHenHeMm cepun
001P-02, pasmemaemste no OTKPLITON nognucke B
PaMKax mnporpaMmbl GupWeBbiX oBAMrayuii cepumn
001P, wumelouteli  MaeHTHOMKALHONHBI iomep 4-
45848-H-001P-02E ot 24.08.2017 AxuuonepHoro
ofwecraa «Copr/laitn Tpeiig» (OrPH
1027736009333), ycaomus BLINyCKa  KOTOpLIX
yraep¥aennl npuxasom [lenepansHoro AupexTopa
AkumonepHoro obuectsa «Codr/ain Tpelig» Ne 35 or
07.12.2018, womunansHoil crorMocTeio 1 000 (Oama
THICAYA) pyGaeil kaxcaan,

B OBIIEM KONHYECTBE 0 1 000 000 (0AHOro
MHJUTHOHA) IITYK BKAIOYKRTEILHO
(aanee - «Bupxenue ofanranumn»)

¥ Moboro auua, asanouierocs BAafensuem Bupwenoi
ofaurauun (Bupmennix 0Gaurauuii), npasa koToporo
Ha oTiyRAeHHe Bupaessix o6AHrayumit s COOTBETCTBHH
€ ycromuamu Hacrosumed Odeprsi He orpauuuens
AeficTayiouum SaKoHoaareascTeom  Poccmiickoit
Deaepaumm, Ha creayIOUIHX ychosuax:

Ans ueneit nacrosueil Odepri 6yayT ucnoassosateca

GIQE!!__!IIIIE onpefeseHus u BLIDAWEHHA, eCNH u3

IRREVOCABLE
OFFER
OF AXION HOLDING CYPRUS LIMITED

to buy

the exchange-traded bonds of SoftLine Trade Joint-Stock
Company, series 001P-02

mblplludhapubﬁcoﬂ'eﬂn;undnrthem
traded bonds, series 001P plan, identification number 4-
45848-H-001P-02E dated August 24, 2017, the terms of
Issue of which bonds are approved by Order of the
Director General of SoftLine Trade Joint-Stock

No. 35 dated December 07, 2018, with a par value of RUB
One thousand (1,000) per bond,

tuthenumherufmmjllion(l,ow,m) pieces or less

Under this offer (hereinafter the “Offer”) Axion Holding
Cyprus Limited, registration number: 242943
place of business (address): Poseidonos : A
LEDRA BUSINESS CENTER Egkomi, 2406,
Nicosia, Republic of Cyprus (hereinafter the
“Offeror”) represented by Vasiliki Andreou- director,
acting under the Memorandum and Articles of
Assoclation, and the Unanimous Written Resolution of
the Board of Directors dated 07 of December, 2018.

IRREVOCABLY UNDERTAKES TO BUY UPON SUCH
TERMS AND CONDITIONS AS SPECIFIED IN THE OFFER

exchange-traded certificated interest-bearing non-
convertible bearer bonds of SoftLine Trade Joint-Stock
Company (OGRN (Principal State Registration Number)
1027736009333) subject to collective custody, series
001P-02, to be placed in a public offering under the
exchange-traded bonds series 001P plan, identification
number 4-45848-H-001P-02E dated August 24, 2017,
the placement terms with respect to which bonds are
approved by Order of the Director General of SoftLine
Trade Joint-Stock Company No. 35 dated December 07,
igla. with a par value of RUB One thousand (1,000) per
nd,

A TOTAL OF1,000,000 ( ONE MILLION ) PIECES OR LESS
(hereinafter the “Exchange-Traded Bonds")

from any person that owns the Exchange-Traded
Bond(s), the rights of which owner to dispase of the
Exchange-Traded Bonds in accordance with the terms
and conditions of this Offer are not limited by the
applicable laws of the Russian Federation, upon the
following terms and conditions:

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




Tekcra Oepret Hanpamyio we ClIeAyeT HHoe.

TepMmunbi, HCrnob3yemMble B HacTosmeit Odepre, HO
CHeuHanbHO He onpejeneHHble Hacrosuwen Odeproii,
HCTOMB3YIOTCA B 3uavenusx, YCTaHOBNEHHBIX
lpasunamu nposegenus TOPros Ha GOHAOBOM phitke
PblHKe  senosutos  [1AQ Mockosckasn Bupxa,
YTBepHAeHHbIMH HabmoaarensHuim cosetom [IAOQ
Mockosckas Bupxa 22 OKTAGps 2018 r. (MpoTokon
Ne10) SAperucTpHpoBaHHBIMKH  BaHkoM Poccuy
16.11.2018  (ganee - «IlpaBuna»), HHBIMH
HOPMaTHBHBIMH  JJOKyMeHTaMu [TAO  Mockosckas
Gupxa, a  Taike HOPMAaTHBHBIMM  akTamu,
PEryaHpyomumMu Boinyck u 06palleHue neHHbIX Gymar
B Poccuiickoi Pesepanuu, U HHBIMEK HOPMaTHBHBIMH
fpaBoBbIMH akTamu Poccuiickoii Pesepaunu.

1. TEPMHHBI U ONPE/IEJIEHUA

1.1. «Arenr Ogepenrar o3nauaer IOPHAKYECKO KL,
HasHayeHHOoe odepenTom, KOTOpoe BNpaBe
OCYyWECTBAATL BCe Heo6XoAUMbIe AeHcTeua  aaa
npuoGpeTenus Bupxesbix o6aurauuii B pamkax
HacTosugei Odeprni B COOTBETCTBHH ¢
3aKOHOJaTe/IbCTBOM Poccuiickoii Pepepauun,
Hugopmanus o nasnayennom Arente Odepenra 6yger
PacKpuiTa ny6auvHo Ha caditax s HHbOPMauHOHHO-
TENeKOMMYHHKALHOHHOH CeTH «HHTepHeT»
http://www.e-
dlsclosure.ru/portal/company.aspx?id=37065 H/UIK
http://softline.ru/ e no3nxee, yem 3a 15 PaGoyuy
AHEH Bo cooTseTcTBYIOMEH Aatel npuobpeTenus,

1.2. «Bupxesnie Obnuramuuy iy «O6auranumu»
OSHauaeT GHpxeBbie OGAMrauuy AOKyMeHTapHble
POLEHTHbIE HEKOHBEPTHPYeMble Ha npeAbaBHTENA C
obasaTenbHbIM UeHTPaNU30BaHHBIM XpaHeHHeM cepHu
001P-02, pasMeljaemele no OTKPBITOH mnojgnucke B
PaMKax nporpaMMsi GupiceBbIx o6amraumii cepun 001P,
HMeweH HAeHTHPUKAUMOHHBI HOMep 4-45848-H-
001P-02E or 24.08.2017 AxumoHepHoro o6uecTsa
«Codr/laiin Tpedign (Or'PH 102 7736009333), ycaosus
BbINycKa KOTOpBIX YTBEPMACHBI [PHKa30M
l'enepanshoro AMpeKTOpa AxumoHepHoro o6mecrsa
«Codrr/laiin Tpedia» Ne 35 o 07.12.2018, nHomunansHoii
CTouMocTeio 1 000 (Ogna ThICAYA) py6neil kaxaas, B
obuieM KosHyecTae A0 1000 000 (oaun MMJLTHOH) WITYK
BK/IOMHTENLHO,

1.3. «/lara npuoGpereHus»
Paboyni genp ¢ AaThl:

30 (tpugya ThIH)

a) pacKpeITHA HHGOPMaLHK B JIEeHTe HOBOCTe# B BUge
coobumenus Imurenta o CYIWecTBeHHOM  daxre,
noATBe P AaIOmero HacTynieHue DakTa HEHCNONTHeHHA
WM HeHajnexauero  ucnonmenus 3muTenTOM
obssarenscrs IMHTeHT], NepeunceHHbIX B nyHkre 1.6
Hacroawe#n Odeprel, 1n60

6) wucreyenus YCTaHOBIEHHOTO
3aKoHOAaTeNLCTBOM Poccuiickoil Pepepauun Cpoka a5
PAcKpbITHA HHPOPMaLMK, yKasaHHOIT B noAnyHkre (a)
HacToAmwero  nyuxra (ecsm COOTBeTCTBYIOIANA
HHpOpMauMa me 6yaetr cBoespemenso packpsbita
IMuTenTOM), nubo,

herein Agreement to the contrary.

All terms used in this Offer yet 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 Moscow Exchange, approved by the
Supervisory Board of Moscow Exchange on October 22,
2018 (Minutes No. 10), and registered by the Bank of
Russia on November 16, 2018 (hereinafter the
“Instructions”), other regulatory documents of Moscow
Exchange, and all regulations governing the issue of and
trading in securities in the Russian Federation, and other
regulations of the Russian Federation.

1. TERMS AND DEFINITIONS

1.1. “Agent of the Offeror” means a corporate entity
appointed by the offeror and entitled to take all such
actions as may be necessary to buy exchange-traded
bonds under this Offer in compliance with the laws of the
Russian Federation. Information about the appointed
Agent of the Offeror shall be publicly disclosed on the
websites on  the Internet  information and
telecommunications  network at  http://www.e-
disclosure.ru/portal/cumpany.aspx?id=37065 and/or
http://softline.ru/ at least 15 Business Days prior to
the relevant Purchase Date.

1.2. “Exchange-Traded Bonds” or “Bonds” mean
exchange-traded certificated interest-bearing non-
convertible bearer bonds of SoftLine Trade Joint-Stock
Company (OGRN (Principal State Registration Number)
1027736009333) subject to collective custody, series
001P-02, to be placed in a public offering under the
exchange-traded bonds series 001p plan, identification
number 4-45848-H-001P-02E dated August 24, 2017, the
placement terms with respect to which bonds are
approved by Order of the Director General of SoftLine
Trade Joint-Stock Company No. 35 dated December 07,
2018, with a par value of RUB One thousand (1,000) per
bond, a total of one million (1,000,000) pieces or less.

1.3. “Purchase Date’ means the Thirtieth (30th)
Business Day after the date of:

a) information disclosure in the news feed in the form of
the Issuer’s corporate action notification, conforming the
occurrence of Actual Non-Performance or Improper
Performance by the Issuer of the Issuer’s Obligations
listed in paragraph 1.6 of this Offer, or

b) expiration of the time limit for disclosure of any and all
information specified in sub-paragraph (a) of this
paragraph 1.3 (unless the relevant information is
disclosed by the Issuer when due) as prescribed by the
applicable laws of the Russian Federation, or




B) ANA NOANYHKTa (e) nyuxra 1.6 HacTrosiei Odepror;

() Heony6aukoBaHus HHbopMmauuu o CTpYKType
B/IaJileHUsA AKUUAMH IMuTeHTA B
COOTBETCTBYIOUHI CPOK, N160

(i) matwi, korga Jepwarens O6aurauuu ysnan unm
AomKeH 6w y3HaTe o ToM, 4To [loporosoe
SHaueHHe He JOCTHIHYTO, T.e. KoaudecTso
TOJIOCYIOIIHX aKuMi B IMHTeHTe Y yKasaHubix
/1M1 CTaHOBHTCH MeHee [Toporosoro sHavenus.

1.4. «Jlepxarens O6muraumm»  wau «/lepxarensy
OsHavaeT Y4acTHuka TOproB, KOTopbi# yaoBNeTsopseT
O/THOMY U3 JIBYX H3/I0OMEHHBIX HIKe Tpe6oBaHuii;

a)  sBaAeTcH BlajesbueM  COOTBETCTBYIOUIEro
Konutiecrsa  Bupkesnix  obaurauuit  u wejaer
aKuenTosatk fannyi Odepry;

6) ABASETCA YNONHOMOYEHHBIM JUIOM BAajenbua
Bupxessix  o6auranumit, HeNIAWIIEro aKuenTosaTh

Aannyio Odepry.

L5. «HP/» unu «PacyeTnasn KPeAHTHAA OpraHUsamus»
o3Havaer HeGankosckyio KPEHTHYI0 OpraHM3aiuio
aKuHOHepHoe obwecTBo «HaunonanbHbIl pacqeTHbIH
AENo3HTapuiin,

WCTO/IHEHMA OJMMTEHTOM 06H3aTenbeTs IMuTenTay
O3HavaeT HacTyneHue M060ro U3 creayomux paxTos;

a) IMuTeHT Npocpoumns HCnoJHenHe 06sa3aTenbeTBa No
BhlIUIaTe KYNOHHOrO 0X04a 1o Bupxesbim obaMranuam
B NOpAAKE W CPOKH, yKasaHHble B IMHUCCHOHHBIX
HokymenTax, Ha cpok Gosiee 10 (Aecaty) pabounx gueii
HIH  OTKasaiCA OT  MCNoSHeHus yKasaHHoro
obasaTenbcTsa;

6) ImuTenT He Onpejesnsi HOBOro MNpeACTABHTENs
Brajienvues O6auraumii Teyenme 60 AHEHR co pus
HACTynIeHHA CIeAYIOMMX 06CTOSTEILCTB:

(i) npepcrasurens B/lafieNblieB O6auranuit
NepecraeT  CcoOOTBeTCTBOBATH TpeGoBaHHUAM,
NpeAyCMOTPEeHHbIM cTaThel 29,2 ®egepanshoro
3aKoHa ot 22.04.1996 Ne 39.-03 «0 pBIHKe
LEeHHbIX 6ymar» (c U3MEeHeHUAMHU M
ACMIONTHEHHAMHA);

(i) 8 oTHOWeHMUH

O6auranmi

6aHKpoTCTBa;

lnpeAcrasuTenn
BBEjeHa ojHa wu3

BJaJeNbles
npoueayp

(iii) mepsi, Hanpas/eHHble Ha yCTpaHeHue
KOH)NIMKTA HUHTEpecoB npeAcTaBuTENA
Brajensues 0O6nurauuii, ue NpHBE/IH K ero
YCTpaHeHuio B Tevenwe 90 amedi co AHsA
BO3SHMKHOBEHMA KOH(AMKTA HHTepecos;

(iv) gorosop ¢ NPeABLIAYIIHM  mpeAcTaBHTe/IeM
Bhagenvues  O6auraumii pacropraerca B
OAHOCTOPOHHEM mopsafgKe mo TpeGoBanuio

TNpeACTaBUTeNA BAafenbues O6Hranuii,

¢) for sub-paragraph (f), paragraph 1.6 of this Offer:

(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 Bond 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.

1.4. “Bond Holder" or “Holder” means the Trading
Participant that meets either of the two requirements
listed below:

a) owns the relevant number of exchange-traded bonds
and wishes to accept this Offer;

b) is a duly authorized person of the owner of the
Exchange-Traded Bonds wishing to accept this Offer.,

1.5, “NSD” or “Settlement Lending Institution” means
National Settlement Depository.

1.6. “Actual Non-Performance or Improper Performance
by the Issuer of the Issuer's Obligations” means the
occurrence of either of the following facts:

a) the Issuer delays in performing the obligation to pay
coupon yield on the Exchange-Traded Bonds as and when
specified in the Issue Documents by more than Ten (10)
business days or refuses to perform the above-mentioned
obligation;

b) the Issuer fails to determine the new representative of
the Bond owners within 60 days from the occurrence of
the following circumstances:

(i) the representative of the Bond owners no longer
complies with the requirements provided for in
Article 29.2 of Federal Law No. 39-FZ “On the
Securities Market” of April 22, 1996 (as
amended);

(ii) one of bankruptcy proceedings is initiated in
respect of the representative of the Bond owners;

(iii) the measures aimed at eliminating a conflict of
interest between the representative of the Bond
owners fail to eliminate the same within 90 days
from the occurrence of such conflict of interest;

(iv) the agreement with the previous representative of
the Bond owners is terminated for convenience as
requested by the representative of the Bond
owners,

¢) the Issuer delays in performing the obligations to the
par value (outstanding part of the par value) of the
Exchange-Traded Bonds as and when specified in the




B) IMMTEHT npocpounn Gosnee wem Ha 10 ([ecsars)
Pabouux AHed ucmonHenue cBomx obssarenscTs no
BBINIATE HOMHHANLHON CTOMMOCTH (nenoramennoj
4acTH  HOMMHaNBHOH CcTOMMOCcTH) mo Bupxesnim
o6nMraumaM B nopsake u CPOKM, yKasaHHble B
IMHCCHOHHbIX HAokymenTax, wuaum orkasancs oT
HCMNONHEHHs yKa3aHHOTO o6A3aTe/IbCTBa;

r) Ocymecrsnen genmcrunr Bupxesbix o6auraumii na
BCeX OMpXaX, OCYWeCTBMBIIMX ux AONYyCK K
OpraHH30BaHHLIM TOpram;

A) IMUTEHT npocpoum HCno/HeHHe oba3aTe/beTBa o
npuobperennio Bupxesbix obnurauuii B nopsaxe u
CPOKH, yKazaHHble B IMHCCHOHHBIX Hoxymenrax, ua
CpoK Gosee 10 (Jlecatu) paGoumx AHeH uan oTkazanca
OT MCIIOIHE K yKkasaHHOro 06si3aTebCTBa;

e) CuwxeHue COBOKYNHOH fonM npamoro wim
KOCBEHHOI0 KOHTPOAA Hajg TONOCYIOMMMH  aKIUAMH
dmurenTa (s Tom THC/Ie, Yepes TPeThUX ML U/uau ux
obbeAuHeHuil, apduAUpoBaHHbIX JIMIL,  BKJTIOYas
TPaCTel,  Co3jaHHBIE  moCpeACTBOM 3aKII0YeHUA
Aorosopos/coraamennit) co CTOPOHBI CEAYIOWHX /TH1L;

(i) BopoBuxosrM Hropem lNasnosuyen,

(i) DA VINCI PRIVATE EQUITY FUND 11 LP,

OrpaHuveHHoe napTHepcTBO no
3aKOHO/IATENLCTBY o. Iepucy, C
PerucTpauMoOHHbLIM Homepom 1185, B juue
TeHepanbHOro napriepa - Da Vinci Capital
Management GpP Limited, komnaumu ¢
orpaHH4YeHHoI OTBETCTBEHHOCTbBIO no
3aKOHOAATE/ILCTBY 0. I'ephcy, C

PETUCTPALMOHHEIM HoMepoM 50007; u

(iii) MuBecTHIMOHHBIM ToBapumecTsoM «Da Vinci Pre-
IPO ®onam, 8 auue YNpasJAwIero Topapuua -
Obumecrsa ¢ orpanuyennoii OTBETCTBEHHOCTBLIO
«/la Bunuu Kanuran ¥T» (OrpPH
1157746037635),

- Hinxe 50 (TlaTuaecsTd) npouentos ot obmero o6bema
PasMEIEeHHBIX rOJIOCYIOMMX aKuui muTenTa (ganee -
«Iloporosoe SHa4YeHue»).

Hudopmanuiw o CTPYKType BnajeHus
3MuTenTa Odepent obsaayercsa
MOCPEACTBOM  ee  onyGAMKOBAaHUs Ha caidTax B
umbopuauuouHo-mexouuyumcauunnnuﬁ ceTu
«HaTepueT» http://www.e-
disclosure.ru/porlaI,lcompany.aspx?id=37065 W/ unu
http://softline.ru/ ma €XKEeKBapTanbHOW OCHOBe B
NoCAeAHMI  JeHb  3aBepueHus COOTBETCTBYIOLLEro
KanenjapHoro ksapraa.

aKIHAMH
pacKpeiBaTh

Ans  ueneii Hacrosmlero nognynkra (e) bakr
HEHCTIONHEHUA WM  HeHagnexawero MCIOJIHEHUsA
3muTeHTOM 06s13aTENBLCTR IMuTeHTa 6yeT cuMTaThCR
HaCTYNHBIIMM B Ciyyae:

(i) neony6aukopanus HHbOopManuu o CTPYKTYype
BAafeHNA  akuMAMH  IMuTeHTa B CpoK,
YCTaHOBAGHHBIH HacTosmmUM noAnyHkrom (e),
6o

Issue Documents by more than Ten (10) business days or
refuses to perform the above-mentioned obligation;

d) the Exchange-Traded Bonds are delisted from all
exchanges on which the same are allowed to be traded;

e) the Issuer delays in performing the obligation to
purchase the Exchange-Traded Bonds as and when
specified in the Issue Documents by more than Ten (10)
business days or refuses to perform the above-mentioned
obligation;

f) 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 Paviovich Borovikov,

(if) DA VINCI PRIVATE EQUITY FUND II L.P,, 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

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

- less than Fifty (50) 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/cumpany.aspx?id=37065 and/or
http://softline.ru/ on a quarterly basis on the last day of
the relevant calendar quarter.

For purposes of this sub-paragraph (f), Actual Non-
Performance or 1 mproper Performance by the Issuer of
the Issuer’s Obligations 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

(ii) that the Threshold Value is not achieved, i.e. the
number of voting shares in the Issuer held by the
above-mentioned persons becomes less than the
Threshold Value.




(i) ecan Moporosoe 3HavYeHHe He GyeT AOCTHUIHYTO,
T.€. KOIHYeCTBO rosocyomux aKuu# B IMuTeHTE
Y YKasaHHBIX ML CTAHOBUTCA Menee lloporosoro
3HaveHHus.

Odepent o6s3yeTcs YBEIOMHTb  npescTasuTeng
BJagensues Bupxennix O6muranmii o baxre gocrixenns
IToporosoro 3HaveHnA. Ykasauuoe yBegomuenue

HeAOCTHXeHUA loporosoro SHavYeHus,

1.7. «Bupxa» O3HavaeT [ly6auunoe aKIHOHepHOoe
o6umecteo «MockoBckas Bupxa MMBB-PTC»,

- «llepuon nanpasnesnus yBejomiennit o6 akuenre

» 03HAYaeT nepuog, HauHHaomusicsa B 9,00 no
MOCKOBCKOMY Bpemenu 9 (Aessmro) Pa6ouero pug,
npeawecTsywmero Hare npuobperenus u

1.9. «Iopsgox B3aumopeiicreun HPJ| u Henounenrony
O3Ha4aeT nopsjok B3aumoze#icreus HP/l u AenonenTop
[IpH  ocymecTeaeHuu AENO3HTapHOI AeATeJIbHOCTH
He6anxosckoii

AenosuTapuiiy, Tekcr PasMemen Ha caiire HPJ B
quJopuauHuuno-mnexounyuuxauuouuoﬁ
«HHTepueT» no aapecy: http://www.nsd.ru/ru/).

1.10. «IIporpamma OGnuranmiiy O3HayaeTr
nporpaMMmy  GuprkeBbix o6Hranuii cepun  001P,
HMeromei HACHTHOUKANHOHH B HOMep 4-45848-H-
001P-02E ot 24.08.2017 AktnonepHoro obuectra
«Codr/laiin Tpeitgy (OrPH 1027736009333), B paMKax
KOTOpO# pasmemerp Bupxessie O6auranun,

1.11. «PaGounit ACHb» O3HaYaeT paGoumit pemp ua
TEPPHTOPHU r. MocKBbi, Poccwuiickas ®epepauus, u r.
Jlumaccona, Pecniy6auka Kunp.

1.12.  «Ycnosus BBIYCKa»  o3mauaeT  ycnopug
BbIyCKa  GHpxKeBrIx o6aMranmii AOKyMeHTapHbIx
NMPOUEeHTHBIX HEKOHBEPTHpYEMBIX Ha npeaAsaBuTENs C

001P-02,
pamkax  Ilporpamme: O6auranmuii
o6uecrsa «Codr/laiiy Tpeiia» (OPH 102 7736009333),
HOMHHANBHOM CcTOMMOCTBIO 1 000 (0gma ThICAYA)
Py6uieit kaxaas, 8 o6umem Konudecrse 1 000 000 (0gun
MHJUIHOH) wTyK, KOTOpble yTBepx/eHbI npuKasom
l'enepanshoro AMpeKTOopa Axumowneproro obmecrsa
«Codr/laitn Tpeiig» Ne 35 or 07.12.2018.
1.13. «3IMHCCHOHHLIE Hoxymenrtars 03HavaeT
ITporpammy O6auranuii u Yenosua BBINMYCKa.

1.14.  Omurent» - AKuHOHepHoe
«Codr/laits Tpeiia» (OIPH 1027736009333).

o6mecTBo

The Offeror undertakes to notify the representative of
owners of the Exchange-Traded Bonds that the Threshold

1.7 " means Public Joint-Stock Company
Moscow Exchange MICEX-RTS,

1.8. "Offer Acceptance Notice Period” means the period
which starts at 9.00 am (Moscow time) on the Ninth (9th)
Business Day preceding the Purchase Date and ends at
6.00 pm (Moscow time) on the day which is One (1)
Business Day prior to the Purchase Date;

1.9. “Regulations for Interaction Between NSD and the
Depositors” means the regulations for interaction
between NSD and the Depositors in the course of

http:/}www.nsd.ru/ru/).

1.10. “Bond Plan” means the exchange-traded bonds
series 001P plan, identification number 4-45848-H-
001P-02E dated August 24, 2017, of SoftLine Trade Joint-
Stock Company (OGRN (Principal State Registration
Number) 1027736009333) under which the Exchange-
Traded Bonds are placed.

1.11.  “Business Day” means a business day in Moscow,
Russian Federation, and Limassol, Republic of Cyprus.

1.12. “Terms of Issue” mean the terms of issue of
exchange-traded certificated

001P-02, to be placed in a public offering under the Bond
Plan, with a par value of RUB One thousand (1,000) per
bond, a total of one million (1,000,000) pieces or less,
which terms are approved by Order of the Director
General of SoftLine Trade Joint-Stock Company No, 35
dated December 07, 2018,

1.13. “Issue Documents” mean the Bond Plan and the
Terms of Issue.

_




2. TIOPS/OK  [IPHOBPETEHHA  BHPKEBBIX
OBJ/THTALIHH

Oblpie mosoxenns

21. B cayvasx, YKasaHHbIX B NoANyHKTax (a), (6),
(8), (1) u (e) nyukra 1.6 Hacrosme# Odeprsi, OdepenT
npuo6peraer O6nurauuu y Aepxareneit 06auraunii s
NOpsAKe U HA YCNOBUAX, ONpeAeeHHBIX B nyHkre 2.3
Hacroawei OdepTsi.

2.2. B cayvae, ykasantom s noAnyHkre (r) nynxra
L6 wmacrosmedt Odeprs, a Tapke ecntu ua Jlary
npuoGperenns O6auraunu He obpawaiTcs Ha Toprax
Bupixwu, Opepent npuoGperaer Bupxessie obnuraunu y
HAepxareneit O6aurauuii s NopsjAKe W Ha ycnoBMaX,
onpejesieHHbIX B MyHKTe 2.4 Hacroswe# Odpeprer,

2.3. Topsapox npuobpetenus Bupxensix o6uramuin
Odepenron, 5 TpeaycMoTpeHHbX
foAnyuxTamu (a), (6), (8), (&) u (e) mynxra 1.6
Hacrosumei Odeprsr,

2.3.1.  lar 1. Hanpasnenne YBegomnenus
£3.1.1. Hepxarens O6avrauuit B Teyenue
lepuosa nanpaBnenus yBeJoMaeHu#H o6
akuenre Odepre  gomxen HalpaBuTL
ArenTty Odepenrta NHCLMEeHHOoe
yBeJoMmaeHue (ganee - «YBesioMnenue»).

2312 YBegomnenne AOKHO ObITE mMoagnHcaHo
YNO/IHOMOYEHHBIM  JTHIIOM Hlepxarens
O6aurauuit u cocrasneno no cneayiomeit

dopme:

«Hacroguum

[Hanmenopane Aeparens Ob6auramnusi
(nosnoe  pupmernnoe HAHMEHOBaHHE Jam
IOPHARYECKHX JIHI, Mn6o Damunusg, Hus,
Orvecrso, rog powaenus AN PHIHYecKuX
AHU] coobaer o

HamMepeHnn nposars  kommammm  AXION
HOLDING CYPRUS LIMITED

GHpkessie  obauragmy AOKyMeHTapHsie
apoyenTHnie HeKOHBepTHPYeMbIe Ha
npefvLasHTens c 0083aTenbHEIM
HEeHTPaTHIOBAHHBIM XpaHeHHem ceprn 001P-
02, pasmeujaemsie mo OTKpBITOH mognrcke 8
PaMKax nporpammsl GHpiesbx o6aHraymui
ceprn 001P, uMeroueri HACHTHQHKaHOHH b
HoMmep 4-45848-H-001P-02E or 24.08.2017
Axynoneprioro obmecrsa «Cor/laiin Tpeiig»
(OrPH 1027736009333), ycrosus BhlTyCcKa
KoTOpBIX yreepicgerst nprHKazom
lenepansroro AHpeKTopa Axymoneproro
obujecrsa  «Cogr/laitn Tpedig» Ne 35 or
07.12.2018, nomunansHosi croumMocTeio 1 000
(Oana ThICAYA) pybrer Kaxqas,
HACHTHOHKALHOHHEBIF HoMep  Beimycka
[HOMEP] or I4ATA], B coorsercrsun
VCAOBHAMH Oe30TssIBHOl odeprss Ogepenrta

or [JATA].

1.14. “Issuer" means SoftLine Trade Joint-Stock
Company (OGRN (Principal State Registration Number)

1027736009333).

2. PROCEDURE FOR PURCHASING EXCHANGE-
TRADED BONDS

General Provisions

21.  Where prescribed accordingly in  sub-

paragraphs (a), (b), (c), (e), and (D, paragraph 1.6 of this
Offer, the Offeror shall purchase the Bonds from the Bond
Holders as provided for in paragraph 2.3 of this Offer.

2.2. Where prescribed accordingly in sub-paragraph
(d), paragraph 1.6 of this Offer, and unless the Bonds are
traded on the Exchange on the Purchase Date, the Offeror
shall purchase the Exchange-Traded Bonds from the
Bond Holders as provided for in paragraph 2.4 of this
Offer.

Procedure for purchase of the Exchange-Traded
Bonds by the Offeror as provided for in sub-
(@), (b), (c), (e), and (f), paragraph 1.6 of this Offer.

23.1.  Step 1. Notification

2.3.1.1. The Bond Holder shall give written notice to
the Agent of the Offeror during the Offer
Acceptance Notice Period (hereinafter
“Notice").

2.3.1.2. Notice shall be signed by the duly

authorized person of the Bond Holder and
made in the following form:

[business name of the Bond Holder (full
business name for Corporate entities, or last
name, first name, patronymic, Year of birth for
individuals] hereby notifies

of its intent to sell to AXION HOLDING CYPRUS
LIMITED

exchange-traded certificated interest-bearing
fnon-convertible bearer bonds of SoftLine Trade
Joint-Stock Company (OGRN (Principal State
Registration Number) 1 027736009333)
subject to collective custody, series 001P-02, to
be placed in a public offering under the
exchange-traded bonds series 001P plan,
identification number 4-45848-H-001P-02EF
dated August 24, 2017, the terms of issue of
which bonds are approved b y Order of the
Director General of Softline Trade Joint-Stock
Company No. 35 dated December 07,2018, with
@ par value of RUB One thousand (1,000) per
bond, identification number [NUMBER] dated
[DATE], upon the terms and conditions of the
Offeror’s irrevocable offer dated [DATE].

Full business name of the Bond Holder / last
name, first name, patron ymic (for individuals)
Precise number of Bonds proposed to be sold
(in figures and words)




lTonroe HAHMEeHOBaHHe Aepxarens
Obanraynit/ ©.H.0. (ana pusmveckuy AHL)
Toqnaeirquecrsanpe.uamenuxxnpqqm
O6auraumi (undpamm u ponHcyo)
Hogmucey
Aomxrocrs
Aannsie  gokymentos, YIOAHOMOYHBaKOL X
JAHHO BBICTYNATE OT HMeHH Aepxarens
O6auranusi
Mevars (aas opugmaeckny JIHI)»
2.31.3. K ¥Ysegomaenuro NpHIAralwTca  Konuu
CNE/lyIOMMX JOKYMEHTOB:

a) Tpe6oBaHus (3anBnenus) o AOCPOYHOM moramenusy,
MOralleHuH UM npuobperenuu O6nuraumii, na
YCNOBHsX, YCTaHOBJIEHHBIX B IMHUCCHOHHBIX
HoxymenTos, HallpasneHHoe /[epxkatenem s HPA, ¢
AOKYMEHTOM, NoATBepXAaIOUMM nonyyenue HPJ
YKasaHHOro JOKYMeHTa;

6) oTkas IMurenTa B YAOBNETBOPEHUM (C ykasaHueMm
OCHOBaHHit) Tpe6GoBanus (sasBnenusn) Hepxarens
O6aurauuit wan AOKYMEHT, NoATBe pXaaomuit na cYeTy
Aeno llepxaTens p HP/l unu ero Jlenonenre KONHYecTBo
Bupxesrix o6auraumii, NpHHagnexawux Jlepxarenio
Ha JAaty He paHee jaThl Hanpasnenus ImMuTenty
Tpe6oBaHHA (3asBaenus) o AOCPOYHOM MorameHuy,
NOrameHHH UK npuobpeTeHuy O6auranwmis;

B) Konus AOBEPEHHOCTH Ha MOANKCAHTA, @ TAKOKe HHBIe
AOKYMEHTHI, MOATBEPX A0 LHe NOJHOMOY s
NIOANHCaHTa YBefoMAeHus;

r) HHBIE JOKyMeHTbi, KOTOpble  NoATBepXAanT
HEeHCTIONHEeHHe 06a3aTeNheTR 3MUTeHTa B OTHOmeEHHY
AOCpoYHOro norameHus, noratueHus HIKH
npuobperenna Bupiessix O6nuraumit, ua yciosuax
IMHUCCHOHHBIX JokymenTos.

23.14. YBepomnenne cumraercs NoNy4eHHbIM B
AaTy €ro Bpy4eHHs Arenty Odepenra unu
OTKasa Arenta Og¢epenta or ero
nonyYeHus, MOATBEPXI€HHOr0
COOTBETCTBYIOUIHM JOKYMEHTOM,

2.3.1.5. Odepent mne wuecer obsasaTenscTs no
HCIIOJIHEHHI0  yCI0BHiA Odepter  mo
OTHOWEHUI Kk Jlepkatenam u HX
YNOJTHOMOYEHHBIM JIHLaM, He
NIpeACTaBHBIIMM YBegoMaeHus » CpOK,
YKasaHHbI# B HacToAL e Odepre.

2.3.2. Ilar 2. Mpogaxa u npuobperenue,

2.3.2.1, C 11 wacos 00 munyT a0 13 yacos 00 munyr
0 MOCKOBCKOMY BpeMeHH B HAaty
npuoGpetenus Jepxarens, panee
HaJlexanium o6pasom U B
YCTaHOBJIeHHBlE  CpPOKH, nepeaaBmmii
BblllleyKasaHHoe VYBegomienue AreHTy
Odepenta, nogaer a/ipecHyio 3asBKy Ha
MpOAAXyY onpegeneHHOro kommyecTsa
O6nuraumii s CHCTeMy Topros Bupxu s
COOTBETCTBHH € AEHCTBYOMMMHI

Signature

Position

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

Seal (for corporate en tities)”

2.3.1.3. Copies of the following documents shall be

attached to Notice:

a) request/application for the early redemption,
redemption or purchase of Bonds upon such terms and
conditions as set forth in the Issue Documents, which
request/application is submitted by the Holder to NSD,
accompanied by the documentary confirmation of receipt
by NSD of the above-mentioned document; '

b) (motivated) rejection by the Issuer of the Bond
Holder’s request/application or the documentary
confirmation that a specified number of the Exchange-
Traded Bonds (owned by the Holder on or after the date
on which such request/application for the early
redemption, redemption or purchase of Bonds is sent to
the Issuer) is held in the Holder’s account with NSD or its
Depositor;

¢) a copy of the power of attorney issued to the signatory
or other documentary evidence of the powers and
authority of the Notice signatory;

d) other documentary evidence of non-performance of
the Issuer’s obligations in respect of early redemption,
redemption or purchase of the Exchange-Traded Bonds
upon the terms and conditions of the Issue Documents,
2.3.14. 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.
2.3.1.5, The Offeror shall not be obliged to fulfill any
terms and conditions of the Offer in respect
of Holders and their duly authorized
persons failing to give Notice when due as
specified in this Offer.,

2.3.2.  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 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-

2321.




2322,

2.3.2.3.

23.24.

23.2.5.

2.3.2.6.

23.2.7.

Ilpasunamu,  agpecosannyio Arenry
Odepenra, sBasOWeMyca YvacTHHKOM
TOProB bBupxu, c ykasanueMm 1eHbl,
onpejeneHHod B nognyukre 2.3.2.4
Hacrosuie# OdepTo u kogoM pacyeros TO.

Konuvecrso O6auraumii, ykasauuoe s
JA3HHOH 3asBKe, HE MOXeT NpeBbLILATEL
KOJIH4ecTBa O6auranmii, paHee
yKasaHHoro B YBegomiennn,
Hanpasnennom /Jlepxarenem Odepenty

unH  Arenty  Odepenrta  corsacHo
YKa3aHHOMY NYHKTY.
JocraTouHbiM CBHAETE/NIbCTBOM

BhICTaBJienus /JlepxaTenem 3asBku Ha
npopaxy O6aurauuit B COOTBETCTBHM €
YC/IOBHAMH HacTosuen OdepThi
NPU3HAGTCA BLINMCKA M3 peecTpa 3asiBOK,
COCTaB/IeHHanA no dhopme
COOTBETCTBYIOIIErD NPHI0KEHNSA K
[Tpasunam, 3aBepeHHan MOANUCHIO
Yo/HOMO4YeHHOTO 1A Bupxw,

Odepent, jgeiictBys uepes ArenTa
Od¢epenra, obasyerca NOKynaTh
O6nuranmu B nopagke W Ha YC/TOBHAX,
onpejensembix Hacroamei Ocdeproi, no
UeHe, paBHO# HemoramenHo# Ha Jary
NPHOGPETEHHS HOMUHANLHONH CTOMMOCTH
(4acTu HOMMHa/ILHOM! CTOMMOCTH)
npuobperaembix Q6auranmii mwioc cymMma
HEBBINJIAYEHHOTO IMHTEHTOM
HAKOMJIEHHOr0 KYNMOHHOr0 JoX0ja Mo
O6auraumsam 3a npeabiayiue KYNOHHbIe
NepHOABI, NpPeAecTBYIOUHe KYNOHHOMY
NepHoJly, B  KOTOPOM  NPOMCXOAUT
npuobperenne O6suraumii, aa KOTOpble
Alepxarenr uMeeT npasBo Ha moayuenue
TaKOro KynowHoro poxoga. Odepent
TaKKe BbIIJIauUBaeT Aepxarenam
HaKOMJIeHHBIH  KYNOHHBIA  foxog no
O6aurauusamM, KOTOpPLIHA pacCHUTBIBAETCH B
COOTBETCTBHH c NOpAAKOM,
onpejeneHHbiM B OCHOBHBIX ycnoBusx u
nyxkre 7 nacrosimen OdeproL.

Caenxu mno nokynke O6aurauuit  Ha
YCNOBHAX HacTosueii OdepThl
3aKI04aI0TCA Ha Bupxie B cooTBeTCTBHH ©
I[TpaBunamu.

OdepenT o6ssyercs B cpok ¢ 16 yacos 00
MHHYT A0 18 wacos 00 wmunyr mno

MOCKOBCKOMY BPEeMEHH B HAaty
npuobperenus, Aelicreys uepes Arenra
Odepenra, sBasomerocs YwactHukom
TOproB  BupxH, nojgarte BCTPEeYHbIE

a/lpecHble 3asBKM K 3aABKaM, MOJAHHbIM B
COOTBETCTBHUH C HAaCTOALHUM pasagenom
Odeprsl, mnHaxopsmumes s TOProBo#H
CHCTeME K MOMEHTy nogavu BCTPEeYHBIX
a/ipecHBIX 3afBOK.

O6ssarenscrea Odepenta no HacTosaue
Odepre cumratorca ucnonHeHHBIMM C

2.3.2.2,

23.2.3.

2.3.2.4,

2.3.2.5.

2.3.2.6.

2.3.2.7.

paragraph 2.3.2.4 of this Offer and TO
settlement code.

The number of 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 the above-
mentioned paragraph,

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

The Offeror, acting through the Agent of the
Offeror, undertakes to buy Bonds as and
when specified in this Offer at the price
equal to the par value (part of the par value)
of the Bonds being purchased which
remains outstanding on the Purchase Date
plus the amount of accumulated 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 Holder
is entitled to receive such coupon yield. The
Offeror shall also pay to Holders the
accumulated coupon yield on Bonds which
shall be calculated in such manner as
specified in the Term Sheet and paragraph
7 of this Offer.

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

In the period from 4:00 pm to 6:00 pm
(Moscow time) on the Purchase Date, the
Offeror, acting through the Agent of the
Offeror which is the Exchange Trading
Participant, undertakes to submit targeted
requests offsetting the requests submitted
in accordance with this Section 2 of the
Offer, which initial requests 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
of the DVP condition) in accordance with
the Instructions.




2.4,

MOMEHTa rnepexoja npaBa COGCTBEHHOCTH
Ha  nmpuoGperaemble  OGauraumum  x
Odepenty (saunmcnenus wux mHa cuer
Odepenra) u omnarbt 3tux OGaurawmmis
O¢epenTom (ucnonnenue YCNOBHA
«M0CTaBKa NPOTHE niaTexa») B
CooTBeTCTBHH c [Ipasuaamu.

Topszox npuo6Gperenns Bupxesbix o6auraumii
B Cly4asx, npeAyCMOTPEHHBIX NOANYHKTOM

(r) mynxra 1.6 nacrosimeii OdepTsi, a Taoxe ecan Ha Jlaty
npuobperenus Bupkensie o6auraqun He o6pamarTtca
Ha Toprax Bupxmu.

24.1.

242

B Jlaty npuoGperenus Aepxarens sakmoyaer
AOroBop (sorosopsr) KyTUTH-NIPO JasH
Bupxesbix o6auranuit ¢ Arentom Odepenra,
AEﬁCTB}'IOI]]HM OT CBOEro MMeHH, HO 3a cyeT H
no nopy4ennio Odepenra, Ha npuobperenue
Bupxesbix ofauraumit no pewme, paBHOH
HenoramexHHoW Ha Jlaty npuobperenns
HOMHHANBHOH CTOMMOCTH (wactu
HOMHHAILHOM  CTOMMOCTH) npuobperaeMbix
Bupxesbix o6aurayui, 6es ydeTa
HAKONIEHHOr0  KYyNMOHWHOrO  Jioxoja  no
BupxeBbiM 061uranuam, PaccYuTbhIBAEMOro B
COOTBETCTBHH C MNOPAAKOM, ONpeje/eHHbIM
noanyukre 0 Hacroameit Odeprsi, mioc cymma
HEBBIVIAYEHHOr0  IMHTEHTOM  KyNmOHHOro
A0X0Aa 1o BupxeBsiM obauratuam, KOTOpbIH
Aepxarens Bnpase NOJNYYHUTL 33 NOCHeAHHN
KYNOHHBIA NEPHOJ, B KOTOPOM OH sBAS/ICH
CO6CTBEHHMKOM BHpieBbix obaurauui.

Ana  zaknovenus Aoroeopa  (Aorosopos)
KyIIH-npogaxu BupxeBbix obnuraumii
HAepxarens obpamaercs we nosaHee 30-ro
(Tpuauaroro)  Pa6ouero AHA ¢ jgaTthl
PacKpLITHA HHQOPMaUWK B NIeHTe HOBOCTell B
BHje COOGIIEHHA O CyuecTBeHHOM dakTe
IMuTeHTOM, noATBepXKAAOMEH HacTynaeHue
Cilyuasi, npepycmoTpenHoro (r) nyHkTa 1.6
Hacrosme#d Odeprsl, 160 ¢ momenra
HCTEYEHHA YCTAHOBNIEHHOrO AEHCTBYIOWMUM
3aKoroaaresbcTsom Poccuiickoit Pepepanun
CPOKa JUIs PacKpeITUA AaHHON MH@OpMaLuu
(ecnn  cooTsercTByIOMAn uHpopMmanua wHe
6yaeT cBoeBpeMeHHO PacKpeITa 3MHTEHTOM) B
opuc Odepenta:

Moyrossii agpec: 115114, Poccuiickan
Pesepaynn, MockBa,  /fJepbenescias
Habepexnas, jom 7, CTpoeHHe 9, aTax 3
Konraxrusiii reneon: 8 (495)232-00-23
Inexrponnsiii agpec:
Ofga.Bibﬂrava@mﬂﬁnegmup.mm
Ta!yana.Martyusbeva@saﬁf:}zegmup.cam
Corporate@softlinegroup.com

HAH IO HHOMY ajpecy, aKTyarbHoMy Ha
MOMEHT BOIHHKHOBeHHA 06H3aTelbcTs, B
CIydae ero  packpeitHa Ha cafitax B
;mq‘:apuaqnouuo»mexauumxmuﬁaﬁﬁoﬁ“

ceTH «HuTepHeT» http://www.e-
disefosum.ru/parral/campan .aspx?id=37065
H/uan hitp://softline.ru/.

2.4.

2.4.1,

2.4.2,

2.4.3.

Procedure for purchase of the Exchange-Traded
Bonds by the Offeror as provided for in sub-
paragraph (d), paragraph 1.6 of this Offer, and in
cases where the Exchange-Traded Bonds are not

On the Purchase Date, the Holder shall enter into
the Exchange-Traded Bonds purchase and sale
agreement(s) with the Agent of the Offeror
acting on its own behalf, yet at the Offeror’s cost
and expense and upon the Offeror’s instructions,
to purchase the Exchange-Traded Bonds at the
price equal to the par value (part of the par
value) of the Exchange-Traded Bonds being
purchased which remains outstanding on the
Purchase Date, net of the accumulated coupon
yield on the Exchange-Traded Bonds which is
calculated in the manner set forth in sub-
paragraph 0 of this Offer, plus the amount of
coupon yield due and payable by the Issuer in
respect of the Exchange-Traded Bonds to which
coupon yield the Holder is entitled for the most
recent coupon period in which the Holder owns
such Exchange-Traded Bonds.

In order to enter into the Exchange-Traded
Bonds purchase and sale agreement(s), the
Holder, on or prior to the Thirtieth (30th)
Business Day following the date of information
disclosure in the news feed in the form of the
Issuer’s corporate action notification,
conforming the occurrence of the event
provided for in sub-paragraph (d), paragraph
1.6 of this Offer, or following the expiry date
with respect to such information disclosure
(unless the relevant information is disclosed by
the Issuer when due) as prescribed by the
applicable laws of the Russian Federation, shall
contact the Offeror’s office at

Postal address: 7 Derbenevskaya Embankment,
Building 9, 3rd Floor, Moscow, Russian
Federation, 115114

Contact telephone: 8 (495 )232-00-23

E-mail:

Olga.Bibiko va@softlinegroup.com
Tatyana.Martyushe va@softlinegroup.com
Corporate@softlinegroup.com

or at such other address which remains up-to-
date as of the emergence of such obligations in
the event of jts disclosure 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/.

When entering into the Exchange-Traded Bonds
purchase and sale agreement, the Holder shall
provide:

. request/application for the early
redemption of Bonds upon such terms and
conditions as set forth in the Issue Documents,




243,

2.4.4.

2.4.5.

2.4.6.

3.

llpu 3akmouenuu AOroBOpa KyNJIH-OpPOAaxH
BupxeBeIx o6auraumii Aepxatens pomken
NpeoCTaBUTh:

. TpeGoBanusa
AOCPO4HOM  mOralmeHuM
YCIIOBHsX IMHCCHOHHBIX HlokymenTos,
HanpasnenHoe Jlepxatenem s HPA, ¢
ACKYMEHTOM, NOATBepXAaouUM nonyyenue
HP/l ykasannoro aoxymenra;

(3asBeHus) 0
O6nuraumii, wHa

. OTKa3 IMHTeHTa B YAOBAETBOPEHUH (c
yKasaHuem OCHOBaHHI) TpeboBanua
(3anBaenusn) Aepxarens O6auraumii  unu
AOKYMEHT, noATBepXAA0MWUH Ha CYeTy Aerno
HAepxarenss B HPA wnn ero Jlenonenre
KOJIHYeCTBo BupxeBbIx obnurauumi,
npuHaanexawux Jepxartenio na AAaTy He panee
AaThl HanpasieHus IMuTeHTy TpeBopanuus
(sasBrenusn) o AOCPOYHOM  norameHuy,
forawexsuu win npuobpereHuu O6nuranuii;

. KOIHsA JOBEPEHHOCTH Ha nojnucaxTa,
4 TAKXKe HHblE JJOKYMEHTBI, NOATBEpPXAAIOIHE
TONHOMOYHS NoANMcanTa YBegoMaenus;

. HHbIE AOKYMEHTbI, KOTOpbLIe
NOATBEPXAAIOT ACNUCTHHT O6nuranuii,

O6nuranuu npuo6peraioTcs Odepenrom,
KOTOpblii peficteyer epes ceoero ArewTa, y
Jepxareneit wua BHEGMDXEBOM pbiHKe Ha
YCIOBHAX — «NOCTaBKa NpPOTHB  mjaTexas
(nepeBoabl  LeHHBIX 6ymar ¢ KoHTposem
Pac4eToB no AeHemHbIM CpeAcTBaM), Kax 3To
npeaycMoTpeHo Ycnosusamu OCYLecTBACHHUA

AGMOSHTApHOH  flesrensHOCTH HPA wu
MNopagkom B3aUMOJecTBUSA HPA u
JlenoxenTos.

llpu  sToMm NEpeBoAbl LEHHBIX Gymar

KOHTPDJIEM pacyeToB no AEHEeXHbIM cpeacTBam
MOTYT HCHOMHATBCE npu OCYLIeCTBACHHH
ACHEeKHBbIX pacueTtos TOJILKO c
HCIIONb30BaHueM CYeTOoB, OTKPBITRIX
[UIATENLIMKY W NOMyYaTemo  AeHemHbix
CpeAcTs B PacueTtnoii KpeAMTHOH
OpraHusauuu, B COOTBETCTBHH c
TPeGOBAHUSIMH, YCTAHOBICHHBIMY B Ycnosusx
OCYWECTBNEHHUS Aen03uTapHOi AeATe/NbHOCTH
HPA u Topaake B3aumogedicteua HPJl u
JenonenTos,

C THnosoit popmoii AOTOBOpA KyIUTH-npogaku
Bupxesbix oburauuii MoxHo 03HAKOMUTLCH
MO0  KOHTaKTHBIM JaHHBIM, YKasaHueiM B
noAnyukre 0 HacTosuero MyHKTA.

SAIIPET YCTYIIKH [TPAB TPEBOBAHHSA

Yerynka npas Tpe6osanus no CAeNTKaM, 3aKII0YeHHbIM

nocpeacTsom

aKuenTa Hacrosuei Odeprte, wue

paspemaercs,

2.4.4,

2.4.5.

2.4.6.

3.

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

4.

which request/application is submitted by the
Holder to NSD, accompanied by the
documentary confirmation of receipt by NSD of
the above-mentioned document;

. (motivated) rejection by the Issuer of
the Bond Holder's request/application or the
documentary confirmation that a specified
number of the Exchange-Traded Bonds (owned
by the Holder on or after the date on which such
request/application for the early redemption,
redemption or purchase of Bonds is sent to the
Issuer) is held in the Holder’s account with NSD
or its Depositor;

. a copy of the power of attorney issued
to the signatory or other documentary evidence
of the powers and authority of the Notice
signatory;

¥ other documents evidencing that the
Bonds were delisted.

Bonds shall be purchased by the Offeror acting
through its Agent from 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 the Depositors.

Furthermore, the 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 Settlement Lending Institution
in compliance with the requirements set forth in
the NSD Terms of Depository Activity and the
Regulations for Interaction Between NSD and
the Depositors,

A template of the Exchange-Traded Bonds
purchase and sale agreement may be requested
for review using the contact details specified in
sub-paragraph 0 of this paragraph 2.

NON-ASSIGNMENT OF CLAIMS

DISPUTE RESOLUTION




4, PA3PELIEHHE CITOPOB

Bee cnopwi wu paswornacus, Bosuu Kaloumme u3
Hacroawen OdepTsl, a Tarke H3 CAENOK, 3aK/IH0YeHHbIX
NOCpeACTBOM aKuenTa HacTosimed OdepTsl, B ToMm ynce
Kacawuuecs HX HCTIOTHeHUS, HapyueHus,
TPEKPAEHUA HAM  ACHCTBHTENLHOCTH, NOANEKAT
Paspewenuio B Ap6utpaxuom cyse r. Mocksbi,

Cnopsi ¢ yuacruem (usnyeckux nuy paspeaiorcs B
COOTBETCTBHH C IPUMEHHUMBIM 3aKOHO/1ATE /ILCTBOM.

5. TIPHMEHHMOE [TPABO

Hacrosman Odepra, a Taxxe 3aK/ll04aeMbie Ha ee
OCHOBe JI0roBOpLI, TMOAYHHAKTCS npasy Poccuiickoit
®ejiepaiun 1 noANeXAT TONKOBAHHIO B COOTBETCTBHUM C
HHM.

6. CPOK /JEHCTBHA O®EPTSL
OBAZATE/IBCTE OPEPEHTA

TIPEKPALI[EHHE

Hacrosmas Odepra AelCTBYeT ¢ paTsi ee ny6iHKauuu B
NOpA/IKE, yCTaHOBJIGHHOM myHkTOM 10 HacToameit
Odeprsi, 20 Hanbonee paneii ua ABYX AaT:

a)  A3aTa  NOJAHOTO  MCONHEHHS IMuUTEHTOM

obsi3aTenscrs no Bupxessim obiuranusm;

6) aara, Hacrynawmas Y€pe3 OAMH roj mocjie AaThl
noramwexus Bupxesbix o6auraumii, npeAycMOTpeHHOH
IMHCCUOHHEIMH Jokymentammu.

llocne wucnonuenuss B  nonsom o6bemMe OdepTsl
Odepentom  o6szarenscrsa 3MuTeHTa  nepep
BrajensueM Bupxesbix obauraumii, NpeAbABHUBIINM
Tpe6oBaHKe no HacToswel Odepre, npexpamaiores.

7 TIOPF/JOK OIPEAENERHA HAKOIIEHHOIO
KYTIOHHOI0 JJOXO/JA 110 BHPXKEBBIM OB/IHTAIIHAM

B mo6o#t aen» mexay aaToit mavana pasMelleHus u
AaToil noramleHHs BbINyCKa BeAMYMHA HaKonneHHoTro
Kynonnoro goxopa (HKJ) mo Bupiesoii obMragHu
PaccuuTEIBaeTCA MO cAeAyiomeit popmyte:

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

rae

j - mopaaxosbii HOMep KynonHOro nepuopa, j=1,2,...n,
TA€ N - KOJHYECTBO  KYMOHHBIX nepHoIoB,
YCTaHOB/ICHHBIX YC/IOBMAMH BBINYCKa;

HKJl - uaxonnenumiit

KOTOpoH  Bblpaiena
BupxeBo# o6auranuu;

Kynouuseili goxos B BaJIlOTE, B
HOMHHa/IbHAA  CTOMMOCTD

Nom - HenorawenHas yacTb HOMUHANBHO! CTOHMOCTH
oaHOH BupxeBod obmurauum, B BaJIIOTE, B KOTOpOi
BbIpaXeHa HOMMHANLHAS  CTOMMOCTD BuprxeBoii
obauranmu;

Any and all disputes which may arise out of this Offer or
any transactions closed through the acceptance of this
Offer, more specifically, concerning the performance,
breach, termination or invalidity hereof/thereof, shall be
submitted to and finally resolved by the Moscow Court of
Arbitration.

Any and all disputes involving individuals shall be
resolved in accordance with the applicable laws.

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 law of the Russian Federation.

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

This Offer shall be effective from the date of publication
hereof in the manner set forth in paragraph 10 of this
Offer to the earlier of the following two dates:

a) the date of complete performance by the Issuer of its
obligations in respect of the Exchange-Traded Bonds:;

b) the date occurring one year after the date of
redemption of the Exchange-Traded Bonds provided for
in the Issue Documents.

Upon the complete performance of the Offer by the
Offeror, the Issuer’s obligations to the owners of the
Exchange-Traded Bonds submitting a request under this
Offer shall no longer be effective.

7. PROCEDURE FOR DETERMINING
ACCUMULATED COUPON YIELD ON EXCHANGE- TRADED
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 Exchange-
Traded Bond shall be calculated using the following
formula:

ACY =Nom * Cj * (T- T(i-1))/ 365/ 100%,
where

j is the item number of coupon period; j=1,2,...,n, wheren
is the number of coupon periods as specified in the Terms
of [ssue;

ACY stands for accumulated coupon yield in the same
currency in which the par value of the Exchange-Traded
Bond is expressed;

Nom is the outstanding part of the par value of one
Exchange-Traded Bond in the same currency in which the
par value of the Exchange-Traded Bond is expressed;




Cj - pasmep npouenTHON cTapku j-ro Kynoua, B
NPOLEHTAX roJ0BLIX;

T( -1) - para navana j-ro KynoHHoro nepuoga (ans
ClIy4asi NepBoro KynoHHoro nepuoja T(-1) - aro para
Ha%ana pasMewmenus Bupxesbix o6auraumii);

T - pmara pacyera Hakomnewwuoro KYIOHHOrO JioX04a
BHYTDH |-I'0 KyNIOHHOr0 nepuo/a.

HK/l paccunTtbiBaetcs ¢ TounocTbio 0 BTOPOro 3HaKa
nocne 3anAToH (OKpyriieHHe BTOPOro 3Haka noCae
3anATOH NPOM3BOAMTCS M0 IPABHAAM MATEMATHYECKOTO
OKpYT/IEHHA: B C/ly4ae, eC/IH TPeTHIl 3HAK 0C/Ie 3ansTol
6onbme uau pasen 5, BTOPOH 3HaK nocne sansToit
YBE/HIMBAETCA Ha eAMHMLY, B C/yyae, eciu TpeTHil
SHAK NOCAe 3anATOH Mewbie 5, BTOpOH 3HaK nocie
3anAToH He H3MeHseT ).

8. TIPABO HA OTKA3

OdepenT  Bmpase  orkasars Jepxaremo B
npHoGpeTenun y Hero Bupxesbix O6auraumii B cayuae,
eC/n:

a) lepxarenem Bupxesnix o6aurauui He npegbABACHO
TpeGoBaHHe K 3MHTEHTY o AOCPOYHOM NOrameHHu
Bupxeseix o6aurauuii s COOTBETCTBHH C NOPAAKOM,
YCTAHOB/IEHHBIM B IMUCCHOHHBIX JlOKYMEHTAX; W

6) He wucrex ycraHoBAeHHbI IMHCCHOHHBIMH
Hlokymentamu  cpok paccMoTpeHHa  3MHTEHTOM
Tpe6oBaHus, ykasaHHOrO B NOANyHKTE (a) BblNE; UK

B) o06A3aTeAbcTBA IMMTEHTa o BupeBbIM
O6awuranuaM, B oTHOmeEHMH KOTOpbiX JlepxaTtenem
O6svrauuit  wanpasneno YBegomienue, ucnosHeHs
3MHTEHTOM B moAHOM o6beme. Bo wus6exanue
COMHEHHH, B C1yyae ecH 06513aTe/IbCTBa IMUTeHTa no
BupxesbiM O6suraumsm, B OTHOIIEHHH KOTOPLIX
Aepxarenem O06auraumii HalpasneHo YBejoMJieHHe
WIH NpeACTaBNeHO Oo6GpaileHHe B COOTBETCTBHM ¢
NOANYHKTOM 2.4.2 nyuxta 2.4 HacTosueit Odeprn,
HCTIONIHEHBl 3MUTEHTOM He B NOJHOM obneme,
Jepxarens O6auranmii BrIpaBe TpebosBaTh
npnoGpeTeHus y wero O6aurauuit, 006s13aTeNLCTBA o
KOTODBLIM HCTIOJIHEHEI IMUTEHTOM He B MOJHOM o6beme;
HIAH

r) OTCYTCTBYIOT OCHOBaHMsA A1l HanpaBleHHus
Odepenry  Veepommenus  wnu npejacTaBneHus
06palleHHs B COOTBETCTBHH ¢ noanyHxTom 2.4.2 nyHkTa
2.4 Hacroswei Odepror u, COOTBETCTBEHHO, A1
nprobpeTenus Bupessix o6auraumit Odepenrtom.

9. TTEPEXO/] ITPAB

B cayyae npuoGperenus OdepentoM Bupxkessix
oGauraumii y /Jlepxareneit k Odepenty nepexogsr sce
fpasa N0 TakHM MNpPHOGPEeTeHHbIM Bupxesnim
o6GnHranMaM, BIUTIOYan Bee npasa no ofecnevyeHuio mo
BupxesbimM 061uranusam.

10. HHBIE ITONIOXKEHHSA

Cj is the amount of interest-bearing rate on 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 Exchange-Traded 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 not to purchase the
Exchange-Traded Bonds from the Holder in the following
cases:

a) the Holder of the Exchange-Traded Bonds fails to
submit a request to the Issuer for the early redemption of
the Exchange-Traded Bonds in the manner set forth in the
Issue Documents; or

b) the time limit for review by the Issuer of the request
specified in sub-paragraph (a) above as prescribed by the
Issue Documents has not expired yet; or

c) the Issuer’s obligations in respect of the Exchange-
Traded Bonds pertaining to which Bonds Notice is given
by the Bond Holder are completely discharged by the
Issuer. For the avoidance of doubt, in cases where the
Issuer’s obligations in respect of the Exchange-Traded
Bonds pertaining to which Bonds Notice is given by the
Bond Holder or an address is submitted in accordance
with sub-paragraph 2.4.2, paragraph 2.4 of this Offer, are
not completely discharged by the Issuer, the Bond Holder
shall be entitled to demand that the Bonds obligations in
respect of which are not completely discharged by the
Issuer be purchased from the Bond Holder; or

d) there are no grounds to send Notice or submit an
address to the Offeror in accordance with sub-paragraph
2.4.2, paragraph 2.4 of this Offer and, accordingly, for the
Offeror to purchase the Exchange-Traded Bonds,

9. TRANSFER OF RIGHTS

In the event that the Offeror purchases the Exchange-
Traded Bonds from Holders, all rights with respect to
such purchased Exchange-Traded Bonds shall be
transferred to the Offeror, including all security rights
with respect to the Exchange-Traded Bonds.




Hacroawas Odepra cocrasnena Wa ABYX nA3bikax
AHrAMIHCKOM W PYCCKOM, B CAyae pasHOYTEeHWH npu
NPHUMEHEHHH H TONKOBAHWM, NPEUMYLIECTBO HMeeT
pycckuil asmk. Hacroswan Odepra aommua 6GwiTe

ony6nukoBaHa Ha caiTax B WHOOPMALUWOHHO-
TeNEKOMMYHHKALHOHHOH CeTH «Hutepuers
hetp:/ fwww.e-

disclosure.ru/portal /company.aspx?id=37065

H/uan
http://softline.ru/.
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10.  MISCELLANEOUS
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 websites on
the Internet information and telecommunications
network at hetp://www.e-
disclosure.ru/portal/com ANiaRY2Id=37065 and/or
http:/ /softline.ru/, \\\\\‘R * DAI'A"'!
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