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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Report of the Board of Directors
1
The Board of Directors presents its report together with the audited parent company financial
statements of ROS AGRO PLC (hereafter also referred as the “Company”) for the year ended 31 December
2011. The parent company financial statements have been prepared in accordance with International
Financial Reporting Standards (hereafter also referred as “IFRS”) as adopted by the European Union (“EU”)
and the requirements of Cyprus Companies Law, Cap. 113.
Principal activities
2
In February 2011, the Company has registered the change of its name from “Matchzone Holdings
Limited” to “ROS AGRO PLC” and was converted to a public company. As a result of the restructuring
explained in Note 16, the Company became the parent company of OJSC Rusagro Group. The Company’s
principal activity, which is unchanged from last year, is the holding of investments.
Review of developments, position and performance of the Company's business
3
The net income of the Company for the year ended 31 December 2011 was RR 273 thousand (2010:
loss RR 43,099 thousand). On 31 December 2011 the total assets of the Company were RR 11,120,403
thousand (2010: RR 6,798,324 thousand) and the net assets were RR 10,885,106 thousand (2010: RR
6,754,393 thousand). The financial position, development and performance of the Company as presented in
these parent company financial statements are considered satisfactory.
Principal risks and uncertainties
4
The Company`s critical accounting estimates and judgments and financial risk management is
disclosed in Notes 3 and 4 to the financial statements.
5

The Company`s contingencies are disclosed in Note 20 to the financial statements.

Future developments of the Company
6
The Board of Directors does not expect any significant changes or developments in the operations,
financial position and performance of the Company in the foreseeable future.
Results
7

The Company’s results for the year are set out on pages 8 and 9.

Dividends
8
Pursuant to its Articles of Association the Company may pay dividends out of its profits. To the
extent that the Company declares and pays dividends, owners of Global Depositary Receipts (hereafter
also referred as “GDRs”) on the relevant record date will be entitled to receive dividends payable in respect
of Ordinary Shares underlying the GDRs, subject to the terms of the Deposit Agreement.
9
The Company is a holding company and thus its ability to pay dividends depends on the ability of its
subsidiaries to pay dividends to the Company in accordance with the relevant legislation and contractual
restrictions. The payment of such dividends by its subsidiaries is contingent upon the sufficiency of their
earnings, cash flows and distributable reserves. The maximum dividend payable by the Company`s
subsidiaries is restricted to the total accumulated retained earnings of the relevant subsidiary, determined
according to the Russian law.
10
There were no dividends announced and paid during the years ended 31 December 2011 and 31
December 2010.
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Report of the Board of Directors
Share capital
11
As a result of the initial public offering in April 2011 (hereafter also referred as “IPO”), the Company
issued 4,000,000 new ordinary shares with a par value of EUR0.01 per share at the price of US$75 per share.
These shares were fully paid as described in Note 16. In the context of the IPO, the existing shareholders
have also sold 1,000,000 shares to the public. Each ordinary share of the Company is represented by 5
GDRs. The gross proceeds from the IPO, related to and receivable by the Company, amounted to
approximately RR 8,4 billion and the Company’s net transaction costs of approximately RR 208,9 million were
deducted from the share premium account.
12
All changes in the share capital of the Company are disclosed in detail in Note 16 of the parent
company financial statements.
The Role of the Board of Directors
13
The Company is governed by its Board of Directors (hereafter also referred as “the Board”) which is
collectively responsible to the shareholders for the successful performance of the Company.
14
The Board sets corporate strategic objectives, ensuring that the necessary financial and human
resources are in place for the Company to meet its objectives and reviewing management performance. The
Board of Directors sets the Company’s values and standards and ensures all obligations to shareholders are
understood and met. The Board believes it maintains a sound system of internal control to safeguard the
Company’s assets and shareholders’ investments in the Company.
Members of the Board of Directors
15
The members of the Board of Directors at 31 December 2011 and at the date of this report are shown
on page 1.The Board currently has 5 members and all of them were appointed on 25 February 2011, except
Mr. Anastassios Televantides who was appointed on 25 November 2011. Mrs Androulla Papadopoulou and
Mrs. Illiana Chatzisavva Giannakou, who held at office on 1 January 2011, resigned on 25 February 2011. Mr.
Marcus Rhodes who was appointed as Director on 25 February 2011, resigned on 25 November 2011.
16
In accordance with the Company’s Articles of Association one third of the Directors shall retire by
rotation and seek re-election at each Annual General Meeting.
Directors’ Interests
17
The Directors Mrs. Natalia Bykovskaya and Mr. Maxim Basov held interest in the Company as at
31 December 2011.
The number of shares directly held by Mrs. Natalia Bykovskaya as at 31 December 2011 is 200,000
(31 December 2010: nil), and in addition 17,799,996 shares (31 December 2010: 200,000) were held
indirectly through her family relationship with Mr. Vadim Moshkovich.
Mr. Maxim Basov has no direct interest in the Company as at 31 December 2011 (31 December 2010: none),
the number of share held indirectly (through an entity controlled by Mr. Maxim Basov) as at 31 December
2011 is 1,008,200 (31 December 2010: nil).
Audit Committee
18
The Board of Directors has established an Audit Committee. The Audit Committee is primarily
responsible for (i) ensuring the integrity of our financial statements, (ii) ensuring our compliance with legal and
regulatory requirements, (iii) evaluating our internal control and risk management procedures, (iv) assuring the
qualification and independence of our independent auditors and overseeing the audit process and (v)
resolving matters arising during the course of audits and coordinating internal audit functions. The Audit
Committee consists of three members appointed by the Board of Directors. The current members are Mr.
Anastassios Televantides (Chairman), Mrs. Natalia Bykovskaya and Mrs. Ganna Khomenko.
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Independent Auditor's Report
To the Members of ROS AGRO PLC
Report on the financial statements
We have audited the accompanying financial statements of parent company ROS AGRO PLC
(the “Company”), which comprise the balance sheet as at 31 December 2011, and the
statements of income, comprehensive income, changes in equity and cash flows for the year
then ended, and a summary of significant accounting policies and other explanatory
information.
Board of Directors’ responsibility for the financial statements
The Board of Directors is responsible for the preparation of financial statements that give a
true and fair view in accordance with International Financial Reporting Standards as adopted
by the European Union and the requirements of the Cyprus Companies Law, Cap. 113, and for
such internal control as the Board of Directors determines is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to
fraud or error.
Auditor's responsibility
Our responsibility is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with International Standards on Auditing. Those
Standards require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free from material
misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity's preparation of financial statements that give
a true and fair view in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity's internal control. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by the Board of Directors,
as well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

PricewaterhouseCoopers Ltd, City House, 6 Karaiskakis Street, CY-3032 Limassol, Cyprus
P O Box 53034, CY-3300 Limassol, Cyprus
T: +357 25 - 555 000, F:+357 - 25 555 001, www.pwc.com/cy
PricewaterhouseCoopers Ltd is a member firm of PricewaterhouseCoopers International Ltd, each member firm of which is a separate legal entity.
PricewaterhouseCoopers Ltd is a private company registered in Cyprus (Reg. No. 143594). A list of the company's directors including for individuals the
present name and surname, as well as any previous names and for legal entities the corporate name, is kept by the Secretary of the company at its
registered office at 3 Themistocles Dervis Street, 1066 Nicosia and appears on the company's web site. Offices in Nicosia, Limassol, Larnaca and Paphos.

ROS AGRO PLC (formerly Matchzone Holdings Limited)
Income statement for the year ended 31 December 2011
(All amounts in RR thousands unless otherwise stated)

Notes

Year ended
31 December

Year ended
31 December

2011

2010

Interest income
Administrative expenses
Other (losses)/gains - net

5
7
6

3,029
(47,922)
(4,656)

(36,440)
83

Operating loss
Finance income/(costs) - net

8

(49,549)
49,822

(36,357)
(6,742)

Profit/(Loss) before tax
Income tax expense

9

273
-

(43,099)
-

273

(43,099)

Profit/(Loss) for the year

The notes on pages 13 to 34 are an integral part of these parent company financial statements
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Statement of comprehensive income for the year ended 31 December 2011
(All amounts in RR thousands unless otherwise stated)

Note
Profit/(Loss) for the year
Other comprehensive income:
Available-for-sale financial assets
Other comprehensive income for the year
Total comprehensive income for the year

Year ended
31 December
2011
273

14

273

Year ended
31 December
2010
(43,099)

1,380,854
1,380,854
1,337,755

The notes on pages 13 to 34 are an integral part of these parent company financial statements
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Statement of changes in equity for the year ended 31 December 2011
(All amounts in RR thousands unless otherwise stated)

Share
capital

Share
premium

Other
reserves

Accumulated
losses (1)

Tresury
shares

Total

65

-

-

-

-

65

-

-

-

(43,099)

-

(43,099)

Fair value gains

-

-

1,380,854

-

-

1,380,854

Total other comprehensive
income

-

-

1,380,854

-

-

1,380,854

Total comprehensive income for
the year 2010

-

-

1,380,854

(43,099)

-

1,337,755

20

341,317

5,075,236

-

-

5,416,573

85

341,317

6,456,090

(43,099)

-

6,754,393

Comprehensive income
Profit for the year

-

-

-

273

-

273

Total comprehensive income for
the year 2011

-

-

-

273

-

273

10,224,656

-

-

-

10,234,305

Notes
Balance at 1 January 2010
Comprehensive income
Loss for the year
Other comprehensive income
Available-for-sale financial
assets:

Transactions with owners
Shares issuance

16,17

Balance at 31 December 2010

Transactions with owners
Shares issuance

16

9,649

Effect of applying accounting
policy on initial recognition of
investments acquired as a result
of restructuring

16

-

-

(6,472,362)

-

-

(6,472,362)

Purchases of tresury shares

16

-

-

-

-

(303,750)

(303,750)

Share based remuneration for
services provided to subsidiaries

21

-

-

672,247

-

-

672,247

Total transactions with owners

9,649

10,224,656

(5,800,115)

-

(303,750)

4,130,440

Balance at 31 December 2011

9,734

10,565,973

655,975

(42,826)

(303,750)

10,885,106

(1) The only reserve which is available for distribution in the form of dividends to the Company’s shareholders is retained
earnings.

The notes on pages 13 to 34 are an integral part of these parent company financial statements
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Statement of cash flows for the year ended 31 December 2011
(All amounts in RR thousands unless otherwise stated)

Year ended
31 December
2011

Year ended
31 December
2010

273

(43,099

(50,940)
1,118
(3,029)

(83)
6,742

(52,578)

(36,440)

490
8,519

(606)
855

Tax paid

(43,569)
-

(36,191)
-

Net cash used in operating activities

(43,569)

(36,191)

(8,070,827)
(145,491)
145,491
3,029

-

(8,067,798)

0

238,839
(50,020)
(7,778)
8,235,814
(303,750)

36,627
-

8,113,105

36,627

702

(199)

2,440

237

237

-

2,677

237

Notes
Cash flows from operating activities
Profit/(loss) before tax
Adjustments for:
Net foreign exchange gains on financing
Interest expense

8

Interest income

5

Changes in working capital:
Trade and other receivables
Trade and other payables
Cash used in operations

Cash flows from investing activities
Purchases of subsidiaries
Loans given to related parties
Loans repaid by related parties

15
21
21

Interest received

5

Net cash used in investing activities
Cash flows from financing activities
Proceeds from related party loans
Repayment related party loans
Interest paid
Net proceeds from issue of shares
Purchases of treasury shares
Net cash from financing activities
Net effect of exchange rate changes on
cash and cash equivalents
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of the
year
Cash and cash equivalents at end of the
year

21
21

16

The notes on pages 13 to 34 are an integral part of these parent company financial statements
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
1.

General information

Country of incorporation
ROS AGRO PLC (formerly Matchzone Holdings Limited) (hereafter the "Company") was
incorporated in Cyprus on 1 December 2009 as a private limited liability company in
accordance with the provisions of the Companies Law, Cap. 113. Its registered office is at 12
Mykinon, Lavinia Court, 6th floor, CY-1065 Nicosia, Cyprus.
In February 2011, following a special resolution passed by the shareholders, the name of the
Company was changed from “Matchzone Holdings Limited” to “ROS AGRO PLC” and the
Company was converted into a public limited liability company in accordance with the
provisions of the Companies Law, Cap. 113.
During the first half of 2011 the Company has successfully completed an initial public offering
(“IPO”) of its shares in the form of global depositary receipts (“GDRs”). The Company’s GDRs
(one ordinary share representing 5 GDRs) are listed on the Main Market of the London Stock
Exchange under the symbol “AGRO”. For further details please refer to Note 16.
Principal activities
As a result of the restructuring explained in Note 16, the Company became the parent
company of the OJSC Rusagro Group. The Company’s principal activity, which is unchanged
from last year, is the holding of investments.
2.

Summary of significant accounting policies

The principal accounting policies applied in the preparation of these financial statements are
set out below. These policies have been consistently applied to all years presented in these
financial statements unless otherwise stated.
Basis of preparation
The separate financial statements of the Company have been prepared in accordance with
International Financial Reporting Standards (IFRS), as adopted by the European Union (EU),
and the requirements of the Cyprus Companies Law, Cap. 113.
The separate financial statements have been prepared under the historical cost convention,
as modified by the revaluation of available-for-sale financial assets.
The Company has prepared these separate financial statements of the parent company for
compliance with the requirements of the Cyprus Income Tax Law and the Disclosure Rules
and Transparency Rules as issued by the Financial Services Authority of United Kingdom.
As of the date of the authorisation of the financial statements, all International Financial
Reporting Standards issued by the International Accounting Standards Board (IASB) that are
effective as of 1 January 2011 have been adopted by the EU through the endorsement
procedure established by the European Commission, with the exception of certain provisions
of IAS 39 “Financial Instruments: Recognition and Measurement” relating to portfolio hedge
accounting. The preparation of financial statements in conformity with IFRSs requires the use
of certain critical accounting estimates and requires management to exercise its judgment in
the process of applying the Company's accounting policies. There areas involving a higher
degree of judgment or complexity, or areas where assumptions and estimates are significant
to the financial statements are disclosed in Note 4.

13

ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
2

Summary of significant accounting policies (continued)

Consolidated financial statements
The Company has also prepared consolidated financial statements in accordance with
International Financial Reporting Standards as adopted by the EU for the Company and its
subsidiaries (collectively the “Group”). A copy of the consolidated financial statements is
available to the members, at the Company's registered office and at the Company’s website
at www.rusagrogroup.ru.
Users of these separate financial statements of the parent company should read them
together with the Group’s consolidated financial statements as at and for the year ended 31
December 2011 in order to obtain a proper understanding of the financial position, the
financial performance and the cash flows of the Company and the Group.
Adoption of new and revised IFRSs
During the current year the Company adopted all the new and revised International Financial
Reporting Standards (IFRS) that are relevant to its operations and are effective for accounting
periods beginning on 1 January 2011. This adoption did not have a material effect on the
accounting policies of the Company.
At the date of approval of these financial statements the following financial reporting
standards were issued by the International Accounting Standards Board but were not yet
effective:
(i)

Adopted by the European Union

Amendments


(ii)

Amendments to IFRS 7 “Financial Instruments: Disclosures” on derecognition
of financial instruments (effective for annual periods beginning on or after
1 July 2011).

Not adopted by the European Union

New standards


IFRS 9 “Financial Instruments” (and subsequent amendments to IFRS 9 and
IFRS 7) (effective for annual periods beginning on or after 1 January 2015).



IFRS 10 “Consolidated Financial Statements” (effective for annual periods
beginning on or after 1 January 2013).



IFRS 11 “Joint Arrangements” (effective for annual periods beginning on or
after 1 January 2013).



IFRS 12 “Disclosure of Interests in Other entities” (effective for annual
periods beginning on or after 1 January 2013).



IFRS 13 “Fair Value Measurement” (effective for annual periods beginning on
or after 1 January 2013).



IAS 27 “Consolidated and Separate Financial Statements” (effective for
annual periods beginning on or after 1 January 2013).



IAS 28 “Investments in Associates and Joint Ventures” (effective for annual
periods beginning on or after 1 January 2013).
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
2

Summary of significant accounting policies (continued)

Adoption of new and revised IFRSs (continued)
Amendments


Amendment to IAS 12 “Income Taxes” on deferred tax relating to recovery of
underlying assets (effective for annual periods beginning on or after 1
January 2012).



Amendment to IFRS 1 “First-time adoption of International Financial
Reporting Standards” on severe hyperinflation ad removal of fixed dates for
First Time Adopters (effective for annual periods beginning on or after 1 July
2011).



Amendment to IAS 1 “Financial Statements Presentation” on Presentation of
Items of Other Comprehensive Income” (effective for annual periods
beginning on or after 1 July 2012).



Amendments to IAS 19 “Employee Benefits” (effective for annual periods
beginning on or after 1 July 2013).



Amendments to IFRS 7 “Financial Instruments: Disclosures” on Offsetting
Financial Assets and Financial Liabilities (effective for annual periods
beginning on or after 1 January 2013).



Amendments to IAS 32 “Financial Instruments: Presentation” on Offsetting
Financial Assets and Financial Liabilities (effective for annual periods
beginning on or after 1 January 2014).

New IFRICs


IFRIC 20 “Stripping Costs in the Production Phase of a Surface Mine”
(effective for annual periods beginning on or after 1 January 2013).

The Board of Directors expects that the adoption of these financial reporting standards in
future periods will not have a material effect on the separate financial statements of the parent
company.
Revenue recognition
Revenues earned by the Company are recognised on the following bases:
(i)

Interest income
Interest income is recognised when it is probable that benefits will flow to the
Company and the amount of income can be measured reliably. Interest income is
recognized on a time-proportion basis using the effective interest method.

(ii)

Dividend income
Dividend income is recognised when the right to receive payment is established.

Foreign currency translation
(i)

Functional and presentation currency
Items included in the financial statements of the Company are measured using the
currency of the primary economic environment in which the entity operates (‘the
functional currency’). The financial statements are presented in Russian Rouble (RR)
which is the Company’s functional and presentation currency.

15

ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
2

Summary of significant accounting policies (continued)

Foreign currency translation (continued)
(ii)

Transactions and balances
Foreign currency transactions are translated into the functional currency using the
exchange rates prevailing at the dates of the transactions. Foreign exchange gains
and losses resulting from the settlement of such transactions and from the translation
at period end exchange rates of monetary assets and liabilities denominated in
foreign currencies are recognized in the income statement.
Foreign exchange gains and losses that relate to borrowings and cash and cash
equivalents are presented in profit or loss within “finance income/(costs) - net”. All
other foreign exchange gains and losses are presented in profit or loss within “other
(losses)/gains – net”.

Current and deferred income tax
The tax expense for the period comprises current and deferred tax. Tax is recognized in profit
or loss, except to the extent that it relates to items recognized in other comprehensive income
or directly in equity. In this case, the tax is also recognized in other comprehensive income or
directly in equity, respectively.
The current income tax is calculated in the basis of the tax laws enacted or substantively
enacted at the balance sheet date in the country in which the Company operates and
generates taxable income. Management periodically evaluates positions taken in tax returns
with respect to situations in which applicable tax regulation is subject to interpretation. If
applicable tax regulation is subject to interpretation, it establishes provision where appropriate
on the basis of amounts expected to be paid to the tax authorities.
Deferred income tax is recognized using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the financial
statements. However, the deferred income tax is not accounted for if it arises from initial
recognition of an asset or liability in a transaction other than a business combination that at
the time of transaction affects neither accounting nor taxable profit or loss. Deferred income
tax is determined using tax rates and laws that have been enacted or substantially enacted by
the balance sheet date and are expected to apply when the related deferred income tax asset
is realized or the deferred income tax liability is settled.
Deferred income tax assets are recognized to the extent that it is probable that future taxable
profits will be available against which the temporary differences can be utilised.
Deferred income tax assets and liabilities are offset when there is a legally enforceable right
to offset current tax assets against current tax liabilities and when the deferred income tax
assets and liabilities relate to income taxes levied by the same taxation authority on the
Company where there is an intention to settle the balances on a net basis.
Financial assets
(i) Classification
The Company classifies its financial assets in the following categories: loans and receivables
and available for sale financial assets. The classification depends on the purpose for which
the financial assets were acquired. Management determines the classification of financial
assets at initial recognition.
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
2

Summary of significant accounting policies (continued)

Financial assets (continued)


Loans and receivables

Loans and receivables are non derivative financial assets with fixed or determinable
payments that are not quoted in an active market and for which there is no intention of
trading the receivable. They are included in current assets, except for maturities greater
than twelve months after the balance sheet date. These are classified as non current
assets. The Company's loans and receivables comprise “trade and other receivables” and
“cash and cash equivalents” in the balance sheet.


Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either designated in this
category or not classified in any of the other categories. They are included in non-current
assets, unless the investment matures or management intends to dispose of the
investment within twelve months of the balance sheet date.
(ii) Recognition and measurement
Regular way purchases and sales of financial assets are recognised on the trade date which
is the date on which the Company commits to purchase or sell the asset. Investments are
initially recognised at fair value plus transaction costs for all financial assets not carried at fair
value through profit or loss. Financial assets carried at fair value through profit or loss are
initially recognised at fair value and transaction costs are expensed in profit or loss. Financial
assets are derecognised when the rights to receive cash flows from the financial assets have
expired or have been transferred and the Company has transferred substantially all risks and
rewards of ownership.
Available for sale financial assets and financial assets at fair value through profit or loss are
subsequently carried at fair value. Loans and receivables and held to maturity financial
assets are carried at amortised cost using the effective interest method.
Changes in the fair value of monetary and non-monetary securities classified as available-forsale are recognised in other comprehensice income
Investment in subsidiaries
Subsidiaries are all entities (including special purpose entities) over which the Company has
the power to govern the financial and operating policies generally accompanying a
shareholding of more than one half of the voting rights. In its parent company financial
statements, the Company carries the investments in subsidiaries at cost less any impairment.
For subsidiaries which are acquired as a result of reorganisation of the group structure in a
manner that satisfies the following criteria:
(a) the new parent obtains control of the original parent by issuing equity instruments in
exchange for existing equity instruments of the original parent;
(b) the assets and liabilities of the new group and the original group are the same
immediately before and after the reorganisation; and
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ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
2

Summary of significant accounting policies (continued)

Investments in subsidiaries (continued)
(c) the owners of the original parent before the reorganisation have the same absolute and
relative interests in the net assets of the original group and the new group immediately
before and after the reorganisation,
the Company measures cost at the carrying amount of its share of the equity items shown in
the separate financial statements of the original parent at the date of the reorganization. The
difference between this investment cost and the legally issued share capital and share
premium of the Company is recorded in other reserves.
The Company recognises income from investments in subsidiaries to the extent that the
Company receives distributions from accumulated profits of the subsidiaries arising after the
date of acquisition. Distributions received in excess of such profits are regarded as a recovery
of investment and are recognised as a reduction of the cost of investment.
Share-based payment transactions
Share-based payment transactions entered during the year have been accounted for as
disclosed in Note 21.
Impairment of non-financial assets
Assets that have an indefinite useful life are not subject to amortisation and are tested
annually for impairment. Assets that are subject to depreciation or amortisation are reviewed
for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. An impairment loss is recognised for the amount by which
the asset’s carrying amount exceeds its recoverable amount. The recoverable amount is the
higher of an asset’s fair value less costs to sell and value in use. For the purposes of
assessing impairment, assets are grouped at the lowest levels for which there are separately
identifiable cash flows (cash generating units). Non-financial assets, other than goodwill, that
have suffered an impairment are reviewed for possible reversal of the impairment at each
reporting date.
Trade receivables
Trade receivables are recognised initially at fair value and subsequently measured at
amortised cost, using the effective interest method, less provision for impairment. A provision
for impairment of trade receivables is established when there is objective evidence that the
Company will not be able to collect all amounts due according to the original terms of
receivables. Significant financial difficulties of the debtor, probability that the debtor will enter
bankruptcy or delinquency in payments are considered indicators that the trade receivable is
impaired. The amount of the provision is the difference between the carrying amount and the
recoverable amount, being the present value of estimated future cash flows, discounted at the
effective interest rate. The carrying amount of the asset is reduced through the use of an
allowance account, and the amount of the loss is recognised in the income statement.
Share capital and share premium
Ordinary shares are classified as equity.
Incremental costs directly attributable to the issue of new shares are shown in equity as a
deduction, net of tax, from the proceeds.
Any excess of the fair value of consideration received over the par value of shares issued is
recognized as share premium. Share premium account can only be resorted to for limited
purposes, which do not include the distribution of dividends, and is otherwise subject to the
provisions of the Cyprus Companies Law on reduction of share capital.
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Summary of significant accounting policies (continued)

Treasury shares
Where the Company purchases the Company’s equity instruments, the consideration paid,
including any directly attributable incremental costs, net of income taxes, is deducted from
equity attributable to the Company’s owners until the equity instruments are cancelled,
reissued or disposed of. Where such shares are subsequently sold or reissued, any
consideration received, net of any directly attributable incremental transaction costs and the
related income tax effects, is included in equity attributable to the Company’s owners.
Transactions with equity holders
The Company enters into transactions with its shareholders. When consistent with the nature
of the transaction (i.e. when these transactions are not at arm’s length prices), the Company’s
accounting policy is to recognise any gains or losses with equity holders, directly through
equity and consider these transactions as the receipt of additional capital contribution or the
distribution of dividends. Similar transactions with non-equity holders, or parties which are not
under the control of the parent company, are recognised through the income statement in
accordance with IAS 39, Financial Instruments - Recognition and Measurement. The
Company believes that this policy provides a fair representation of the Company’s activities.
Dividend distribution
Dividend distribution to the Company’s shareholders is recognised as a liability in the
Company’s financial statements in the period in which the dividends are approved
appropriately authorised and are no longer at the discretion of the Company.
More specifically, interim dividends are recognised as liability in the period in which these are
approved by the Board of Directors and in the case of final dividends, they are recognised in
the period in which these are approved by the Company’s shareholders.
Leases
Leases in which a significant portion of the risks and rewards of ownership are retained by the
lessor are classified as operating leases. Payments made under operating leases (net of any
incentives received from the lessor) are charged to profit or loss on a straight-line basis over
the period of the lease.
Borrowings
Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings
are subsequently stated at amortised cost. Any difference between the proceeds (net of
transaction costs) and the redemption value is recognised in profit or loss over the period of
the borrowings, using the effective interest method, unless they are directly attributable to the
acquisition, construction or production of a qualifying asset, in which case they are capitalised
as part of the cost of that asset.
Fees paid on the establishment of loan facilities are recognised as transaction costs of the
loan to the extent that it is probable that some or all of the facility will be drawn down. In this
case, the fee is deferred until the draw-down occurs. To the extend there is no evidence that it
is probable that some or all of the facility will be drawn down, the fee is capitalised as a
prepayment and amortised over the period of the facility to which it relates.
Borrowing costs are interest and other costs that the Company incurs in connection with the
borrowing of funds, including interest on borrowings, amortisation of discounts or premium
relating to borrowings, amortisation of ancillary costs incurred in connection with the
arrangement of borrowings, finance lease charges and exchange differences arising from
foreign currency borrowings to the extent that they are regarded as an adjustment to interest
costs.

19

ROS AGRO PLC (formerly Matchzone Holdings Limited)
Notes to the financial statements
(All amounts in RR thousands unless otherwise stated)
2

Summary of significant accounting policies (continued)

Borrowings (continued)
Borrowings are classified as current liabilities, unless the Company has an unconditional right
to defer settlement of the liability for at least twelve months after the balance sheet date.
Trade payables
Trade payables are obligations to pay for goods or services that have been acquired in the
ordinary course of business from suppliers. Accounts payable are classified as current
liabilities if payment is due within one year or less (or in the normal operating cycle of the
business if longer). If not, they are presented as non-current liabilities.
Trade payables are recognised initially at fair value and subsequently measured at amortised
cost using the effective interest method.
Cash and cash equivalents
Cash and cash equivalents include cash in bank and in hand and deposits held at call with
banks.
Comparatives
Where necessary, comparative figures have been adjusted to conform with changes in
presentation in the current year.
3

Financial risk management

(i)

Financial risk factors

The Company's activities expose it to a variety of financial risks: market risk (including foreign
exchange risk, fair value interest rate risk and cash flow interest rate risk), credit risk and
liquidity risk.
The risk management policies employed by the Company to manage these risks are
discussed below.
The Company attracts borrowings and receives services denominated in foreign currencies
and is exposed to foreign exchange risk arising from various currency exposures, primarily
with respect to US dollar and Euro.


Market risk

Foreign exchange risk
Foreign exchange risk arises when future commercial transactions or recognised assets or
liabilities are denominated in a currency that is not the Company's functional currency.
At 31 December 2011, if the Russian Rouble had weakened/strengthened by 10%
(2010: 10%) against the US dollar with all other variables held constant, the Company’s profit
before taxation would have been RR 23,017 (2010: 3,712) lower/higher.
At 31 December 2011, if the Russian Rouble had weakened/strengthened by 10%
(2010: 10%) against the Euro with all other variables held constant, the Company’s profit
before taxation would have been RR 93 (2010: 0) lower/higher.
Management monitors the exchange rate fluctuations on a continuous basis and acts
accordingly.
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Financial risk management (continued)

(i)

Financial risk factors (continued)

Cash flow interest rate risk
As the Company has no significant floating interest-bearing liabilities, the Company's income
and operating cash flows are substantially independent of changes in market interest rates.
Fair value interest rate risk
The Company’s income and operating cash flows are exposed to changes in market interest
rates. The Company’s interest rate risk arises from short-term loans from the related parties
at fixed rates. Borrowings at fixed rates expose the Company to fair value interest rate risk.
The Company’s policy is to maintain most of its borrowings in fixed rate instruments. The
Company does not have formal policies and procedures in place for management of fair value
interest rate risk as the Company considers this risk as insignificant to the Company’s
operations.


Credit risk

The credit risk represents the risk of losses for the Company owing to default of
counterparties on obligations to transfer to the Company cash and cash equivalents and other
financial assets.
For minimisation of credit risk related to cash and cash equivalents the Company places cash
in financial institutions which at the moment of transaction have the minimum risk of a default.
The Company’s maximum exposure to credit risk at the reporting date without taking account
of any collateral held is as follows:
Short-term financial assets
Financial assets within accounts receivable (Note 12)
Cash and cash equivalents (Note 13)
Total short-term financial assets



31 December
2011

31 December
2010

170
2,677
2,847

173
237
410

Liquidity risk

The table below analyses the Company's financial liabilities into relevant maturity groupings
based on the remaining period at the balance sheet to the contractual maturity date. The
amounts disclosed in the table are the contractual undiscounted cash flows.
Less than
1 year
At 31 December 2011
Trade and other payables
Loans received from related parties
Total

6,258
229,039
235,297
Less than
1 year

At 31 December 2010
Trade and other payables
Loans received from related parties
Total

855
43,076
43,931
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Financial risk management (continued)

(ii)

Capital risk management

The Company's objectives when managing capital are to safeguard the Company's ability to
continue as a going concern in order to provide returns for shareholders and benefits for
other stakeholders and to maintain an optimal capital structure to reduce the cost of capital.
The Company does not have a quantified target level of shareholders’ return or capital
ratios.
(iii)

Fair value estimation

The carrying value less impairment provision of trade receivables and payables are assumed
to approximate their fair values. The fair value of financial liabilities for disclosure purposes is
estimated by discounting the future contractual cash flows at the current market interest rate
that is available to for similar financial instruments.
The table below analyses financial instruments carried at fair value by valuation method. The
different levels have been identified as follows:
•

Quoted prices (unadjusted) in active markets for identical assets or liabilities (level 1).

•

Inputs other than quoted prices included within level 1 that are observable for the
asset or liability, either directly (that is, as prices) or indirectly (that is derived from
prices) (level 2).

•

Inputs for the asset or liability that are not based on observable market data (that is,
unobservable inputs) (level 3).

The following table presents the Company's assets and liabilities that are measured at fair
value:

Available-for-sale investments (Note 14)
Total

31 December
2011
-

31 December
2010
6,797,427
6,797,427

The fair value of available-for-sale investments is determined by using valuation techniques.
These valuation techniques maximise the use of observable market data where it is available
and rely as little as possible on entity specific estimates.
Since the significant inputs required to fair value an instrument are not based on observable
market data, the instrument is included in level 3.
Discounted cash flow analysis was used to determine fair value for the available-for-sale
investments. These calculations used cash flow projections based on financial budgets
approved by the OJSC Rusagro Group’s management covering a five-year period. The
growth rate does not exceed the long-term average growth rate for the business sector of the
economy in which OJSC Rusagro Group operates. The future cash flows were discounted
using discount rate of 12% and long-term growth rate of 4%. The discount rate was derived
from the OJSC Rusagro Group’s post-tax weighted average cost of capital.
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Critical accounting estimates and judgments

Estimates and judgments are continually evaluated and are based on historical experience
and other factors, including expectations of future events that are believed to be reasonable
under the circumstances.
The Company makes estimates and assumptions concerning the future. The resulting
accounting estimates will, by definition, seldom equal the related actual results. The estimates
and assumptions that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are discussed below.
Fair value of financial instruments
The fair value of financial instruments that are not traded in an active market is determined by
using valuation techniques. The Company uses its judgment to select a variety of methods
and make assumptions that are mainly based on market conditions existing at each balance
sheet date. The Company has used discounted cash flow analysis for available-for-sale
financial assets that were not traded in active markets.
As at 31 December 2010, were the weighted average cost of capital used in analysis 1%
lower/higher from management’s estimate, the carrying amount of available-for-sale financial
assets would be an estimated RR 1,163,117 thousand higher or RR 902,826 thousand lower.
As at 31 December 2010, were the long-term growth rate used in analysis 1% lower/higher
from management’s estimate, the carrying amount of available-for-sale financial assets would
be an estimated RR 787,550 thousand higher or RR 612,539 thousand lower.
As a result of the restructuring explained in Note 16, no available-for-sale financial assets
existed as at 31 December 2011.

5

Interest Income
Year ended
31 December

Year ended
31 December

2011

2010

Interest income on loans given to related parties (Note 21)
Interest income on bank balances

465
2,564

-

Total interest income

3,029

-

Year ended
31 December

Year ended
31 December

6

Other (losses)/gains - net

2011

2010

Net foreign exchange (losses)/gains

(4,656)

83

Total other (losses)/gains - net

(4,656)

83
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Year ended
31 December

Year ended
31 December

2011

2010

Fees related to available-for-sale investments
Directors’ remuneration
Auditor’s remuneration – statutory auditor
Auditor’s remuneration under provision of prior years – statutory auditor
Legal, consulting and other professional fees
Incorporation fees
Insurance
Bank charges
Other expenses

7,999
1,615
369
31,470
4,620
857
992

34,954
1,318
116
52
-

Total general and administrative expenses

47,922

36,440

In respect of the year ended 31 December 2011, included in “Legal, consulting and other
professional fees” were fees of RR 330 (2010: RR nil) thousand for other assurance services
charged by the Company’s statutory auditor.
Finance income/(costs) - net

8

Year ended
31 December

Year ended
31 December

2011

2010

Net foreign exchange gains on financing
Interest expense:
Interest expense on related parties loans (Note 21)
Interest expense on brokerage account

50,940

-

(706)
(412)

(6,742)
-

Total

49,822

(6,742)

Year ended
31 December

Year ended
31 December

9

Income tax expense

2011

2010

Current tax:
Corporation tax

-

-

Total income tax

-

-

The tax on Company’s profit/(loss) before tax differs from the theoretical amount that would arise using the applicable tax
rate as follows:
Year ended
Year ended
31 December
31 December
2011
2010
Profit/(loss) before tax
Tax calculated at the applicable corporation tax rate of 10%
Tax effect of expenses not deductible for tax purposes
Tax effect of allowances and income not subject to tax
Tax effect of tax losses for which no deferred tax asset was recognised

273

(43,099)

27
4,216
(5,094)
851
-

(4,310)
4,273
37
-
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Income tax expense (continued)

The Company is subject to corporation tax on taxable profits at the rate of 10%.
From 1 January 2009 onwards, under certain conditions, interest may be exempt from income
tax and only subject to special defence contribution at the rate of 10%; increased to 15% as
from 31 August 2011.
In certain cases dividends received from abroad may be subject to special defence
contribution at the rate of 15%; increased to 17% as from 31 August 2011; increased to 20%
from 1 January 2012 to 31 December 2013.
10

Financial instruments by category

31 December 2010
Assets as per balance sheet
Available-for-sale financial assets
Trade and other receivables (excluding prepayments)
Cash and cash equivalents
Total

Loans and
receivables
173
237
410

Liabilities as per balance sheet
Trade and other payables
Loans received from related parties (Note 21)
Total

Availablefor-sale
6,797,427
6,797,427

Total
6,797,427
173
237
6,797,837

Other
financial
liabilities
855
43,076
43,931

Total
855
43,076
43,931

31 December 2011
Assets as per balance sheet
Trade and other receivables (excluding prepayments)
Cash and cash equivalents
Total

Liabilities as per balance sheet
Trade and other payables
Loans received from related parties (Note 21)
Total

11

Loans and
receivables
170
2,677

Availablefor-sale
-

Total
170
2,677

2,847

-

2,847

Other
financial
liabilities
6,258
229,039
235,297

Total
6,258
229,039
235,297

Credit quality of financial assets

The credit quality of financial assets that are neither past due nor impaired can be assessed
by reference to external credit ratings (if available) or to historical information about
counterparty default rates:
Fully performing other receivables
Group 1
Group 2

31 December
2011
170
-

31 December
2010
113
60

170

173
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Credit quality of financial assets (continued)

Cash at bank
Banks
Credit Suisse
Marfin Popular Bank
Renaissance Capital

31 December 2011

31 December 2010

Rating Agency

Rating

Balance

Rating

Balance

Moody’s
Fitch Ratings
Fitch Ratings

Aa1
BB+
B

99
63
2,515

A3
-

237
-

Total

2,677

237

Group 1 – Common control companies with no history of default in the past.
Group 2 – Directors, shareholders and key management personnel.
None of the financial assets that are fully performing has been renegotiated in the last year.
None of the loans and receivables from related parties is past due or impaired.
12

Trade and other receivables

Receivables from related parties (Note 21)
Prepayments
Total trade and other receivables (excluding prepayments)

31 December
2011
170
170

31 December
2010
173
487
660

31 December
2011
170
170

31 December
2010
113
60
173

The ageing analysis of these receivables is as follows:

Up to 3 months
3 to 6 months
Over 6 months
Total trade and other receivables (excluding prepayments)

The fair values of trade and ohter receivables approximate their carrying amounts.
The maximum exposure to credit risk at the balance sheet date is the carrying value of each
class of receivable mentioned above. The Company does not hold any collateral as security.
The carrying amounts of the Company's trade and other receivables are denominated in the
following currencies:
USD
Euro
Total trade and other receivables

31 December
2011
170
170

31 December
2010
660
660
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Cash and cash equivalents
31 December
2011
2,677
2,677

Cash at bank
Total cash and cash equivalents

31 December
2010
237
237

Cash and cash equivalents are denominated in the following currencies:

USD
Euro
Russian Rouble
Total cash and cash equivalents

14

31 December
2011
2,527
27
123
2,677

31 December
2010
237
237

31 December
2011
6,797,427
-

31 December
2010
5,416,573

-

1,380,854

(6,797,427)
-

6,797,427

Available-for-sale financial assets

At 1 January
Additions (Note 16)
Revaluation surplus transferred to other comprehensive
income (Note 17)
Reclassified to investments in subsidiaries due to increase in
holding as a result of restructuring (Note 15)
At 31 December

At 31 December 2010, available-for-sale investments are represented by 14.3% of unlisted
shares of OJSC Rusagro Group and are denominated in Russian Rouble.

15

Investments in subsidiaries
Limeniko Trade
& Invest. Limited

OJSC Rusagro
Group

-

-

Total
-

-

6,797,427

6,797,427

At beginning of year
Reclassified from available-for-sale financial assets due to
increase in holding as a result of restructuring (Note 14)
Issue of shares to acquire additional 85.7% as part of
restructuring (Note 16)
Effect of applying accounting policy on initial recognition
of investments as a result of restructuring (Note 16)
Share-Based Remuneration (Note 21)
Capital contribution

-

2,049,416

2,049,416

8,070,827

(6,472,362)
672,247
-

(6,472,362)
672,247
8,070,827

At end of year

8,070,827

3,046,729

11,117,556

The Company’s interests in subsidiaries, all of which are unlisted, were as follows:

Name

Principal activity

Country of
incorporation

2011 %
holding

2010 %
holding

OJSC Rusagro Group

Holding company

Russia

100

14,3

Financial derivatives trading

British Virgin Islands

100

-

Limeniko Trade & Invest. Ltd

OJSC Rusagro Group became a subsidiary in January 2011 as a result of the restructuring
explained in Note 16, whereas Limeniko Trade & Invest. Limited was transferred in April 2011
to the Company from its subsidiary OJSC Rusagro Group after a capital contribution made by
the Company to its share capital.
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Share capital and share premium

Number of
shares

Share capital

Share
premium

Total

1,500
500
198,000

65
20
-

341,317
-

65
341,337
-

25 January 2011 – settled in cash
25 January 2011 – settled in shares
12 April 2011 (net of IPO related costs)

200,000
2,565,000
17,235,000
4,000,000

85
1,040
6,991
1,618

341,317
2,042,425
8,182,231

341,402
1,040
2,049,416
8,183,849

At 31 December 2011

24,000,000

9,734

10,565,973

10,575,707

At 1 January 2010
22 March 2010 - settled in shares
31 December 2010 - share split
At 31 December 2010/1 January 2011

On 22 March 2010, 500 additional ordinary shares with par value of EUR 1 and a share
premium of RR 682,634.56 per share were issued. The Owner contributed 14.3% of the
shares of OJSC Rusagro Group in order to perform procurance of these shares. The
difference of RR 5,075,236 between fair value of the contributed shares totaling RR
5,416,573 (Note 14) and the issue price of the shares was included in “Contribution resevre”
(Note 17).
On 31 December 2010, as a result of the share split the number of issued shares increased to
200,000 shares with the respective decrease in par value to EUR 0.01 per share.
At 31 December 2011, the authorised share capital of the Company amounted to EUR
600,000 divided into 60,000,000 shares of nominal value of EUR 0.01 each.
Restructuring
In January 2011 ROS AGRO PLC became the holding company of OJSC Rusagro Group as
result of the Owner contributing 85.7% ordinary shares of OJSC Rusagro Group into the
charter capital of ROS AGRO PLC. A stake of 14.3% of ordinary shares of OJSC Rusagro
Group was contributed by the Owner in the charter capital of ROS AGRO PLC earlier, in
March 2010 as explained above. More specifically, on 25 January 2011 19,800,000 ordinary
shares with par value of 0.01 EUR were issued by the Company. The whole issue was
allotted to the shareholders of the Company at the time. 2 565 000 shares of this share issue
were paid by cash at par value amounting to a total of RR 1,040 thousand. The remaining
17,235,000 shares of this share issue were issued for a total issue price of RR 2,049,416
thousand resulting to a share premium of RR 2,042,425 thousand. These shares were settled
through contribution of 85.7% shares of OJSC Rusagro Group thus resulting to an increase in
the cost of investment in subsidiary by RR 2,049,416 thousand (Note 15).
The Company accounted for this restructuring in its parent company financial statements in
accordance with the accounting policy described in Note 2. The Company measured the cost
of its 100% investment in OJSC Rusagro Group at the amount of equity items shown in the
separate financial statements of OJSC Rusagro Group immediately prior to the restructuring
totaling RR 2,374,482 thousand. As a result the cost of the investment in subsidiary has been
adjusted downwards by RR 6,472,362 thousand with the corresponding entry recorded in
equity in other reserves (Note 17). Finally, the Company transferred the pre-existing
available-for-sale financial assets reserve and contribution reserve to other reserves so that
the end accounting upon completion of the restructuring in 2011 is in accordance with the
accounting policy described in Note 2 and since all transactions are under common control;
no gain or loss was recognised in the income statement.
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Share capital and share premium (continued)

IPO
On 12 April 2011 the Company completed successfully an IPO of GDRs. The IPO included an
offering by the Company of 20 million GDRs with each five GDRs representing an interest in
one ordinary share of the Company. The offering price was US$15 per GDR (the equivalent
of US$75 per ordinary share).
As a result of the IPO, the Company issued 4,000,000 ordinary shares of par value EUR 0.01
each at the price of US$75 per share. These shares were fully paid in the amount of US$300
million resulting in an increase of the share capital and share premium by RR 1,618 thousand
and RR 8,391,122 thousand respectively. An amount of RR 208,891 thousand of the total
expenses were directly attributable to the new shares issued and they were written off against
share premium.
Treasury shares
On 25 August 2011, the Board unanimously resolved that it is in the best interest of the
Company to buy back GDRs from the market for the total amount of up to US$10m. As at 31
December 2011, the Company has totally acquired 1.29m GDRs from the market, through
Renaissance Capital own name but on the Company’s behalf, for a total cost of RR 303,750
thousand.
17

Other reserves
Contribution
reserve

Available-forsale financial
assets
reserve

Total

-

-

-

-

-

-

5,075,236

-

5,075,236

-

-

-

1,380,854

1,380,854

At 31 December 2010

-

-

5,075,236

1,380,854

6,456,090

At 1 January 2011
Reclassification due to restructuring
(Note 16)
Effect of applying accounting policy on
initial recognition of investments as a
result of restructuring (Note 16)
Share Based Remuneration for services
provided to subsidiaries (Note 21)

-

-

5,075,236

1,380,854

6,456,090

-

6,456,090

(5,075,236)

(1,380,854)

-

-

(6,472,362)

-

-

(6,472,362)

672,247

-

-

-

672,247

At 31 December 2011

672,247

(16,272)

-

-

655,975

Share based
payment
reserve

Other
reserves

At 1 January 2010
Excess in fair value of contribution
(Note 16)
Available-for-sale financial assets:
Fair value gain (Note 14)

-

The other reserves of (RR 16,272) thousand represent the difference between the cost of the
investment in OJSC Rusagro Group measured at RR 2,374,482 thousand as explained in
Note 16, and the share capital and share premium issued by the Company to acquire OJSC
Rusagro Group totalling RR 2,390,754 thousand. For more details refer to Note 16.
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Borrowings
31 December
2011

31 December
2010

229,039
229,039

43,076
43,076

Current:
Borrowings from related parties (Note 21)

The carrying amount of the borrowings approximate their fair value.
The above borrowings bear no interest, are unsecured and repayable on demand.
The carrying amounts of the Company's borrowings are denominated in the following
currencies:

USD
Russian Rouble
Total

19

31 December
2011
229,039
229,039

31 December
2010
37,175
5,901
43,076

31 December
2011

31 December
2010

1,685
3,864
709
6,258

855
855

Trade and other payables

Other payables
Payables to Directors (Note 21)
Payables to related parties (Note 21)
Total

The fair value of trade and other payables which are due within one year approximates their
carrying amount at the balance sheet date.
20

Contingencies

Operating environment
The Company’s subsidiaries mainly operate in the Russian Federation.
The Russian Federation displays certain characteristics of an emerging market. Tax, currency
and customs legislation is subject to varying interpretations and contributes to the challenges
faced by companies operating in the Russian Federation. The international sovereign debt
crisis, stock market volatility and other risks could have a negative effect on the Russian
financial and corporate sectors.
The future economic development of the Russian Federation is dependent upon external
factors and internal measures undertaken by the government to sustain growth, and to
change the tax, legal and regulatory environment. Management believes it is taking all
necessary measures to support the sustainability and development of the Group’s business in
the current business and economic environment.
Management is unable to predict all developments which could have an impact on the
Russian economy and consequently what effect, if any, they could have on the future financial
position of the Group. Management believes it is taking all necessary measures to support the
sustainability and development of the Group’s business.
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Related party transactions

For the purposes of these financial statements, parties are considered to be related if one
party has the ability to control the other party, is under common control or can exercise
significant influence over the other party in making financial or operational decisions as
defined by IAS 24 “Related Party Disclosures”. In considering each possible related party
relationship attention is directed to the substance of the relationship not merely the legal
form. Related parties may enter into transactions which unrelated parties might not, and
transactions between related parties may not be effected on the same terms, conditions
and amounts as transactions between unrelated parties.
As at 31 December 2011, the ultimate controlling party of the Company is Mr. Vadim
Moshkovich (the “Owner”), who indirectly owns 74.17% (75% together with his close family
members) of the total issued shares (excluding effect of treasury shares). As at 31
December 2010, the Company was controlled by Mr. Vadim Moshkovich, who owned 100%
of the Company’s shares.
Related parties of the Company fall into the following categories:
1.

The Owner;

2.

Entities controlled by the Owner and subsidiaries;

3.

Members of the Board of Directors and Key Management.

1. The Owner
Other receivables
Total at the year ended

31 December
2011
-

31 December
2010
60

Loans received

31 December
2011

31 December
2010

5,901
(5,901)

5,901
-

-

5,901

At 1 January
Interest payable accrued
Payments
At 31 December

-

On 22 March 2010, the Owner contributed 14.3% of the shares of OJSC Rusagro Group in
order to perform procurance of share issue by the Company (Note 16).
In April 2010 the Owner transferred additional 15.8% shares in OJSC Rusagro Group to the
Company in form of a loan under the securities lending deed agreement for the purposes of
the proposed IPO of OJSC Rusagro Group. Nominal value of the loan of RR 377,142 as well
as 4% annual interest rate were determined in the agreement. In June 2010, the Company
returned 8.7% shares to the Shareholder at his request. The remaining shares under this
agreement were returned back to the Owner at his request in December 2010. The interest
expense of RR 5,901 was accrued in the 2010 Income Statement and was settled in 2011.
In January 2011 ROS AGRO PLC became the holding company of OJSC Rusagro Group as
result of the Owner contributing 85.7% ordinary shares of OJSC Rusagro Group into the
charter capital of ROS AGRO PLC. For more details refer to Note 16.
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Related party transactions (continued)

2. Entities controlled by the Owner and subsidiaries
31 December
2011

31 December
2010

170

113

31 December
2011

31 December
2010

709

-

Loans received - subsidiaries

31 December
2011

31 December
2010

At 1 January
Loans received during the year
Interest payable accrued
Foreign exchange difference
Loans repaid
Interest paid

37,175
238,839
706
3,804
(50,020)
(1,465)

36,627
841
(293)
-

At 31 December

229,039

37,175

Other receivables - subsidiaries
Total at the year ended

Other payables - subsidiaries
Total at the year ended

On 1 September 2011 a loan facility from Limeniko Trade and Invest. Limited in the amount of
US Dollar 20,000,000 (RR 691,376 thousand) was granted. This loan bears no interest, is
unsecured and repayable on demand.
On 14 March 2011, a loan facility from Group of Companies “Rusagro” LLC in the amount of
RR 80,000 thousand was granted. This loan was bearing interest of 6%, was unsecured and
was fully repaid during the year.
On 16 June 2010, a loan facility from Group of Companies “Rusagro” LLC in the amount of
US Dollar 2,000,000 (RR 62,919 thousand) was granted. This loan was bearing interest of
6%, was unsecured and was fully repaid during the year.
Loans given - subsidiaries
At 1 January
Loans given during the year
Interest receivable accrued (Note 5)
Loans repayments received
Interest received
At 31 December

31 December
2011

31 December
2010

145,491
465
(145,491)
(465)

-

-

-

On 15 April 2011, a loan facility in the amount of RR 145,491 thousand was given to Limeniko
Trade and Invest. Limited. This loan was bearing interest of 1%, was unsecured and was fully
repaid during the year.
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Related party transactions (continued)

3. Members of the Board of Directors
Share-Based Remuneration
In March 2011 a company controlled by Mr. Maxim Basov, the Director of ROS AGRO PLC
and CEO of OJSC Rusagro Group, purchased 5% shares of ROS AGRO PLC from a
company controlled by the Owner through two separate agreements.
Under the first agreement 3.5% of ordinary shares of ROS AGRO PLC were purchased for
USD 3.5 for all shares. The terms of the agreement provide that the shares remain effectively
under control of the seller and are actually transferred to the buyer gradually until July 2014
providing Mr. Basov remains in the position of CEO of OJSC Rusagro Group. For the purpose
of these financial statements this transaction was treated as equity-settled share-based
payment transaction, under which Mr. Maxim Basov, as an employee, is granted shares of
the Company as part of his compensation for the services rendered to the Group. The fair
value of shares granted, determined at the grant date, less cash paid for them by the buyer, is
capitalised in balance sheet in accordance with graded vesting schedule with corresponding
increase in equity. Amounts recognized under this agreement for the year ended 31
December 2011 totalling RR 586,352 thousand (2010: nil) are presented under the heading
“Investments in subsidiaries” in the Balance Sheet with a corresponding increase in equity,
since the services are considered rendered by Mr. Basov in his capacity as the CEO of OJSC
Rusagro Group rather than in his capacity as Director of the Company.
Under the second agreement 1.5% of ordinary shares of ROS AGRO PLC were purchased
for USD 15,000,000. The shares were transferred to the buyer immediately. For the purpose
of these financial statements this transaction was treated as equity-settled share-based
payment transaction that vested immediately. The difference between the fair value of shares
granted and cash paid for them by the buyer in the amount of RR 85,895 thousand was
capitalised and presented under the heading “Investments in subsidiaries” in the Balance
Sheet with a corresponding increase in equity, since the services are considered rendered by
Mr. Basov in his capacity as the CEO of OJSC Rusagro Group rather than in his capacity as
Director of the Company.
During 2010 the Company has granted a share option for 5% shares of OJSC Rusagro Group
to the CEO of OJSC Rusagro Group as a cash settled share-based payment award. The
exercise price of the granted option was equal to US Dollar 5. The options were exercisable
starting 1 year from the grant date. The share option was based on two types of vesting
conditions: service condition and non-market performance condition. Failure to comply with
the non-market performance condition resulted in a forfeiture of the share-based payment
award in December 2010. Accordingly, the share based transaction had no impact on
financial statements for the year ended 31 December 2010.
Share-based payment arrangements in 2011 do not represent modification to the share
option granted in 2010.
The fair value of shares granted was determined by using discounted cash flow analysis.
These calculations used cash flow projections based on financial budgets approved by the
Group’s management covering a five-year period. The growth rate does not exceed the longterm average growth rate for the business sector of the economy in which the Group
operates. The future cash flows were discounted using discount rate of 12% and long-term
growth rate of 4%. The discount rate was derived from the Group’s post-tax weighted average
cost of capital.
Directors’ remuneration
Remuneration to the Directors, included in administrative expenses, comprised of directors’
fees totaling RR 7,999 thousand in respect of the year ended 31 December 2011.
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Events after the balance sheet date

There were no material post balance sheet events, which have a bearing on the
understanding of the parent company financial statements.

Independent Auditor’s Report on pages 6 to 7.
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