








B.2

Domicile and legal
form of the Issuer:

The Issuer was incorporated in the Republic of Cyprus as a
limited liability company under the Cyprus Companies Law.
Cap. 113, having its registered office at 116 Gladstones
Street, M: Kyprianou Tower, 3rd-4th floors, 3032, Limassol,
Cyprus.

The Issuer was converted to a public limited company under
section 31 of the Cyprus Companies Law on 14 May 2015.

B.4b

Trends:

Not Applicable. There are no trends.

The Group

The Issuer is a special purpose vehicle which acts as an
investment and financing company for the Group and issues
Notes under the Programme.

The Issuer is a subsidiary of FG BCS LTD (together with its
consolidated subsidiaries, the “Group™). The other direct
subsidiaries of FG BCS LTD are BCS Prime Brokerage
Limited, BrokerCreditService (Cyprus) Limited, Siberian
Investments LLC, BCS Americas, Inc. and BCS-Forex Ltd.

Oleg Mikhasenko is the ultimate beneficial owner of the
Group.

FG BCS LTD i1s incorporated and domiciled in the Republic
of Cyprus as a holding company.

The Issuer 1s a trading company and acts as the Group's
operational company in Cyprus.

The Issuer has two subéidiaries. These subsidiaries are Routa
Luxury Services Ltd. and Botimelo Group Ltd.

Each of the Issuer's Subsidiaries is established to carry on
any trade or activity whatsoever related to, connected with or
involving shares, stock, debentures, debenture stock, bonds,
notes, obligations, warrants, options, derivatives,
commodities and any other instruments related to equity,
debt or commodities of all kinds (except for investment
activity that requires authorisation and/or a licence).

B.9

Profit forecast:

Not Applicable. The Issuer does not have a profit forecast.

B.10

Audit report
qualifications:

Not Applicable. There are no qualifications in the audit
report.

Element

Title

B.12

Selected historical key information
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Comparative Annual Financial Data -
In EUR

For the year ended For the yvear ended 31/12/2015 (audited)
31/12/2016 (audited)

Dividend 790,377 138,889
Income

Loan interest 17.451.645 9.471.793
iIncome

Net gain/(loss) (18.783.065) 21,028,842
on trading In
financial
instruments

Net gain/(loss) 74.172.470 (141,218,002)
realised on
trading in
foreign
currencies

Interest 151,145,322 57,125,672
income from
bonds

Interest 49,603,821 60.976.395
income from
reverse
repurchase
agreements

Interest (125,099,226) (48.,245,131)
expense from
bonds

Loan interest (5.223.229) (7.843,689)
expense

Interest (63,524,185) (53,232,562)
expense on
payables under
repurchase

agreements

Change in fair (22,687.,984) 58,557,483
value of
derivative
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financial

instruments

Administration (19.984.300) (9.662.534)

and other

expenses

Operating 93,976,770 (70,663,928)

profit / (loss)

Net finance (15,257,512) (27,728)

iIncome

Net profit 78,719,258 (8,247,426)
As at 31/12/2016 As at 31/12/2015 (audited)

(audited)

Non-current 107,760,973 67,454 237

assets

Current assets 4 106,063,324 1.842.310,274

TOTAL assets 4213.824.297 1.909.764 511

Non-current 72.302.053 31,505,179

liabilities

Current 3.975.710.001 1.819.216.,596

liabilities

TOTAL 4.048.012,054 1.850.721.775

liabilities

TOTAL equity | 165,812,243 59.042.736

Comparative Interim Financial Data — In EUR

For the 6 months ended For the 6 months ended 30/06/2016
30/06/2017 (unaudited) (unadited)

Dividend income 3.586,762 5,155,211

Loan interest income 7.094 285 1,301,693
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Net (loss) / gain on 2.439.546 (4,589,166)
trading in financial

instruments

Net gain / (loss) (38,384.748) 14,855,312
realised on trading In

foreign currencies

Interest income from 22.471,753 10,587,195
bonds

Interest income from 29.673.996 1.563.945
repo loans

Interest expense from (11,151,776) (6,937.787)
bonds

Loan interest expense (6.758.054) (2.098.380)
Interest expense from (53.518.829) (2.411,469)
repo loans

Other operating income 11,026,170 -
Profit / (loss) from 2.519.497 25.989.801
investing activities

Change in fair value of 28.142.049 (18,391.917)
derivative financial

instruments

Operating profit / (2,752,658) 24,363,266
(loss)

Net finance (costs) / 19,110,518 (4,949.704)
income

Net profit 16,357,538 19,416,562

As at 30/06/2017 (unaudited)

As at 30/06/2016 (unadited)

Non-current assets 180,562,746 50.864.415
Current assets 3.011,283.978 754.726.041
TOTAL assets 3.191.846.724 805.590.456
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Non-current liabilities 397,983,195 66,805,497
Current liabilities 2.621.687.926 641.688.460
TOTAL habilities 3.019.671,121 708.493.957
TOTAL equity 172.175.603 97.096.499

Statements of no significant or material adverse change

There has been no significant change in the financial or trading position of the Issuer since 30 June 2017,
being the date of publication of its latest unaudited consolidated interim financial statements. There has
been no material adverse change in the prospects of the Issuer since 31 December 2016.

B.13

Recent Events:

Not Applicable. There are have been no recent events.

B.14

Dependence upon
other entities within
the Group:

The Issuer has not entered into any formal arrangement
pursuant to which it receives support from any other member
of the Group and is not dependent upon any other member of
the Group in carrying out its day-to-day business or
otherwise.

Please also refer to item B.5 above.

B.15

Principal activities:

The Issuer acts as an investment and financing company and
conducts trading operations in the international securities
markets (except for the investment activity that requires
authorisation and/or license).

This includes entering into transactions with market
counterparties and related parties that are members of the
Group. These transactions include, but are not limited to repo
transactions. loans and transactions in securities in the
international capital markets including exchanges and Over-
the-Counter (“OTC”) markets. The Issuer also conducts
investment activities in different types of bonds of both
Russian and international issuers.

B.16

Controlling persons:

The majority of the issued share capital of the Issuer 1s owned
by FG BCS LTD of Prevezis, 13, 1* floor, Flat/Office 101,

1065, Nicosia, Cyprus, it holds 99.96% of the 1ssued shares.

The ultimate shareholder owning and controlling the Issuer
is Oleg Mikhasenko, who is also the sole ultimate beneficial
owner of the group.
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B.17

Ratings assigned to the
Issuer or its Debt

Securities:

The Issuer has recently been assigned a credit rating of 'B+'
by Standard & Poor's Financial Services LLC ("S&P"). The
rating criteria of S&P provide that such issuer credit rating is
a forwardlooking opinion about an obligor's overall
creditworthiness. This opinion focuses on the obligor's
capacity and willingness to meet its financial commitments
as they come due. It does not apply to any specific
financial obligation (including for the avoidance of doubt,
any Notes issued by the Issuer under the Programme), as
it does not take into account the nature of and provisions
of the obligation, its standing in bankruptcy or
liquidation, statutory preferences, or the legality and
enforceability of the obligation. Standard & Poor's
Financial Services LLC is not established in the EEA and 1s
not certified under Regulation (EU) No 1060/2009, as
amended (the "CRA Regulation') and the rating it has
given to the Issuer is not endorsed by a credit rating agency
established in the EEA and registered under the CRA
Regulation.

The Notes will not be rated.

Section C - Notes

Element

Title

C.1

Description of
type and class of
Securities:

The Notes are issued as Series number 2018-1. Tranche number
1.

Security identification Number(s):
ISIN Code: XS1764143597
Common Code: 176414359

CFI Code: DTVXFR

C.2

Currency of the
Securities Issue:

The Notes are denominated in US Dollars

Free
transferability:

The Notes will be freely transferable, subject to the offering and
selling restrictions in the Russian Federation, the Republic of
Cyprus and under the Prospectus Directive and the laws of any
jurisdiction in which the relevant Notes are offered or sold.

C.8

The Rights
Attaching to the
Securities,
including
Ranking and

Notes issued under the Programme will have terms and conditions
relating to among other matters:

Status of the Notes

Notes will be issued on an unsubordinated basis.
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Element

Title

Limitations to
those Rights:

Status of the Notes: The Notes constitute direct, general and
unconditional obligations of the Issuer which rank at least pari
passu with all other present and future unsecured obligations of
the Issuer. save for such obligations as may be preferred by
provisions of law that are both mandatory and of general
application.

Events of Default

The terms of the Notes will contain events of default including
non-payment, non-performance or non-observance of the Issuer’s
obligations in respect of the Notes and the insolvency or winding
up of the Issuer,

Meetings

The terms of the Notes will contain provisions for calling
meetings of holders of such Notes to consider matters affecting
their interests generally. These provisions permit defined
majorities to bind all holders, including holders who did not
attend and vote at the relevant meeting and holders who voted in
a manner contrary to the majority.

Taxation

Ail payments in respect of Notes will be made free and clear of
withholding taxes of the Republic of Cyprus, as the case may be,
unless the withholding is required by any law and/or regulation.

Governing law

The Notes, the Agency Agreement (as amended or supplemented
from time to time), the Deed of Covenant and the Coupons and
any non-contractual obligations arising out of or in connection
with the Agency Agreement (as amended or supplemented from
time to time) and the Deed of Covenant are governed by and shall
be construed in accordance with English law.

C.9

The Rights
Attaching to the
Securities
(Continued).
Including
Information as to
Interest, maturity,

Interest

The Rate of Interest is Floating Rate.

Yield and the
Representative of
the Holders:
Redemption
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Element Title
The Notes may be redeemed early for tax reasons at the Early
Redemption Amount calculated in accordance with the
Conditions or, at the option of the issuer or at the option of the
Noteholders at the Optional Redemption Amount. The Optional
Redemption Amount in respect of each nominal amount of Notes
shall be equal to the Calculation Amount multiplied by 100 per
cent.
Notes may be cancelled or redeemed early if the performance of
the Issuer’s obligations under the Notes has become illegal or by
reason of force majeure or act of slate it becomes impossible or
impracticable for the Issuer to perform its obligations under the
Notes and/or any related hedging arrangements.
Indication of Yield
Due to the nature of the Notes it is not possible to determine a
yield as of the Issue Date.
Representative of Noteholders
No representative of the Noteholders has been appointed by the
[ssuer.
Please also refer to item C.8 above for rights attaching to the
Notes.
C.10 Derivative There is no Derivative Component in respect of the Notes
K" Please also refer to Elements C9 above and C15 below.
C.11 Listing and Application will be made to the Irish Stock Exchange for the
Trading Notes to be admitted to the official list (the “Official List™) and
trading on its regulated market (the “Main Securities Market").
i How the value of | Floating Rate Notes
e L“"’?S‘"f‘e“t N | The Notes are Floating Rate Notes that will bear interest on the
e grfvatrwe basis of the Reference Rate (being SOFR published on the Federal
skt Reserve Bank of New York official page) plus a margin
affected by the
component of 0.8 per cent, per annum.
value of the
underlying assets
C.16 Maturity of the The Maturity Date of the Notes is 1 February 2028.
derivative
securities
C.17 Settlement The Notes are Cash Settled Notes
Procedure
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the Issuer:

Element Title
C.18 Return on See item C.8 above for the rights attaching to the Notes.
EXREVAETY Shot0s Information on interest in relation to the Notes is set out in
Element C.9 above
Final Redemption - Notes
Each Note will be redeemed by the Issuer on the Maturity Date
unless previously redeemed or purchased and cancelled
C.19 Final reference Not Applicable
price of the
Underlying
C.20 Underlying Not Applicable
Reference
C.21 Listing: Applications have been made for the Notes to be admitted to
trading on the regulated market of the Irish Stock Exchange.
Section D - Risks
Element Title
D.2 Risks Specific to | The Issuer is exposed to market price risk, interest rate risk, credit

risk, liquidity risk, currency risk and capital risk management
arising from the financial instruments 1t holds as set out below.

Market price risk

Market price risk is the risk that the value of financial instruments
will fluctuate as a result of changes in market prices. The Issuer’s
available-for-sale financial assets and financial assets at fair value
through profit or loss are susceptible to market price risk arising
from uncertainties about future prices of the investments. The
Issuer’s market price risk is managed through diversification of
the investment portfolio.

Interest rate risk

Interest rate risk is the risk that the value of financial instruments
will fluctuate due to changes in market interest rates. Borrowings
issued at variable rates expose the Issuer to cash flow interest rate
risk. Borrowings issued at fixed rates expose the Issuer to fair
value interest rate risk. The issuer’s management monitors the
interest rate fluctuations on a continuous basis and acts
accordingly.
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Credit risk

Credit risk arises when a failure by counterparties to discharge
their obligations could reduce the amount of future cash inflows
from financial assets on hand at the reporting date. The Issuer has
no significant concentration of credit risk. The Issuer has policies
in place to ensure that sales of products and services are made lo
customers with an appropriate credit history and monitors on a
continuous basis the ageing profile of its receivables. Cash
balances are held with high credit quality financial institutions
and the Issuer has policies to limit the amount of credit exposure
to any financial institution.

Liquidity risk

Liquidity risk is the risk that arises when the maturity of assets
and liabilities does not match. An unmatched position potentially
enhances profitability, but can also increase the risk of losses. The
Issuer has procedures with the object of minimising such losses
such as maintaining sufficient cash and other highly liquid current
assets and by having available an adequate amount of committed
credit facilities.

Currency risk

Currency risk is the risk that the value of financial instruments
will fluctuate due to changes in foreign exchange rates. Currency
risk arises when future commercial transactions and recognised
assets and liabilities are denominated in a currency that is not the
Issuer’s measurement currency. The Issuer is exposed to foreign
exchange risk arising from various currency exposures primarily
with respect to the US Dollar and Russian Roubles. The Issuer’s
management monitors the exchange rate fluctuations on a
continuous basis and acts accordingly.

Capital risk management

The Issuer manages its capital to ensure that it will be able to
continue as a going concern while maximising the return to
shareholders through the optimisation of the debt and equity
balance. The Issuer’s overall strategy remains unchanged from
last year.

D.3

Risks Specific to
the Notes:

In addition to the risks relating to the Issuer (including the default
risk) that may affect the Issuer’s ability to fulfil its obligations
under the Notes, there are certain factors which are material for
the purposes of assessing the market risks associated with Notes
issued under the Programme, including that (1) the Notes are
unsecured obligations, (ii) the trading market for Notes may be
volatile and may be adversely impacted by many events, (111) an
active secondary market may never be established or may he
illiquid and that this may adversely affect the value at which an
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investor may sell its Notes (investors may suffer a partial or total
loss of the amount of their investment), (iv) the Notes may be
redeemed prior to maturity at the option of the Issuer which may
limit their market value. (v) the Notes may be redeemed in the
case of illegality or impracticability and such cancellation or
redemption may result in an investor not realising a return on an
investment in the Notes, (vi) the meetings of Noteholders
provisions permit defined majorities to bind all Noteholders or
(vii) any judicial decision or change to an administrative practice
or change to English law after the date of the Base Prospectus
could materially adversely impact the value of any Notes affected
by it. :

of the Issue:

D.6 Risk warning See Element D .3 above.
In the event of the insolvency of the Issuer or if it 1s otherwise
unable or unwilling to repay the Notes when repayment falls due.
an investor may lose all or part of his investment in the Notes.
Section E - Offer
Element Title
E.2b Reasons for the The net proceeds from (he issue of the Notes will be used for the
Oiler and Use of | general financing purposes of the Issuer.
Proceeds
E.J3 Terms and The Issue Price of the Notes is 100 per cent. of their principal
Conditions of the | amount.
Offer:
E.4 Interests Material | The Issuer has appointed BrokerCreditService (Cyprus) Limited

as the Dealer for the Programme. The arrangements under which
Notes may from time to time be agreed to be sold by the Issuer to.
and purchased by. The Dealer is set out in the Dealer Agreement
between the Issuer and the Dealer.

The Dealer may be paid fees in relation to any issue of Notes
under the Programme. The Dealer and its affiliates may also have
engaged, and may in the future engage, in investment banking
and/or commercial banking transactions with, and may perform
other services for, the Issuer and their Affiliates in the ordinary
course of business.

Various entities within the Group (including the Issuer) and
Affiliates undertake different roles in connection with the Notes,
including Issuer of the Notes. Calculation Agent of the Notes.
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Non-Syndicated  Issue: The Issuer has  appointed
BrokerCreditService (Cyprus) Limited (the “Dealer”) as Dealer
in respect of the issue of the Notes. The arrangements under which
the Notes are sold by the Issuer to, and purchased by. Dealer are
set out in the Dealer Agreement made between, amongst others,
the Issuer and the Dealer

./

Estimated
Expenses

No expenses will be chargeable by the Issuer to an Investor in
connection with any offer of Notes. Any expenses chargeable by
an Authorised Offeror to an Investor shall be charged in
accordance with any contractual arrangements agreed between
the Investor and such Authorised Offeror at the time of the
relevant offer.
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