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Final Terms dated 29 May 2020 as amended and restated on 22 June 2023 

 

 BrokerCreditService Structured Products plc (incorporated in The Republic of Cyprus)  

(the "Issuer") 

Issue of RUB 600,000,000 Credit Linked Notes due June 2025 

Series 92 

under the EUR 10,000,000,000 Euro Medium Term Note Programme (the "Programme") 

Any person making or intending to make an offer of the Notes may only do so in circumstances in 

which no obligation arises for the Issuer or the Dealer to publish a prospectus pursuant to Article 3 of 

the Prospectus Directive or to supplement a prospectus pursuant to Article 16 of the Prospectus 

Directive, in each case, in relation to such offer. 

Neither the Issuer nor the Dealer has authorised, nor do they authorise, the making of any offer of Notes 

in any other circumstances. 

MiFID II product governance / Retail investors, professional investors and ECPs target market 
– Solely for the purposes of the manufacturer's product approval process, the target market assessment 

in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible 

counterparties, professional clients and retail clients each as defined in Directive 2014/65/EU (as 

amended, "MiFID II"); (ii) all channels for distribution to eligible counterparties and professional 

clients are appropriate; and (iii) the following channels for distribution of the Notes to retail clients are 

appropriate - investment advice, portfolio management, non-advised sales and pure execution services 

- subject to the distributor’s suitability and appropriateness obligations under MiFID II, as applicable.  
Any person subsequently offering, selling or recommending the Notes (a "distributor") should take 

into consideration the manufacturer's target market assessment; however, a distributor subject to MiFID 

II is responsible for undertaking its own target market assessment in respect of the Notes (by either 

adopting or refining the manufacturer's target market assessment) and determining appropriate 

distribution channels, subject to the distributor's suitability and appropriateness obligations under 

MiFID II, as applicable. 
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PART A - CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 

"Conditions") set forth under the sections entitled "Terms and Conditions of the Notes" and "Annex 6 

- Additional Terms and Conditions for Credit Linked Notes" in the Base Prospectus dated 4 July 2019 

and the Supplements to the Base Prospectus dated 2 October 2019, 25 October 2019, 7 January 2020 

and 29 May 2020 which together constitute a base prospectus for the purposes of Directive 2003/71/EC, 

as amended or superseded (the "Prospectus Directive") (the "Base Prospectus").  This document 

constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the 

Prospectus Directive, and must be read in conjunction with the Base Prospectus.  

Full information on the Issuer and the offer of the Notes is only available on the basis of the combination 

of these Final Terms and the Base Prospectus. The Base Prospectus, these Final Terms and the 

Supplements to the Base Prospectus (in each case, together with any documents incorporated therein 

by reference) are available for viewing at, and copies may be obtained from, Citibank, N.A., London 

Branch (in its capacity as Fiscal Agent).  The Base Prospectus and the Supplements to the Base 

Prospectus will also be available on the Central Bank website (www.centralbank.ie) and these Final 

Terms will be available for viewing on the website of Euronext Dublin.  A copy of these Final Terms 

and the Base Prospectus and the Supplements to the Base Prospectus will be sent free of charge by the 

Issuer to any investor requesting such documents. A summary of the Notes (which comprises the 

Programme Summary in the Base Prospectus as amended to reflect the provisions of these Final Terms) 

is annexed to these Final Terms. 

The Base Prospectus, these Final Terms and the Supplements to the Base Prospectus are available for 

viewing at, and copies may be obtained from, the Fiscal Agent. 

1. Issuer: BrokerCreditService Structured Products plc 

2. (i) Series Number: 92 

 (ii) Tranche Number: 1 

3. Specified Currency: Russian Roubles (“RUB”), subject to the provisions 

of Annex I to the Final Terms1  

 

4. Aggregate Nominal Amount:  

 (i) Series: RUB 600,000,000 

 (ii) Tranche: RUB 600,000,000 

5. Issue Price of Tranche: 100 per cent. of the Aggregate Nominal Amount  

6. Minimum Trading Size: Not Applicable  

7. (i) Specified Denominations: RUB 100,000 

 (ii) Calculation Amount: RUB 100,000 

                                                 

1 Amendment to reflect payment in a fallback currency in case of a Payment Disruption Event 
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8. Issue Date and Interest 

Commencement Date: 

29 May 2020 

9. Maturity Date: 30 June 2025 or if that is not a Business Day the 

immediately succeeding Business Day (the 

"Scheduled Maturity Date") subject as provided in 

Annex 6 - "Additional Terms and Conditions for 

Credit Linked Notes" 

10. Form of Notes: Registered 

11. Interest Basis: 11 per cent. Fixed Rate  

12. Coupon Switch: Not Applicable 

13. Redemption/Payment Basis: Credit Linked Redemption 

14. Payout Switch: Not Applicable 

15. Put/Call Options: Call Option (further particulars specified below) 

16. Settlement Currency: Not Applicable 

17. Knock-in Event: Not Applicable 

18. Knock-out Event: Not Applicable 

19. Method of distribution:  Non-syndicated 

20. Hybrid Securities: Not Applicable 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

21. Interest: Applicable 

 (i) Specified Period: Not Applicable 

 (ii) Interest Periods: From (and including) an Interest Period End Date 

(or the Interest Commencement Date in the case of 

the first Interest Period) to (but excluding) the next 

following Interest Period End Date (or the Maturity 

Date in the case of the last Interest Period) 

 (iii) Interest Period End Dates: 30 December 2020, 30 June 2021, 30 December 

2021, 30 June 2022, 30 December 2022, 30 June 

2023, 30 December 2023, 30 June 2024, 30 

December 2024 and 30 June 2025 

 (iv) Business Day Convention 

for Interest Period End 

Date(s): 

Following 

 (v) Interest Payment Dates: 30 December 2020, 30 June 2021, 30 December 

2021, 30 June 2022, 30 December 2022, 30 June 
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2023, 30 December 2023, 30 June 2024, 30 

December 2024 and 30 June 2025 

 (vi) Business Day Convention 

for Interest Payment 

Date(s): 

Following 

 (vii) Party responsible for 

calculating the Rate(s) of 

Interest and Interest 

Amount(s) (if not the 

Calculation Agent): 

Calculation Agent 

 (viii) Margin(s): Not Applicable 

 (ix) Minimum Interest Rate: Not Applicable 

 (x) Maximum Interest Rate: Not Applicable 

 (xi) Day Count Fraction: Actual/365 (Fixed) 

 (xii) Determination Dates: Not Applicable  

 (xiii) Accrual to Redemption: Applicable 

 (xiv) Rate of Interest: 11 per cent. per annum  

VALUATION METHODOLOGIES FOR COUPON PAYMENTS 

22. Payout Conditions: Not Applicable 

23. Fixed Rate Provisions: Applicable 

 (i) Fixed Rate of Interest: 11 per cent. per annum payable semi-annually on 

each Interest Payment Date 

 (ii) Fixed Coupon Amount: Not Applicable 

 (iii) Broken Amount: Not Applicable 

 (iv) Resettable Notes: Not Applicable 

24. Floating Rate Provisions: Not Applicable 

25. Screen Rate Determination: Not Applicable 

26. ISDA Determination: Not Applicable 

27. Zero Coupon Provisions: Not Applicable 

28. Index Linked Interest Provisions: Not Applicable 

29. Share Linked Interest Provisions: Not Applicable 
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30. Commodity Linked Interest 

Provisions: 

Not Applicable 

31. Fund Linked Interest Provisions: Not Applicable 

32. ETI Linked Interest Provisions: Not Applicable 

33. Foreign Exchange (FX) Rate Linked 

Interest Provisions: 

Not Applicable 

34. Underlying Interest Rate Linked 

Interest Provisions: 

Not Applicable 

35. Additional Business Centre(s): Any day on which commercial banks are open for 

business in Moscow (The Russian Federation), New 

York (United States of America), London (The 

United Kingdom) and Limassol (Republic of 

Cyprus) 

PROVISIONS RELATING TO REDEMPTION 

36. Final Redemption Amount: As per the Credit Linked Conditions and paragraph 

47 (Credit Linked Notes) below 

37. Final Payout: Not Applicable 

VALUATION METHOD FOR REDEMPTION PAYMENT: 

38. Payout Conditions: Not Applicable 

39. Automatic Early Redemption: Not Applicable 

40. Issuer Call Option: Applicable 

 (i) Optional Redemption 

Date(s): 

Each Interest Payment Date 

 (ii) Optional Redemption 

Valuation Date(s): 

Not applicable 

 (iii) Optional Redemption 

Amount(s): 

Calculation Amount x 100 percent 

 (iv) If redeemable in part: Applicable 

 a) Minimum Redemption 

Amount: 

Not applicable 

 b) Maximum Redemption 

Amount: 

Not applicable 

41. Put Option: Not Applicable 

42. Aggregation: Not Applicable 
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43. Index Linked Redemption Amount: Not Applicable 

44. Share Linked Redemption Amount: Not Applicable 

45. Commodity Linked Redemption 

Amount: 

Not Applicable 

46. Fund Linked Redemption Amount: Not Applicable 

47. Credit Linked Notes: Applicable 

 (i) Type of Credit Linked 

Notes 

Nth-to-Default CLN 

 

N: 1 

 (ii) Substitution: Applicable  

 (iii) Transaction Type:  1. Dell Inc: Standard North American 

Corporate 

2. General Motors Co: Standard North 

American Corporate  

3. Marks & Spencer PLC: Standard European 

Corporate 

4. Nokia OYJ: Standard European Corporate 

5. Petroleo Brasileiro SA: Standard Latin 

America Corporate BL 

6. Rolls-Royce Holdings PLC: Standard 

European Corporate  

The "Standard Terms" in respect of a 

Reference Entity will be the standard terms set 

out in the Credit Derivatives Physical 

Settlement Matrix dated 5 March 2018 as 

published by ISDA on its website at 

www.isda.org, in relation to the Transaction 

Type for such Reference Entity. 

 (iv) Trade Date:   29 May 2020 

 (v) Scheduled Maturity Date 30 June 2025 

 (vi) Calculation Agent 

responsible for making calculation 

and determinations pursuant to 

Annex 6 (Additional Terms and 

Conditions for Credit Linked Notes): 

BrokerCreditService (Cyprus) Limited 

 (vii) Reference Entities: 1. Dell Inc 
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2. General Motors Co 

3. Marks & Spencer PLC 

4. Nokia OYJ 

5. Petroleo Brasileiro SA 

6. Rolls-Royce Holdings PLC 

 (viii) Reference Entity Notional 

Amount: 

In respect of each Reference Entity, an amount in 

the Specified Currency equal to the Aggregate 

Nominal Amount of the Notes 

 (ix) Reference Obligation(s): The below Reference Obligations in respect of the 

Reference Entities: 

 1. Dell Inc:  

 

Primary Obligor: Dell Inc 

Guarantor: Not Applicable 

Maturity: 2028 

Coupon: 7.100% Fixed rate 

CUSIP/ISIN: US247025AE93 

Original Issue Amount: USD 300,000,000 

 2. General Motors Co:  

 

Primary Obligor: General Motors Co 

Guarantor: Not Applicable 

Maturity: 2025 

Coupon: 6.125% Fixed rate 

CUSIP/ISIN: US37045VAV27 

Original Issue Amount: USD 2,000,000,000 

 3. Marks & Spencer 

Group PLC: 

 

Primary Obligor: Marks & Spencer PLC 

Guarantor: Not Applicable 

Maturity: 2025 

Coupon: 4.750% Fixed rate 

CUSIP/ISIN: XS0863523030 

Original Issue Amount: GBP 400,000,000 
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 4. Nokia OYJ:  

 

Primary Obligor: Nokia OYJ 

Guarantor: Not Applicable 

Maturity: 2026 

Coupon: 2.000% Fixed rate 

CUSIP/ISIN: XS1960685383 

Original Issue Amount: EUR 750,000,000 

 5. Petroleo Brasileiro SA:  

 

Primary Obligor: Petrobras Global Finance BV 

Guarantor: Petroleo Brasileiro SA 

Maturity: 2025 

Coupon: 5.299% Fixed rate 

CUSIP/ISIN: USN6945AAJ62 

Original Issue Amount: USD 3,759,866,000 

 6. Rolls-Royce Holdings 

PLC: 

Primary Obligor: Rolls-Royce PLC 

Guarantor: Rolls-Royce Holdings PLC 

Maturity: 2025 

Coupon: 3.625 % Fixed rate 

CUSIP/ISIN:  USG76237AB53 

Original Issue Amount: USD 1,000,000,000 

 (x) All Guarantees: As per the Standard Terms 

 (xi) Credit Events: As per the Standard Terms 

  Default Requirement: USD 5,000,000 

  Payment Requirement: As per Credit Linked Condition 10 

 (xii) Obligation(s):  

  Obligation Category: As per the Standard Terms 

  Obligation Characteristics: As per the Standard Terms 

 (xiii) Excluded Obligation(s): Not Applicable 

 (xiv) Settlement Method: Auction Settlement   
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 (xv) Fallback Settlement 

Method: 

Cash Settlement 

 (xvi) Settlement Deferral: Not Applicable 

 (xvii) Cut-off Date: Not Applicable 

 (xviii) Settlement Currency RUB, subject to the provisions of Annex I to 

the Final Terms2  

 

 (xvi) Merger Event: Not Applicable  

 (xvii) LPN Reference Entities: Not Applicable 

 (xviii) Financial Reference Entity 

Terms: 

As per the Standard Terms 

 (xix) Subordinated European 

Insurance Terms: 

As per the Standard Terms 

 (xx) Terms relating to Cash 

Settlement: 

Applicable 

  Weighted Average Final 

Price: 

Not applicable 

  Final Price: As per Credit Linked Condition 10 

  Valuation Time: As per Credit Linked Condition 10 

  Quotation Amount: As per Credit Linked Condition 10 

  Accrued Interest: As per Credit Linked Condition 2.6(b)(iii) 

 (xxi) Terms relating to Physical 

Settlement: 

Not Applicable 

 (xxii) Cessation of Interest 

Accrual: 

As per Credit Linked Condition 3.1(b) 

 (xxiii) Continuation of Interest 

Accrual following 

Scheduled Maturity: 

Not Applicable 

 (xxiv) Notice of Publicly Available 

Information: 

Applicable 

Public Source(s): As per Credit Linked 

Condition 10 

 "(xxv) Additional Credit Linked Note 

Disruption Events: 
The following Additional Credit Linked Note 

                                                 
2 Amendment to reflect payment in a fallback currency in case of a Payment Disruption Event 
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Disruption Events apply: 

Hedging Disruption 

Increased Cost of Hedging 

Change in Law"3 

 (xxvi) CLN Business Days: London, New York and Limassol (Cyprus) 

 (xxvii) Additional Provisions: As per the Standard Terms 

48. ETI Linked Redemption Amount: Not Applicable 

49. Foreign Exchange (FX) Rate Linked 

Redemption Amount: 

Not Applicable 

50. Underlying Interest Rate Linked 

Redemption Amount: 

Not Applicable 

51. Early Redemption Amount: As per Credit Linked Condition 2.2(c) 

(Redemptions) 

52. Provisions applicable to Physical 

Delivery: 

Not Applicable 

53. Variation of Settlement: Not Applicable 

GENERAL PROVISIONS RELATING TO THE NOTES 

54. Form of Notes: Registered Notes 

  Global Registered Note exchangeable for Individual 

Note Certificates in the limited circumstances 

described in the Global Registered Note 

 New Global Note: No 

 Additional Financial Centre(s) or 

other special provisions relating to 

payment dates: 

London, Moscow, New York and Limassol 

 Talons for future Coupons to be 

attached to Definitive Notes (and 

dates on which such Talons mature): 

No. 

55. Details relating to Partly Paid Notes:  

amount of each payment comprising 

the Issue Price and date on which 

each payment is to be made and, if 

different from those specified in the 

Temporary Global Note, 

consequences of failure to pay, 

Not Applicable 

                                                 
3 Amendment to add Additional Credit Linked Note Disruption Events 
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PART B - OTHER INFORMATION 

 

LISTING AND ADMISSION TO 

TRADING 

 

 (i) Listing and admission to trading: Application has been made to Euronext Dublin 

for the Notes to be admitted to the Official List 

and to trading on its regulated market with effect 

from on or about the Issue Date. 

 (ii) Estimate of total expenses related 

to admission to trading: 

EUR 1,000 

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE 

ISSUE/OFFER 

 So far as the Issuer is aware, no person involved in the offer of the Notes has an interest 

material to the offer.  The Dealer and its affiliates 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 its affiliates in the ordinary course of business.  

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL 

EXPENSES 

 (i) Reasons for the offer: See the Use of Proceeds wording in the Base 

Prospectus 

 (ii) Estimated net proceeds: RUB 600,000,000 

 (iii) Estimated total expenses: Nil save for the expenses referred to in 

paragraph 1(ii) above. 

FIXED RATE NOTES ONLY – YIELD  

 Indication of yield: 11 per cent. per annum 

  The yield is calculated at the Issue Date on the 

basis of the Issue Price. It is not an indication of 

future yield. 

PERFORMANCE OF REFERENCE ENTITIES 

Details of the past and future performance and volatility of the Reference Entities can be 

found as follows: 

Dell Inc https://investors.delltechnologies.com/ 

General Motors Co https://investor.gm.com/ 

Marks & Spencer PLC https://corporate.marksandspencer.com/in

vestors  

Nokia OYJ https://www.nokia.com/about-

us/investors/ 
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Petroleo Brasileiro SA https://www.investidorpetrobras.com.br/e

n  

Rolls-Royce Holdings PLC https://www.rolls-

royce.com/investors.aspx 

 

OPERATIONAL INFORMATION  

 ISIN: XS2181436796 

 Common Code: 218143679 

 Delivery: Delivery against payment 

 Names and addresses of additional    

Paying Agent(s) (if any): 

Not Applicable 

 Additional U.S. federal income tax 

considerations: 

Not Applicable 

DISTRIBUTION  

 (i) Method of distribution: Non-syndicated 

 (ii) If syndicated:  Not Applicable  

 (iii) If non-syndicated, name and 

address of Dealer: 

BrokerCreditService (Cyprus) Limited at 

Spyrou Kyprianou & 1 Oktovriou, 1 Vashiotis 

Kalande Offices, 2nd floor Mesa Geitonia, 4004, 

Limassol, Cyprus 

 (iv)    Indication of the overall amount of 

the underwriting commission and 

of the placing commission: 

Not Applicable  

 (v) US Selling Restrictions 

(Categories of potential investors 

to which the Notes are offered): 

Reg. S Compliance Category 2; TEFRA Not 

Applicable  

 (vi)  Prohibition of Sales to EEA Retail 

 Investors: 

Not Applicable   

 (vi) Public Offer: Not Applicable  
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ANNEX 

SUMMARY OF THE ISSUE 

This summary relates to First-to-Default Credit Linked Notes described in the final terms (the "Final 

Terms") to which this summary is annexed.  This summary contains that information from the summary 

set out in the Base Prospectus which is relevant to the Notes together with the relevant information 

from the Final Terms.  Words and expressions defined in the Final Terms and the Base Prospectus have 

the same meanings in this summary. 

Section A - Introduction and warnings 

Elemen

t 

Title  

A.1 Introduction: This summary must be read as an introduction to this Base Prospectus 

and any decision to invest in the Notes should be based on a 

consideration of the Base Prospectus as a whole, including any 

information incorporated by reference.  Following the implementation 

of the Prospectus Directive (Directive 2003/71/EC) in each Member 

State of the European Economic Area, no civil liability will attach to the 

Responsible Persons in any such Member State solely on the basis of this 

summary, including any translation thereof, unless it is misleading, 

inaccurate or inconsistent when read together with the other parts of the 

Base Prospectus, including any information incorporated by reference 

or it does not provide, when read together with the other parts of this 

Base Prospectus, key information in order to aid investors when 

considering whether to invest in the Notes.  Where a claim relating to the 

information contained in this Base Prospectus is brought before a court 

in a Member State of the European Economic Area, the plaintiff may, 

under the national legislation of the Member States, be required to bear 

the costs of translating the Base Prospectus before the legal proceedings 

are initiated. 

A.2 Consent: Not Applicable 
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Section B - Issuer  

Element Title  

B.1 Legal and 

commercial 

name of the 

Issuer: 

BrokerCreditService Structured Products plc (the "Issuer") 

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 Agia Zoni, 12, Agia Zoni Center, Flat/Office 103, 

3027, 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.  

B.5 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 subsidiaries of FG BCS Ltd. are 

BCS Prime Brokerage Limited, BrokerCreditService (Cyprus) Limited, 

Siberian Investments LLC, BCS Markets Ltd, BCS Investment 

Management Ltd., Seldthorn Private Equity Limited, Kertina Group Ltd 

and BCS Americas Inc.  

Oleg Mikhasenko is the ultimate beneficial owner of the Group. 

  FG BCS Ltd. is incorporated and domiciled in Cyprus.  

  The Issuer is a trading company and acts as the Group's operational 

company in Cyprus. 

  The Issuer has one subsidiary. This subsidiary is Routa Luxury Services 

Ltd. 

The Issuer's subsidiary 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.  
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Element Title  

B.12 Financial information: 

Selected historical key information: 

Comparative Annual Financial Data (2019 and 2018) – In RUB 

 31/12/2019 31/12/2018 

Revenue 2,457,598 8,470,091 

Dividend income (gross) 1,703,717,308 521,193,580 

Interest income 72,880,805 33,502,023 

Loan interest income                                                                                                                             1,285,044,334 2,086,165,860 

Net gain/(loss) on trading in 

financial instruments 

(682,576,907) (3,573,794,902) 

Net gain realised on trading in 

foreign currencies 

3,868,688,321 568,076,026 

Net fair value gains on financial 

assets at fair value through profit 

or loss 

6,581,556,918 4,581,474,921 

Interest income from bonds 4,551,509,884 4,629,019,001 

Interest income on REPO loans 5,191,575,877 5,043,003,178 

Interest expense on bonds (6,041,180,829) (5,272,082,029) 

Interest expense on REPO loans (7,330,209,687) (6,728,065,013) 

Net FV loss on trading on 

foreign currencies 

(46,578,000) (556,598,800) 

Financial results of SWAP 

operations (OTC) 

1,091,740,883 (115,620,955) 

Loss from sale of investments in 

subsidiaries 

(7,338,545) - 

Staff costs (20,263,027) (11,522,414) 

Depreciation and amortisation 

expense 

(1,861,328) (54,244) 

Other operating income 325,312,619 43,800,082 
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Element Title  

Change in fair value of 

derivative financial instruments 

(3,405,275,347) 6,823,526,277 

Net impairment profit/(loss) on 

financial and contract assets 

(391,918,055) 96,509,396 

Administration and other 

expenses 

(1,835,088,261) (2,436,833,247) 

Operating profit  4,912,194,561 5,740,168,831 

Net finance income/(cost) (1,752,818,704) (569,547,275) 

Profit before tax 3,192,785,585 5,308,304,731 

Tax (140,769,473) (230,823,978) 

Net profit for the year 3,052,016,112 5,077,480,753 

   

Other comprehensive income 

for the year 

- - 

TOTAL comprehensive 

income for the year 

3,052,016,112 5,077,480,753 

   

 31/12/2019 31/12/2018 

Non-current assets 9,138,254,544 25,360,597,804 

Current assets 176,272,965,917 219,718,723,689 

TOTAL assets 185,411,220,461 245,079,321,493 

   

TOTAL equity 6,004,855,212 3,067,839,100 

   

Current liabilities 115,673,956,003 191,764,285,878 

TOTAL liabilities 179,406,365,249 242,011,482,394 
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Element Title  

TOTAL equity and liabilities 185,411,220,461 245,079,321,493 

Statements of no significant or material adverse change 

There has been no significant change in the financial or trading position of the Issuer since 31 

December 2019. There has been no material adverse change in the prospects of the Issuer since 31 

December 2019. 

B.13 Recent 

Events: 

Not Applicable. There 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 is owned by FG 

BCS Ltd. of Krinou, 3, THE OVAL, 2nd floor, Flat/office 203, Agios 

Athanasios, 4103, Limassol, Cyprus. It holds 99.96% of the issued 

shares. 

  The ultimate shareholder owning and controlling the Issuer is Oleg 

Mikhasenko, who is also the sole ultimate beneficial owner of the Group. 

B.17 Ratings 

assigned to 

the Issuer or 

its Debt 

Securities: 

The Issuer has been assigned a credit rating of B+/Positive/B by Standard 

& Poor's Financial Services LLC.  

Standard & Poor's Financial Services LLC is not established in the EEA 

and is 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. 
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Section C - Notes 

Element Title  

C.1 Description of 

type and class 

of Securities: 

Issuance in Series: The Notes are issued as Series number 92, 

Tranche number 1. 

Security Identification Numbers: 

ISIN Code: XS2181436796 

Common Code: 218143679 

The Notes will be cash settled notes ("Cash Settled Notes") 

C.2 Currency of the 

Securities Issue: 

The Notes are denominated in Russian Roubles 

C.5 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 

Limitations to 

those Rights: 

The Notes will have terms and conditions relating to, among other 

matters: 

Status of the Notes 

Notes will be issued on an unsubordinated basis. 

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 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 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 
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Element Title  

  All 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) and the Deed of Covenant 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, Yield 

and the 

Representative 

of the Holders: 

Interest 

The Rate of Interest is Fixed Rate. 

 

 

  Redemption 

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 at the Optional Redemption Amount 

specified in the applicable Final Terms. 

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 state it becomes impossible or 

impracticable for the Issuer to perform its obligations under the 

Notes. 

  Indication of Yield 

The yield is calculated at the Issue Date on the basis of the Issue Price 

and on the assumption that there is no Credit Event. It is not an 

indication of future yield. 

  Representative of Noteholders 

  No representative of the Noteholders has been appointed by the 

Issuer. 

  Please also refer to item C.8 above for rights attaching to the Notes. 
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C.10 Derivative 

Component: 

Not Applicable 

C.11 Listing and 

Trading: 

Application will be made to Euronext Dublin for the Notes to be 

admitted to the official list (the "Official List") and trading on its 

regulated market.  

C.15 How the value 

of the 

investment in 

the derivative 

securities is 

affected by the 

value of the 

underlying 

assets 

Fixed Rate Notes 

The Notes will pay a Fixed rate interest as specified in the Final 

Terms. 

The interest will be payable at a rate of 11 per cent. per annum.  

Credit Linked Notes 

The Notes are credit linked notes.  

If the Conditions to Settlement are satisfied during the Notice 

Delivery Period, each Note will be redeemed by the payment of the 

Auction Settlement Amount as specified in the Final Terms. 

C.16 Maturity of the 

derivative 

securities 

The Scheduled Maturity Date of the Notes is 30 June 2025. 

C.17 Settlement 

Procedure 

This Series of Notes is cash settled 

C.18 Return on 

Derivative 

Notes 

See item C.8 above for the rights attaching to the Notes. 

Information on interest in relation to the Notes is set out in Element 

C.9 above 

  Final Redemption - Notes 

  Redemption shall be at the amount specified in the Credit Linked 

Conditions. 

C.19 Final reference 

price of the 

Underlying 

Reference: 

Not Applicable 

C.20 Underlying 

Reference: 

1. Dell Inc 

2. General Motors Co 

3. Marks & Spencer PLC 

4. Nokia OYJ 
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5. Petroleo Brasileiro SA 

6. Rolls-Royce Holdings PLC 

C.21 Listing:  Application will be made for the Notes to be admitted to trading on 

the regulated market of Euronext Dublin 
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Section D - Risks 

Element Title  

D.2 Risks Specific to 

the Issuer: 

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 it 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. 

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 to 

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 



 - 24 -  

 

Element Title  

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. 

Risks associated with Russian entities 

Some Members of the Group (i.e. BrokerCreditService Ltd and Joint 

Stock Company "BCS-Investment Bank" are Russian Companies 

(the "Russian Group Companies") and most of their fixed assets 

are located in, and a significant portion of the Group's revenues are 

derived from, Russia.   

There are certain risks associated with an investment in financial 

instruments issued by Russian businesses and in the Russian 

economy generally, which may adversely affect the Group's 

operations including, without limitation the: (i) political instability in 

Ukraine and other states and the imposition of various sanctions by 

the United States, the European Union and other countries on 

Russian, Ukrainian and other nations' individuals and legal entities; 

(ii) conflicts between federal and regional authorities and other 

political factors within Russia; (iii) recent economic instability in 

Russia; (iv) underdeveloped nature of the Russian banking system 

which has a limited number of creditworthy banks; (v) risk of the 

imposition of severe limitations or a prohibition on certain hard 

currency payments and operations; (vi) underdeveloped nature of the 

Russian legal system applicable to the market economy; (vii) 

Governmental authorities in Russia have a high degree of discretion 

and may at times exercise their discretion arbitrarily, without hearing 

or prior notice, or in a manner that is influenced by political or 

commercial considerations; (viii) Russian taxation system is not well 

developed and is subject to frequent changes; and (ix) interpretation 

of transfer pricing legislation is uncertain and no court guidance has 

been provided so the Group may need to make future adjustments. 

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, 

including that: (i) the Notes are unsecured obligations; (ii) the trading 

market for Notes may be volatile and may be adversely impacted by 

many events; (iii) an active secondary market may never be 

established or may be illiquid and that this may adversely affect the 

value at which an investor may sell its Notes (investors may suffer a 
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partial or total loss of the amount of their investment); (iv) Notes may 

be redeemed prior to maturity at the option of the Issuer which may 

limit their market value; (v) Notes including leverage involve a 

higher level of risk and whenever there are losses on such Notes 

those losses may be higher than those of a similar security which is 

not leveraged; (vi) exposure to the Underlying Reference may be 

achieved by the Issuer entering into hedging arrangements, potential 

investors are therefore exposed to the performance of these hedging 

arrangements and events that may affect the hedging arrangements 

and consequently the occurrence of any of these events may affect 

the value of the Notes; (vii) 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, (viii) the meetings of Noteholders provisions permit 

defined majorities to bind all Noteholders; (ix) 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; (x) investors are exposed to the 

credit of more than one reference entity; and (xi) the Discontinuance 

after the Issue Date of a benchmark used to determine the interest or 

redemption amount payable on the Notes may adversely impact 

returns on and the value of the Notes. 

  In certain circumstances Noteholders may lose the entire value of 

their investment. 

D.4 Risk warning See Element D.3 above. 

  In the event of the insolvency of the Issuer or if it is 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.  In addition, in 

the case of Notes linked to an Underlying Reference, investors may 

lose all or part of their investment in the Notes as a result of the terms 

and conditions of those Notes. 
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Section E - Offer 

Element Title  

E.2b Reasons for the 

Offer and Use of 

Proceeds 

The net proceeds from the issue of the Notes will be used for the 

general financing purposes of the Issuer. 

E.3 Terms and 

Conditions of the 

Offer: 

The Issue Price of the Notes is 100 per cent. of their principal 

amount.  

E.4 Interests 

Material to the 

Issue: 

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.  Any such 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 may undertake different roles in connection with the 

Notes, including Issuer of the Notes, Calculation Agent of the Notes 

and may also engage in trading activities (including hedging 

activities) relating to the Underlying Reference and other 

instruments or derivative products based on or relating to the 

Underlying Reference which may give rise to potential conflicts of 

interest. 

The Calculation Agent is an Affiliate of the Issuer and potential 

conflicts of interest may exist between the Calculation Agent and 

holders of the Notes. 

The Issuer and its Affiliates may issue other derivative instruments 

in respect of the Underlying Reference and may act as underwriter 

in connection with future offerings of shares or other securities 

relating to an issue of Notes or may act as financial adviser to certain 

companies or companies whose shares or other securities are 

included in a basket or in a commercial banking capacity for such 

companies. 

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. 
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E.7 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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ANNEX I TO THE FINAL TERMS4 

1. With respect to the Notes only, the Conditions shall be amended by adding new Condition 8(h) (Payment 

in Fallback Currency) in the section entitled "Terms and Conditions of the Notes" of the Base Prospectus 

as follows: 

"(h) Payment in Fallback Currency: For so long as a Payment Disruption Event has occurred and is 

continuing (as determined by the Calculation Agent in its sole and absolute discretion), notwithstanding 

any other provision of these Conditions, the Issuer shall be entitled to discharge its obligations in respect 

of any payments under the Notes by making such payment in the Fallback Currency with the relevant 

amount payable calculated by way of conversion of the amount payable in the Specified Currency or 

Settlement Currency, as applicable, into the Fallback Currency at the Specified Rate, where: 

"Payment Disruption Event" means the occurrence of any of the following: 

(i) the relevant clearing system(s) has withdrawn or announced the decision to withdraw the Specified 

Currency or the Settlement Currency as a settlement currency;  

(ii) the Specified Currency or the Settlement Currency otherwise ceasing to be eligible for clearance 

through the relevant clearing system(s); or 

(iii) it becomes otherwise impossible for the Issuer to make payments under the Notes in the Specified 

Currency or the Settlement Currency, as applicable,  

in each case as a result of the circumstances beyond the Issuer’s control and as determined by the 
Calculation Agent acting in good faith and a commercially reasonable manner. 

"Fallback Currency" means any of the following currencies, as selected by the Issuer in its sole and 

absolute discretion: 

 United States Dollar; 

 Chinese Yuan; 

 United Arab Emirates Dirham; 

 Euro; 

 British Pound; or 

 Swiss Franc 

(collectively, the "Approved Currencies"), 

or, if the Issuer determines that none of the Approved Currencies are freely available thereto, whether 

at all or in the amount sufficient to make the necessary payments, such other currency eligible for 

clearance through the relevant clearing systems, as selected by the Issuer acting in good faith and in a 

commercially reasonable manner, provided that for the avoidance of doubt, the relevant Approved 

Currency shall not be deemed freely available to the Issuer to the extent that it is required to obtain any 

licences, consents, approvals or permissions (including from the government authorities) for purchasing 

such Approved Currency or making any payments under the Notes in such Approved Currency.  

"FX Business Day" means, for the purposes of determining the Specified Rate only, a day, other than a 

Saturday or Sunday, on which commercial banks and foreign exchange markets are generally open, or 

not authorised to close, in Moscow, Russia. 

                                                 
4  Amendments to reflect payment in a fallback currency in case of a Payment Disruption Event, consequences of the 

Infrastructure Disruption Event and Force Majeure Event, application of the Additional Credit Linked Note Disruption 

Events, as well as other amendments and modifications as approved by the Extraordinary Resolutions of the Noteholders 

each dated 26 May 2023. 
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"Rate Calculation Day" means the sixth FX Business Day preceding each Interest Payment Date, the 

Maturity Date or any other date on which principal, interest or any other amount shall become due under 

the Notes. 

"Specified Rate" means, with respect to any Rate Calculation Day, the MOEX FX Fixings rate of RUB 

per one unit of the relevant Fallback Currency as of the relevant Rate Calculation Day as reported on 

the official website of Moscow Exchange (https://www.moex.com/en/fixing/ or any successor page), as 

determined by the Calculation Agent acting in good faith and a commercially reasonable manner. In the 

event that, with respect to the relevant Rate Calculation Day or relevant Fallback Currency, such rates 

are unavailable, the Calculation Agent shall determine the Specified Rate by reference to, first, the 

relevant FX rates as of the relevant Rate Calculation Day published by the Central Bank of Russia 

(https://www.cbr.ru/eng/currency_base/daily/ or any successor page), failing which the relevant rate 

shall be the rate as of the relevant Rate Calculation Day as determined by the Calculation Agent acting 

in good faith and a commercially reasonable manner. Notwithstanding the above, if, for any reason, the 

Issuer does not have or ceases to have access to the Russian FX market, the MOEX FX Fixings rate and 

the FX rate published by the Central Bank of Russia shall be disregarded and the Specified Rate of the 

relevant Fallback Currency as of the relevant Rate Calculation Day shall be determined by the 

Calculation Agent acting in good faith and a commercially reasonable manner. 

The Issuer shall notify the Noteholders and the Agents promptly upon becoming aware of the Payment 

Disruption Event having occurred."; 

2. With respect to the Notes only, Condition 14(b) (Modification) in the section entitled "Terms and 

Conditions of the Notes" of the Base Prospectus shall be deleted in its entirety and replaced with the 

following, with the amendments to the existing provision being underlined or strikethrough for the ease 

of identification: 

"(b) Modification: The Notes, these Conditions and the Deed of Covenant may be amended without the 

consent of the Noteholders or the Couponholders to correct a manifest error. In addition, the parties to 

the Agency Agreement may agree to modify any provision thereof, but the Issuer shall not agree, without 

the consent of the Noteholders, to any such modification unless it is of a formal, minor or technical 

nature, it is made to correct a manifest error or it is, in the opinion of such parties, not materially 

prejudicial to the interests of the Noteholders. In addition, notwithstanding any other provision of these 

Conditions or any provision of the Agency Agreement, the Issuer shall be entitled in its sole and absolute 

discretion and without the consent of the Noteholders or the Couponholders: 

(i) to modify the payment mechanics under the Notes, including, but not limited to, changing the 

procedure, the method and/or the currency of payments under the Notes, including setting or 

modifying the Record Date for any such payment; 

(ii) to amend any of these Conditions, and agree to any other amendments to the transaction documents 

relating to the Notes, including the Agency Agreement, in each case provided that such 

amendments are not materially prejudicial to the interests of the Noteholders as a class."; 

3. With respect to the Notes only, the Conditions shall be amended by adding new Condition 20 

(Consequences of Infrastructure Disruption Event and Force Majeure Event) in the section entitled 

"Terms and Conditions of the Notes" of the Base Prospectus as follows: 

"20. Consequences of Infrastructure Disruption Event and Force Majeure Event 

20.1 If the making or processing of payments under the Notes and/or the delivery of any assets in 

accordance with the physical settlement option (if and when applicable) under the Notes is delayed, 

withheld or not capable of being made, processed or settled due to the Infrastructure Disruption Event 

or the Force Majeure Event (in each case the occurrence and/or cessation of which shall be determined 

by the Issuer in its sole and absolute discretion, acting reasonably and in good faith), such failure shall 

not constitute an Event of Default for the purposes of the Notes and any obligation of the Issuer to make 

https://protect-eu.mimecast.com/s/_OVkC59yKI1430Eizg0NJ?domain=moex.com
https://protect-eu.mimecast.com/s/bbSkC6R8KhJ87ozi6Rky4?domain=cbr.ru
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any payments and/or deliver any other assets under the Notes which would otherwise be due shall be 

and remain deferred (with no additional interest, including default interest, accrued or payable on any 

such deferred amount or value of the asset concerned) until such time as the relevant Infrastructure 

Disruption Event or the Force Majeure Event, as applicable, ceases to exist (the "Deferral Period"), 

provided always that if, as a result of the Infrastructure Disruption Event or the Force Majeure Event, 

the Issuer is required to procure any licence, consent, approval or permission (including from any 

Government Authority) to continue performing its obligations under the Notes, the Issuer may, but shall 

not be obliged to, seek any such licence, consent, approval or permission. Once the Deferral Period is 

over, such deferral shall terminate and all obligations so deferred shall resume, and any amount of 

payments and/or any delivery of assets so deferred shall become due on the 15th Business Day following 

the end of the Deferral Period. 

The Issuer shall notify the Noteholders and the Agents promptly upon having determined that the 

Infrastructure Disruption Event or the Force Majeure Event have occurred or have ceased to exist. 

20.2 In this Condition 20 (Consequences of Infrastructure Disruption Event and Force Majeure Event) 

the following terms shall have the following meanings: 

"Infrastructure Participants" any of the banks, clearing systems, Agents, depositaries, brokers, 

custodians, SWIFT providers and other intermediaries involved in processing and transferring payments 

and/or the delivery of any other assets under, or settlement and clearing of, the Notes. 

"Infrastructure Disruption Event" means the occurrence of any of the following: 

(i) any Infrastructure Participant has not accepted, processed, transferred or delivered any payment 

and/or any other asset (if and when applicable) under the Notes duly authorised, arranged, made 

or transmitted by the Issuer or any other person acting on the Issuer's behalf; or 

(ii) it becomes otherwise impossible for the Issuer to perform its obligations under the Notes due to 

any action or failure to act by any Infrastructure Participant, or any of its affiliates or agents, 

including by virtue of their then applicable rules, regulations, internal policies. 

"Force Majeure Event" means the occurrence of any event or circumstance, on or after the Trade Date, 

whereby the performance of the Issuer's obligations under the Notes is prevented or materially hindered 

or delayed due to (a) any act, law, rule, regulation, judgement, order, directive, interpretation, decree or 

material legislative or administrative interference of any Government Authority or otherwise, including 

any change in or introduction of any economic, trade or financial sanctions laws, regulations, embargoes, 

restrictive or blocking measures (whether or not having the force of law but, if not having the force of 

law, the observance of which is the generally accepted financial practice of financial institutions in the 

country concerned) or the interpretation or application thereof by any Government Authority, or (b) the 

occurrence of civil war, disruption, military action, unrest, political insurrection, terrorist activity of any 

kind, riot, public demonstration and/or protest, or any other financial or economic reasons or any other 

causes or impediments beyond the Issuer's control, or (c) any expropriation, confiscation, requisition, 

sequestration, nationalisation or other action taken or threatened by any Government Authority that 

deprives the Issuer and/or any of its Affiliates of all or substantially all of its assets in the relevant 

jurisdiction, or (d) any other similar events or circumstances which have the same effect as events and 

circumstances described in paragraphs (a)-(c) above.  

"Government Authority" means any nation, state or government, any province or other political 

subdivision thereof, any body, agency or ministry, any taxing, monetary, foreign exchange or other 

authority, court, tribunal or other instrumentality and any other entity exercising, executive, legislative, 

judicial, regulatory or administrative functions of or pertaining to government, including, but not limited 

to, OFAC, the U.S. State Department, the United Nations Security Council, Council of the EU, Ministry 

of Finance of Cyprus, the Financial Sanctions Advisory Committee (SEOK), the Unit for the 

Implementation of Sanctions (MEK) and His Majesty's Treasury."; 

4. With respect to the Notes only, Condition 2.4 (Additional Credit Linked Note Disruption Events) in 
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Annex 6 (Additional Terms and Conditions for Credit Linked Notes) of the Base Prospectus shall be 

deleted in its entirety and replaced with the following, with the amendments to the existing provision 

being underlined or strikethrough for the ease of identification: 

"2.4 Additional Credit Linked Note Disruption Events:  

2.4.1 If the Calculation Agent determines that an Additional Credit Linked Note Disruption Event has 

occurred, the Issuer in its sole and absolute discretion may take the action described in (a), (b) or (c) 

below:  

(a) redeem the Notes by giving notice to Noteholders in accordance with Condition 16. If the Notes 

are so redeemed, the Issuer will pay an amount to each Noteholder in respect of each Note equal 

to the CLN Early Redemption Amount (as determined by the Calculation Agent in its sole and 

absolute discretion). Payments will be made in such manner as shall be notified to the Noteholders 

in accordance with Condition 16; or 

(b) require the Calculation Agent to determine in its sole and absolute discretion the appropriate 

adjustment (including the fixing relevant price or value of relevant assets), if any, to be made to 

any one or more of any Reference Obligations and/or the Entitlement (with respect to the Notes to 

which Physical Settlement applies) and/or any of the other terms of these Terms and Conditions 

and/or the applicable Final Terms to account for the Additional Credit Linked Note Disruption 

Event, as the case may be, and determine the effective date of that adjustment; or 

(c) require the Calculation Agent to calculate the fair market value of each Note taking into account 

the Additional Credit Linked Note Disruption Event less the cost to the Issuer and/or its Affiliates 

of unwinding any underlying related hedging arrangements (the "Calculated Additional 

Disruption Amount") as soon as practicable following the occurrence of the Additional Credit 

Linked Note Disruption Event (the "Calculated Additional Disruption Amount Determination 

Date") and on the Maturity Date the Issuer may redeem each Note at an amount calculated by the 

Calculation Agent equal to the Calculated Additional Disruption Amount plus interest accrued 

from and including the Calculated Additional Disruption Amount Determination Date to but 

excluding the Maturity Date at a rate equal to the Issuer's funding cost at such time. 

2.4.2 Upon the occurrence of an Additional Credit Linked Note Disruption Event, if the Issuer elects to 

take any action described in sub-paragraphs (a), (b) or (c) of paragraph 2.4.1 above, the Issuer shall give 

notice as soon as practicable to the Noteholders in accordance with Condition 16, stating the occurrence 

of the Additional Credit Linked Note Disruption Event, giving details thereof, the action proposed to be 

taken in relation thereto, and (x) amount, manner and date of payment (in each case, to the extent such 

information is available to the Issuer as of the date of the relevant notice) to be made in connection with 

the redemption of the Notes (in case of sub-paragraphs (a) and (c) of paragraph 2.4.1) or (y) the 

adjustment determined by the Calculation Agent (in case of sub-paragraph (b) of paragraph 2.4.1). 

5. With respect to the Notes only, the Conditions shall be amended by adding new Condition 21 (Hierarchy 

of Events) in the section entitled "Terms and Conditions of the Notes" of the Base Prospectus as follows: 

"21. Hierarchy of Events 

If any event or circumstance, after having occurred, qualifies simultaneously as more than one of the 

following events: 

(a) the Payment Disruption Event; 

(b)  the Force Majeure Event; 

(c) the Infrastructure Disruption Event; and/or 

(d) the Additional Credit Linked Note Disruption Event, 

the Issuer, upon the consultation with the Calculation Agent and acting reasonably and in good faith, 
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may, in its sole and absolute discretion, determine which of the foregoing events shall apply to the 

relevant event or circumstance, and, as soon as practicable after the relevant determination having been 

made, the Issuer shall give notice thereof to the Noteholders in accordance with Condition 16."; 

6. With respect to the Notes only, Conditions 10(a) (Non-payment) and 10(b) (Breach of other obligations) 

in the section entitled "Terms and Conditions of the Notes" of the Base Prospectus shall be deleted in 

their entirety and replaced with the following, with the amendments to the existing provision being 

underlined or strikethrough for the ease of identification: 

"(a) Non-payment: the Issuer fails to pay any amount of principal, interest or other amount in respect of 

the Notes on the due date for payment thereof and such default remains unremedied or unwaived for 30 

Business Days after written notice thereof, addressed to the Issuer by any Noteholder, has been delivered 

to the Issuer or fails to pay any amount of interest in respect of the Notes within three days of the due 

date for payment thereof; or 

(b) Breach of other obligations: the Issuer defaults in the performance or observance of any of its other 

obligations under or in respect of the Notes and such default remains unremedied or unwaived for 90 

days after written notice thereof, addressed to the Issuer by any Noteholder, has been delivered to the 

Issuer or to the Specified Office of the Fiscal Agent; or"; 

7. With respect to the Notes only, the definition of the "Reserved Matter" in Condition 2(a) (Definitions) in 

the section entitled "Terms and Conditions of the Notes" of the Base Prospectus shall be deleted in its 

entirety and replaced with the following, with the amendments to the existing provision being underlined 

or strikethrough for the ease of identification: 

""Reserved Matter" means any proposal: 

(a) to change any date fixed for payment of principal or interest in respect of the Notes, to reduce the 

amount of principal or interest payable on any date in respect of the Notes, to alter the method of 

calculating the amount of any payment in respect of the Notes on redemption or maturity or the date for 

any such payment (other than any change arising from the discontinuation of any interest rate benchmark 

used to determine the amount of any payment in respect of the Notes), unless such changes and 

modifications are made without the consent of the Noteholders or the Couponholders in accordance with 

Condition 14(b) (Modification); 

(b) to effect the exchange or substitution of the Notes for, or the conversion of the Notes into, shares, 

bonds or other obligations or securities of the Issuer or any other person or body corporate formed or to 

be formed, unless such changes and modifications are made without the consent of the Noteholders or 

the Couponholders in accordance with Condition 14(b) (Modification);  

(c) to change the currency in which amounts due in respect of the Notes are payable, unless such changes 

and modifications are made without the consent of the Noteholders or the Couponholders in accordance 

with Condition 14(b) (Modification); 

(d) to change the quorum requirements relating to meetings or the majority required to pass an 

Extraordinary Resolution; or 

(e) to amend this definition;"; 

8. With respect to the Notes only, the first paragraph of Condition 14(a) (Meeting of Noteholders) in the 

section entitled "Terms and Conditions of the Notes" of the Base Prospectus shall be deleted in its entirety 

and replaced with the following, with the amendments to the existing provision being underlined or 

strikethrough for the ease of identification: 

(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of 

Noteholders to consider matters relating to the Notes, including the modification of any provision of 
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these Conditions. Any such modification, unless made without the consent of the Noteholders or the 

Couponholders in accordance with Condition 14(b) (Modification), may be made if sanctioned by an 

Extraordinary Resolution. Such a meeting may be convened by the Issuer and shall be convened by it 

upon the request in writing of Noteholders holding not less than one-tenth of the aggregate principal 

amount of the outstanding Notes. The quorum at any meeting convened to vote on an Extraordinary 

Resolution will be two or more Persons holding or representing one more than half of the aggregate 

principal amount of the outstanding Notes or, at any adjourned meeting, two or more Persons being or 

representing Noteholders whatever the principal amount of the Notes held or represented; provided, 

however, that Reserved Matters may only be sanctioned by an Extraordinary Resolution passed at a 

meeting of Noteholders at which two or more Persons holding or representing not less than three-

quarters or, at any adjourned meeting, one quarter of the aggregate principal amount of the outstanding 

Notes form a quorum. Any Extraordinary Resolution duly passed at any such meeting shall be binding 

on all the Noteholders and Couponholders, whether present or not.". 

 

 


