BE30T3bIBHAA
O®EPTA
KOMITAHHH AXION HOLDING CYPRUS LIMITED
B OTHOLIEHHH NPHOOpeTEeHNA

BUpxeBhIX 0GAHraLHii AKIMOHEpHOTO 061ecTBa
«Codrr/laitn Tpeiig» cepun 001P-01,

pasMelHaeMsIX 10 OTKPEITOH NOANNCKE B paMKax

nporpaMMxl 6UpeBbIX o6auranui cepuu 001P,
HMeloumel nAeHTHGHKANHOHHBIH Homep 4-45848-

H-001P-02E ot 24.08.2017, ycnoBHsa BRINycKa

KOTOPLIX yTBep¥AeHbI npHkasoM ['eHepaibHOrO

AHPEKTOpa AKIMOHepHoro ob6mecrsa «Cod1/Ialin
Tpe#g» N2 27 ot 11.12.2017, HOMHHANBLHOIH

crouMocTblo 1 000 (Oaxa TricAya) pybaeit kanias,

B KosraecTse Ao 3 000 000 (Tpex MuIHOHOB)
HITYK BKAIOYHTENBHO

Hactosweit odeprtoii (panee -
kKomnanua Axion Holding Cyprus
PErHCTpauHOHHBIH  HoMep: 242943; MecTo
naxoxzaeHuss (aapec); Poseidonos 1, LEDRA
BUSINESS CENTER, Egkomi, 2406, Hukocus,
Pecnybnuka Kunp (panee - «Odepent») B nuue
Mamnuue Borch, [upexrtop, AeicTayiomero Ha
OCHOBAHHH YCTaBa, YupeAHTe/bHOIO JOrOBOpa H
EanHornacHoi nucbMeHHO# pe3osionuu CoreTa
Aupexropos oT 12.12.2017 r.

«Odepra»)
Limited,

BE30T3bIBHO OBA3YETCA NTPUOBPECTH HA
YC/IOBUAX, YKASAHHBIX B ODEPTE,

6HpKeBbLIE obaurayun AOKYMeHTapHble
NPOLEHTHBIE HEeKOHBepTHpyeMble Ha
NpeAbABUTENA c o6s3aTenbHBIM

LeHTPa/IH30BaHHbIM XpaHeHHeM cepuu 001P-01,
pa3MellaeMbie M0 OTKPLITOH MOAMHCKE B paMKax
nporpamMMbl GMpKeBbix o6aMrapuit cepuun 001P,
HMewued HAEHTHPHKALMOHHbIH HOMep 4-45848-
H-001P-02E ot 24.08.2017 AKuMoHepHOro
oblecTsa «Codr/iaiin Tpeig» (OTPH
1027736009333), ycnoBHs BbINYCKa KOTOPBIX
YTBepHAeHb! npHKasomMm FenepanbHoro
AupekTopa AKuHoHepHoro o6uwecrsa «CodT/laiin
Tpeida» Ne 27 ot 11.12.2017, HOMHHaNbHOI
crouMoctbio 1 000 (Opma ThicAua) py6iaeit
Kax/as,

IRREVOCABLE
OFFER
OF AXION HOLDING CYPRUS LIMITED
to buy

the exchange-traded bonds of SoftLine Trade Joint-Stock
Company, series 001P-01

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 terms of issue of which
bonds are approved by Order of the Director General of
SoftLine Trade Joint-Stock Company No. 27 dated December
11, 2017, with a par value of RUB One thousand (1,000) per
bond,

to the number of Three million (3,000,000) pieces or less

Under this offer (hereinafter the “Offer”) Axion Holding
Cyprus Limited, registration number: 242943; place of
business (address): Poseidonos 1, LEDRA BUSINESS
CENTER, Egkomi, 2406, Nicosia, Republic of Cyprus
(hereinafter the “Offeror”) represented by Pampina Votsi,
Director, acting under the Memorandum and Articles of
Association, and the Unanimous Written Resolution of the
Board of Directors dated 12.12.2017 .

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-
01, 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. 27 dated December 11, 2017, with a par value of RUB
One thousand (1,000) per bond,




B OBLUEM KOJIUMYECTBE A0 3 000 000 (TPEX
MHJUJIHOHOB) IITYK BKJIOYUTEALHO
(manee - «BHpxeBhIe OGAHTALMH»)

y n1w06oro Javua, ABAAIOWErocs BAAAEAbLEM
bupkeBoit obsnurauuu (BupxeBbix 06AWrauumii),
npaBa KOTOpOro Ha OTHYXAeHHe Bupiesbix
06/MrauMit B COOTBETCTBHM C  YCAOBHAMH
HacToauen Odeptm He OrpaHHYyeHbl
AeHCTBYWIHM 3aKOHOAATENBCTBOM PocCCHilcKoil
®egepaluy, Ha CAEAYIOIHX YCAOBHSX;

Ana  ueneéi  HacrosmweH Odeptol  GyayT
HCMONb30BaTLCA CASAYIOLHE ONpeAeseHHs W
BbIpaXKeHHA, ecnu U3 Tekcra OdepThbl HanpsaMmyio
He c/eJyeT HHoe.

TepMuHbI, HCNOAb3yeMble B HacToAweid Odepre,
HO CcneuyHaJbHO HE OmNpeAeNeHHble HACToALeH
OdepToi, HCNOb3Yi0TCA B 3HaYeHHUAx,
yCTaHOBAEHHbIX [IpaBHNaMK NpoBefleHHA TOPTOR
Ha GOHAOBOM DbIHKE M pbiHKe aenosuTtos [1AD
MockoBckas Bupaxa, YTBEepXAeHHBIMH
Ha6awparensHeiM coBetoM [IAO MockoBckas
Bupxa  30.06.2017 (Ilpotokon Ne4) u
3aperucTpHPOBaHHBIMH BaHkoM Poccuu
04.08.2017 (panee - «llpaBMAa»), HHBIMH
HOPMaTHBHBIMH fokyMeHTaMH [1AQO Mockoesckan
Bupka, a TakKe HOPMATHBHBIMH aKTaMH,
PErYNHPYIOMHME BbIYCK H 00pauleHdHe LeHHbIX
6ymar B Poccuiickoii ®egepaumun, M HHbIMH
HOPMaTHBHEIMH NPaBOBLIMH aKTaMH Pocchitckoi
depepanun.

1. TEPMHHBI H OIIPEJE/JTEHHA

1.1.«AreHT OdepeHTa» 03Ha4aeT OPHAHYECKOE
JIHL0, HAa3Ha4YeHHOe odepeHTOM, KOTOpoe Bnpage
OCYLIECTB/AThL BCe HeoOXoAHMBle AedcTBHA Ana
npuobpeTeHua Bupxesoix obnurauuii B pamxax
HacToswed OdepThl B COOTBETCTBMM €
3aKkoHojarenbcTBOM  Poccuiickoit  Pepepauun.
Hudopmana o HasHayeHHOM AreHTe OdepenTa
byaer packpblTa nNy6AHMYHO Ha caifiTax B
HHOPMALHOHHO-TEIEKOMMYHHKALHOHHOH CceTH
«HHTEpHETY http://www.e-
disclosure.ru/portal/company.aspx?id=37065
u/unn http://softlineru/ He nmosguee, yem 3a 15
Pabounx pHeil Ao cooreeTcTBylOweid JaThi
npuobpeTeHHs.

A TOTAL OF THREE MILLION (3,000,000) PIECES OR LESS
(hereinafter the “Exchange-Traded Bonds™)

from any person that owns the Exchange-Traded Bond(s),
the rights of which owner to dispose 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 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 June 30, 2017 (Minutes No. 4), and
registered by the Bank of Russia on August 4, 2017
(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/company.aspx?id=37065 and/or
http://softline.ru/ at least 15 Business Days prior to the
relevant Purchase Date.




1.2.«bupepple OGmHrauuu» uan «O6AHranuH»
O3HaYaeT GHpKeBble 06AHraLUy JOKYMEHTapHbIE
APOUEHTHBIE HEKOHBEPTHpYEMEIE Ha
npeAbaBUTeNA c o06A3aTeNbHBIM
LeHTpa/H30BaHHEIM XpaHeHHeM cepuH 001P-01,
pasmetilaeMbie Mo OTKPbITOH NOANHCKE B paMKax
nporpaMmbl GHpKeBelx 06aHrayHil cepun 001P,
HMelowed HABHTHQHMKALMOHHBIH HOMep 4-45848-
H-001P-02E ot 24.08.2017 AkuMoHepHoro
obulecrea «CodrAaitu Tpeiia» (OrPH
1027736009333), ycnoBus BbINycka KOTOPBIX
yTBepKAeHbl NpHKaszoM lexepansHoro
AupekTopa AkukoHepHoro obuectea «Codrr/laiiu
Tpeftg» Ne 27 or 11.12.2017, HOMHHaABHOI
cronMocTeio 1 000 (OpHa Teicsua) pybaeit
Kaxcaad, B obuem konudectse o 3 000 000 (Tpex
MHJIIHOHOB) WTYK BKAYHTENDbHO.

1.3.«/lata npuobpereHusn»
PaGoumnit feun ¢ gaTobl:

30 (TpuauaThit)

a) packpbITHA UHPOPMALMK B JIEHTE HOBOCTEil B
BHAE COO06UIeHHs DMHUTEHTA 0 CyliecCTBEHHOM
dakTe, noATBEpHAAOLIETO HactynieHHe PakTa
HEHCNOAHEHHA HAW HeHAAeKAUIero HCOAHEHUS
IMHTEHTOM 06A3aTENLCTB IMHTeHTa,
MepeYHCNEHHbIX B  NYHKTE HacTosleH
OdepTbl, AH6O

1.6

6) HCTe4eHMA YCTAHOBAEHHOTO AeiCTBYIOLIHM
3aKoHOAaTenbCTBOM  Poccuiickoit  Mepepanuu
CPOKa /1A PacKpbITHA HHOPMaLHK, YKa3aHHOI B
noAnyHkre (a) HacroAWero nyHkTa (ecau
COOTBETCTBYIOWAA wundopMauHa He Oyger
CBOEBPEMEHHO PAacKpblTa IMUTEHTOM), THEGO,

B) AMA noAanyHkta (e) nyHkTa 1.6 HacToaueii
OdepTbi:

(i) HeonyGnukoBanms HHOPMALKHK O CTPYKTYpE
BAaJEHUS aKUHAMH IMHUTEHTa B
COOTBETCTBYIOLIHH CPOK, NHGO

(ii) patel, Korga Jepwarens O6aurauMu yauan
HAH fo/bkeH OblL1 y3HaTb 0 ToM, 4To [loporosoe
3HaYeHHe He JOCTHIHYTO, T.e. KOJHYEcTBO
FOJIOCYIOHIHX AKUHH B 3MHTEHTE Y YKa3aHHbIX
JIMY cTaHoBHTCst MeHee [Toporosoro sHaveHus.

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-01, 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. 27 dated
December 11, 2017, with a par value of RUB One thousand
(1,000) per bond, a total of three million (3,000,000) 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

c) 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.«/leparens ObaHramuu» wan «Jlepxarens»
03HayaeTr YyacTHHKa TOpTOB, KOTOPbI#
YAOBNETBOPAET OAHOMY H3 ABYX H3J0MEHHBIX
HHMe TpeGoBaHHii:

a) SABIAETCA B/AAJENbLUEM COOTBETCTBYIOULErO
KOJIHYeCTBa bBupxeBbix ob6aurauuit n xesaer
aAKUEnToBaTh AanHyo OdepTy;

6) AIBARETCA YNIOAHOMOYEHHBIM JIMLOM B/aJebla
Bupxeshix o6aHrauuii, xenaouero akienTosaTs
AdaHHyio OdeprTy.

1.5. «HP» HAH «PacyeTHan KpeauTHad
OprasH3alHs» O3HayaeT HebaHkoBcKy10
KDPeAHTHYIO oprasu3anuio aKLHOHepHoe
061LecTBO «HauuonanbHbIH pacyeTHsIi
Aerno3uTapHiin.

1.6.«DaxT HeHCHONHEHHMA WIH HeHajy1exanero
HCTIOJIHEHHUS IMHUTEHTOM o6a3aTeNnLCTs
IMHTEHTa» 03HaYyaeT HACTYNJAeHHe MO60r0 M3
cneAyrUHX paKToB:

a) Imurenr npocpoyun HCMONHEHHE
06513aTe/bCTBA N0 BLIMIATE KYAOHHOTO AOX0AA MO
BupxespiM obaMrauMaM B nopsgke H CPOKH,
yKasaHHbIe B IMHCCHOHHBIX JlOKYMEHTAX, Ha CpoK
6onee 10 (flecatu) pabouux gHel WAM OTKasascA
OT HCNONIHEHHA YKa3aHHOT0 06A3aTeNbLCcTBa;

6) IMUTEHT He onpeagann HOBOIO
npeacraBuTeNA BAasensueB 06aHranuii Tedyenne
60 AHed Co [AHA HACTYMAEHHA C/efyIOIHX
06CTOATENBCTE:

(i) npeactaBuTenr  Baagensues  OGaurauuit
nepectaeT  COOTBETCTBOBATb  TpefoBaHHAM,
npeaycMoTpeHHbIM cTaTbed 29.2 depgepanbHoro
3axoHa oT 22.04.1996 Ne 39-03 «Q pbinke
UeHHbIX  Bymar» (c H3MEeHEeHUAMH H
JAONONHEHHAMH);

(ii) B oTHOWeHWM npeacTaBUTENA BAajenblien

O6aurauyuii  BBefleHa oOAHa M3 npoueayp
BaHKpPOTCTBa;
(iii) Mepbl, HaNpaB/AeHHbIE HA YCTpaHeHHe

KOH(QUIHKTa HHTepecoB npeacTaBHTEeNA
BAajenbues O6sMranuii, He npuUBeaW K ero

14. “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);

(i) 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;

_ycTpaHeHHwo B TedenHe 90 AHed co AHA




BO3HHKHOBEHHHA KOHCIJJ'IHKTa HHTEPEeCOoB;

(iv)aorosop ¢ npeanlAyUIMM npeAcTaBHTENEM
Bnaaesbues  O6avraumii  pacropraeTcAa B
OJHOCTOPOHHEM  mopsAjke No  TpeboBaHHIO
npeAacTaBHTeNd BAageables O6auranuii.

B) IMHTEHT npocpounn 6osee yeM Ha 10 (JecaTs)
pabourx AHeil HUCNO/HEHHE CBOHX 06SA3aTE/NbCTB

no BblILIATE HOMHHaNLHOH CTOMMOCTH
(HenoralieHHO#H 4acTH HOMUHAJIBbHOMH
CTOMMOCTH) no BupxeBblM o0BAHrauusM B

nopajke WM CPOKH, yKadaHHble B IMHCCHOHHBIX
llor:ymeu'rax, HJH O0TKasajlca oOT HCAOOJHeHHA
YKazaHHOoro OGHBHTEHbCTBa;

r) OcywecTBneH  JeAHCTHHT BupieBbIX
06/IMraliuii Ha Bcex GUpKax, OCYIECTBHBILHX HX
AOTYCK K OPraHH30BaHHLIM TOPram;

a) IMHTEHT NpoCcpoY U HCIONHEHHe
06a3aTeNbCTBa N0 npHoGpeTeHHio Bupxesbix
oGAKHrauMi B mopajKe M CPOKH, yKa3aHHble B
IMHUCCHOHHBIX JloKyMeHTax, Ha cpok Gosee 10
(Jecatn) paGounx AHell HAM OTKasanca or
UCITONHEHHA YKa3aHHOr0 0653aTebCTBa;

e) CHuxeHHe COBOKYNHOH AOAHM NPAMOTO HAM
KOCBEHHOr0O  KOHTPOJIA Haj  ro/IOCYIOLHMH
aKIHAMH IMHTEHTA (B TOM 4HCJIe, Yepe3 TPEThHX
AHY H/unM uX o6beAHHeHNUH, addUNUpPOBAHHDBIX
JIHL, BKAKOYAs TPACThI, CO3/AHHBIE MOCPEACTBOM
3aKJ0YeHHsA A0r0BOPOB/cornameHHii) co
CTOPOHbI CACAYIOUHX JHLL:

(i) BopoeukesbiM Uropem IapaoBHYeM,

(ii) DA VINCI PRIVATE EQUITY FUND II LP,
orpaHHYeHHoe NapTHePCTBO no
3aKOHOAATE/NIbCTRY 0. FepHcw, c
PerHcTpanMoHHelM  HomepoM 1185, B  nuue
reHepanbHoro naptHepa - Da Vinci Capital
Management GP  Limited, «komnanuu ¢
OrpaHH4YeHHOI OTBETCTBEHHOCThIO no
3aKOHOZATENbCTBY 0. lepHcy, c
perucTpauHoHHeIM HoMepoM 50007; u

(iii) MHBECTHIIHOHHEIM  TOBAPHLIECTBOM
«Da Vinci Pre-IPO ®ona», B anue ynpasasiowero
ToBapHwa - QObulectBa C  OrpaHHYeHHOH
OTBETCTBEHHOCTRIO «/la Buuuu Kanuran YT»

(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 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;

€) 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 Pavlovich 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

(iii) 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),




(Or'PH 1157746037635),

~ Hike 50 (TlaTHgecaTH) npoueHTOB oT o6imero
06beMa  pasMelleHHBIX TOJOCYIOIMMX  aKIfHi
3muTenTa (ganee - «[loporoBoe sHaueHne»).

HHdopMaLHio 0 CTPYKTYpe BAajeHHs aKLHAMU
Imutenta OdepeHT o06A3yeTca  packpbiBaTh
NMOCPEeACTBOM ee onyOAHMKOBAaHHA Ha caiiTax B
HHQOPMaIHOHHO-TEIEKOMMYHHKALMOHHOH CeTH
«HUHTEpHET» http://www.e-
disclosure.ru/portal/company.aspx?id=37065

u/uan  http://softlineru/ wHa emxexsaprasnbHoit
OCHOBE B MOCAeJHHA JeHb  3aBeplIeHH:A
COOTBETCTBYIOLIEro KaJleHAapHOro KBapTaa.

Ana ueneli Hacroawero nognyukta (e) dakr
HEHCNOJIHEHHA UH HEeHAaA1eKaLuero HCNOAHEeHHA
3MUTeHTOM 0O6A3aTeNbCTE DMHTEHTa 6ygeT
CYHUTATLCA HACTYIIHBILHM B CAy4ae;

(i) Heony6aukoBanHA HHDOPMALKH O CTPYKTYpe
BJIAfACHHA  aKUMAMHM  IJMHTEHTAa B  CpOK,
YCTAHOBJIEHHbIA HaCTOAIHM MOANYHKTOM (e),
aubo

(ii) echrn  Tloporosoe 3HaueHHe He Gyzer
AOCTHTHYTO, T.€. KOJIHYECTRO IOJIOCYIOLHX aKuHi
B 3MHTEHTE ¥ YKa3aHHbIX JIHL, CTAHOBHTCH MeHee
loporosoro 3HaveHus.

OdepeHT 06s3yeTcA YBEHOMHTh MpEACTaBHTENS
BrajenblieB Bupmenb:x O6auramuii o daxre
Aoctixenns [loporosoro sHauenHs. YkazaHHoe
yBeAoMIEeHHE KO/DKHO ObITh HampaB/IeHO B afpec
npeAcTaBUTEARA BJaJieNbIeB BupkeBnIx
obanranyit He mozgHee 3 (Tpex) pabouux AHedt ¢
JAaThl, KOTfia OH y3Ha/ HIH AOC/DKeH GbUT 3HaTh
COOTBETCTBYIOWYI) HHpOpMaLHIo o0 dakTe
HepocToKeHHA [ToporoBoro aHaveHHs.

1.7.«Bupxa» osnauaet [ly6auyHOe aKiHoHepHoe
obmecTso «MockoBckaa Bupia MMBB-PTC».

1.8.«IlepHos HanpaBneHHs yBeAOMJIeHMH 06
aKuenre OdepThI» O3Ha4yaeT nepuoa,
HavyHHaoWu#cA B 9.00 no MocKOBCKOMY BpeMeHH
9 (aesaToro) PaGouero aus, NpeAtiecTByOLEro
JaTte npuo6peTeHuna H 3aKaHyHBalowHiica B 18.00
no MOCKOBCKOMY BpeMeHH A8,
_npeawectayouero Jlate npHo6pereHus Ha 1

- 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/company.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 Improper 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, ie. the
number 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 Exchange-Traded Bonds that the Threshold Value has
been achieved. Such notice shall be given to the
representative of owners of the Exchange-Traded Bonds
within Three (3) business days of the date on which the
representative learns or was supposed to learn the relevant
information about non-achievement of the Threshold Value.

1.7. “Exchange” 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;




(ogHH) Pabounit AeHb.

1.9. «Ilopspok B3aHMOZeHCTBHA HPJ H
JeroHeHTOBY o3HayaeT nopaaokK
B3aumogeiicteus HPJ H [lenoHeHTOB TnipH
OCYWECTBAEHHH JAeNosSHTapHOM JeATe/bHOCTH
HeBaHKoBCKOH KpeaHTHO# OpraHu3auxu
aKLIMOHEPHOro obuiecTea «HauuonaneHbIi

pacyeTHbIH AENOo3UTapHii», TEKCT pasMelleH Ha
caiite HPA B HHPOPMALHOHHO-
TeJIeKOMMYHHKaUHOHHOH ceTH «HHTepHeT» no
aapecy: http://www.nsd.ru/ru/).

1.10. «llporpamma O6aHrayuii» ozHavaeTt
nporpamMMmy ©6upmesbix obaurauuii cepuu Q01P,
HMeLel HAeHTHHKAUHOHHbIH HoMep 4-45848-
H-001P-02E ot 24.08.2017 AxkuuoHepHoro
oGuecTea «Codr/iaitH Tpeia» (OTPH
1027736009333), B paMkax KOTOPO#H pa3MelleHbl
Bupxepble O6aHrauu.

1.11. «Pabounii geHb» o3HavaeT paboumii
JeHb Ha TeppUTOpPHH I. Mocksbl,, Poccuiickas
®epepauusn, u r. Jiumaccona, Pecny6auka Kunp.

1.12. «Y¢JIOBHA BHIYCKa» 03HAYaeT yCNOBHA
BbiNyCKa OMpeBBIX OBMrauHil AOKYMEHTApPHBIX
NPOLEHTHBIX HEeKOHBEPTHPYyeMbIX Ha
npeabaBUTENA c 0653aTeNbHbIM
LEeHTpa/H30BaHHbIM XpaHeHHeMm cepuH 001P-01,
pa3sMellaeMbiX N0 OTKPBLITOH NOANHCKE B paMKax
[Iporpammel Ob6nuraugmii AKuHOHepHOrO
oblecTra «Codr/laiin Tpetig» (Or'PH
1027736009333), HoMHHaALHOH CcTOMMOCTBIO 1
000 (Oana Tbicsiva) pyGneit kakaas, B 061LEM
konauyectse 3 000 000 (Tpu MHANIHOHA) WITYK,
KOTOpble YTBE:#/EHbI NMPHKa30M [‘eHepaibHOro
AupekTtopa AxuuoHepHoro obwectsa «CodT/laitu
Tpetig» N2 27 o7 11.12.2017.

1.13. «IMHCCHOHHBIE JJOKYMEHTEI» 03HauyaeT
[Tporpammy O6auranuii 1 YCNOBHA BbINYCKa.

1.14. «IMHUTEHT» - AKUHOHEpHOe O6IIEecTBO
«Codrr/laiin Tpeiig» (OIPH 1027736009333).

2. IIOPA4OK  [IPHOBPETEHHA  BHPXKEBbIX
OB/THIALIHH

O6ine monoxesHa

1.9. “Regulations for Interaction Between NSD and the
Depositors” means the regulations for interaction between
NSD and the Depositors in the course of depository activity
of Settlement Lending Institution, the text of which
regulations is published by NSD on the Internet information

and telecommunications network at
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.

112. “Terms of Issue” mean the terms of issue of
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-
01, 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 three million (3,000,000) pieces or less, which terms
are approved by Order of the Director General of SoftLine
Trade Joint-Stock Company No. 27 dated December 11,
2017.

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

1.14. “Issuer” means SoftLine Trade Joint-Stock Company
(OGRN (Principal ~ State  Registration Number)
1027736009333).

2. PROCEDURE FOR PURCHASING EXCHANGE-TRADED
BONDS

General Provisions




2.1.B cayvasx, ykasaHHbIX B nognyHkTax (a), (6),
(8), (n) u (e) nynxra 1.6 Hacroaweii OdepTht,
Odepent npuobperaer O6uraunu y Jepxareneii
Obsavrauuit B nopsjke M Ha YCJIOBHAX,
onpejeneHHbIX B yHKTe 2.3 HacTosAuiei OdepThbl.

2.2.B cnyuae, ykasaHHOM B MOANyHKTe (r) NyHKTa
1.6 Hacroaweid OdeprThl, a Tawoke ecau Ha JlaTy
npuobperenus O6aMraudyd He o6pawaloTca Ha
Toprax bupxu, OdepenT npuobpeTtaer Brpiessie
obavraumu y lepxareneit 06avraumii B nopsajke
H Ha YCNOBMAX, OApeAefeHHbIX B NyHKTe 2.4
#actoaweid Odeprobl.

2.3.llopapok npHoGpeTeHuA BupxeBhIX
o6Anranmit OdepenToM, B cay4anx,

IpeAycMOTPeHHBIX NOANYHKTaMH (a), (6), (B), (1)
u (e) nynkra 1.6 Hacroswei OdepThl,

23.1. Iar 1. Hanpasnexnne YeeaoMiIeHHA

2.3.1.1, Jepxarenr O6aurayuii B TevyeHHe
[lepnoga Hanpasnenus yBefioMAekHit 06 akuenTe
Odeprthi pomxeH HanpasHTb Arenty OdepenTa

nUcbMEHHOE yBeAOMJIeHHE (nanee -
«YBejoMNIeHHe»).
2.3.1.2. YeegomiieHHe BOBKHO ObITL

MOAMHCAHO YNOJHOMOYEHHLIM JKLOM [lepxarens
O6aurauuit u cocTaBeHo no cnegylomei Gpopme:

«Hacrosium
[Hanmernopanne fepxarens O6auraynii (moaxoe
PHpMeHHOE HAHMEHOBAHHE AAA IOPHAHYECKHX
AHY, Anbo Pamuansa, Hma, Orvecrso, rog
POXAEHHA ART PHIHYECKHX AHL] coobmaeT 0
HaMepeHHH npogaTs komaannu AXION HOLDING
CYPRUS LIMITED

Gupxepsie o0aHragHu JOKVMEHTAPHbIE
POLEHTHBIE HEKOHBEPTHpYeMbIe Ha
npensaBHTeAq c 0683aTebHbIM

UeHTpaTHI0OBAHHBIM XpatHernuem cepuy 001P-01,
pasMeliaeMpie 0 OTKPbITOH MO4MHCKE B pamMKax
POrpaMmMel GHpXeBbIX OOAHraynsi cepun 001P,
HMelwe HAeHTHYHKAUHOHHBIF HoMep 4-45848-
H-001P-02E or 24082017 Axynoneproro
obecrsa «Copr/lain Tpedg» (OrPH
1027736009333), ycaoBHA BbINycka KOTOPBIX
VYTBEpKAEHb! NIPHKAZOM lenepanvroro
AHpexTopa Axynoreproro oblyectaa «Codr/lariu

2.1.  Where prescribed accordingly in sub-paragraphs (a),
(b), (c), (e), and (f), 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.

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

2.3.1, Step 1. Notification

23.1.1.  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 non-
convertible bearer bonds of SoftLine Trade Joint-
Stock Company (OGRN (Principal State Registration
Number) 1027736009333) subject to collective
custody, series 001P-01, 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 terms of issue of
which bonds are approved by Order of the Director
General of Softline Trade foint-Stock Company No.
27 dated December 11, 2017, with a par value of




Tpeda» Ne 27 or 11122017, HoMHHaAbHOH
cronmoctbio 1 000 (Ogua Thicawa) pyb6aeri
KaxcAan, HACHTHQHKALHOHHLIF HOMEp BbINYCKa
{HOMEP] ot [JATA], B cooreercTBun ¢
ycnosuamu 6e30T3bIBHON ogeprsr Ogepenta or
{AATA].

flosnoe nHanmenosanne Jepxatens O6aurayni/
D.H.0. (q1a pusHYECKHX AHI)

ToyHoe KONHYecTBO HpejsiaraeMsiX K Npojaxe
O6auraynd (UHPpaMH # APOAHCHIO)

fToanuce

HomxHocts

AarHble JOKYMEHTOB, YIOJIHOMOYHBAIUHX JHLO
BBICTYHATE OT HMeHH fepxcarena OpanranyHsi
fleqats (417 IOPHAHYECKHX THI|)»

2.3.1.3 K YBefoMAeHHIO NPHAAralTCs KONHH
cAefyommnx J0KYMeHTOB:

a) TpebosaHua (3aABAEHHA) O JOCPOYHOM
NOTAIIEHHH, HNOralleHHH HIM nNpHOGpPeTeHHH
O6aHrauuii, Ha YCAOBHMAX, YCTAHOBAEHHBIX B
IMHCCHOHHBIX  JlOKyMeHTOB,  HampaB/ieHHoe
lepaTtenem B HPJ, c JOKYMEHTOM,
NOATBEPKAAUWKM nonydeHne HPJl ykazauuoro
ACKYMEHT];

6) orkaz 3MHTEHTa B YJAOBAETBOpeHHH (c
yKasaHHeM OCHOBaHHH) TpeboBaHHsA (3aABAeHHA)
Jdepkarens Obauranuii HAH JOKYMEHT,
NOATBEPKAAIOWMK Ha cyeTy Aeno JdepkaTenn B
HPAl unu ero JlenoHenTte KonnyecTso Bupesbix
obndrauui, npuHagnexawux JepxaTemo Ha
AATy He paHee JaTbl HanNpaB/AeHHA 3IMHTEHTY
TpeboBaHua  (3afBAEHHA) ©  AOCPOHHOM
noraileHuy, noralleHHd WM npHoGpeTeHnH
O6nuranmii;

B) KOMHUA AOBEPeHHOCTH Ha NOAMNHCAHTA, a TaioKe
HHble AOKYMEHTDL, nogreepjarouiue
MNoAHOMOYHA NOANHCAHTA YBEADMJ'IEHHH;

r) dHble AOKYMEHTBI, KOTOPbIE MNOATBEPKAAIOT
HeucnosHeHHe  06A3aTeNbCTB JMHTEHTZ B
OTHOWEHHWH [OCPOYHOro norailleHyus, norameHus
unu npuHobpereHus Bupmesbix O6aMraiuii, Ha
YC/I0BHAX IMHCCHOHHBIX JlOKYMEHTOB.

2.3.1.4. YBeaoMAeHHe CYHTARTCA NOAYYEHHBIM
B_JaTy ero BpyveHua Aredty OdepeHTta nau

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, patronymic (for individuals)

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

Signature

Position

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

Seal (for corporate entities)”

2.3.13. 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 Depaositor;

¢) 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.

2.3.1.4. Notice shall be deemed to have been received on

the date of its delivery to the Agent of the Offeror




oTkasa ArenTa OdepeHTa OT ero noayyeHus,

NOATEEPHKAEHHOr0 COOTBETCTRYIOLIHM
JOKYMEHTOM.
2.3.1.5. OdepeHT He HeceT 06:A3aTennLCTB NO

HCNOJIHEHHIO yC10BHIt OdepThl MO OTHOWEHHIO K
llepxarenaM H HX YNOAHOMOYEHHBIM JIHLAM, He
NpeAcTaBHBILIHM YeeaoMaeHus B CpOK,
yKa3aHHbIi B HacTosweit OdepTe.

2.3.2. [llar 2. [fponaxca # npHo6GpeTeHHe.
2.3.2.1. C 11 vacos 00 muHyT mo 13 wacoe 00
MHHYT 0O MOCKOBCKOMY BpeMeHH B JlaTy
npHobpertenuns JepkaTenb, paHee HaAAekallHM
06pa3oM M B YCTAaHOBAEHHbIE CPOKH, NepeJaBLlHii
BhllleyKa3aHHOe YBepaomnenue AreHTy
OdepenTa, noaaeT agpecHylo 3aBKy Ha IPOAAKY
onpeaeneHHOTe  KoauwyecTea O6avrannit B
CHUCTEMY TOProB DBHpXH B COOTBETCTBHH C
AeHcrsylowrMn  [lpaBWAaMH,  afpecoBaHHYIO
Arenry OdepeHTa, aBAAOULIEMYCS Y4yacTHHKOM
TOproB Bupsxu, C  yKasaHueM UEHbI,
onpefeneHHol B noanyHkre 0 HacToswme
OdepTe! ¥ kogoM pacyeTos TO.

23.2.2. Konuuyectso O6/Hrauui, ykazaHHoe B
AAHHOH  3asBKe, He MOXeT MnpeBblLaTh
KoauvecTBa O6avrauui, paHee yxasaHHOTO B
YBeaomneHuH, HanpaBfAeHHOM  [lepwaTenem
Odepenty wnau Arenty Odepenra cornacHo
YKa3aHHOMY NYHKTY.

2.3.2.3. JocTaTouHbiM CBHAETENbCTBOM
BbICTaBJIeHUA [lepaTeneM 3aABKM Ha NPOAKY
O6aurauuii B COOTBETCTBMH €  YCAOBHAMH
Hactoawed Odeprsl NPH3HAETCA BLITHCKA M3
peecTpa 3asBOK, coCTaB/leHHad 1o ¢opme
COOTBETCTBYIOLIEro MNpHAGKeHHA K [IpaBuaawm,
3aBepeHHaA MOAMHCLI0 YNOJHOMOYEHHOTo JHua
Bupxu.

2.3.24. OdepenT, geiicTBys uvepea AreHTa
Odepenra, o6asyercs nokynaTe OGAurauvu B

nopsjke H Ha YCAOBHAX, ONpejenseMbix
HacToawed Odeproii, no wueHe, paBHoi
HenoraureHHoH Ha Jlaty  npHo6peTeHua

HOMHHaNLHOH CTOMMOCTH (YacTH HOMMHAaNLHOH
CTOMMOCTH) npHoGpeTaembix O6aurauuii nmwoc
CYMMa HEeBbINJAYEHHOT0 IMHTEHTOM
HaKOMJeHHOro KYIIOHHOTO Joxoja no

2.3.1.5.

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 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.

23.2.1.

2.3.2.2.

23.23.

2.3.2.4,

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-paragraph 0 of this Offer and T0 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
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O6auranuaM 33 nNpeAplAyliHe  KyNOHHbIE
nepHoAR!, npeAlecTByonHe KYOHHOMY
MepHoAy, B KOTOPOM NMPOHCXOAHT NpHoGpeTeHuHe
O6sivrauui, 3a KoTopble Jlepxare/ib HMEET IpaBo
Ha MOJyYeHHEe TaKOro KymoHHOro J0Xoja.
Odepent Tawke BboiMIauHBaeT Jepxarensam
HaKOMIEHHbIH KYNOHHBIA A0X0A no 06aurauusm,
KOTOPbIH pacCYHTHIBAETCA B COOTBETCTBHH C
NOpPAAKOM, onpegeaeHHbIM B OCHOBHbIX YCAOBHAX
H nyHkTe 0 HacToAwe#l OdepTel.

2.3.2.5. Caenxn no mnokynke O6aurauMii Ha
ycnoBuaAx Hacroaueid OdepTbl 3aknoyaloTca Ha
Bupxe B cooTBeTcTBHH ¢ [IpaBUAaMH.

2.3.2.6. OdepeHT 06s13yeTca B cpok ¢ 16 yacos
00 munyT ao 18 yaco 00 MHHYT MO MOCKOBCKOMY
BpeMeHH B JlaTy npHobperenus, AeHCTBYA depes
Arenta OdepeHTa, ABAAOILErocA Y4YacTHHKOM
TOpros bBupwu, noaaTh BCrpedHble afgpecHble
3aABKH K 3aiBKaM, MOAAHHbIM B COOTBETCTBHH C
HacToAwWHM pasaenoM OdepTbl, HaXOAALHMCA B
TOProOBOH CHCTEME K MOMEHTY NoJaud BCTPedHbIX
aApecHbIX 3aABOK.

2.3.2.7. Ob6sa3atenbcTBa Odepenra no
HacToAuerd OdepTe CYNUTAIOTCA HCIIOAHEHHLIMH C
MOMEHTAa Mepexoja npaBa CoOGCTBEHHOCTH Ha
npuobperaemMble  O6aurauun Kk  Odepenty
(3auucnenus ux Ha cuer OdepeHTa) H OnNnarTh
3THX Ob6nurauynii  Odepentom (McnonHenme
YCAOBHA  «MOCTaBKa HPOTHB NJaTexa») B
COOTBETCTBHH C [IpaBHaaMHu.

2.4. Tlopsimok pHo6peTeHHsn BupxeBbIX
obHramuit Odepenrom, B CAy4anX,
NpeAyCMOTPEHHBIX MOANyHKTOM (I) myHKTa 1.6
Hactoameid Ocdeprh, a Tawke e Ha Jaty
mpHoGpeTeHHA  BHpKeBble  OG/MHramMM  He
o6pamalorca Ha Toprax Bup.

24.1. B Jaty npuo6peteHHs [epxarenn
3aK04aeT Aoroeop (A0roBopbl) KYMIH-NPOAAKH
Bupxesbix obauraunit ¢ Arentom OdepenTa,
AEACTBYIOILHMM OT CBOEIO UMEHH, HO 3a CYeT H No
nopyveHHio  Odepenra, Ha npuoBpeTeHHe
BupeBbix obsurauuii no uede, paBHOIL
HemoraweHHoH Ha  Jlaty  npuo6perenus
HOMHHANbHOH CTOMMOCTH (4acTH HOMHHAAbHOM
CTOHMOCTH) npHobpeTaeMbix BupxeBbix
obaurauui, 6e3 yyeTa HaKOMNEHHOrO KYNOHHOIO

2.3.2.5.

23.2.6.

2.3.2.7.

2.4,

24.1.

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 0 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.

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
traded on the Exchange on the Purchase Date.

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
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Aoxofna no BupxeBbiM oGaurauusm,
pacCYHTLIBAEMOr0 B COOTBETCTBHH C MOPALKOM,
onpeAeJeHHbIM NOAMYHKTE 0 HacTtoawei
Odeptbl, nmoc cyMMa  HeBLIJIAYEHHOTO
3MHTEHTOM KyNOHHOFC JAOXOARa Mo BupxesbiM
obnvrauusaM, Koropelii  JepwaTtenn Bnpase
NOJIYYHTbL 33 NOCAefHMiII KYNOHHBIA NepHoA, B
KOTOPOM OH ABAAJCA cOGCTBEHHHKOM BHpxeBbix
obanrauui,

2.4.2. lna 3aKJII0YeHHnA fAorosopa
(goroBsopoB) KYIIH-TIPOAANKH BupxeBbix
obavraunin Jepkatens ofpallaerca He mosjHee
30-ro (Tpuauatroro) PaGodero AHA ¢ Jathl
pPackpbITHA HHbOpPMauMKH B JIeHTE HOBOCTeH B
BHAe cooOlleHHA 0 CYyLWecTBEHHOM (dakTe
IMHTEHTOM, MNOATBepX¥Aaloulel HacTynjieHdHe
cnayvad, npegycMorpenHoro (r) nydHkra 1.6
HacTosuer Odeprol, 1HG0 ¢ MOMEHTa HCTEYEHUS
YCTaHOBJIEHHOTO JeHCTBYIOWHM
3akoHojaTenbcTBoM  Poccuiickoit @egepauuu
CpOKa JAjA pacKpeITHA JaHHOM HHQopMauuu
(ecnn cooTBeTcTBYOWEasA HHPOpPMalUUA He GyfeT
CBOEBPEMEHHO pacKpelTa 3MHTEHTOM) B OQHC
OdepenTa:

fouroseri agpec: 115114, Poccriickan
Pegepanns, r. Mocksa,  [Jepberesckan
HabepexHasn, JoM 7, cTpoeHHe 9, aTax 3
Konraxrueldi Tenegon: 8 (495)232-00-23
INEeKTPOHHBIH ajpec:
Olga.Bibikova@softlinegroup.com

Tatyana Martyusheva@softiinegroup.com
Corporate@softlinegroup.com

HAH 10 HHOMY ajpecy, aKkTyaAbHOMY H3a MOMEHT
BO3HHKHOBEHHS 00A33Te/NbCTB, B CAyyae ero
PAcKpbITHA Ha CadTax B HHPOPMALHOHHO-
TeJeKOMMYHHKAUHOHHOA — ceTH  «HHTEpHET»
http://www.e-
disclosure.ru/portal/company.aspx?id=37065
H/uan http://softline.ru/.

24.3. lpn 3aknoyeHHH AoroBopa Kynad-
npoaaxu bBupixesbix obavraumii  [epxatens
A0JIXKeH NpeAoCTaBHTD:

* TpeboBaHuA (3aABJIEHHUAA) O JOCPOHHOM
norameHuH O6auraumi, Ha YCNOBHAX
3MHCCHOHHBIX  JIOKYMEHTOB,  HanpaB/ieHHOE
HAemxarenem B HPA, c JOKYMEHTOM,
noATeepcaawouiM noaydenHe HPJl ykasanHoro

24.2.

2.4.3.

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.Bibikova@softlinegroup.com
Tatyana.Martyusheva@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 its 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, which request/application is
submitted by the Holder to NSD, accompanied by the
documentary confirmation of receipt by NSD of the
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AOKYMEHTa,

®* 0TKa3 JMHTEHTa B yAOBNETBOPEHHH (c
yKa3zaHHeM OCHOBaHHH) TpeboBaHusa (3asB/IeHHA)
Jepxwarens O6auranmii HAK AQKYMEHT,
noATBeKAAIWHIA Ha cyeTy Aeno JepkaTensi B
HPJA unu ero JenoHeHTe KOMHYeCTBO BHpxesbix
obnurauui, npHHagnexawux Jlepkatenio Ha
AaTy He paHee JaThl HanpaBAeHHR IMHTEHTY
TpeboBaHHA (3anaBaennn) 0  BOCpOYHOM
NOrauleHWH, MOFalleHHH HWAH NpHOGPEeTEHHH
O6nuraunii;

& KONMHA AOBEpPEeHHOCTH Ha NOANHCAHTA, a TaKKe
HHEBIE AOKYMEHTBI, noATBepAaloUIHE
NOMHOMOYHSA [T0ANHCAHTA YBegoMAeHHS;

* HHble JOKYMEHTbl, KOTOpbIe MOATBEPKAAIOT
genucruur Q6aHrayHii.

2.4.4. O6auranuun npuobpeTalTcs
OdepeHTOM, KOTOpBIH AEHCTBYET 4Yepe3 CBOEro
ArenTa, y [lepxaTeseii Ha BHeGHPKEBOM pbIHKE
Ha YCNOBHAX «NOCTaBKa TMNPOTHB MJaTexa»
(nepeBoAbI LEeHHbIX GyMar ¢ KOHTPOAEM PacyeToB
Ao JeHeXHbIM CpeACTBaM), KakK aTo
NpeAycMOTPEHO  YCAOBHAMMH  OCYILECTBJIEHHSA
AenoauTapHoil gesarenbHoctd HPJ u Topagkom
B3aumogeiticTeua HP/l u JlenoHenTos.

2.4.5. [Ipu 3TOM nepeBoAbl LEHHBIX GyMar ¢
KOHTpO/IEM pacyeToB M0 AEHEXKHLIM CPEeACTBaM
MOTYT  HCNOJMHATBLCA NpH  OCYUIECTBAEHHH
AESHEWHRIX PAacYeTOB TOAbLKO C HCNQAb30BaHHEM
CYETOB, OTKPLITHIX MJIATEJAbLUHKY H NMOAY4aTeNo
AEHEXHBIX CPeACTB B PacueTHOH KpegHTHOMH
OpraHu3auHH, B COOTBETCTBHH C TpebOBaHHAMH,
YCTaHOBJEHHbBIMH B YCNOBHAX OCYLLECTB/EHHA
AenosutapHoi pearenbHoctw HPJ wu Tlopagke
B3aumoaeicTeua HPA u JenonenTos.

2.4.6. C tunosoH ¢opmoii aoroBopa Kyniu-
npoaaxH  Bupxesblx  ofaWrauuii  MOXHO
O3HAaKOMHTbCA N0  KOHTAaKTHbBIM  /IaHHbIM,
YKa3aHHbIM B noAnyHkTe 0 HaCTOAIEro NyHKTa.

3. 3AMIPET YCTYVIIKH ITIPAB TPEBOBAHHA

2.4.4.

24.5.

2.4.6.

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

13




Ycrynka npae  TpeGoBaHHS N0 CAE/KaM,
3aK/04eHHBIM NOCPeACTBOM aKLEnTa HACTOALEeH
OdepThl, He pa3pelaeTcs.

4. PA3PEUIEHHE CITOPOB

Bce cnmopbl M pasHornacus, BO3HWKAOLiHE H3
HacToAwel OdepTol, a TaKKe U3 CAENOK,
3aK/I04YEeHHBIX NOCPEACTBOM aKLenTa HacToame
Odeprbl, B TOM 4YHCAE KacaloliHeca HX
HCMOAHEHHA, HapyLleHHs, MpeKpalleHHs HAH
JeHCTBHTENbHOCTH, TNOAMEXKAaT pa3pelleHHI0 B
ApBuTpaKHOM cyze r. MocKB&I.

Cnopel ¢ y4yacTHeM  QHM3HYECKHX  JIHI
paspeualnTcs B COOTBETCTBHH C MPHMEHUMbIM
3aKOHOAATE/ILCTBOM,

5. /IPHMEHHMOE ITIPABO

HacTosawas OdepTa, a Taroke 3aK/i0MaeMble Ha ee
OCHOBE  AOrOBOpPB,  NOAYHHAIOTCA npasy
Pocchiickoi degepauuu H nognexar
TOJAKOBAHHUIO B COOTBETCTBUH C HHM.

6. CPOK JEHCTBHA O®EPTHL ITPEKPALIEHHE

OBAIATEABCTE OPEPEHTA
Hacrosman Odepra geHcrayer ¢ gathl ee
nybaukauuu B mopaAKe,  YCTAHOBJEHHOM

nyHkTom 10 Hactoawed OdepThi, Ao HauGosee
paHHeil H3 AByX AaT:

a) JaTta TMOJAHOTO HCHOJHEHHA JMHTeHTOM
0653aTenbeTE N0 BHpPKeBbIM 06HranuamM;

6) Hpata, HacTynawowasa 4Yepe3 OAHH roj nocie

AaTel  norameHHsas  BupxkeBnix  obnHraywi,
npeaycMoTpeHHOM IMHCCHOHHBIMH
JAoKyMeHTaMH.

Mocne ucnonHenus B nonHoM ofbeme OdepThl
OdepenToM obsAsaTenscTBa IMmuTEHTZ nepej
B/IaAe/bLEM Bupxesbix obauraumii,
npegbsaBUBIHM TpebGoBaHHe HacToAule#
Odepre, npekpawatores.

no

7. [IOPAJIOK OIPEAEAEHHA HAKOILIEHHOIO
KYIIOHHOro ~ IOXO4A 110  BHP)XEBBIM

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

4, DISPUTE RESOLUTION

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
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OBJTHTAI[HAM

B moboii aenb Mexay AaToii Havasla pasMeleHH
W [BaTOH nmoralleHHA BbINyCKa BeJHYHHA
HaKOM/IeHHOro KynoHHoro fpoxcAa (HKJ) no
Bupxepoli 06aMragHH  paccuMTLIBAETCA MO
cnepywouei dopmyne:

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

j - noOpAAKOBLIA HOMEpP KYMOHHOTO NepHoAa,
j=1,2,..n, TAe n - KOJHYECTBO KYNOHHBIX
NepHOAOB, YCTAaHOB/MEHHbIX Y CAOBHAMH BBINYCKa;

HKJ - HakonsieHHbI# KYNOHHBLIA A0X0/4 B BamoTe,
B KOTOPOH BhIpa&KeHa HOMHHANBLHAA CTOMMOCTH
BupaeBoil o6auranmm;

Nom - HenmoraweHHas 4YacTb HOMHHAABHOM
CTOMMOCTH ofHOH BupxeBoH o6aurauuu, B
BaJIlOTE, B KOTOpPOH BbIpaXKeHa HOMHMHaAbHas
CTOHMOCTL BUpXeBoii o6anrauuH;

Cj - paamep npoueHTHOl CTaBKK j-ro KymoHa, B
NpPOLEHTAX TOAOBbLIX;

T( -1) - maTa Hawana j-ro KynoHHoro nepuosa
(ana cny4as nepBoro KynoxHoro neproga T(j-1) -
3TO fAaTa Havyala pasMelleHHs BupmeBbix
obaurauui);

T - paTta pacyeTa HaKOMJIEHHOTO KYNOHHOIO
A0X0/a BHYTPH j-TO KYNOHHOTO NepHoAa.

HKJ paccuuThiBaeTcsi € TOYHOCTBIO [I0 BTOPOro
3HaKa nocne 3anAToH (OKpyrieHue BTOPOro
3HaKa nocne 3anAToH  NpPOH3BOAMTCA no
npaBuAaM MaTEMaTHYECKOTO OKPYI/IEHHA: B
c/ydae, ecan TpeTHH 3Hak [oc/e 3anaToi 6o/biue
WIX paBeH 5, BTOpPO#t 3HAK mfocae 3anAToil
YBEJIHYMBAETCA HAa eAHHHLY, B CAydae, eciH
TPeTHH 3HAK Moc/e 3anAaToil MeHbwe 5, BTOpoil
3HaK rnoc/e 3anAToH He H3IMEeHAeTCA).

8. [IPABO HA OTKA3

Odepent BnpaBe orkasaTb Jepkarenio =
npuobpereHuu y Hero Bupkeswix O6surauuii B

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(j-1))/ 365/ 100%,
where

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

ACY stands for accumuiated 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 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-
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cayvae, ecnu.

a) JepwaTeneM BHpXKeBbIX o6GAMrauuii  He
npeAbABieHO TpeboBaHHE K IMHTEHTY o©
AOCPOYHOM noramieHHnr Bupkesbix obauranuii s
COOTBETCTBHH C MOPSAKOM, YCTaHOBJEHHbLIM B
IMHCCHOHHBIX JlOKYMeHTax; HAH

6) He HCTeK YCTAHOBJEHHBIi JMHCCHOHHBIMH
HAokyMeHTaMH cpox pacCMOTpPeHHst IMHTEHTOM
TpefoBaHHA, yKasaHHOro B NoAnyHKTe (a) Bbllue;
HAH

B) o06A3aTenbcTBa 3MuTeHTa no BupxeBbIM
Q6aurayusm, B OTHOIUEHHH KOTODBIX
HAepxaTtenem O6auraumi HanpasJaeHo
YBedomneHne, HCNO/IHEHbI IMUTEHTOM B MOJIHOM
o6beme. Bo nabexxaHre comHenuii, B c/ayvae ecau

obszaTeNbcTBA  IMHTEHTA 10  BUpkKeBbIM
O6aurauusm, B OTHOLUEHHH KOTOPBIX
Jepxartenem Obaunranuii Hanpas/eHo

YBenomnenne WaH mpeAcTaBneHo ofpalleHHe B
COOTBETCTBHH C NOANYHKTOM 2.4.2 nyHkTa 2.4
HacTosauwer OpepThbl, HCMONHEHbl 3MUTEHTOM He B
noaHom obbeme, llepxarens O6aurauuit Bnpase
TpeGosaTe npuoGpeteHus y Hero O6auraumi,
0653aTe/IbCTBA N0  KOTOPLIM  HCHAOJIHEHBI
3MHTEHTOM He B NOJIHOM 06LeMe; HAH

r) OTCYTCTBYIOT OCHOBaHWA AJA HaNpaBjeHHA
Odepenty YBeBOM/IEHHA WAW [peACTABAEHHS
06palleHHs B COOTBETCTBHH € MOANYHKTOM 2.4.2
AYHKTa 24 HacToaueH OdepThl H,
COOTBETCTBEHHO, A/ NpHobpeTreHHa BupxeBbix
o6nurauuii OpepeHToM.

9. [IEPEXO/] ITIPAR

B ciyvae npuoGpetenus OdepeHToM BupaesbIx
ofauraunuii y llepareneil k Odepenty nepexogar
BCe MpaBa no TaKHM NpHoOpeTeHHbIM BupeBbiM
o0/MMrauusaM,  BKAIOMas  BCe  npaBa Mo
obecneyeHHI0 No BupkeBbIM 06aUraLHaM.

10. HHBIE [TO/IOKEHHA

HacTtoamwas OdepTa cocraBsieHa Ha AByX A3bIKaX
AHI'TMHACKOM W PYCCKOM, B C/Ay4ae pasHOYTeHHit
NPH NPHMEHEHHH H TONKOBAHHH, MPEHMYILECTBO
UmeeT pycckdit  A3blK.  Hacrosawas Odepra
A0KHA GbiTb  onyGAHMKOBaHZ Ha caiiTax B

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

¢) 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 Issuei’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.

10. MISCELLANEQUS

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
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