
 

 
   

 

IMPORTANT: You must read the following before continuing. The following applies to the pricing 
statement to the information memorandum (the “Pricing Statement”) following this page, and you are 
therefore advised to read this carefully before reading, accessing or making any other use of the Pricing 
Statement. In accessing the Pricing Statement, you agree to be bound by the following terms and conditions, 
including any modifications to them any time you receive any information from the company described 
herein (the “Company”) as a result of such access. 

THE FOLLOWING PRICING STATEMENT MAY NOT BE FORWARDED OR DISTRIBUTED 
OTHER THAN AS PROVIDED BELOW AND MAY NOT BE REPRODUCED IN ANY MANNER 
WHATSOEVER. THIS PRICING STATEMENT MAY ONLY BE DISTRIBUTED IN “OFFSHORE 
TRANSACTIONS” AS PERMITTED BY REGULATION S UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED (THE “SECURITIES ACT”), OR WITHIN THE UNITED STATES TO PERSONS 
REASONABLY BELIEVED TO BE QIBs (AS DEFINED HEREIN) IN RELIANCE ON RULE 144A 
UNDER THE SECURITIES ACT (“RULE 144A”) OR ANOTHER EXEMPTION FROM, OR 
TRANSACTION NOT SUBJECT TO, REGISTRATION UNDER THE SECURITIES ACT. ANY 
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS PRICING STATEMENT IN 
WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY 
RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER 
JURISDICTIONS. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES 
FOR SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES 
DESCRIBED IN THE PRICING STATEMENT (THE “SECURITIES”) HAVE NOT BEEN AND WILL 
NOT BE REGISTERED UNDER THE SECURITIES ACT OR WITH ANY SECURITIES 
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED 
STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED 
EXCEPT (1) IN ACCORDANCE WITH RULE 144A TO A PERSON THAT THE HOLDER AND ANY 
PERSON ACTING ON ITS BEHALF REASONABLY BELIEVE IS A QUALIFIED INSTITUTIONAL 
BUYER WITHIN THE MEANING OF RULE 144A (A “QIB”), OR (2) IN AN OFFSHORE 
TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER 
THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE 
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. 

IN THE UNITED KINGDOM, THIS ELECTRONIC TRANSMISSION AND THE ATTACHED 
DOCUMENT AND THE OFFERING WHEN MADE ARE ONLY ADDRESSED TO, AND DIRECTED 
AT, PERSONS IN THE UNITED KINGDOM WHO ARE “QUALIFIED INVESTORS” WITHIN THE 
MEANING OF ARTICLE 2(E) OF THE PROSPECTUS REGULATION AS IT FORMS PART OF 
DOMESTIC LAW BY VIRTUE OF THE EUROPEAN UNION (WITHDRAWAL) ACT 2018 WHO: (I) 
ARE PERSONS WHO HAVE PROFESSIONAL EXPERIENCE IN MATTERS RELATING TO 
INVESTMENTS FALLING WITHIN ARTICLE 19(5) OF THE FINANCIAL SERVICES AND 
MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 (AS AMENDED, THE “ORDER”); 
(II) ARE PERSONS WHO ARE HIGH NET WORTH ENTITIES OR OTHER PERSONS FALLING 
WITHIN ARTICLE 49(2)(A) TO (D) OF THE ORDER; OR (III) ARE PERSONS TO WHOM AN 
INVITATION OR INDUCEMENT TO ENGAGE IN INVESTMENT ACTIVITY (WITHIN THE 
MEANING OF SECTION 21 OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (AS 
AMENDED, THE “FSMA”)) MAY OTHERWISE LAWFULLY BE COMMUNICATED (ALL SUCH 
PERSONS TOGETHER BEING REFERRED TO AS “RELEVANT PERSONS”). THIS ELECTRONIC 
TRANSMISSION AND THE ATTACHED DOCUMENT MUST NOT BE ACTED ON OR RELIED ON 
IN THE UNITED KINGDOM BY PERSONS WHO ARE NOT RELEVANT PERSONS, ANY 
INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THIS ELECTRONIC TRANSMISSION 
AND THE ATTACHED DOCUMENT RELATE IS AVAILABLE ONLY TO RELEVANT PERSONS, 
AND WILL BE ENGAGED IN ONLY WITH SUCH PERSONS. 



 

 
   

 

THIS ELECTRONIC TRANSMISSION AND THE ATTACHED DOCUMENT AND THE OFFERING 
WHEN MADE ARE ONLY ADDRESSED TO, AND DIRECTED AT, PERSONS IN MEMBER 
STATES OF THE EUROPEAN ECONOMIC AREA (THE “EEA”) WHO ARE "QUALIFIED 
INVESTORS" WITHIN THE MEANING OF ARTICLE 2(E) OF THE PROSPECTUS REGULATION 
(REGULATION (EU) 2017/1129) (AS AMENDED, THE “PROSPECTUS REGULATION”). THIS 
ELECTRONIC TRANSMISSION AND THE ATTACHED DOCUMENT MUST NOT BE ACTED ON 
OR RELIED ON IN ANY MEMBER STATE OF THE EUROPEAN ECONOMIC AREA BY PERSONS 
WHO ARE NOT EEA QUALIFIED INVESTORS. ANY INVESTMENT OR INVESTMENT ACTIVITY 
TO WHICH THIS ELECTRONIC TRANSMISSION AND THE ATTACHED DOCUMENT RELATE IS 
AVAILABLE ONLY TO EEA QUALIFIED INVESTORS, AND WILL BE ENGAGED IN ONLY WITH 
SUCH PERSONS. 

Information to Distributors: Solely for the purposes of the product governance requirements contained 
herein: (a) EU Directive 2014/65/EU on markets in financial instruments, as amended (“MiFID II”); (b) 
Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) 
local implementing measures (together, the “MiFID II Product Governance Requirements”), and 
disclaiming all and any liability, whether arising in tort, contract or otherwise, which any "manufacturer" 
(for the purposes of the product governance requirements) may otherwise have with respect thereto, the 
securities referred to in the Pricing Statement have been subject to a product approval process, which has 
determined that such securities are: (i) compatible with an end target market of retail investors and investors 
who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID II; and 
(ii) eligible for distribution through all distribution channels as are permitted by MiFID II (the “Target 
Market Assessment”). Notwithstanding the Target Market Assessment, distributors should note that: the 
price of the securities may decline and investors could lose all or part of their investment; the securities 
offer no guaranteed income and no capital protection; and an investment in the securities is compatible only 
with investors who do not need a guaranteed income or capital protection, who (either alone or in 
conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks of 
such an investment and who have sufficient resources to be able to bear any losses that may result therefrom. 
The Target Market Assessment is without prejudice to the requirements of any contractual, legal or 
regulatory selling restrictions in relation to the offering of securities. Furthermore, it is noted that, 
notwithstanding the Target Market Assessment, the Managers (as defined below) will only procure 
investors who meet the criteria of professional clients and eligible counterparties. For the avoidance of 
doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or appropriateness 
for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest in, or 
purchase, or take any other action whatsoever with respect to the securities. Each distributor is responsible 
for undertaking its own target market assessment in respect of the securities and determining appropriate 
distribution channels. 

Confirmation of Your Representation: In order to be eligible to view this Pricing Statement or make an 
investment decision with respect to the Securities, you must be (i) a person that is outside the United States 
for the purposes of Regulation S under the Securities Act or (ii) a QIB that is acquiring the securities for its 
own account or for the account of another QIB. This Pricing Statement is being sent at your request and by 
accepting the e-mail and accessing this Pricing Statement, you shall be deemed to have represented to the 
Company, the selling shareholder offering the Securities (the “Selling Shareholder”) and the Managers (as 
defined below) that you are outside the United States for the purposes of Regulation S under the Securities 
Act or that you are a QIB and that you consent to delivery of such Pricing Statement by electronic 
transmission. 

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in 
this electronic transmission constitutes an offer or an invitation by or on behalf of the Company, the Selling 
Shareholder, J.P. Morgan AG, UBS Europe SE, VTB Capital plc and Bank GPB International S.A. (the 
“Managers”) to subscribe for or purchase any of the Securities, and access has been limited so that it shall 



 

 
   

 

not constitute a general solicitation or general advertising (each as defined in Regulation D under the 
Securities Act) or directed selling efforts (as defined in Regulation S under the Securities Act) in the United 
States or elsewhere. If a jurisdiction requires that the offering be made by a licensed broker or dealer and 
the Managers or any affiliate of the Managers is a licensed broker or dealer in that jurisdiction, the offering 
shall be deemed to be made by the Managers or such affiliate on behalf of the Company and the Selling 
Shareholder in such jurisdiction. 

None of the Managers, or any of their respective affiliates, or any of its or their respective directors, officers, 
employees or agents accepts any responsibility whatsoever for the contents of the attached Pricing 
Statement or for any statement made or purported to be made by it, or on its behalf, in connection with the 
Company, the Selling Shareholder or the offering. The Managers and any of their respective affiliates 
accordingly disclaim all and any liability whether arising in tort, contract, or otherwise which they might 
otherwise have in respect of such Pricing Statement or any such statement. No representation or warranty 
express or implied, is made by any of the Managers or any of their respective affiliates as to the accuracy, 
completeness, reasonableness, verification or sufficiency of the information set out in this Pricing 
Statement. 

The Managers are acting exclusively for the Company and the Selling Shareholder and no one else in 
connection with the offering. They will not regard any other person (whether or not a recipient of this 
Pricing Statement) as their client in relation to the offering and will not be responsible to anyone other than 
the Company and the Selling Shareholder for providing the protections afforded to their clients nor for 
giving advice in relation to the offering or any transaction or arrangement referred to herein. 

This Pricing Statement has been sent to you in an electronic form. You are reminded that documents 
transmitted via this medium may be altered or changed during the process of electronic transmission, and 
consequently none of the Company, the Selling Shareholder or the Managers, any person who controls any 
of them, or any director, officer, employee or agent of the Company, the Selling Shareholder or the 
Managers or any affiliate of any such person accepts any liability or responsibility whatsoever in respect of 
any difference between the Pricing Statement distributed to you in electronic format and the hard copy 
version available to you on request from the Managers. 

You are reminded that you have accessed the attached Pricing Statement on the basis that you are a person 
into whose possession this Pricing Statement may be lawfully delivered in accordance with the laws of the 
jurisdiction in which you are located, and you may not nor are you authorized to deliver or forward this 
document, electronically or otherwise, to any other person. If you have gained access to this transmission 
contrary to the foregoing restrictions, you will be unable to purchase any of the securities described herein. 

Actions That You May Not Take: You should not reply by e-mail to this announcement, and you may 
not purchase any securities by doing so. Any reply e-mail communications, including those you generate 
by using the reply function on your e-mail software, will be ignored and rejected. 

 



 

 
   

 

PRICING STATEMENT 

30 SEPTEMBER 2021 

 

 
 

ROS AGRO PLC 
(a public company limited by shares incorporated under the laws of the Republic of Cyprus) 

Offering of 19,800,000 Global Depositary Receipts representing 3,960,000 Ordinary Shares 

The information in this pricing statement dated 30 September 2021 (the “Pricing Statement”) supplements the 
information memorandum dated 28 September 2021 (the “Information Memorandum”) of ROS AGRO PLC (the 
“Company”) and supersedes the information in the Information Memorandum to the extent inconsistent with the 
information in the Information Memorandum. Before you invest in the GDRs, you should read the Information 
Memorandum for more information concerning the Company. Terms not otherwise defined herein shall have the 
meanings ascribed to them in the Information Memorandum.  

We hereby confirm that: 

Offer Price 

The Offer Price is U.S.$13.88 per GDR. 

Offering size 

The total number of GDRs sold by GRANADA CAPITAL CY LIMITED (the “Selling Shareholder”) is 
19,800,000 GDRs. Five GDRs represent an interest in one Ordinary Share. 

The total size of the Offering is U.S.$274,824,000.  

Principal Shareholders of the Company 

The following table sets out information regarding the ownership of the Company’s Ordinary Shares 
immediately before and after the Offering.  

 

Ordinary Shares owned 
immediately prior to the 

Offering 

Ordinary Shares owned 
immediately after the 

Offering  

Shareholder 
Number of 

Ordinary Shares Percentage 

Number of 
Ordinary 

Shares Percentage 
GRANADA CAPITAL CY LIMITED(1) ...............................  19,327,829 70.71% 15,367,829 56.22% 
Maxim Vorobiev(2)  1,075,705  3.94% 2,727,814 9.98% 
Maxim Basov(3) ......................................................................  2,028,562 7.42% 2,078,562 7.60% 
Company’s treasury shares(4) 427,063 1.56% 427,063 1.56% 
Others(5) 8,225 0.03% 8,225 0.03% 
Fiduciana Directors Limited ...................................................  1 0.00% 1 0.00% 
Fiduciana Management Limited .............................................  1 0.00% 1 0.00% 
Fiduciana Nominees (Cyprus) Limited ..................................  1 0.00% 1 0.00% 
Fiduciana Trustees (Cyprus) Limited .....................................  1 0.00% 1 0.00% 
Free float ................................................................................  5,541,650 20.27% 6,723,836  24.60% 
Total ......................................................................................  27,333,333 100.00% 27,333,333 100.00% 
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(1) Prior to the Offering, GRANADA CAPITAL CY LIMITED directly owned 17,999,996 Ordinary Shares and 1,327,833 Ordinary Shares 
in the form of GDRs. Following the Offering, GRANADA CAPITAL CY LIMITED will own 15,367,829 Ordinary Shares. 

(2) Maxim Vorobiev holds Ordinary Shares in the form of GDRs directly and indirectly in the Company. After the Offering,  Ordinary Shares 
held by Maxim Vorobiev (all in the form of GDRs) exceeded 5% of the Company's issued capital and  relevant Ordinary Shares have been 
excluded from the calculation of the Ordinary Shares in free float. 

(3) Prior to the Offering, Maxim Basov indirectly owned 1,000,000 Ordinary Shares and also owned 1,028,562 Ordinary Shares in the form 
of GDRs. Following the Offering, Maxim Basov will own 1,000,000 Ordinary Shares and 1,078,562 Ordinary Shares in the form of GDRs.   

(4)  Held by the Company in the form of GDRs. 

(5) Includes Ordinary Shares in the form of GDRs held by Mr. Richard Smyth and Mr. Anastasios Televantides, members of the Company’s 
Board of Direcotrs. 

Plan of Distribution 

The Company, the Selling Shareholder and the Managers entered into the underwriting agreement 
(the “Underwriting Agreement”) dated 30 September 2021. Under the terms of, and subject to, the 
conditions contained in the Underwriting Agreement, the Managers have agreed to purchase, at the Offer 
Price, the number of GDRs indicated below. The Selling Shareholder has agreed to make available, at the 
Offer Price, to the Managers, the following number of GDRs for such purpose:  

Managers Number of GDRs 
J.P. Morgan AG ..........................................................................................................................  4,950,000 
UBS Europe SE ..........................................................................................................................  4,950,000 
VTB Capital plc .........................................................................................................................  4,950,000 
Bank GPB International S.A. .....................................................................................................  4,950,000 
Total ...........................................................................................................................................  19,800,000 
  

 

Listing 

The GDRs are admitted to the Official List of the FCA and the London Stock Exchange and to trading in 
the “Level 1” part of the List on the Moscow Exchange. 

** ** ** 

The distribution of this document and other information in connection with the Offering in certain 
jurisdictions may be restricted by law and persons into whose possession any document or other 
information referred to herein comes should inform themselves about and observe any such 
restriction.  Any failure to comply with these restrictions may constitute a violation of the securities 
laws of any such jurisdiction. In particular, this document is not for distribution in or into the United 
States (including its territories and possessions, any State of the United States and the District of 
Columbia), Australia or Japan. 

In Canada, the GDRs may be sold only to purchasers purchasing, or deemed to be purchasing, as 
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus 
Exemptions or subsection 73.3(1) of the Securities Act (Ontfeesario), and are permitted clients, as 
defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing 
Registrant Obligations. Any resale of the GDRs must be made in accordance with an exemption from, 
or in a transaction not subject to, the prospectus requirements of applicable securities laws. 

This document is not an offer for sale of any securities in the United States. GDRs may not be offered 
or sold in the United States absent registration or an exemption from registration under the U.S. 
Securities Act of 1933 (the “Securities Act”). The Company has not registered, and does not intend 
to register, any portion of the Offering in the United States, and does not intend to conduct a public 
offering of any securities in the United States. The GDRs are being offered and sold in the United 
States only to qualified institutional buyers as defined in and in reliance on Rule 144A under the 
Securities Act or another available exemption from, or in a transaction not subject to, the registration 
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requirements of the Securities Act. Outside the United States, the Offer is being made in accordance 
with Regulation S under the Securities Act.  

In the United Kingdom, this document is being distributed to and is directed only at persons who are 
“qualified investors” and acting for their own account within the meaning of Prospectus Regulation 
(EU) 2017/1129, as it forms part of domestic law in the United Kingdom by virtue of the European 
Union (Withdrawal) Act 2018 who are also (i) persons who are investment professionals within the 
meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 
2005, as amended from time to time (the “Order”); (ii) high net worth entities and other persons to 
whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order; and (iii) 
persons to whom this document may otherwise be lawfully communicated (all such persons together 
being referred to as “Relevant Persons”). Any investment activity to which this document relates will 
only be available to and will only be engaged with, Relevant Persons. Any person who is not a 
Relevant Person should not act or rely on this document or any of its contents. 

This document is distributed in any member state of the European Economic Area only to those 
persons who are “qualified investors” and acting for their own account within the meaning of 
Prospectus Regulation (EU) 2017/1129 (“Qualified Investors”), and such other persons as this 
document may be addressed on legal grounds, and no person that is not (i) in the United Kingdom, a 
Relevant Person or (ii) in any member state of the European Economic Area, a Qualified Investor, 
may act or rely on this document or any of its contents. 


