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This document (the “Prospectus”) has been prepared for the purpose of: (i) the initial public offering (the “Offering”) of
1 025 190 new ordinary shares with a nominal value of EUR 0.02 per share (the “Offer Shares”) in Agroliga Group PLC (the
“Issuer”, the "Company”), a company incorporated with limited liability in the Republic of Cyprus, and (ii) applying for the
admission of 1 537 800 existing ordinary shares in the Company (the “Existing Shares”) and up to 1 025 190 Offer Shares to
trading on the main market of the Warsaw Stock Exchange ("WSE").

The Offering conducted on the basis of this Prospectus consists of a public offering in Poland to: (i) individual investors (natural
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and institutional investors located outside of the United States in reliance on Regulation S under the U.S. Securities Act of 1933
(as defined below). Subject to certain limited exceptions, U.S. Persons within the meaning of Regulation S cannot participate in
the Offering.
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(the “Public Offer and Prospectus Law”).

This Prospectus constitutes a prospectus in the form of a single document for the purposes of Section 9 of the Public Offer and
Prospectus Law and has been prepared in accordance with the provisions of the European Commission Regulation (EC) 809/2004
(the “Prospectus Regulation”). This Prospectus has been approved by the Cyprus Securities and Exchange Commission (the
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meaning of the Prospectus Directive. The Issuer will be authorized to carry out the Offering in the public in Poland once the Polish
Financial Supervisory Authority (the “Polish FSA"), which is the competent authority in Poland, is notified of the approval of this
Prospectus by the Cyprus SEC. Pursuant to this Prospectus an application will be made for all the Existing Shares and the Offer
Shares to be admitted to trading on the WSE.

Board expects subscription and allotment of the Offer Shares between the first and second quarter of 2014. The commencement
of trading on the WSE is expected to occur within approximately one month from the date of the allotment of the Offer Shares.
If the Offering is cancelled or postponed prior to the Settlement Date, all subscriptions for the Offer Shares will be disregarded,
any allotments made will be deemed null and void, and any subscription payments made will be returned without interest or
compensation. All dealings in the Offer Shares prior to settlement of the Offering and delivery of the Offer Shares are at the sole
risk of the parties concerned.

The Company and the Company’s directors that are signing this Prospectus accept the responsibility for the
information contained in this Prospectus. To their best knowledge and belief, the Company and the Company’s
directors that are signing this Prospectus declare that, having taken all reasonable care to ensure that such is the
case, the information contained in this Prospectus is in accordance with the facts and contains no omission likely
to affect its import.
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DISCLAIMER

Noble Securities S.A. (the “Offeror”) is acting for the Company and no one else in connection with the
Offering, and will not be responsible to anyone other than the Company for providing the protections
afforded to their respective clients, or for providing advice in relation to the Offering or any transaction
or arrangement referred to in this prospectus.

The distribution of this Prospectus and the Offering of the Offer Shares in certain jurisdictions may be
restricted by law. Accordingly, neither this Prospectus nor any advertisement nor any other offering
material may be distributed or published in any jurisdiction except under circumstances that will result
in compliance with any applicable laws and regulations. No action has been or will be taken at the date
of this Prospectus, by the Issuer or Offeror or any other legal entity to permit a public offering of the
Offer Shares or to permit the possession or distribution of this Prospectus (or any other offering or
publicity materials or application form(s) relating to the Offer Shares) in any jurisdiction where action
for that purpose may be required.

This Prospectus does not constitute an offer of, or an invitation to subscribe for or purchase, any Offer
Shares in any jurisdiction in which such offer or sale would be unlawful. Persons into whose possession
this document comes should inform themselves about, and observe, any such restrictions. Any failure
to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.

The information contained in this Prospectus has been provided by the Company and other sources
identified herein. The Offeror do not make any representation, express or implied, or accept any
responsibility, with respect to the accuracy or completeness of any of the information in this Prospectus.
This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation by any of the Company or the Offeror that any recipient of this
document should subscribe for or purchase Offer Shares.

Prospective investors should rely only on the information in this Prospectus. No legal entity has been
authorized to give any information or make any representations other than those contained in this
Prospectus and, if given or made, such information or representations must not be relied on as having
been authorized by the Company or Offeror. Potential Investors should read this Prospectus in its
entirety and determine for themselves the relevance of the information contained in this Prospectus and
their subscription of Offer Shares should be based upon such investigation as they deem necessary.

The contents of this Prospectus are not to be construed as legal, financial, business or tax advice. Each
prospective investor should consult his, her or its own legal adviser, financial adviser or tax adviser for
legal, financial or tax advice. If in any doubt about the contents of this Prospectus, prospective investors
should consult their stockbroker, bank manager, solicitor, accountant or other financial adviser. It should
be remembered that the price of securities and the income from them may decrease or increase.

In connection with the Offering, the Offeror or members of distribution consortium if created and any
of their respective affiliates acting as an investor for its or their own account(s) may acquire Offer Shares
and, in that capacity, may retain, purchase, sell, offer to sell or otherwise deal for its or their own
account(s) in such securities, any other securities of the Company or other related investments in
connection with the Offering or otherwise.

Subject to the description in section “Terms and Conditions of the Offering” with respect to the Investors
making subscriptions within the Institutional Tranche the Issuer reserves itself the right to take a
decision on non-allotment of any Offer Shares to the given Institutional Investor.
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SUMMARY

Summary consists of the required disclosures referred to as "Elements". These elements are nhumbered
in chapters from A to E (A.1 - E.7).

This summary contains all the elements required to be included in the summary for this type of securities
and the type of issuer. Because some Elements are not required to be addressed, there may be gaps in
the numbering sequence of the Elements. Even though an Element may be required to be inserted in
the summary because of the type of securities and Issuer, it is possible that no relevant information can
be given regarding the Element. In this case a short description of the Element is included in the
summary with the mention of ‘not applicable’.

SECTION A — INTRODUCTION AND WARNINGS

A.l1

Warning

The following constitutes the summary of the essential characteristics and risks
associated with the Issuer, the Group Companies, the Group and the Shares. This
summary should be read only as an introduction to this Prospectus and contains
information included elsewhere in this Prospectus. It is expressly pointed out that this
summary is not exhaustive and does not contain all information which is of importance
to Investors. Reading this summary should, in no way, be considered a substitute for
reading this Prospectus in its entirety. Prospective investors should read this Prospectus
thoroughly and completely, including the “Risk Factors”, any supplements to this
Prospectus required under applicable laws and the consolidated financial statements and
other financial information of the Issuer and the Group and related notes, before making
any decision with respect to investing in the Shares.

No civil liability will attach to the Issuer in respect of this summary or any translation
thereof, unless it is misleading, inaccurate or inconsistent when read together with the
other parts of this Prospectus or it does not provide, when read together with the other
parts of the Prospectus, key information in order to aid investors when considering
whether to invest in the Shares.

Where a claim relating to the information contained in this Prospectus is brought before
a court in a Member State, the plaintiff may, under the national legislation of the Member
State where the claim is brought, be required to bear the costs of translating this
Prospectus before the legal proceedings are initiated.

A.2

Consent by the issuer or person responsible for drawing up the prospectus to
the use of the prospectus for subsequent resale or final placement of securities
by financial intermediaries.

Indication of the offer period within which subsequent resale or final
placement of securities by financial intermediaries can be made and for which
consent to use the prospectus is given.

Any other clear and objective conditions attached to the consent which are
relevant for the use of the prospectus.

Notice in bold informing investors that information on the terms and
conditions of the offer by any financial intermediary is to be provided at the
time of the offer by the financial intermediary.

Not applicable.
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SECTION B — ISSUER

B.1

The legal and commercial name of the Issuer

AGROLIGA GROUP PLC (the Company; the Issuer)

B.2

Domicile and legal form of the Issuer, the legislation under which the issuer
operates and its country of incorporation

The Company is a Public Limited Company incorporated under the laws of, and domiciled
in, the Cyprus (registration number HE 269325) on 23.06.2010 with address 11
Boumpoulinas Street, 1th Floor, 1060 Nicosia, Cyprus . The Issuer operates under the laws
of the Republic of Cyprus.

B.3

Issuer’s current operations and principal activities

Agroliga Group PLC (the Issuer) and Agroliga Group LLC are holding companies and as such
do not perform commercial activity by themselves. commercial activity is performer by the
indirect subsidiaries of Agroliga Group plc. those subsidiaries act in 3 fields of business:

1 sunflower oil production,
1 grain production,
1 milk production.

Sunflower oil and milk decrease seasonal factors of the production. these three fields support
each other in the technological process, and to the certain extent are complementary. Such
complementary effect increases efficiency of the certain fields and makes the products more
processed. some byproducts from one field is the raw material to the other field.

Agroliga Group principal activities are concentrated on the 3 market: grain, sunflower oil
and milk. their marketshare is small therefore it is price taker and vulnerable for the
fluctuations on those markets.

Grain market is driven by the weather conditions and trends. Ukraine is a big grain exporter
and Agroliga Group production quantities are very small in comparison to the whole
Ukrainian grain export. Since Agroliga Group is on the production side it follows more prices
trends.

In the season 2012/13, as in the season 2011/12, grain prices continued to remain at a high
level. After a relatively low harvest in 2012, in the first months of the current season (
2012/13) there was a seasonal decline in prices, particularly sustained disaster reports of
corn harvest in the U.S. and wheat in the CIS countries, which in recent years have had a
major share of world trade. In the second half of the season are becoming increasingly
important information for future harvests , and they promise to be a little bit better.
However, by the end of the season 2012/13 can not count on a greater decline in grain
prices. In the season 2013/14, is expected to be some improvement in the market situation
of supply on the world grains market, but demand will limit the possibility of falling prices.

The Group main grain products are sunflower seeds and wheat, both of them are
commodities. Agroliga grain customers are diversified. The Group production (7,5 th tons
wheat in 2013) is relatively small in comparison to the volumes traded in Ukraine. Agroliga
Group wheat sales in the counterparties turnover is minor. Agroliga Group maintains
contacts with the big wheat traders for years. On the other hand it's easy to find alternative
buyers. Sunflower seeds are needed for own crushing plant or may be sold to big crushing
plants in the neighborhood.

The sunflower oil market

Ukraine is one of the world leaders in the production of sunflower oil, along with Russia and
Argentina, and provides more than a quarter of global demand for this product. Total
Ukrainian sunflower oil production exceeds 3 million tons annually. Agroliga Group with its
annual 20 th tons sunflower oil production is a minor player on the market.
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The oleochemical factories are final customers for the crude oil produced by Agroliga
Therefore Agroliga Group can ensure good final price of oil. Agroliga crude oil customers are
diversified. Agroliga Group supplies are only minor part of the supplies to each of the above
mentioned factories, therefore there is still a room to enlarge these supplies. There are 3
oleochemical factories in the vicinity of the Agroliga’s oil crushing plant, each of the
oleochemical factory needs around 300 t/daily, while Agroliga may produce 130 t/daily.
Agroliga may switch supplies from one to the other oleochemical factory, the last resort is
delivery to the port for export. Agroliga does not represent the threats to the big sunflower
oil market players.

Milk market

Milk production is the smallest portion of Agroliga Group revenues, it represent much lees
than 10%.

The supplies of Agroliga are concentrated to 2 cheese factories, which are in the vicinity of
Miechnikovo. Supplies of Agroliga are much below needs of those factories. So Agroliga may
switch from one to another buyers. Thanks to the direct milking Agroliga has top quality
milk, other suppliers cannot ensure such quality. On the top of that there are more factories
in the distance in case cheeses factories.

B.4a

Recent trends

Activities of the Agroliga Group are subject to seasonal and cyclical nature connected with
the characteristics of the principal markets in which the Group operates.

Lowered cyclical nature has oil production and milk. In the case of the production of oil and
milk impact on sales shows the level of prices. Thus, sales of oil and milk is a stabilizing
factor in sales volume. In the segment of grain sales significantly increased in the months
from June to December, reaching the highest level during this period, and decreases in
winter and spring which causes lie in the crop cycle in vegetation.

The main recipients of oil and milk constantly receive and execute the production to the final
recipients. Seasonality concerns grains.

In order to distinguish trends and seasonality trends there is a need to analyze the volume
of production, sales, inventories and costs in a broader term, encompassing the four quarters
of 2012.

Since 2010, it is observed a significant sales growth associated with higher volumes of
production. From the end of the last financial year till the date of the Prospectus the Issuer
has not observed any unusual changes in the trends in the production sales, costs and
prices.

TABLE 1: CONSOLIDATED DATA, QUARTERLY BREAK DOWN OF SALES
a '000 1Q 2013 2Q 2013 3Q2013 Total
revenues 1,851 5,468 4,492 11,811
COGS 1,624 5,278 3,973 10,875
income on sales 227 190 519 936

Source: The Issuer

B.5

A description of the Issuer’s group

The Issuer is a holding company having corporate rights over the Agroliga Group. Location
in Cyprus ensure that activity is run according to the EU state member law. All other
memebers of the Agroliga Group are gathered in the holding in Ukraine under Agroliga Group
LLC.

The Major Shareholders Mr Oleksandr Berdnyk and Mrs Irina Poplavskaya have each
41,66%, minority shareholders have 16,68% of the shares. Agroliga Group PLC owns 100%
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of the Agroliga Group LLC. Further Agroliga Group LLC owns the following companies and
percentage of shares:

71 Liga A PLC - 100%

1 Miechnikovo PLC — 100%
1 Agrokom Novaya Vodolaga LLC — 80%
1 Agroliga LLC — 95%
1 VostokAgroKontrak — 100%
B.6 Major shareholders in the Issuer
Persons who, directly and indirectly, have a notifiable interest in the Company's
capital or voting rights
As at the date of this Prospectus, 83.32 % of the Company’s share capital is held by the
current CEO Mr Oleksandr Berdnyk (41.66%) and CFO Mrs Irina Poplavskaya (41.66%) -
the "Principal Shareholder". The following table indicates our shareholding structure as at
the date of this Prospectus.
TABLE 2 BREAKDOWN OF SHAREHOLDERS
Shareholder No. of Shares | % in the share capital
Oleksandr Berdnyk 640,750 41.66%
Irina Poplavskaya 640,750 41.66%
Free float 256,300 16.68%
Total 1,537,800 100%
Source: The Issuer
Different voting rights
No shareholder has voting rights that differ from the other shareholders.
Control over the Company and nature of such control
As at the date of this Prospectus, 83.32 % of the Company’s share capital is held by the
current CEO Mr Oleksandr Berdnyk (41.66%) and CFO Mrs Irina Poplavskaya (41.66%) -
the "Principal Shareholder".
B.7 Selected historical key financial information

Hereby the historic data were elaborated on the basis of the consolidated financial
information of the Issuer for the period 2010-2012.

Historical financial data presented for 2010 — 2012 came from the consolidated financial
report for the period 2010 - 2012 and was audited by Mr. Alexandra Pochkuna an auditor
representing Baker Tilly Ukraine, 28 Fizkultury St., Kyiv, 03680 Ukraine and Mr. Markos
Drakos an auditor representing Markos Drakos & Co Ltd, 66 Acropolis Avenue, Acropolis
Tower, 2012 Strovolos, Cypr.

TABLE 3 CONSOLIDATED STATEMENT OF COMPREHENSIVE CAHSFLOW

a 6000 2012 2011 2010
Revenue 16,020 7,063 5,543
Cost of sales -12,369 -4,905 -4,069
Gross profit 3,651 2,158 1,474
negative goodwill on acquisition - - 1726
Other income 341 191 268
Selling and distribution expenses -126 -118 -19
Administration expenses -469 -353 -294
Other expenses 0 -1 -107
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Operating profit

Finance costs

Profit before tax

Tax

Net profit for the year/period
Other comprehensive income

Attributable to:
Equity holders of the parent
Non controlling interests

Source: The Issuer

a 6000

Non-current assets

Property, plant and equipment
Biological assets

Non- current loans receivable
Deferred tax assets

Current assets

Inventories and work in progress
Biological assets

Trade and other receivables
Cash at bank and in hand

Total assets

Equity

Share capital
Share premium
Translation reserve
Retained earnings

Non controlling interests
Total equity
Non-current liabilities
Borrowings

Deferred tax liabilities

Current liabilities
Trade and other payables
Borrowings

Assets

Total comprehensive income for the year/period

2012

1,699
183
225

75

2,182

4,677
669
3,643
103
9,092
11,274

Equity and liabilities

51
953
-126
8,452
9,330
137
9,467

137
42
179

1,114
505

3,397
-294
3,103
58
3,161
0
3,161

3,110
51
3,161

TABLE 4 CONSOLIDATED STATEMENT OF FINANCIAL POSITION

2011

1,220
171
225

24

1,640

3,477
1,076
2,122

104
6,779
8,419

32
1,046
40
4,952
6,070
86
6,155

198
73
271

1,392
501

1,877
-184
1,693
34
1,727

1,727

1,704
23
1,727

2010

567
245
181
36
1,029

2,069
172
2,095
193
4,529
5,558

31
1,046
140
2,897
4,114
63
4,176

70

70

778
516

3,062
-126
2,936
-19
2,917

2,917
2,897

20
2,917
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Current tax liabilities 9

1,628
Total liabilities 1,807
Total equity and liabilities 11,274

Source: Thessuer

a 6000

Profit before tax

Adjustments for:

Depreciation of property, plant and equipment
Exchange difference arising on the translation of ner
current assets on foreign currencies

Excess of Group's interest in the net fair value of the
subsidiaries' assets and liabilities over cost on
acquisition

Impairment charge ofproperty, plant and equipment
Interest income

Interest expense

Cash flows from operations before working capital
changes

Increase in inventories and work in progress
Increase in tradeand other receivables
Decreasel/(increase) in biological assets
(Decrease)/increase in trade and other payables
Cash flows from operations

Tax refunded

Net cash flows from operatingctivities

Payment for purchase of property, plant and
equipment

Acquisition of subsidiaries, net cash outflow on
acquisition

Loans granted

Interest received

Net cash flows used in investing activities

Proceeds from issue of share capital
Repayments of borrowings

Interest paid

Suspense account (pending correction of
Depreciation, Minority interest and share capital)
Net cash flows (used in)/from financing activities
Net decrease in cash and cash equivalents

TABLE 5 CONSOLIDATED STATEMENT OF CASH FLOWS

1,992
2,263
8,419

2012
Cash flows from operating activities

3,103

61
-22

0

-21
228
3,349

-1,200
-1,521
419
-278
769
58
827

Cash flows from investing activities

-578

0
21
-557

Cash flows from financing activities

0
-147
-228

104

-271
-1

18
1,312
1,382
5,559

2011 | 2010

1,693 3,189
71 33
-29 0

0| -2525
1 106
-18 -8
200 64

1,918 859

-1,408  -946
27| -609

606 -511
614 457
491 -750
25 -35
516  -785

-653 -28

0 141
-44 -18
18 8
-679 103
0 1,077
273 -64
-200 -64
0 0
73 949
-90 267
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Cash and cash equivalents: 0 0 0
At beginning of the year/period 104 194 -73
At end of the year/period 103 104 194

Source: The Issuer

Selected financial data were elaborated on the consolidated financial statements for the 3
quarter of the 2013.

Financial statements for the third quarter of the 2013 were prepared by the Issuer.

TABLE 6 CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

a 6000 01/01/2013 | 01/01/2012

30/09/2013 | 30/09/2012
Continuing operations

Sales revenue 11,697 8,862
Cost of sales -10,876 -10,277
Income (expenses) from change in faialue of biological 0 0
assets

Income from change in fair value of agricultural products 2,714 4,574
Gross profit 3,536 3,159
Selling and distribution costs -25 -41
Administrative expenses -355 -231
Income from government grants 509 362
Other operating income/(expenses), net -11 268
Operating profit 3,653 3,517
Non-operational income/(expenses), net 0 -14
Financial income/(expenses), net -209 -212
Exchange rate differences, net 2 -20
Profit before tax from continuing operations 3,446 3,271
Income tax expense 0 -1
Profit for the year from continuing operations 3,446 3,269
Profit for the year attributable to

Equity holders of the parent 3,390 3,226
Non-controlling interest 56 43

Source: The Issuer

TABLE 7 CONSOLIDATED STATEMENT OF FINANCIAL POSITION
a 6000 01/01/2013 | 01/01/2012

30/09/2013 | 30/09/2012

Assets
Non-current assets
Property, plant and equipment 1,951 1,509
Non-current biological assets 196 177
Other non-current assets 326 26
Total non-current assets 2,472 1,712

Current assets
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Current biological assets 385 216
Inventories 5,805 4,703
Trade and other receivables 6,017 3,403
Prepayments and other current assets, net 0 0
Deposit 0 0
Cash and cash equivalent 53 148
Total current assets 12,260 8,470
Total assets 14,732 10,182
Equity and liabilities

Share capital 51 32
Additional paid-in capital 953 1,046
Retained earnings 11,842 7,664
Exchange rate effect -365 -69
Equity attributable to equity holders of the parent 12,480 8,673
Non-controlling interests 193 138
Total equity 12,673 8,811
Non-current liabilities

Other non-current liabilities 134 119
Deferred tax liability -31 34
Total non-current liabilities 103 153
Current liabilities

Trade and other payables 1,079 859
Interest-bearing loans and borrowings 868 298
Provisions 9 62
Total current liabilities 1,956 1,218
Total liabilities 2,059 1,371
Total equity and liabilities 14,732 10,182

Source: The Issuer

B.8

Selected key pro forma financial information

Not applicable. The Prospectus does not include pro forma financial information.

B.9

Profit forecast

Profit forecast assumptions and method of calculations was audited and presented in the
Registration Document. The Consolidated financial prognoses for 2013-2015 years are as
follows.

TABLE 8 FORECAST OF CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Actual Prognoses

2012 2013 2014 = 2015

Revenue 16,021 17,555 18,011 24,557

EBITDA 3,515 4,166 4,256 6,437

Net profit 3,161 3,601 3,635 5,508
Source: The Issuer

a' 00

B.10

Qualifications in the audit report on the historical financial information
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The Independent Auditor’s Reports for 2010, 2011, 2012, qualifications ware related to the
non ability of checking inventories at 31.12.2010, 31.12.2011, 31.12.2012. Agroliga Group
did not invited auditor’s representative to participate in the joint counting of the inventories
at the end of the year. During audit of 2013 year auditors will participate in checking
inventories since December 2013.

The Independent Auditor’s Reports for 2011 and 2012 qualifications were related to: status
of the VostokAgroKontract. This company was under major shareholders ownership but not
controlled by the Group. The owner of VostokAgroKontract sold shares of
VostokAgroKontract to Agroliga Group LLC on 14.04.2013, the price for shares was paid. By
this means Agroliga Group LLC completely controls of VostokAgroKontract.

B.11

Working capital statement

The Issuer believes that the Group’s working capital is sufficient for the Group’s present
requirements; that is: for at least twelve months following the date of this Prospectus.

SECTION C — SECURITIES

C.1

Class of securities and identification number

The Issuer is offering for subscription up to 1 025 190 ordinary shares of the nominal value
of EUR 0.02 (two cents) each.

The ISIN code for the Existing Shares is CY0101452114. The Issuer will apply for registering
Offer Shares in CSDP and assigning the same ISIN code as for Existing Shares.

C.2

Currency

The nominal value of Shares is Euro (EUR).

All monetary amounts used in the Offering will be expressed in PLN. In particular, the Offer
Price will be set and the bookbuilding process will be carried out in PLN.

C3

Number of shares issued, payment, par value

Number of shares issued: 1.537.800 of par value €0.02 each,
Offering consists of 1.025.190 new shares of par value €0.02 each.

C4

Rights attached to the Shares

All of the offered shares of the Issuer are of the same class as the issued shares (ordinary
shares) and have equal rights.

The shares of the Issuer may be freely transferred in accordance with the rules of the stock
exchange where the listing takes place.

Every shareholder has the following rights to information:
a) A right to inspect the register of debenture holders kept by the Company,

b) A right to inspect the register of mortgages and charges and the documents creating
them,

c) A right to inspect the register of members (shareholders),

d) A right to receive notice of any general meetings and of the agenda of such
meetings,

e) A right to attend general meetings and to ask questions,

f) A right to receive, prior to the Annual General Meeting copy of the financial accounts
of the Company, of the Director’s report and of the Auditor’s report,

g) A right to vote at general meetings,

h) A right to propose resolutions at general meetings in accordance with the procedure

stipulated in the Companies law provided that the shareholder holds 5% or more of the
issued share capital of the Company,
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i) A right to inspect the minute book of general meetings,
j) A right to participate in dividend distribution.

Shareholders having together at least 5% of the issued capital have the right to put items
on the agenda of the Annual General Meetings

C.5 Restrictions on the free transferability of the Shares
The shares of the Issuer may be freely transferred in accordance with the rules of the stock
exchange where the listing takes place.

C.6 Trading on regulated market
Main market of the Warsaw Stock Exchange

C.7 Dividend policy

In 2010-2012, the Company did not pay dividends. Due to the large capital needs associated
with the investment plan and the related need to have substantial funds in working capital
for the purchase of materials for production management believes there will be a need to
re-invest a substantial part of the profit. Accordingly, the Issuer at the date of this Prospectus
does not plan to apply for the payment of dividends, provided that in each case before
deciding to assess in detail the Company's need for working capital and financial condition,
which may affect the final decision on a request for payment of dividends.

Board of Directors does not preclude recommending future dividend payments to the
General Meeting, but not earlier than one year after the allocation of the proceeds of the
Offering.

The Offer Shares may participate in the dividend on the profit allocated to distribution for
the financial year beginning 01.01.2014.

SECTION D — RISKS

D.1

Key information on the key risks that are specific to the issuer or its industry

Risks Relating to the Group’s Industry and Business are as follows:
Political risks:
Political instability in Ukraine,
The investment risk on the emerging markets,
Sensitivity of the Ukrainian economy to fluctuations of the global economy,
The legal system of Ukraine,
The risk of losing the confidence of foreign investors,
The judicial system in Ukraine,
Ukrainian tax system,
Risks associated with the status of tax resident of Cyprus,
Application of the Avoiding Double Taxation Treaty between Cyprus and Ukraine,
The risk of the dependence the Group's revenue on export policy,
Lack of credibility of data and statistics regarding Ukraine,
Risk associated with reporting,
Risks associated with the land lease;
Risk related to the activity of the Agroliga Group:
1 The risk of dependence revenues of the Issuer on the financial results of
subsidiaries,
Risk associated with availability of raw materials,
The risk of changes in market prices,
The risk of occurrence of extraordinary events,
Risks associated with the machine park,
Risks associated with suppliers,
Risks associated with buyers,
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Risks associated with key staff,

The risk of transporting raw materials and finished products,
The risk of severe weather conditions,

Risks associated with animal husbandry,

Risks associated with crop,

The risk of changes in interest rates,

Risks associated with competition.

=8 =8 =84 -4_-4_-9

D.3

Key information on the key risks that are specific to the Shares

1 The Offering may be delayed, suspended or cancelled

1 The Issuer may be fined by Polish FSA for the breach of legal provisions in
connection with the public offering

1 The Company may be unable to list the Shares on the main market of the WSE

1 Trading in Company’s Shares on the WSE could be suspended

1 Company’s Shares could be delisted or excluded from trading on the WSE

1 The value of the Shares may be volatile and may decrease

1 The Issuer may provide a Supplement containing information which might have a

considerable negative effect on the assessment of Shares

SECTION E — OFFERING

E.1

The total net proceeds, estimate of the total expenses of the Offering, estimated
expenses charged to the Investor by the Issuer or the Offeror

The Company expects the gross proceeds from the Offering to be approximately EUR 9,7
million. The net proceeds that the Issuer will receive from the issue of the Offer Shares in
the Offering, after deducting estimated commissions, costs and expenses associated with
the Offering, are estimated to be approximately 9,4 million. The final amount of proceeds
may however change due to possible fluctuations in PLN/EUR ratio. Final details on the net
proceeds from the Offering will be published within 2 weeks from the Settlement Date in a
manner of current report.

E.2a

Reasons for the Offering, use of proceeds, estimated net amount of the proceeds

The Company expects the gross proceeds from the Offering to be approximately EUR 9.7
million. The net proceeds that the Issuer will receive from the issue of the Offer Shares in
the Offering, after deducting estimated commissions, costs and expenses associated with
the Offering, are estimated to be approximately 9.4 million. The final amount of proceeds
may however change due to possible fluctuations in PLN/EUR ratio. Final details on the net
proceeds from the Offering will be published within 2 weeks from the Settlement Date in a
manner of current report.

Agroliga Group plans to increase the sunflower oil output by implementing extraction
technology. This production line improves efficiency of the oil crushing plant. Up to the 2015
Agroliga Group plans to increase output of the crushed sunflower seeds from 55,000 tons
up to 70,000 tons and further up to 100,000 tons in 2017. In order to ensure such increase
its necessary to purchase extracting line and connect crushing and extracting production
lines.

Certain improvements in the technological process enable to increase oil output and maintain
high level of oil extracting form the sunflower seeds. Agroliga Group plans as well to increase
storage capacity for the raw materials by 10,000 tons. The location of the new storage is
very close to the current storages, so logistically it is advantageous. New premises have also
dryer facilities, what help to prepare sunflower seed for crushing plant. The Group may have
direct access to the railway line. No other investments needed to enlarge storage base.

TABLE 9 SUNFLOWER OIL INVESTMENT PLAN
Plan Investments
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External Own funds
item financing (EUR
(EUR million) million)
Incregse of oil Additional equ.ment for the 260 1.00
Cushing plant extracting
efficiency, Cushing Increase of the storage
. : 0.80 0.00
and extracting capacity by 10 th. tons
Total 3.40 1.00

Source: The Issuer

In 2014-2015 Agroliga Group plans to increase land bank by the means of purchasing 2
agricultural companies in the Kharkov region. First stage of negotiations have executed. In
order to complete the transaction Agroliga Group has to ensure source of financing. The
Management of Agroliga Group will use its skills and capability to ensure the highest
productivity as its possible from the acquired land. Agroliga Group has qualified team of
employees to manage new land and ensure effective crop. There is a need to enlarge
equipment base for the new land cultivation. On the present cultivated area Agroliga Group
plans to implement new kind of fertilizers which keeps certain level of the humidity in the
soil. According to the plans for 2013-2015 Agroliga Group will produce organic fertilizer
generated from the milk farm, partially it will replace chemical fertilizers. This program will
be gradually implemented on the separate fields. New purchases are under due diligence
now in order to confirm inventory of the fields and equipment, rent contract, soil quality.
The purchase will be without the yield (empty fields) but with all farming equipment
(tractors, seeders, plows, etc). The fields are close to the crushing plant, so the Group
maintain logistic advantage over competition.

TABLE 10 AGRICULTURAL INVESTMENT PLAN

investments
Plan External Own funds

item financing (EUR (EUR
million) million)
additional 4,800 ha 2.50 1.30
Increase of the bank Additional equipment 0.50 0.50

land up to 12,3 th ha ' i
Y Equmentfo_r the productlon 050 0.60

of organic fertilizers

Total 3.50 2.40

Source: The Issuer

Milk farm of Agroliga Group will be increased up to 1,400 heads. Currently Agroliga Group
has stables for 1,000 heads, therefore in the next year its planned to construct one stable
for 400 heads. In the next 3 years works will be focused to achieve 7,000 kg
milk/annually/head (currently its 6,200 kg/annually/head). One the future target is a
production of the powder milk and soft cheese. External production facilities will be applied.

TABLE 11 MILK FARM INVESTMENT PLAN

investment
Plan External Own funds
item financing (EUR (EUR
million) million)
Increase number of Construction of the new
Animals up to 1,400 | stable for 400 headurchase 0.90 0.50
heads of 600 cows
Total 0.90 0.50
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Source: The Issuer

If the proceeds from the Offering would exceed EUR 7.8 million, surplus amount would
increase working capital.

E.3

Description of the terms and conditions of the Offering

On the basis of the Prospectus 1 025 190 ordinary shares of the nominal value of EUR 0,02
each of Agroliga Group plc shall be publicly offered for subscription.

The issue price of the Offer Shares will be set in PLN and will not be higher than PLN 40,00
("The Maximum Price").

The Offer Shares shall be offered to Investors in two tranches:

(i) Institutional Tranche — covering 875 000 Offer Shares.
The minimum number of the Offer Shares subscribed within the Institutional Tranche shall
be 7 000 Offer Shares.

(ii) Retail Tranche — covering 150 190 Offer Shares.
The minimum number of the Offer Shares subscribed within the Retail Tranche shall be 35
Offer Shares.

During the bookbuilding process amongst the Institutional Investors, such Institutional
Investors interested in purchase of the Offer Shares will indicate the number of the Offer
Shares they will be willing to acquire and the price willing to pay. The final Offer Price will
be determined by the Issuer upon recommendation of the Offeror. The Retail Investors will
not participate in the bookbuilding and will place their subscription orders at the Maximum
Price.

The Issuer will announce the Offer Price, within the deadlines specified in Offering Schedule,
in the same manner as the Prospectus, in particular on the websites of the Issuer and the
Offeror.

Allotment to Retail Investors

Allotment of the Offer Shares offered within the Retail Tranche shall be carried out under
the provisions of the agreement concluded by the Issuer, the Offeror and the WSE. Members
of the Distribution Consortium shall enter to the WSE's IT system the buying orders for the
Offer Shares issued on the basis of the Retail Investors’ subscriptions that were correctly
made and paid for. On the Setlltement Date the Offeror shall have the appropriate selling
order for the Offer Shares entered into the system.

Execution of the orders and allotment of the Shares Offer within the Retail Tranche shall be
carried out in such a way that:

(i) where the number of the Offer Shares for which correctly paid subscriptions were
made in the Retail Tranche does not exceed the nhumber of the Offer Shares offered
within this tranche, the Retail Investors who made subscriptions in this offer shall
be allocated Offer Shares in the number they had subscribed for;

(i) where the number of the Offer Shares for which correctly paid subscriptions were
made in the Retail Tranche exceeds the number of the Offer Shares offered within
this tranche, the Retail Investors who made subscriptions in this tranche shall be
allocated Offer Shares on a proportional reduction basis.

Allotment to Institutional Investors

Initial allotment

On the basis of the subscription forms submitted by the Institutional Investors the Issuer
shall, in consultation with the Offeror, initially allot the Offer Shares offered within the
Institutional Tranche.

Then, within the deadline set in the Offering Schedule, the Issuer — by intermediary of the
Offeror — shall transmit to the Institutional Investors — to e-mail addresses indicated on the
subscription forms — Calls for payments for the Offer Shares. This list shall not be made
available to Investors.

The Issuer may call an Institutional Investor to pay for the subscription for a smaller number
of the Offer Shares than indicated in the subscription form.
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Allotment of the Offer Shares

The number of the Offer Shares subscribed for and paid by the Institutional Investors shall
be the basis for the allotment within the Institutional Tranche.

With respect to the Institutional Investors the Issuer reserves itself the right to take a
decision on non-allotment of any Offer Shares to the given Institutional Investor.

An Institutional Investor may be allotted Offer Shares in a total number not higher than the
number resulting from the subscription made by the Institutional Investor and the payment
made.

E.4 Description of any interest that is material to the Offering including conflicting
interests
Not applicable. There is no interest, including conflicting interest, which is material to the
Offering.
E.5 Person or entity offering to sell securities. Lock-up agreements
Not applicable. Offer Shares are new issue shares and are offered by the Issuer within the
context of open subscription. On the basis of the present Prospectus the Issuer’s shares held
by the current shareholders are not subject to sale.
No lock-up agreements were signed. Principal Shareholders stated that they intend to
maintain absolute majority of votes in General Meeting (50%+1 Share).
E.6 Dilution
TABLE 12 THE CURRENT AND FUTURE (1) STRUCTURE OF SHAREHOLDERS
PRIOR TO THEOFFERING AFTER THEOFFERING
SHAREHOLDER NUMBER OF % NUMBER OF %
SHARES SHARES
PLEKSANDRBERDNYK 640750 41,66% 640750 25,00
RYNA POPLAVSKAYA 640750 41,66% 640750 25,00
REE FLOAT 256300 16,68% 256300 10,00
DFFERSHARES - - 1025190 40,00
OTAL 1537800 100% 2562990
(1) z assuming that all the Offer Shares are subscribed in the Offering
Source: The Issuer
E.7 Estimated expenses

AMOUNT
ESTIMATED COSTS OF TH PROSPECTUS PREPARATIQ, INCLUDING CONSULTINGAND 29
PFFERING COSTS
ESTIMATED COSTS OF PBMOTION OF THE PLANNED OFFERING INCLUDING 4
PROSPECTUS PRINTING WD DISTRIBUTION COSTS
ADMINISTRATIVE COSTSLEGAL AND NOTARIAL FEES 2
|OTAL 35

TABLE 13: ESTIMATED COSTS OF THE OFFER SHARES ISSUE (IN THOUSANDS EUR)

Source: The Issuer
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RISK FACTORS

The investors should consider investment risk of Agroliga Group PLC and its subsidiaries, as well
as the risks of the market where Agroliga Group operates. The described below risk factors are not
exhausted list of risks and should not be perceived as such. The risks described are the most important
in the Issuer opinion and should be treated as such before the investors take investment decision. It's
necessary to comprehend that the risks are complex and varies due to the change of the market
conditions. The risks not described in this Prospectus may influence as well on the activity of the Agroliga
Group. The investors should understand that the risks may materialized and negatively affect Agroliga
Group from the financial and economic point of view and may effect in partial or complete loose of the
investments.

The Issuer after transferring the shares from NewConnect to the main market would still be
effected by two legal systems Polish and Cyprus. So, this is the additional legal risk which is not
extensively described in this Prospectus.

1.1 LEGALRISK

1.1.1  THE COMPANY IS A HOLDING COMPANY WITH NO ASSETS OTHER THAN SHARES OF ITS
SUBSIDIARY

The Company is a holding company with no other assets than the shares in the Group Companies.
All business operations are carried out by the Group Companies. The Company could pay dividends only
to the extent it is entitled to receive indirectly dividends from the Group Companies. It recognizes gains
from the sale of its assets and proceeds from the issuance of the Shares only (see “General Information
on the Company”). Furthermore, the Company will depend upon external sources of financing, the
earnings and cash flows from the Group Companies and dividends on shares indirectly held in the Group
Companies to pay expenses and meet any future obligations. There is no guarantee that the earnings
and cash flows from the Group Companies will be sufficient to meet future needs.

1.1.2  THE RIGHTS OF CYPRUS COMPANY SHAREHOLDERS DIFFER FROM THE RIGHTS OF THE
SHAREHOLDERS OF POLISH LISTED COMPANIES

The Company was incorporated and organized under the laws of the Republic of Cyprus in
particular, in accordance with the Cyprus Companies Law Chapter 113 and consequently the rights of
the Company's shareholders are governed by the laws of Cyprus and by the Company’s Articles of
Association. Accordingly, the Company’s corporate structure as well as the rights and obligations of its
shareholders may be different from the rights and obligations of the shareholders of Polish-based
companies listed on the WSE. While in many important respects the Cyprus law is similar to the Polish
law, Cyprus regulations may provide shareholders with particular rights and privileges which could not
exist in Poland and, vice versa, certain rights and privileges that shareholders have in Poland may not
be guaranteed. The exercise of some of the shareholders' rights in a Cypriot company could be more
complicated or expensive for investors from Poland than the exercise of similar rights in a Polish
company.

Resolutions of the General Meeting of Shareholders may be adopted with majorities different from
the majorities required for adoption of equivalent resolutions in Polish companies. Rectification of the
Company’s registers and/or some corporate actions may require the approval of Cypriot Courts.

1.1.3  INVESTORS MAY HAVE PROBLEMS WITH ENFORCEMENT OF JUDGMENTS AGAINST THE
COMPANY
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The Company is incorporated in accordance with the laws of Cyprus and has its registered office
in the Republic of Cyprus. However, the majority of the Group’s assets and business activities are located
in Ukraine. For this reason investors may encounter difficulties in service of proceedings and the conduct
of proceedings with respect to any of the entities within the Group. For the same reason it may be more
difficult for investors to enforce a judgment of their home country courts issued against the entities
from the Group compared to entities located and conducting business in that home country.

Both Cyprus and Poland are members of the European Union and EU regulation 44/2001 on
jurisdiction and the recognition and enforcement of judgments in civil and commercial matters applies
in both countries. The regulation applies in civil and commercial matters whatever the nature of the
court or tribunal. It shall not extend, in particular, to revenue, customs or administrative matters. It also
does not apply to bankruptcy, proceedings relating to the winding-up of insolvent companies or other
legal persons, judicial arrangements, compositions and analogous proceedings. A judgment given by a
court or tribunal of a Member State given in a Member State shall be recognised in the other Member
States without any special procedure being required.

Further, Cyprus and Ukraine are parties to a bilateral agreement on legal assistance in Civil Matters.
Pursuant to the bilateral agreement and under the conditions of that agreement each Contracting Party
shall recognize and enforce in its territory the following decisions given in the territory of the other
Contracting Party:

a) decisions of courts of justice in civil matters, including family matters;
b) decisions of Courts of Justice in criminal matters concerning damages.

Each contracting Party may denounce the Agreement at any time by giving a notice to the other

Contracting Party through diplomatic channels.

1.1.4 THE COMPANY HAS BEEN, AND WILL CONTINUE TO BE, CONTROLLED BY PRINCIPAL
SHAREHOLDER

The Issuer is controlled by 2 persons:

Oleksandr Berdnyk which has 640,750 shares and 41.66%;

Irina Poplavskaya which has 640,750 shares and 41.66%.

Those 2 persons were co-funders of the Agroliga Group and successfully manage the Group up to
now. There is no their intention in the near future to quit the company or to become minority
shareholders.

1.1.5 TAXTREATMENT OF THE COMPANY AND FOR NON-CYPRIOT INVESTORS IN A CYPRUS
COMPANY MAY CHANGE

The Company is organised and existing under the laws of Cyprus and as such the Cyprus tax regime
applies to the income of the Company and the distribution of profit and other payments from the
Company to its investors. The taxation of incomes from such payments as well as other incomes, from
sale of shares, for instance, may vary depending on the tax residence of particular investors as well as
on provision of double tax treaties with Cyprus in force. Provisions applying to particular investors may
be unfavourable or may change adversely.

The corporate tax rate in Cyprus has been increased from 10% to 12.5% as of 1% January 2013.
Further the withholding tax on dividends for Cyprus tax residents has increased from 15% to 20% since
1%t January 2012.

1.1.6 THE COMPANY MAY BE SUBJECT TO CYPRIOT DEFENCE TAX

The Cypriot Defense Tax, at a rate of 20%, would be payable by the Company on dividends to the
extent that its shareholders (both individuals and companies) are Cyprus tax residents. A Cypriot
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company which does not distribute at least 70% of its after tax profits within two years of the end of
the year in which the profits arose would be deemed to have distributed this amount as a dividend two
years after that year end. The Cypriot Defense Tax on deemed dividend distribution would be payable
by the Company to the extent such profits are attributable to Cyprus tax resident shareholders (both
individuals and companies). The Company will debit such Cypriot Defense Tax paid against the profits
attributable to such shareholders. The amount of deemed dividend distribution (subject to the Cypriot
Defense Tax) is reduced by any actual dividend (not subject to the Cypriot Defense Tax) paid out of the
profits of the relevant year at any time up to the date of the deemed distribution. The profits to be
taken into account in determining the deemed dividend do not include fair value adjustments to movable
or immovable property (if any).

Imposition of such a tax on the Company could have a material adverse effect on the Group’s
business, results of operations, financial condition or prospects and the trading price of the Shares.

1.1.7 THE APPLICATION OR INTERPRETATION OF THE CYPRIOT TAX SYSTEM OR IN THE DOUBLE
TAX TREATY BETWEEN UKRAINE AND CYPRUS MAY CHANGE OR THE COMPANY MAY BECOME
MANAGED AND CONTROLLED FROM OR OTHERWISE TAX RESIDENT IN A JURISDICTION OTHER

THAN CYPRUS

The Company is incorporated in Cyprus. Cyprus became a member of the European Union on 1
May 2004, as a result of which it has harmonized its legislation with European Union directives and
guidelines and has reformed its tax system. Moreover, as a result of its accession to the European Union,
Cyprus will adhere to decisions of the European Court of Justice and any amendments to, or newly
introduced, European Union directives with respect to taxation. Such judicial decisions and legislative
changes may adversely affect the tax treatment of and transactions with the Company.

In addition, in accordance with Cypriot income tax laws, a company is tax resident in Cyprus if its
management and control is exercised in Cyprus. There is no definition in the Cypriot income tax laws
as to what constitutes management and control. Currently the Cyprus tax authorities follow the OECD
model convention with respect to taxes on income and capital, which refers to a “place of effective
management”. The commentary on that model convention states: the place of effective management
is the place where key management and commercial decisions that are necessary for the conduct of the
entity’s business are in substance made. The place of effective management will ordinarily be the place
where the most senior person or group of persons (for example a board of directors) makes its decisions,
the place where the actions to be taken by the entity as a whole are determined; however, no definitive
rule can be given and all relevant facts and circumstances must be examined to determine the place of
effective management. An entity may have more than one place of management, but it can have only
one place of effective management at any one time. Based on this definition, management and control
may be considered to be exercised where the board of directors of a company meets and makes
decisions. Management believes that the Company meets these criteria and can be considered a Cyprus
tax resident. A company that is tax resident in Cyprus is subject to Cypriot taxation and qualifies for
benefits available under the Cypriot tax treaty network, including the double tax treaty between the
government of the Union of Soviet Socialist Republics and the government of Cyprus, dated 29 October
1982, to which Ukraine is a successor and which is still applied in Ukraine (the “Double Tax Treaty”).

In the event the tax residency of a company incorporated in Cyprus is challenged, such Cypriot
company would be required to establish that it is managed and controlled from Cyprus. If the tax
residency of the Company were to be challenged and it had failed to observe the requirements of, or
was unable to establish that it qualified as, a Cypriot tax resident, it would be unable to make use of
the Cypriot tax treaty network. If the Company is not tax resident in a member state, any tax benefits
under the EU tax directives may be restricted or eliminated. In addition, if management and control of
the Company takes place in another jurisdiction, or strategic or significant operational decisions or other
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management activities take place in that jurisdiction, it may be subject to tax in that other jurisdiction.
Whether this is the case will depend upon the tax laws of that other jurisdiction and, in certain cases,
the impact of any tax residence “tie-breaker” provision in any double tax treaty between Cyprus and
that jurisdiction. There can be no assurance that the Double Tax Treaty between Cyprus and Ukraine
will not be denounced or renegotiated.

1.2 ECONOMIC ENVIRONMENRISK

1.2.1  POLITICAL INSTABILITY IN UKRAINE

Ukraine enjoys independence since 1991 year, so it is still a young country. Ukraine joined the
WTO in May 2008. Investing directly or indirectly in emerging markets is suitable only for sophisticated
investors who fully understand the significance of the risks involved and prospective investors are
encouraged to consult with their own legal, tax, accounting and other advisers invest in the shares. In
particular, investors should be aware that an investment in a country such as Ukraine, whose economy
is in transition, is subject to substantially greater risks than an investment in a country with a more
developed economy and established political and legal systems.

In the second round of election on 07.02.2010 Victor Yanukowicz won 48.95% votes against
Yulia Timoszenko 45.47% votes. On 25.02.2010 Viktor Yanukowicz was pledged as the president of
Ukraine. Mykola Azarov from Region Party become the prime minister. In 2010 changes in the
constitution, implemented in 2004 year were cancelled, and majority of power was shifted into president
hands. The current authorities started actions against the predecessors and convicted former Prime
Minister Yulia Timoshenko to 7 year of jail due to the overcome of her responsibilities (signing contract
for gas supplies with Russia).

On October 28, 2012 Ukraine elected its parliament. Majority of votes was gained by Region
Party led Mr. Viktor Yanukowich 30% votes, next was Bloc of Yulia Timoszenko 25,5% votes, followed
by Party Udar led by Vitaly Klichko 13,96% votes, Ukraine Communist Party 13,18% votes and Union
SVOBODA 10,44% votes. More likely Region Party policy would be continued, opposition parties
obtained majority votes but it's not clear whether they can cooperate effectively. Investors have to
consider its risk.

1.2.2  THE INVESTMENT RISK ON THE EMERGING MARKETS

Investments on the emerging markets, that includes Ukraine, are associated with increased
political, economic and legal risk in comparison to the developed markets. Moreover, the situation on
emerging markets may change at a much greater rate than on developed ones. In addition, any
tendency that negatively impacts the price of financial instruments may push the investors to withdraw
the capital and move it to a more stable, developed markets. Ongoing financial problems that have
lasted since 2008, caused by economic slowdown and increasing risk associated with investing in
emerging economies, had a negative input on the economy of Ukraine because of decreasing the inflow
of foreign capital.

1.2.3  SENSITIVITY OF THE UKRAINIAN ECONOMY TO FLUCTUATIONS OF THE GLOBAL ECONOMY

The Ukrainian economy is vulnerable to a slump on the global markets and the negative
fluctuations to the global economy. Furthermore, because of the great contribution of Ukraine in the
world production and exports system of agricultural products and metals, the economy is vulnerable to
fluctuations concerning the prices of these products on the global markets.
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Inability to smoothly adjust to changing conditions of the market concerning these products
may adversely affect the economic situation in Ukraine as well as the financial results of the Group.

1.24  THE LEGAL SYSTEM OF UKRAINE

Ukraine has undergone several transformations since gaining the independence in 1991.
Currently it has been transformed from a centrally planned economy to a market economy. Economic
changes involve a number of other changes to adjust to the new resource management system. Despite
the great efforts made by the government, Ukraine has been more exposed to negative consequences
of market processes than developed countries.

In 2005, Ukraine enacted the Civil Code, Commercial Code, the Code of Civil Procedure,
Administrative Procedure Code, the Law concerning a registration property rights to real estate, private
international law act, the act concerning various forms of protections, and the income tax low.
Introduced legislations often contradict to each other, and allow too much room for personal
interpretations that causes conflicts between laws, regulations, and natural and legal bodies applying
the law.

Risk connected with the legal standards in Ukraine comes of the lack of precision in the rules,
laws and regulations resulting in freely interpretation. This creates favorable conditions for the
developing processes of corruption, money laundering and other abuses.

1.2.5 THE RISK OF LOSING THE CONFIDENCE OF FOREIGN INVESTORS

Corruption and money laundering have been recognized by the International Monetary Fund for
a problem that severely plagued Ukraine. According to the current regulations on prevention against
introduction the property values to the financial turnover coming from illegal or undisclosed sources,
the National Bank of Ukraine, other state bodies and entities involved in their execution, have been
obliged to monitor the financial transitions.

The introduction of these regulations in February 2004 allowed removing Ukraine from the list
of refusing to cooperate countries, and in February 2006, investigation concerning money laundering
were suspended too. However, there is still a risk that in future there will be evidence of money
laundering found and that it may cause losing the confidence of foreign investors. In turn, it will reduce
the possibility of obtaining foreign capital to finance business operations and investments. This situation
may significantly influence operating results and financial position of the Agroliga Group.

1.2.6 THE JUDICIAL SYSTEM IN UKRAINE

All the resulting legal relations in the country are subjected to the competence of the judiciary.
In Ukraine, the exclusive administration of justice have the Constitutional Court and the General Courts.
The Constitution guarantees the independence and integrity of judges and forbids any pressure.

One of the main problems of the Ukrainian justice system is underfunding and the derivative
problem is its dependence on other branches connected with power authority, corruption and shortages.
In addition, there has been increase in complexity and hierarchy resulting in a slowdown of justice.
Despite constitutional guarantees of judicial system, Ukraine is still struggling with the problem of
independence and autonomy, and is vulnerable to economic and political influences. In spite of
impartiality of the Ukrainian Constitutional Court, the complicated procedures that prevent the efficient
and effective removal of contradictions between the constitution and other legal acts have been a main
concern. In Ukraine, the precedent does not function as a source of law. It means that in similar
situations, the court may issue different rulings. Court decisions are passed to the regulatory authorities
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but the process is a long-term enforcement of sentences .The control of enforcement of sentences is
left to the discretion of the courts.

Generally, above-mentioned factors causes that the Ukrainian law courts is difficult to predict,
and the effectiveness regarding asserting the rights, despite the court decision, may not always been
prove effectively.

1.2.7  UKRAINIAN TAX SYSTEM

The basic legal act regulating tax issues is a Law no 2755-VI as of December 2, 2010 r. (with
the changes.) ,Ukrainian tax code” was adopted at the end of 2010 and is binding since 01.01.2011.
According to the Ukrainian regulations income is aggregated from all sources local and foreign and is
subtracted by the tax eligible cost, the result in the format of profit is a subject to the tax.
The basic CIT is at the level of 19% as of 01.01.2013, and VAT 20%. (From 01.01.2014 CIT will be
16% and VAT 17% according Tax Code.)

Transfer prices are not detail described in the tax regulations, what may cause different
approach of the tax authorities.

Fixed agricultural tax

According to Ukrainian law, agricultural producers can choose between general and specific tax
system. In accordance with the law on fixed agricultural tax, a company engaged in the production,
processing and sale of agricultural products may apply for registration as a permanent agricultural tax
payers (hereinafter "SPR"). SPR is paid in particular to replace the income tax, property tax and local
taxes.

According to 2 Article of the Act of fixed agricultural tax, payers of SPR can be private person
or legal one that run registered business based on legal laws concerning organizational and legal form.
This applies to farms and other agricultural enterprises engaged in animal husbandry, processing and
marketing of agricultural production and fish farms engaged in breeding and catching fish in the inner
regions of water (lakes, ponds and other water tanks). However, the basic requirement for achieving
SPR is the level of revenues from sales of agricultural commodities or their products from own
production. It must represent at least 75% of revenues in the total gross revenue, calculated for the
preceding accounting period (tax). The object of SPR taxation is an agricultural area. The amount of
tax is calculated as a percentage of the value of their own land and leased by the Company.

VAT

The Ukrainian government allows some agricultural producers to choose a special system for
calculating the VAT provided for agriculture, forestry and fish farms. A special system of VAT was
introduced in 2005.

To use a special counting system a company should carry out economic activities in agriculture,
forestry and inland fisheries, and yet fulfill the requirements for agricultural enterprises at the same
time. The company must also have legal status. Regarding the applicability of using the special VAT
scheme, "the VAT Act" puts similar requirements to those posed by Law on the SPR. The agricultural
enterprises are those ones which sale income of agricultural products from own production or services
constitute at least 75% of revenues in the total gross revenue, calculated for the previous annual period
(fiscal). A special scheme for calculating the VAT lies in the fact that the sum of VAT from supplied
agricultural goods and services is not subject to lead to a budget. It is available to companies that may
use it to demand refund the amount of tax (input) to the supplier for the materials delivered by him
and other means used for farming. Any surplus can be used for other purposes related to agricultural
production. This means that the positive difference between the tax and accrued tax is not, as in the
case of ordinary tax payers, paid into the budget, but remains at the disposal of agricultural enterprise
and is used for production purposes. Given the above, one can assume that a special system of
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calculating the VAT, as provided for businesses in the agricultural sector in "Tax Regulation" and SPR
have been set up in order to create conducive conditions for agriculture development in Ukraine.

Using it in practice depends on tax authorities as well as tax payers in the agricultural sector.
VAT applied to those not meeting the above criteria regarding the amount of sale of goods and services
is 20%.

In case of changing the regulations enabling companies of paying VAT or SPR, companies
belonging to the group of the Issuer will be obliged to pa VAT and SPR according to general rules, as
well as other taxes and duties, which may have negative impact on the Group's activities, financial
position and financial results.

The companies members of the Agroliga Group and operating in Ukraine are VAT payers with the
following specification:

TABLE 14: TAX REGIME APPLIED TO THE MEMEBERS OF THE AGROLIGA GROUP IN UKRAINE

NAME VAT VAT CIT FIXED AGRICULTURAL
AGRICULTURAL TAX (SPR)
AGROLIGAGROUPLLC - - + -
LiGA-APLC + - + -
AGROKOMNOVAY VODOLAGA LLC + - + -
AGROLIGALLC - + - +
MECHNIKOVO PLC - + = +
VOSTOKAGROKONTRAKT - + - +

Source: The Issuer

1.2.8  RISKS ASSOCIATED WITH THE STATUS OF TAX RESIDENT OF CYPRUS

The Issuer was formed and registered in Cyprus. A company whose management and
supervisory bodies can be found in Cyprus, is a resident of Cyprus. The Issuer is subjected to Cypriot
law tax regulation and may be qualified for benefits and privileges resulting from Cyprus law, including
an agreement on avoidance of double taxation between the Government of the Soviet Socialist Republic
Union, whose legal successor is Ukraine and the Government of Cyprus on 29 October 1982. In the case
when the majority of the Board of Directors is not tax resident in Cyprus, or the actual management
and control are not exercised in Cyprus, there is a risk that the Cypriot tax authorities may cancel the
Company's resident status in Cyprus. Since 07 August 2013 treaty for the avoidance of double taxation
between Cyprus and Ukraine has been changed. Unfavorable changes in the treaty may significantly
influence the tax obligations of the Issuer. It may also negatively affect the costs of his activities and
financial results.

Agroliga Group has majority (two out of threes) of its directors as the residents of Cyprus and
runs its Board of Directors meetings in Cyprus.
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1.2.9  APPLICATION OF THE AVOIDING DOUBLE TAXATION TREATY BETWEEN CYPRUS AND
UKRAINE

Since 01.05.2004 Cyprus is a member of the EU and adjusted its Law to the Law of EU, the
Cyprus authorities are also guided by the OECD guidelines in terms of foreign flow of capital. According
to the Cyprus Law , the resident of Cyprus sit is such an entity which manages and controls its entity
from its premises in Cyprus. In practice it means that the Cyprus entity has to Take decisions in Cyprus.

Such an entity enjoys tax regime In Cyprus, and may be the subject of the Avoiding Double
Taxation Treaty between Cyprus and Ukraine, concluded on 29.10.1982 between USSR and Cyprus.
Ukraine is a legal successor of the USSR. Currently the tax from the dividend is fixed at 5% where the
income is generated.

Since 07 August 2013 treaty for the avoidance of double taxation between Cyprus and Ukraine
has been changed. The new agreement provides for higher rates of withholding tax than the Cyprus-
USSR agreement on dividends, interest and royalties. The maximum rate of withholding tax on dividends
will be 5% if the beneficial owner is a resident in the other contracting state and holds at least 20% of
the capital of the company paying the dividend or has invested at least €100,000 in it. The maximum
rate of withholding tax on interest under the new agreement is 2%. The maximum rate of withholding
tax on royalties in respect of copyright of scientific work, patents, trademarks, secret formulas,
processes or industrial, commercial or scientific know-how is 5%; and on royalties in respect of literary
or artistic work, such as films it is 10%. Any Ukrainian withholding tax paid can be set off against Cyprus
tax attributable to the relevant income.

1.2.10 THE RISK OF THE DEPENDENCE THE GROUP'S REVENUE ON EXPORT POLICY

The priority tasks of Ukraine Government regarding foreign trade policy concerning agricultural
products is to ensure national food security, protect consumers from rising prices, providing material
for domestic manufactures. In the past there were export quotas introduced on various production
assortments. These steps help Ukraine become a world leader in agricultural production. In October
2010, the Government of Ukraine decided to use export quotas regarding grains. Ukraine will reduce
total exports of wheat, barley and maize to 3.8 million tones to the end of this year. Group has already
sold or made agreements regarding the sale of this year harvest, therefore, introduced export quotas
and price changes will not affect the Group's financial results.

Agroliga Group sells its products to the local customer; oil, grain and milk. In case of grain
Agroliga Group sales it to a large grain trader Agrotrade Eksport being within top ten grain exporters in
Ukraine. Quantities of other Agroliga Group products are minor in relation to Ukraine production, for
instance in 2012 Ukraine produced 3.26 million t of sunflower oil while Agroliga Group sold 17.6 th ton,
what represent 0.5 % from the total export.

Share of Agroliga Group in Ukrainian cereal production is even smaller.

1.2.11 LACKOF CREDIBILITY OF DATA AND STATISTICS REGARDING UKRAINE

Official statistics and data published by the Ukrainian authorities may be less reliable and
accurate than in developed countries. Verification of official data and statistics has not been carried out,
therefore the information in the Information Document may be incomplete. Potential investors should
be aware that some statistics was taken from the Ukrainian government sources that had not been
prepared specifically for this document.
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1.2.12 RISKASSOCIATED WITH REPORTING

The Issuer is registered in Cyprus, but operations of the Agroliga Group is performed by
Ukrainian companies. The obligation of reporting was implemented in Ukraine recently. The liabilities of
Ukrainian management is not yet sufficiently developed and majority of the companies did not
introduced corporate governance. So in case of lack of data reporting from the Ukrainian part may cause
difficulties to perform proper reporting from the Issuer side. Therefore breach of reporting and proper
action of the management of the Issuer may limit shareholders access to the important information and
may occurs financial problems.

1.2.13 RISKS ASSOCIATED WITH THE LAND LEASE

Since 1999 Ukraine implemented moratorium on the trade of land, the moratorium is extended
till 2016. The farmers own the land and may it lease but are prohibited to trade it.

Agroliga Group leases the land from the farmers with the lease agreements for the period from 5 to 25
years. Periodically the lease agreements are extended.

Currently the average price to obtain lease rights cost USD 1000/ha, and annual lease cost is
around USD 78-85 /ha.

Group currently leases the land on which run business. Leases contract are signed for a specified
period and it involves cyclic renegotiating leases condition before extension of the contract. Because of
increasing competition in the Ukrainian agro food sector, there is a great interest in renting land on the
area rent by the Group, which may lead to rising up lease costs and land prices. Group can not ensure
that all leases contracts will be renewed on terms beneficial for the group, which may lead to increased
costs associated with the leasing of land.

There is also a risk that tenants will not want to extend the lease for Agroliga Group the Issuer’s
Subsidiaries will not be able to carry out production operations at its current level and will be forced to
seek new clients and move crops to other areas. In addition, in accordance with Ukrainian legislation,
the sides of lease agreement have full discretion regarding setting the prices. However, where the lease
relates to municipal or state land, lease fee can not be less than the property tax for the relevant plot,
calculated as a percentage of the value of the property. The Ukrainian authorities verify the value of
the land and may unilaterally change the price for the lease of state and municipal land. Any increase
of leasing fees above the current expectations of the Group, may have an negative impact on Group's
business, operating results and financial condition.

In order to avoid the risk associated with leasing of the land, the Group intends to purchase the
land from existing tenants. The Group has pre-emption right regarding the leased the right parcels, as
defined in the agreements of the lease. However, due to limitations of the right to land trade, it can not
be completed till the moratorium expire date, i.e. 2016. Until that time, there may be further changes
in the laws and regulations relating to land ownership, which may limit Group's ability to obtain full
ownership of leased land.

1.3 RISK RELATED TO THRACTIVITY OF THE AGROIGA GROUP

1.3.1  THE RISK OF DEPENDENCE REVENUES OF THE ISSUER ON THE FINANCIAL RESULTS OF
SUBSIDIARIES

The Issuer is a holding company and as such does not run a business. Business is run by
subsidiaries, Agroliga LLC, Liga A, Agrokom Novaya Vologda , Mechnikovo and VostokAgroKontrakt.
The Issuer will earn revenue from the dividend and may pay dividends only so far as it will be paid from
subsidiaries or from the proceeds raised from the sale of assets.
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The revenues of the subsidiary come off the quantities of sold products, the price level and the
level of operating expenses of the Issuer group. There is a risk that as a result of difficulty in selling
goods and products or reduce in the production, subsidiaries will not achieve the financial results of a
certain level. Therefore, there is a risk that due to the lower level of revenues generated by the
subsidiaries, dividends will not be paid.

1.3.2  RISKASSOCIATED WITH AVAILABILITY OF RAW MATERIALS

Group activity is dependable on the effects of oil production, milk, sunflower and grains. Group,
as an investment, intends to develop activity connected with oil production. To achieve that, Group
plans to modernize the oil company, by installing a extracting production line. Because of this, group
will be able to restrict the share of unprocessed agricultural products. Receiving the raw materials on
time does not depend on the Group, however, due to the large number of providers, the risk associated
with a lack of production connected with shortages of raw material, is significantly reduced. But we
cannot exclude that in the future as a result of unforeseen events such as natural disasters, the amount
of available material could be limited, which may reduce the production efficiency and limit the Group's
revenue.

1.3.3  THE RISK OF CHANGES IN MARKET PRICES

The sales prices of products manufactured by the Group are variable, and their level is
determined by market conditions. Among the main factors affecting the prices level is the availability of
commodity on the market, weather, biological factors, yields and government regulations. In case of
changing any of the factors there is a risk of decreasing in revenue or increasing the operating costs,
which can directly result achieved Group's activities.

1.3.4  THE RISK OF OCCURRENCE OF EXTRAORDINARY EVENTS

Groups is subjected to the risk of extraordinary events, in particular the theft or loss property.
In order to reduce the risk of extraordinary events and their consequences, the Group insured the
buildings, vehicles, machinery and equipment. The risk cannot be excluded that in the case of fortuitous
event, despite the insurance, group will not be able to resume operations immediately after the
occurrence of an event and it could have a negative impact on business.

1.3.5  RISKS ASSOCIATED WITH THE MACHINE PARK

Technology used in crop and animal production is constantly changing. It requires the using the
latest and most effective ways of production. Development of new technologies can play a key role in
the competitiveness of the Group and its financial performance, and hence the value of the Issuer to
investors. Lack of access to new technologies may significantly affect the Group's operations and reduce
its competitiveness. There is a risk that despite the great emphasis on ensuring good conditions of
machinery, equipment and buildings, a fault may occur, and the repair will be long or too costly. In
addition, it might result in limiting use of it or completely excluding the machine from service. This may
cause a reduction in production. In order to secure continuity of machinery, equipment and buildings,
the Group has set up a workshop where skilled workers are engaged in maintenance and reparation of
machines. Additionally, procedure of conducting periodic reviews was introduced as well as the
procedure in case of disturbances or failures in the operation of machinery and equipment. Additionally,
the Group signed a contract to insure the machinery.
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1.3.6  RISKS ASSOCIATED WITH SUPPLIERS

The Group's activity depends on the supply of agricultural products, machinery, seeds, fertilizers
and other products required to conduct business. Supplier selection criteria, in addition to price and
quality, are also time and delivery, payment terms, additional services offered services, relevant
certificates and compliance with the production ecology requirements. Supplier agreements are signed
every year taking into consideration the prices and the situation on the agricultural market in Ukraine
and in the world. If the Group will not be able to obtain sufficient quantities of products or equipment
from the suppliers offered on agreed price, or if the supplier fails to comply with the terms of the
agreement, it may affect the financial results of the Group. There is a risk that the Group may have
difficulty with the signing the agreements for purchasing the necessary quantities of raw materials.
However, the risk is limited due to long-term cooperation with suppliers and customers.

1.3.7  RISKS ASSOCIATED WITH BUYERS

Agroliga Group has diversified buyers in relation to the oil and grain. Agroliga Group cooperate
with oil and grain buyers for several years.

In terms of milk production, the main Group’s customer is Achtyrskij Cheese Manufactory and
Kupienski Malochnokonservnii Kombinat which buys almost 50% each of the total milk production.
Currently, demand for milk far exceeds supply, and existing customers are interested in purchasing
greater quantities of milk than are delivered. In this context, there is a possibility of rapid change of
recipients, which greatly reduces the dependence on the main buyer of milk, which is Achtyrskij Cheese
Manufactory.

If there is a change in the current market conditions, it may be a risk that after ending or limiting
the cooperation with Achtyrskij Cheese or Kupienski Malochnokonservnii Kombinat, the Group will not
be able to find a new customer in a short time on terms as much favorable as the previous ones and it
could impact negatively revenues of the Group. Income reduction could result in decreasing profit, that
in turn could negatively affect the possibility of achieving the strategic objectives of the Group.

This risk is minimized by taking long-term cooperation, maintaining good relationships with existing
customers and providing high quality products to customers.

It should be also noted, that in the case of other activities, there is a wide diversity of customers
and there is no risk of dependence. Additionally, the Group has carried the sales of pre-payment
conditions, which reduces the risks associated with the sale. The Issuer has put a strong emphasis on
minimizing the costs of its activities as well as subsidiaries companies that results in lower prices and
greater competitiveness.

1.3.8  RISKS ASSOCIATED WITH KEY STAFF

High performance of the Group and its development depends on management effectiveness
and other key employees. If it loses the main key people, the Issuer could be left without experienced
stuff with knowledge regarding operational activity. At the same time, due to the uncertain economic
situation worldwide and in Ukraine, the demand for skilled workers is very high. Because of the risk
connected with inflation there might be financial difficulties regarding paying wages to key employees
in accordance with their requirements and to keep them in the Group. It is impossible to ensure that
there will not be any loss of employee of considerable importance for the Group. It could have negative
consequences on the business activities, implementation strategy and consequently the financial
position and financial results.

In order to reduce the risk of key employees leaving, the Group identified the key employees
and contemplates to implement an incentive program that has been still developed and adjusted to
market conditions. The program consists of two factor groups: material and immaterial. In particular,
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the Group is going to introduce a competitive salary with bonus system for good performance at work
and benefits package.

1.3.9 THE RISK OF TRANSPORTING RAW MATERIALS AND FINISHED PRODUCTS

Risks associated with transportation of goods is limited, because Group had applied sale on Ex
Works terms, that makes the number of its own means of transport less meaningful for operational
activities. Procurement of raw material (sunflower seeds) for plant producing sunflower oil is used on,
FCA (free carrier), delivery to the door of the buyer terms. Thanks to that, all costs and risks associated
with the supply of raw material is charged to the vendor.

There is no necessity to make regular journeys between distant production places. Moreover,
for irregular operations, the Group has own sufficient transport fleets and leased one (14 units including
two tanks for the transportation of milk). Therefore, the risk associated with transport has been
minimized.

1.3.10 THE RISK OF SEVERE WEATHER CONDITIONS

Weather conditions affect agriculture much more than any other part of the economy.
Occurrence of any of the following weather conditions such as floods, droughts, prolonged cold weather
or hurricanes, may negatively affect harvest on this area. In particular this may cause a declining in the
quality of crops and reduce the crops obtained by the Group and by other companies in this sector,
which results in less availability of raw material on the market, and consequently higher prices.
Therefore, there is a risk that the lack of the possibility of obtaining the raw material in quantity and
quality meeting the production requirements could limit the production. The Group might not be able
to implement its production plan and consequently it may directly result in a reduction of income and
profitability of the Group.

1.3.11 RISKS ASSOCIATED WITH ANIMAL HUSBANDRY

In 2012, nearly 5% of Group revenues come from animal husbandry and milk production.
Livestock are vulnerable to viral infections, metabolic diseases, inflammation udder, foot lameness,
deficiency of vitamins and minerals. These diseases may limit or restrict the quantity of milk production.
The Issuer has taken any action to meet the highest standards of husbandry sanitary facilities that
minimizes the risk of spreading the infectious diseases among the culture. Additionally the routine
vaccinations and health checks of animals have often been made as well as isolation of sick individuals.
The use of proper diet prevents from deficiencies and metabolic diseases, but also increases the
resistance of animals to viral disease and bacterial infections.

1.3.12 RISKS ASSOCIATED WITH CROP

Diseases of crops and pests can cause substantial losses to yields, and thus worsen the
economic results. The Group has minimized the risk of crop losses due to using appropriate mechanisms
for cultivation and storage. The Group employs experienced workers, who have gained the knowledge
of the symptoms that cause the crop diseases . They have also the ability of choosing the right
formulation to decrease the threat or minimize the effects of diseases or pests. Additionally, the Group
meets required standards regarding storage conditions and transportation of products, which reduces
the occurrence of losses at this point.
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1.3.13 THE RISK OF CHANGES IN INTEREST RATES

Currently the Group does not bear a high risk of financing investments associated with increased
rates, because its debts has been maintained at a low level. In the near future, the Group is not planning
to increase the credit liabilities. But it can not exclude that as a result of increased demand for capital,
the Group might increase the financial commitment in financial institutions regarding loans or advances
or make use of credit or granted credit line. Due to the current economic situation in Ukraine, the risk
may appear that in the absence of the availability of credit at low interest rates, the Group will be forced
to use high percentage credits or loans. The increase in credit costs and operating credit obligations
may adversely affect the Group's operations, and thus the financial result.

1.3.14 RISKS ASSOCIATED WITH COMPETITION

Expanding of the market and steady demand for agricultural products in the world has caused
increasing interest in investing in the development of existing entities, as well as the setting of new
businesses involved in agricultural production. Group competes with other agricultural enterprises in
Ukraine, to a less extent with the foreign importers of raw materials and products for the Ukrainian
market and foreign entities caring out activities in Ukraine. The main competitive factors in agriculture
is the price and quality.

Increased competition on the Ukrainian market may lead to reduction on prices, or decreased
production. Change in price or volume of production may have an adverse impact on operating results
and financial position of the Group. The Group is not going to participate in the competition by reducing
prices below the levels of profitability. Group strategy focuses on building more stable market position
and providing high quality products.

1.4 RISKSRELATED TO THEOFFERING LISTING ANDTRADING AT THEWSE

1.4.1  THE OFFERING MAY BE DELAYED, SUSPENDED OR CANCELLED

Public offerings are subject to various circumstances independent from the Company and the
Principal Shareholders. In particular, the demand for the Offer Shares is shaped by, among others,
investors’ sentiment toward sector, legal and financial conditions of the Offering. In case such
circumstances have an adverse impact on the results of the Offering, the Principal Shareholders and the
Company may decide to delay, suspend or cancel the Offering. Consequently, the Investors may be
unable to successfully subscribe for the Offer Shares and payments made by investors during the
Offering, if any, may be returned without any compensation. The right of the Company’s withdrawal
from the Offering varies depending on the time of the withdrawal. If the decision is made prior to the
commencement of the subscription the Company may proceed without stating any reasons for its
decision. However if the Company decides to withdraw the Offering from the commencement of the
subscription period up to the date of allotment of the Offer Shares, the withdrawal may proceed only
for reasons that are material.

In the above-mentioned cases there can be a temporary freezing of funds paid in by investors,
and investors may suffer a loss because amounts paid in for the coverage of the Issue Price will be
refunded to subscribers without interest, damages or reimbursement of expenses incurred, including
costs incurred by subscribers in connection with subscribing for the Offer Shares.
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1.4.2  RISKS ARISING FROM THE BREACH OF LEGAL PROVISIONS IN CONNECTION WITH THE PUBLIC
OFFERING

Pursuant to article 16 of the Public Offering Act, in case of a breach or a reasonable suspicion
of a breach of the legal provisions in connection with the public offering, subscription or sale, made on
the basis of such offering, within the Republic of Poland, by an issuer, an introducing entity or other
entities participating in that offer, subscription or sale on behalf or at an order of the issuer or the
introducing entity, or in case of a reasonable suspicion that such a breach may occur, the Polish FSA —
subject to article 19 of the Public Offering Act — may:

(i) order that the commencement of such public offering, subscription or sales be withheld or
that such public offering, subscription or sales already underway be discontinued, in each
case for a period of not more than 10 business days, or

(ii) proscribe the commencement or continuation of the public offering, subscription or sales, or

(iii) publish, at the issuer’s expense, information concerning the illegal activities with respect to
the public offering, subscription or sales.

In connection with the given public offering, subscription or sale the Polish FSA may repeatedly apply the
measure referred to in points (ii) and (iii) above.

Pursuant to article 19a of the Public Offering Act, where the reasons behind the decision referred to in
points (i) and (ii) above cease to apply, the Polish FSA may — at the issuer’s or the introducing entity’s
request or ex officio — revoke that decision.

Pursuant to article 17 of the Public Offering Act, in case of a breach or a reasonable suspicion of a breach
of the legal provisions in the context of applying for admission or introduction of securities to trading on
a regulated market within the territory of the Republic of Poland, by an issuer or entities acting on behalf
or at an order of the issuer, or in case of a reasonable suspicion that such a breach may occur, the Polish
FSA — subject to article 19 of the Public Offering Act — may:

) order that the seeking admission or introduction of the securities to trading on a regulated
market be withheld for a period of not more than 10 business days;

(i) proscribe seeking admission or introduction of the securities to trading on a regulated
market;

(iii) publish, at the issuer’s expense, information concerning the illegal activities with respect to
seeking of admission or introduction of securities to trading on a regulated market.

In the context of application for admission or introduction of securities to trading on a regulated market
the Polish FSA may repeatedly apply the measure referred to in points (ii) and (iii) above.

Pursuant to article 19a of the Public Offering Act, where the reasons behind the decision referred to in
points (i) and (ii) above cease to apply, the Polish FSA may — at the issuer’s or the introducing entity’s
request or ex officio — revoke that decision.

Pursuant to article 18 of the Public Offering Act, the Polish FSA may apply measures referred to in article
16 or article 17 of the Public Offering Act also if the contents of the documents or information submitted
to the Polish FSA or made available to the public indicate that:

0] the public offering, subscription or sale of securities, made on the basis of that offering, or
admission of these securities to trading on a regulated market would materially compromise
investors' interests;

(i) circumstances exist that, in the context of legislation in force, may lead to termination of
legal status of the issuer;

(iii) activities of the issuer were, or are, conducted in gross violation of applicable laws, which
may have material impact on the assessment of issuer’s securities, or, in the context of
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legislation in force, may lead to termination of legal status or to the bankruptcy of the issuer;
or

(iv) the legal status of the securities does not comply with applicable laws, and in the context of
those laws there is a risk that the securities would be considered nonexistent or burdened
with a legal defect having material impact on their assessment.

Pursuant to article 19a of the Public Offering Act, where the reasons behind the decision referred to in
points (i)-(iv) above cease to apply, the Polish FSA may — at the issuer’s or the introducing entity’s request
or ex officio — revoke that decision.

Furthermore, pursuant to article 20 of the Public Trading Act, where the safety of trading on a regulated
market so requires or where the interests of investors are in jeopardy, the company managing the
regulated market shall — at the Polish FSA request — suspend the admission to trading on that market or
the commencement of quotations with relation to securities or other financial instruments indicated by
the Polish FSA for a maximum period of 10 days.

1.4.3 THE COMPANY MAY BE UNABLE TO LIST THE SHARES ON THE MAIN MARKET OF THE WSE

The Company intends to apply for admission and introduction of up to 1 025 190 Offer Shares
into trading on the parallel market of the WSE. The WSE requires that certain criteria be met in order
to list shares on the parallel market of the WSE, e.g. the WSE requires that the share capital of a
company to be listed be adequately diluted (i.e. a part of the capital must be held by minority
shareholders holding individually less than 5% of that company's share capital). Risk associated with
the aforementioned consists in the fact that if the Company is not able to fulfill all of the obligations set
by the WSE, it may be unable to list the Shares on the parallel market of the WSE.

1.44  TRADING IN COMPANY’S SHARES ON THE WSE COULD BE SUSPENDED

If the Polish FSA determines that trading in the Offer Shares at the WSE might jeopardize the
proper functioning of the regulated market or the security of trading thereon or cause infringement of
investors’ interests, it may demand to suspend trading of the Offer Shares at the WSE for a period not
exceeding one month or to permanently exclude the Offer Shares from trading at the WSE.

The WSE management board is entitled to suspend trading in the Offer Shares for up to three
months: (i) at the Company’s request, (ii) if it considers that such a suspension is necessary to protect
the safety and interests of the trading participants, (iii) if the Company fails to comply with the
regulations of the WSE.

Furthermore, certain risk is connected with the above-mentioned circumstances, risk of adverse
impact on the liquidity of the Offer Shares in Poland, which would result from the decision to suspend
the Offer Shares from trading on the WSE.

1.4.5 COMPANY'S SHARES COULD BE DELISTED OR EXCLUDED FROM TRADING ON THE WSE

If the Polish FSA, which is the competent authority of a host member state of the issuer, finds
that the issuer has committed irregularities or infringed upon its obligations, it shall refer its findings to
the Cyprus SEC, which is the competent authority of the Company’s home member state. If despite the
measures taken by the Cyprus SEC or because such measures prove inadequate, the issuer persists in
infringing upon the relevant legal or regulatory provisions, the Polish FSA shall, after informing the
Cyprus SEC, take all the appropriate measures in order to protect investors. The Polish FSA shall notify
the European Commission immediately on application of such measures. Following the above procedure,
Polish FSA could issue a decision to exclude the Company’s securities from trading on the regulated
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market, for a specified term or unspecified period of time, impose a fine of up to 1 million PLN or apply
both measures simultaneously.

Pursuant to the WSE Rules, the management board of the WSE will exclude the Offer Shares
from trading at the WSE in the case of the following events: (i) if the transferability of the Offer Shares
is restricted; (ii) upon the Polish FSA’s demand made pursuant to the provisions of the Polish Trading
Act; (iii) if the Offer Shares are reverted from book-entry form; (iv) if the Offer Shares are excluded
from trading by the Polish FSA.

The management board of the WSE may also exclude the Offer Shares from trading at the WSE:
(i) if the financial instrument no longer meets the requirements for admission to exchange trading on a
given market other than relating to transferability; (ii) if the issuer is persistently infringing upon the
exchange governing regulations, (iii) in case of such Company’s request, (iv) if the Company’s
bankruptcy is declared or the petition in bankruptcy is dismissed by the court because the issuer’s assets
are insufficient to cover the costs of the proceedings, (v) if it considers it necessary to protect the
interests and safety of trading participants, (vi) occurrence of a decision on a merger, split or
transformation of the Company, (vii) if, for a period of three months, there are no transactions in the
Offer Shares at the WSE (viii) if the Company undertakes any activity prohibited by law, or (ix) if the
Company is placed in liquidation.

Delisting of the Shares from the WSE could also result from the Company’s application to the
Polish FSA for permission to revert the Offer Shares from book-entry to documentary form.

As referred to above, there is a risk of delisting Company’s Shares from the regulated market
operated by the WSE, which would effect in decrease of the liquidity of the Offer Shares.

1.4.6 INVESTMENT RISK AND VOLATILITY ON THE WSE

The Shares are to be admitted to trading and official listing on the WSE. Investors should be
aware that the value of the Shares may be volatile and may decrease as well as increase and investors
may therefore not recover the value of their original investment. The market price of the Shares may
not reflect the underlying value of the Company’s net assets. The price at which investors may dispose
of their Shares will be influenced by a number of factors, some of which will be outside of the Company’s
control, including, in particular: variations in the Company’s operating results; changes in the analysis
and recommendations of securities analysts; announcements made by the Company or its competitors;
changes in investors’ perception of the Company and the investment environment; changes in pricing
made by the Company or its competitors; the liquidity of the market for the Shares; and general
economic and other factors. Therefore there is a risk, that shareholders or investors, on any disposal,
may realize less than the original invested amount.

All stock markets, as well as the WSE, have also experienced extreme price and volume
fluctuations, which have significantly affected the market prices of securities (including shares listed)
and which have been unrelated to the operating performance of the companies affected. These broad
market fluctuations, as well as general economic and political conditions, could adversely affect the
market price of the Shares.

1.4.7  THE ISSUER MAY PROVIDE A SUPPLEMENT CONTAINING INFORMATION WHICH MIGHT HAVE A
CONSIDERABLE NEGATIVE EFFECT ON THE ASSESSMENT OF SHARES

There is a risk that in the period between the Prospectus being made available to the public
and the Settlement Date the Issuer will publish a Supplement containing information which might have
a considerable negative effect on the assessment of Shares. In such a case Investor, who made a
subscription before the above-mentioned Supplement was published, has the right to avoid the legal
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effects of the subscription made by submitting a written statement to one of the customer service
centers of a member of the Distribution Consortium.

Making a subscription by an Investor and the subsequent avoidance of the legal effects of the
subscription made will result in a temporary freeze of funds paid in by Investors for the coverage of the
Offer Shares and the loss of potential benefits by Investors which they might have derived if they
invested these funds in other instruments available on the financial market.
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REGISTRATION DOCUMENT
1 PERSONS RESPONSIBLE

1.1 [ISSUER
CoMPANY NAME: AGROLIGAGROUPPLC
SEAT: NicosIA, CYPRUS
ADDRESS 11 BOUMPOULINAS STREET, 1TH FLOOR, 1060NICOSIA, CYPRUS
TEL +38(057)766-50-70
FAX: +38(057)766-50-70
E-MAIL INFO@AGROLIGA.COM.UA
WWW : WWW .AGROLIGA.COM.UA

On behalf of the Issuer:

Oleksandr Berdnyk — President of the Board of Directors

STATEMENT OF THE ISSUER IN ACCORDANCE TO THE COMMISSION REGULATION (EC)
no 809/2004 as of 29 April 2004 r.

The Company assumes full responsibility for the information contained in this Prospectus and declares
that the information contained in this Prospectus is in accordance with the facts and contains no
omission likely to affect its import. The Directors of the Company signing this Prospectus, are also
responsible jointly and severally for the information contained in this Prospectus and declare that: (i)
having taken all reasonable care to ensure that such is the case, the information and facts contained in
it are, to the best of their knowledge, in accordance with the facts, complete and true; (i) there are no
other facts and no other events have taken place, the omission of which could affect the import of the
information contained in it; and (iii) save as disclosed in this Prospectus no legal actions or claims of
material importance are pending or threatened against the Company or the Group that could materially
affect the Group's financial condition.
In accordance with the provisions of the Cyprus Prospectus Law, this Prospectus has been signed by
the following Directors, who are responsible as to the accuracy, completeness, clarity and update of this
Prospectus:
Oleksandr Berdnyk - Chairman of the Board of Directors;
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1.2 BROKERAGEHOUSE

COMPANY NAME: NOBLESECURITIESS.A.
SEAT: KRAKE W
ADDRESS UL.KR ¢ L EWSH/A30-081KRA K E W
TEL: (+48)12426-25-15
FAX: (+48)12411-17-66
E-MAIL : BIURO@NOBLESECURITIESL
WWW WWW .NOBLESECURITIE®L

On behalf of the Noble Securities S.A.:

The following natural persons act on behalf of the Offeror:

Czcibor Dawid - President of the Board
Dominik Ucieklak - First Vice-President of the Board

Norbert Koziot - Vice-President of the Board

STATEMENT OF THE BROKERAGE HOUSE IN ACCORDANCE TO THE COMMISSION REGULATION (EC)
no 809/2004 as of 29 April 2004 r.

Liability of Noble Securities SA acting in its capacity of the Offeror as at the day of preparation of the
Prospectus is limited exclusively to the following elements:

Registration Document: point 24;
Securities Note: points 4.1, 4.3, 4.4, 4.7, 4.10, 5, 6, 8, 9, 10;
Summary: elements corresponding to above-mentioned points.

Acting on behalf of Noble Securities SA with its seat in Warsaw we hereby declare that having taken all
reasonable care to ensure that such is the case the information contained in the part of the Prospectus
for which Noble Securities S.A. is responsible is, to the best of our knowledge, in accordance with the
facts and contains no omission likely to affect its import.

Czcibor Dawid Dominik Ucieklak Norbert Koziot
President of the Board First Vice-President of the Vice-President of the Board
Board
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1.3 PoOLISHFINANCIALADVISER

COoMPANY NAME: PROGRES$10OLDING SP. Z 0.0.
SEAT: W ARSZAWA
ADDRESS UL. & A 6 C O WA, 01-458W ARSZAWA
TeEL (+48)22836-58-48
FAX: (+48)22836-58-48
EMAIL: OFFICEAQPROGRESSHOLDIN®L
WWW : WWW .PROGRESSHOLDINGL

Progress Holding Sp. z 0.0. has advised the Issuer in the preparation the following parts of the
Prospectus in connection with the Offering: Risk factors points 1.2, 1.3, Registration Document points
56,79, 10,11, 12, 13.1, 13.3, 13.4, 14, 15.1.2, 15.2, 17, 20.7, 22.2, 23, 25, Securities Note 3.1, 3.2,
3.3.2, 3.4, 7 and elements corresponding to these points Summary.

On behalf of the Progress Holding Sp. z 0.0.:
Bogdan Adamowicz — President of the Board

STATEMENT OF THE FINANCIAL ADVISOR IN ACCORDANCE TO THE COMMISSION REGULATION (EC)
no 809/2004 as of 29 April 2004 r.

Progress Holding Sp. z 0.0. with seat in Warsaw states that according to the best of its knowledge and

to the best of its efforts in order to ensure that information contained in the parts of the Prospectus in

which Financial Adviser took part are complete and true, reliable and according to the facts, there are

no other facts and no other events have taken place, the omission of which could affect the import of

the information contained in it.

Bogdan Adamowicz
President of the Board
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1.4 UKRAINIAN FINANCIALADVISER

COoMPANY NAME: CORPORATE CONSULTING LLC
SEAT: KHARKOV
ADDRESS LENIN AVENUE , 40,0F. 420
TEL: +38(050)300-88-27
FAX: +38(057)751-84-67
EMAIL: OFFICHQAXC-CONSULTINGCOM.UA
WWW : WWW .C-CONSULTING .COM .UA

CORPORATE CONSULTING LLC. has advised the Issuer in the preparation the following parts of the
Prospectus in connection with the Offering: Risk factors point 1.2, Registration Document point 5, 6, 7,
8, 10, 11, 12, 13, 20 and elements corresponding to these points in Summary.

On behalf of the CORPORATE CONSULTING LLC:
Natalia Grigorieva — Director

STATEMENT OF THE FINANCIAL ADVISOR IN ACCORDANCE TO THE COMMISSION REGULATION (EC)
no 809/2004 as of 29 April 2004 r.

CORPORATE CONSULTING LLC with seat in Kharkov states that according to the best of its knowledge

and to the best of its efforts in order to ensure that information contained in the parts of the Prospectus

in which Financial Adviser took part are complete and true, reliable and according to the facts, there

are no other facts and no other events have taken place, the omission of which could affect the import

of the information contained in it.

Natalia Grigorieva
Director
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1.5 POLISHLEGALADVISOR

COMPANY NAME: KANCELARIA RA D C ¢ WRAWNYCH fi © E&RODZYNKIEWICZO
SPK.
SEAT: KR A K & MPOLAND
ADDRESS SvIOLKI ST.5/203,
TEL +48124314325
FAX: +48124314327
EMAIL: KANCELARIA@OLESCOM.PL
WWW : WWW .OLESCOM.PL

On behalf of the Kancelaria Radcéw Prawnych “Oles&Rodzynkiewicz” sp.k.:

Mateusz Rodzynkiewicz, LL.D., legal counsel — Partner

STATEMENT OF THE KANCELARIA RADCOW PRAWNYCH “OLES&RODZYNKIEWICZ” SP.K. IN
ACCORDANCE TO THE COMMISSION REGULATION (EC) no 809/2004 as of 29 April 2004 r.

Kancelaria Radcow Prawnych “Oles&Rodzynkiewicz” Sp.k. with seat in Krakdw states that according to
the best of its knowledge and to the best of its efforts in order to ensure that information contained in
the point 1.4. of Risk Factors, and points 3.3.2, 4.3, 4.5 (B, B.1, B.2) 4.9 (B), 4.11 (in respect of Polish
law) of Securities Note are complete and true, reliable and according to the facts, there are no other
facts and no other events have taken place, the omission of which could affect the import of the

information contained in it.

Mateusz Rodzynkiewicz, LL.D.
legal counsel — Partner
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1.6

COMPANY NAME:
SEAT:
ADDRESS

TEL:
FAX:
EMAIL:

CYPRUSLEGALADVISOR

COSTASTSIRIDES® COLLC
LIMASSOL
GRIVAS DIGENISAVENUE,
PANAGIDESBUILDING - 2ND FLOOR
P.0.Box 56250,3305
LIMASSOL
+35725820810
+35725359772
INFO@TSIRIDESCOM

WWW .TSIRIDESCOM

On behalf of COSTAS TSIRIDES & CO LLC:

Alexandros Tsirides - Managing Partner

STATEMENT OF THE COSTAS TSIRIDES & CO LLC IN ACCORDANCE TO THE COMMISSION
REGULATION (EC) no 809/2004 as of 29 April 2004 r.

COSTAS TSIRIDES & CO LLC with seat in Limassol states that according to the best of its knowledge
and to the best of its efforts in order to ensure that information contained in the points 14, 15.1.1, 15.2,
16, 18, 20.8, 21, of Registration Document, 1.1 of Risk factors and points 3.3.2, 4.2, 4.3, 4.5, 4.6, 4.8,
4.9, 4.11 of Securities Note are complete and true, reliable and according to the facts, there are no
other facts and no other events have taken place, the omission of which could affect the import of the

information contained in it.

Alexandros Tsirides
Managing Partner
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COMPANY NAME:
SEAT:
ADDRESS
TEL
FAX:
EMAIL:

On behalf of Markos Drakos & Co Ltd:

1.7 AUDITOR

MARKOSDRAKOS& CO LTD
NICOSIA
66 ACROPOLISAVENUE, 2012STROVOLOS NICOSIA
+35722600700
+35722600701
INFO@MDRAKOS.COM
WWW .MDRAKOS.COM

STATEMENT OF MARKOS DRACOS & CO LTD IN ACCORDANCE TO THE COMMISSION REGULATION
(EC) no 809/2004 as of 29 April 2004 r.

Markos Drakos & Co Ltd with seat in Nicosia states that according to the best of its knowledge and to
the best of its efforts in order to ensure that information contained in the points 8.1 ,19, 20.1 (in relation
to the audited consolidated financial statements) — 20.5, 20.9 of Registration Document are complete
and true, reliable and according to the facts, there are no other facts and no other events have taken
place, the omission of which could affect the import of the information contained in it.
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2 STATUTORY AUDITORS

2.1 NAMES AND ADDRESSESOHEISSUERS AUDITORS FOR THEERIOD COVERED BY THE
HISTORICAL FINANCIALNFORMATION

2.1.1  UKRAINIAN AUDITOR

In the period containing the financial data ie. from 1 January 2010 to 31 December 2012 ,
financial statements of the Issuer were audited by Mr: Alexandr Pochkun, auditor license no 003710

valid till 26.03.2018 representing the company Baker Tilly Ukraine, 28 Fizkultury St., Kyiv, 03680
Ukraine, registered by the Ukrainian Chamber of Auditors.

2.1.2  CYPRUS AUDITOR

In the period containing the financial data ie. from 1 January 2010 to 31 December 2012,
financial statements of the Issuer were audited by Mr: Andreas Constantinides, representing the
company Markos Drakos & Co Ltd, Chartered Accountants, 66 Acropolis Avenue, Acropolis Tower, 2012
Strovolos, Cyprus licensed no E107/A/2013 by the Institute of Certified Public Accountants of Cyprus.

2.2 |F AUDITORS HAVE RESINED BEEN REMOVED OR NOBEEN REAPPOINTED DURING THE
PERIOD COVERED BY THHISTORICAL FINANGL INFORMATION INDICATE DETAILS IF
MATERIAL

2.2.1  UKRAINIAN AUDITOR

In the period containing the financial data the auditor did not resigned and was not dismissed
and was nominated for the next year.

2.2.2  CYRPUS AUDITOR

In the period containing the financial data the auditor did not resigned and was not dismissed
and was nominated for the next year.

3 SELECTED FINANCIAL INFORMATION

3.1 SELECTED HISTORICALINANCIAL INFORMATIONREGARDING THE ISSUERRESENTED FOR
EACH FINANCIAL YEAROR THE PERIOD COVHEHD BY THE HISTORICAEINANCIAL
INFORMATION, AND ANY SUBSEQUENNITERIM FINANCIAL PEROD, IN THE SAME CURRENCAS
THE FINANCIAL INFORMTION

Hereby the historic data were elaborated on the basis of the consolidated financial information of
the Issuer for the period 2010-2012.

Historical financial data presented for 2010 — 2012 came from the consolidated financial report
for the period 2010 - 2012 and was audited by Mr. Alexandra Pochkuna an auditor representing Baker

49



Agroliga Group plc - Prospectus

Tilly Ukraine, 28 Fizkultury St., Kyiv, 03680 Ukraine and Mr. Markos Drakos an auditor representing
Markos Drakos & Co Ltd, 66 Acropolis Avenue, Acropolis Tower, 2012 Strovolos, Cypr.

TABLE 15: CONSOLIDATED STATEMENT OF THE COMPREHENSIVE INCOME FOR THE PERIOD 2010-2012

u6 000
REVENUE
COST OF SALES
GROSS PROFIT
NEGATIVE GOODWILL ON ACQUISITION
OTHER INCOME
SELLING AND DISTRIBUTION EXPENSES
ADMINISTRATION EXPENES
OTHER EXPENSES
OPERATING PROFIT
FINANCE COSTS
PROFIT BEFORE TAX
TAX
NET PROFIT FOR THE YER/PERIOD
OTHER COMPREHENSIVENCOME

TOTAL COMPREHENSIVE NCOME FOR THE YEARPERIOD

ATTRIBUTABLE TQ
EQUITY HOLDERS OF THEPARENT
NON CONTROLLING INTERESTS

Source: The Issuer

2012 2011
16,020 7,063
-12369 -4,905
3,651 2,158
341 191
-126 -118
-469 -353
0 -1
3,397 1877
-294 -184
3,103 1,693
58 34
3,161 1,727
0 0
3,161 1,727
3,110 1,704
51 23
3,161 1,727

TABLE 16: CONSOLIDATED BALANCE SHEET FOR THE PERIOD 2010-2012

u6 000
ASSETS
NON-CURRENT ASSETS
PROPERTY, PLANT AND EQUIPMENT
BIOLOGICAL ASSETS
NON- CURRENT LOANS RECEIXBLE
DEFERRED TAX ASSETS

CURRENT ASSETS
INVENTORIES AND WORKIN PROGRESS
BIOLOGICAL ASSETS
TRADE AND OTHER RECEVABLES
CASH AT BANK AND IN HAND

TOTAL ASSETS

2012

1,699
183
225

75

2,182

4,677
669
3,643
103
9,092
11274

2011

1,220
171
225

24

1,640

3477
1,076
2122

104
6,779
8,419

2010

2010

567
245
181
36
1,029

2,069
172
2,095
193
4529
5,558

5,543
4,069
1,474
1726
268
-19
-294
-107
3,062
-126
2,936
-19
2,917
0
2,917

2,897
20
2,917
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EQUITY AND LIABILITIE S

EQuiTy
SHARE CAPITAL 51
SHARE PREMIUM 953
TRANSLATION RESERVE -126
RETAINED EARNINGS 8,452
9,330
NON CONTROLLING INTERESTS 137
TOTAL EQUITY 9,467
NON-CURRENT LIABILITIES
BORROWINGS 137
DEFERRED TAX LIABILITES 42
179
CURRENT LIABILITIES
TRADE AND OTHER PAYARES 1114
BORROWINGS 505
CURRENT TAX LIABILITIES 9
1,628
TOTAL LIABILITIES 1,807
TOTAL EQUITY AND LIABILITIES 11274

Source: Thdssuer

TABLE 17: CONSOLIDATED CASH FLOWS FOR THE PERIOD 2010-2012

a6000

32
1,046
40
4,952
6,070
86
6,155

198
73
271

1,392
501

1,992
2,263
8419

2012

CASH FLOWS FROM OPERAING ACTIVITIES

PROFIT BEFORE TAX

ADJUSTMENTS FOR

DEPRECIATION OF PROPRTY, PLANT AND EQUIPMENT
EXCHANGE DIFFERENCE RISING ON THE TRANSATION OF NON-
CURRENT ASSETS ON FREIGN CURRENCIES

EXCESS OKSROUP'S INTEREST IN THE NE FAIR VALUE OF THE
SUBSIDIARIESASSETS AND LIABILITES OVER COST ON
ACQUISITION

IMPAIRMENT CHARGE OF PROPERTYPLANT AND EQUIPMENT
INTEREST INCOME

INTEREST EXPENSE

CASH FLOWS FROM OPERAIONS BEFORE WORKINGCAPITAL
CHANGES

INCREASE IN INVENTORES AND WORK IN PROGESS
INCREASEN TRADE AND OTHER RECEIVABLES
DECREASHINCREASH IN BIOLOGICAL ASSETS
(DECREASK/INCREASE IN TRADE AND OTHER PAYABLES
CASH FLOWS FROM OPERAIONS

TAX REFUNDED

3,103

61
-22

-21
228
3,349

-1,200
-1521
419
-278
769
58

31
1,046
140
2,897
4114
63
4,176

70
70

778
516
18
1312
1,382
5,559

2011

1,693

71
-29

-18
200
1918

-1,408
-27
-606
614
491
25

2010

3,189

33

-2,525

106

64
859

-946
-609
-511
457
-750
-35
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NET CASH FLOWS FROMDPERATING ACTIVITIES 827
CASH FLOWS FROM INVESING ACTIVITIES
PAYMENT FOR PURCHASEOF PROPERTYPLANT AND EQUIPMENT -578
ACQUISITION OF SUBSIIARIES, NET CASH OUTFLOW ON 0
ACQUISITION
LOANS GRANTED 0
INTEREST RECEIVED 21
NET CASH FLOWS USEDN INVESTING ACTIVITIES -557
CASH FLOWS FROM FINANCING ACTIVITIES
PROCEEDS FROM ISSUERCSHARE CAPITAL 0
REPAYMENTS OF BORROWNGS -147
INTEREST PAID -228
SUSPENSE ACCOUN{PENDING CORRECTION OFDEPRECIATION 104
MINORITY INTEREST ANDSHARE CAPITAL)
NET CASH FLOWSUSED IN/FROM FINANCING ACTIVITIES -271
NET DECREASE IN CASAND CASH EQUIVALENTS -1
CASH AND CASH EQUIVALENTS 0
AT BEGINNING OF THEYEAR/PERIOD 104
AT END OF THE YEARPERIOD 103

Source: The Issuer

3.2 INTERIM SELECTED FINANCIAINFORMATION

516

-653

-44

18
-679

273
-200

73

-90

194
104

-785

-28
141

-18

103

1,077
-64
-64

949

267

-73
194

Selected financial data were elaborated on the standalone and consolidated financial statements

for the 3 quarter of the 2013.

Financial statements for the third quarter of the 2013 were prepared by the Issuer.

TABLE 18: STAND ALONE STATEMENT OF THE COMPREHENSIVE INCOME FOR THE THIRDQUARTER OF

2013/2012
u6000 01/01/2013
- 30/09/2013
CONTINUING OPERATIONS
SALES REVENUE 20

COST OF SALES

INCOME (EXPENSEBFROM CHANGE IN FAIRVALUE OF BIOLOGICAL
ASSETS

INCOME FROM CHANGE INFAIR VALUE OF AGRICUTURAL
PRODUCTS

GROSS PROFIT

SELLING AND DISTRIBUTON COSTS

ADMINISTRATIVE EXPENES

INCOME FROM GOVERNMEN GRANTS

OTHER OPERATING INCOME/(EXPENSE} NET

20

-41

01/01/2012
- 30/09/2012

859
-764

95

-41
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OPERATING PROFIT

NON-OPERATIONAL INCOME/(EXPENSER NET
FINANCIAL INCOME/(EXPENSER NET

EXCHANGE RATE DIFFERECES NET

PROFIT BEFORE TAX FROM CONINUING OPERATIONS
INCOME TAX EXPENSE

PROFIT FOR THE YEAR ROM CONTINUING OPERATIONS
Source: The Issuer

-21

-21

TABLE 19: STAND ALONE BALANCE SHEET FOR THE THIRDQUARTER OF 2013/2012

u6000

ASSETS

NON-CURRENT ASSETS

PROPERTY, PLANT AND EQUIPMENT
NON-CURRENT BIOLOGICAL /SSETS
OTHER NON-CURRENT ASSETS
TOTAL NON-CURRENT ASSETS
CURRENT ASSETS

CURRENT BIOLOGICAL ASETS
INVENTORIES

TRADE AND OTHER RECEIVABLES
PREPAYMENTS AND OTHERCURRENT ASSETSNET
DEPOSIT

CASH AND CASH EQUIVAIENT
TOTAL CURRENT ASSETS

TOTAL ASSETS

EQUITY AND LIABILITIE S

SHARE CAPITAL

ADDITIONAL PAID -IN CAPITAL
RETAINED EARNINGS

EXCHANGE RATE EFFECT

EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OFHE PARENT
NON-CONTROLLING INTERESS
TOTAL EQUITY

NON-CURRENT LIABILITIES

OTHER NON-CURRENT LIABILITIES
DEFERRED TAX LIABILITY

TOTAL NON-CURRENT LIABILITIES
CURRENT LIABILITIES

TRADE AND OTHER PAYABRES
INTERESTBEARING LOANS AND BABRROWINGS
PROVISIONS

01/01/2013
- 30/09/2013

26
26

1027

1027
1052

31

1046
-24

1052

54

54

01/01/2012
- 30/09/2012

26
26

1052

1053
1079

31
1046

1079

53



Agroliga Group plc - Prospectus

TOTAL CURRENT LIABILITIES
TOTAL LIABILITIES

TOTAL EQUITY AND LIABILITIES 1052 1079
Source: The Issuer

TABLE 20: CONSOLIDATED STATEMENT OF THE COMPREHENSIVE INCOME FOR THE THIRD QUARTER
OF 2013/2012

u6000 01/01/2013 | 01/01/2012
- 30/09/2013 | - 30/09/2012

CONTINUING OPERATIONS

SALES REVENUE 11,697 8,862
COST OF SALES -10,876 -10,277
INCOME (EXPENSEBFROM CHANGE IN FAIRVALUE OF BIOLOGICAL 0 0
ASSETS

INCOME FROM CHANGE INFAIR VALUE OF AGRICUTURAL 2,714 4,574
PRODUCTS

GROSS PROFIT 3,536 3,159
SELLING AND DISTRIBUTON COSTS -25 -41
ADMINISTRATIVE EXPENES -355 -231
INCOME FROMGOVERNMENT GRANTS 509 362
OTHER OPERATING INCOME/(EXPENSE}R NET -11 268
OPERATING PROFIT 3,653 3,517
NON-OPERATIONAL INCOME/(EXPENSER NET 0 -14
FINANCIAL INCOME/(EXPENSER NET -209 -212
EXCHANGE RATE DIFFERECES NET 2 -20
PROFIT BEFORE TAXFROM CONTINUING OPERTIONS 3,446 3,271
INCOME TAX EXPENSE 0 -1
PROFIT FOR THE YEAR ROM CONTINUING OPERATIONS 3,446 3,269
PROFIT FOR THE YEAR ATRIBUTABLE TO

EQUITY HOLDERS OF THEPARENT 3,390 3,226
NON-CONTROLLING INTEREST 56 43

Source: The Issuer

TABLE 21: CONSOLIDATED BALANCE SHEET STATEMENT FOR THE THIRD QUARTER OF 2013/2012

u6000 01/01/2013 | 01/01/2012
- 30/09/2013 | - 30/09/2012
ASSETS

NON-CURRENT ASSETS

PROPERTY, PLANT AND EQUIPMENT 1,951 1,509
NON-CURRENTBIOLOGICAL ASSETS 196 177
OTHER NON-CURRENT ASSETS 326 26
TOTAL NON-CURRENT ASSETS 2,472 1,712
CURRENT ASSETS

CURRENT BIOLOGICAL ASETS 385 216
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INVENTORIES 5,805 4,703
TRADE AND OTHER RECEVABLES 6,017 3,403
PREPAYMENTS AND OTHERCURRENT ASSETSNET 0 0
DEPOSIT 0 0
CASH AND CASH EQUIVAIENT 53 148
TOTAL CURRENT ASSETS 12,260 8,470
TOTAL ASSETS 14,732 10,182
EQUITY AND LIABILITIE S

SHARE CAPITAL 51 32
ADDITIONAL PAID -IN CAPITAL 953 1,046
RETAINED EARNINGS 11,842 7,664
EXCHANGE RATE EFFECT -365 -69
EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OFTHE PARENT 12,480 8,673
NON-CONTROLLING INTERESS 193 138
TOTAL EQUITY 12,673 8,811
NON-CURRENT LIABILITIES

OTHER NON-CURRENT LIABILITIES 134 119
DEFERRED TAX LIABILITY -31 34
TOTAL NON-CURRENTLIABILITIES 103 153
CURRENT LIABILITIES

TRADE AND OTHER PAYARES 1,079 859
INTERESTBEARING LOANS AND BABRROWINGS 868 298
PROVISIONS 9 62
TOTAL CURRENT LIABILITIES 1,956 1,218
TOTAL LIABILITIES 2,059 1,371
TOTAL EQUITY AND LIABILITIES 14,732 10,182

Source: The Issuer

4 RISK FACTORS

Risk factors that are material to the Issuer, its industry or macroeconomic environment are
disclosed in a section headed 'Risk Factors'.

5 INFORMATION ABOUT THE ISSUER

5.1 HISTORY AND DEVELOPMET OF THE ISSUER

5.1.1 THE LEGAL AND COMMERCIAL NAME OF THE ISSUER

The Issuer name is ,Agroliga Group PLC"” (Public Limited Company).

5.1.2 THE PLACE OF REGISTRATION OF THE ISSUER AND ITS REGISTRATION NUMBER
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The Issuer was registered in Cyprus as Public Limited Company , and recorded In the Register
under the no HE 269325.

5.1.3 THE DATE OF INCORPORATION AND THE LENGTH OF LIFE OF THE ISSUER, EXCEPT WHERE
INDEFINITE

On 23.06.2010 the Issuer was registered in the Ministry of Commerce, Industry and Turism
Department of Registrar of Companies and Official Receiver Republic of Cyprus. The Issuer was
incorporated as Public Limited Company, according the Cyprus Companies Law Chapter 113.

Duration of the Issuer is not limited.

5.1.4  THE DOMICILE AND LEGAL FORM OF THE ISSUER, THE LEGISLATION UNDER WHICH THE
ISSUER OPERATES, ITS COUNTRY OF INCORPORATION AND THE ADDRESS AND TELEPHONE
NUMBER OF ITS REGISTERED OFFICE

TABLE 22: BASIC INFORMATION ABOUT THE ISSUER

NAME: AGROLIGAGROUPPLC
LEGAL FORM PuBLIC LIMITED COMPANY
COUNTRY: CYPRUS
SEAT NICOSIA
ADDRESS BOUMPOULINAS , 11
1sTFLOOR, 1060NIcosIA, CYPRUS
TELEPHONE 38(057)766-50-70
FAX: 38(057)766-50-70
EMAIL: INFO@AGROLIGA.COM.UA
WWW : WWW .AGROLIGA.COM.UA
REGISTER NUMBER HE 269325
TAX NUMBER: 12269325V

Source: The Issuer

Agroliga Group PLC was incorporated and is acting based on the Cyprus Companies Law Chapter 113.
On the top of that, the Issuer acts according to the following law and regulations:
1 Polish Act on public offer and the conditions for introducing financial instruments to the
organized trading system, and on public companies,
1 Polish Trading in Financial Instruments Act.
And rules and directives:
1 Polish Directive related to the current and periodic reports,
1 Polish Minister of Finance directive in relation detailed terms, evaluation, disclosure and
presentation of the financial instruments.

Polish Minister of Finance directive in relation to the information disclosed in financial report and

consolidated financial report, required in the prospectus for the issuer with the seat in Republic of
Poland, for which Polish accounting principles are applied.
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5.1.5 THE IMPORTANT EVENTS IN THE DEVELOPMENT OF THE ISSUER’S BUSINESS

TABLE

199

1999

2001

2002

2004

2007

2008

2009
2010

2011

2013

Source

23: HISTORY OF THE AGROLIGA GROUP
0] INCORPORATION OF THECOMPANY A BRDNYKCOO
0] AT THE BEGINNING THEMAI N AREA OF ITS ACTIVITYWAS RETAIL TRADE OFCONSUMER
PRODUCTS
i INCORPORATION OFLIGA A;
u INCORPORATION OFAGROLIGA - FIRST AGRICULTURAL ©MPANY IN THE VILLAGE
KAMENKA, DVURECHANSKIDISTRICTKHARKOVSKIREGION; LAND LEASE OF AREA ® 1060HA;
0] UPGRADING OF THE 95%OF THE AGRICULTURALMACHINERY, RECONSTRUCTION OF
THE FARMING EQUIPMENT,
i AGROLIGA STARTED TO EASE1700HA AND PERFORMS RECESTRUCTION OF THE
AGRICULTURAL PREMISE;
a AGROLIGA IMPLEMENTS NTRODUCTION OF THE FARMING TEEHNOLOGIES
u PURCHASE WAREHOUSE COMPLEX IN NOVAYA VODOLAGA, NOVOVODOLAZSKI
DISTRICT, KHARKOVSKI REGION,
i START OF THE MODERNIZATION PROCESSRECONSTRUCTION OF EEVATOR FOR 20
000.TON, RENT OF THE ELEVATORFOR10000TON OF GRAIN;
a ACQUISITION OF MECHNIKOVO AGRICULTURAL FARM, DVURECHANSKI DISTRICT
KHARKOVSKIREGION,
a INCREASE OF THE AGRIGLTURAL LAND BY 2770HA TO 5510HA;
a RENOVATION OF THE MACHINERY AND RECONSTRUCTON OF THE BUILDINGS
u START OF OIL CRUSHINGPLANT CONSTRUCTION|
1] START OFDAIRY FARM,;
u START OF NEW INVESTMENT PLAN AMOWNTING OF $2 MILLION FOCUSED ON
MODERNIZATION OF THE COMPANIES
1] OIL CRUSHING PLANT BEBINS TO WORK
u INCORPORATION OFAGROLIGA GROUPLLC IN UKRAINE;
a INCORPORATION OFAGROLIGA GROUPPLCIN CYPRUS
u FIRST EXTERNAL AUDITOF THE GROUP
a FEBRUARY11DEBUT ONNEWCONNECTMARKET;
0] PURCHASE OFVOSTOKAGROKONTRAKT, EXPANDING LAND AT 1,5THOUSANDHA;
u JOINING NC LEAD AND NC LEAD 30;
a AWARD WSE IR LEADER NEWCONNECT 2012FOR THE BEST FOREIGICOMPANY ON
NEWCONNECTMARKET;

: The Issuer
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5.2 INVESTMENTS

5.2.1 A DESCRIPTIONOF THE ISSUER’S PRINCIPAL INVESTMENTS FOR EACH FINANCIAL YEAR FOR
THE PERIOD COVERED BY THE HISTORICAL FINANCIAL INFORMATION UP TO THE DATE OF

THE PROSPECTUS

The Group's investment expenditures for the period from 01.01.2010 until the Date of Prospectus are

disclosed in the table below.

TABLE 24: AGROLIGA GROUP INVESTMENTS FOR THE PERIOD 2010 - 2012 AND 11 MONTHS 2013.

EUR'000 01.122013 2012 2011 2010
LAND PURCHASE - - 500 =
FARMING EQUIPMENT PLRCHASE 120 75 410 -
AUTOMATIC MILKING - - 100 -
COWSHEDS BUILDING AND RENOVATION - - 100 -
ADDITIONAL HERD PURCHASE - - 94 -
REFINERY REEQUIPPING - - - -
EQUIPMENT 135 199 85 -
INSTALLATION - 171 114 -
TOTAL 255 445 1403 -

Source: The Issuer

In 2010 Agroliga Group did not executed investments.

Detailed investment split for the consecutive years show the following tables.

TABLE 25: INVESTMENTS IN 2011

ITEM

LAND PURCHASE

FARMING EQUIPMENT
PURCHASE

AUTOMATI ) MI

COWSHEDS BUILDING
AND RENOVATION

L

DESCRIPTION

1500HA OF ARABLE LANDIN DVURECHANSKI DISTRICTOF THE
KHARKOV REGION

AUTOMATIC MILKING OF THE COMPANY ¢ VESTFALIA SURGE
G M B HF®R180COWS, AS A PART OF NEW COVEHED.

NEW COWSHED FORL80COWS. THERE ARE DAIRY UNIT, REST
ROOM AND VETERINARY OFFICE LOCATED IN THE LARGE
UTILITY ROOM. AS WELL, THERE ARE ALL THE NEESSARY
COMMUNICATIONS IN THE MILK STORAGE UNIT HOT AND

COLD WATER, DRAIN. HERE IS ALSO A VACUUMPUMPING

STATION TO PUMP MILK AND AUTOMATIC WASHING

EQUIPMENT, AS WELL AS TANKCOOLER AT 4 TONS BOARD
ROOM FOR ELECTRICITY

AMOUNT
EUR'000

500

410

100

100
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100 HEIFERS BELONG TO A DEEP MIKING BREEDHOLSTEIN
WHICH CATTLE GIVES AT LEAST 8.500LITERS OF MILK PER 94
YEAR, AS A PART OANCREASING MILK HERD

ADDITIONAL HERD
PURCHASE

REFINERY REEQUIPPING

EQUIPMENT FIRST PAYMENT FOR THE NEW EQUIPMENT OF FEFINERY. 85

PREPARATIONS FOR REEQIPPING OF OIL CRUSHNG PLANT -
INSTALLATION DISMANTLING OF OLD REFINING LINE, SPACE INCREASING 114

UTILITY ENGINEERING

Source: The Issuer

The major investment started from reequipping of the oil crushing plant and land purchase. In order to
ensure implementation of the proper technology new farming equipment was purchased. Split of
farming equipment is presented below.

Sources of funding for those investments come from IPO and retained profits.

TABLE 26: AGRICULTURE EQUIPMENT SPLITTED TO THE FOLLOWING UNITS IN 2011

DESCRIPTION AMOUNT EUR'000
WHEEL TRACTOR"JOHN DEER' 126.68
COMBINE HARVESTER'POLESIE' 97.73
COMBINE HARVESTER'POLESIE' 97.73
BALING MACHINE 7.33
CUTTER 6.31
FRONTAL LOADER 2.10
OTHER 72.13

Source: The Issuer

TABLE 27: INVESTMENTS IN 2012

ITEM DESCRIPTION AMOUNT
EUR'000
FARMING EQUIPMENT SET OF EQUIPMENT 75
PURCHASE

REFINERY REEQUIPPING

EQUIPMENT MAIN PAYMENT FOR THE NEW EQUIPMENT OF 199

REFINERY.
INSTALLATION INSTALLATION OF THE NEW EQUIPMENT, 171

STARTING-UP AND ADJUSTMENT
Source: The Issuer

In 2012 modernization of oil crushing plant continued. It was the main investment in 2012.
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TABLE 28: AGRICULTURE EQUIPMENT IS SPLIT TO THE FOLLOWING UNITS IN 2012

ITEM AMOUNT
EUR'000
FELD CULTIVATOR TIGERMATE 10419 39.72
TRACTORCASECX-100 15.82
DISK TILLER 11.87
SWATH COLLECTOR 3.80
Source: The Issuer
TABLE 29: INVESTMENTS IN 1 H 2013
ITEM DESCRIPTION AMOUNT
EUR'000
FARMING EQUIPMENT NUMBER OF EQUIPMENT 120
PURCHASE
REFINERY REEQUIPPING
EQUIPMENT NEW STEAM BOILER STAION. STARTING THE 135

BOILER WILL MAKE POSSIBLE TO SWITCH HEAT
QUICKLY BETWEEN ENBUSERS TO INCREASE TH
HEAT EFFICIENCY OF HE HEATING EQUIPMENTBY

10-12%.
Source: The Issuer

In 2013 main investments were focused in improvement of farming equipment. Purchase of
VostokAgroKontrakt required reinforcing farming equipment.

TABLE 30: AGRICULTURE EQUIPMENT IS SPLIT TO THE FOLLOWING UNITSIN 1 H 2013

DESCRIPTION EUROG6 0 0 O
SPRAYERROSA 40.10
SFEDERGASPARDOSPSPRIHT 15.03
TRACTORBELARUS 892 13.92
TRACTORBELARUS 893 13.92
CrROPPERPRONARPDT340 7.48
WEEDER 6.39
COMBAIN RoS 2 5.69

Source: The Issuer

5.2.2 A DESCRIPTION OF THE ISSUER’S PRINCIPAL INVESTMENTS THAT ARE IN PROGRESS

Investment plan is described in detail in point 5.2.3 below. Currently in the 3 Q 2013 Agroliga Group
does not plan substantial investment.
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5.2.3 INFORMATION CONCERNING THE ISSUER’S PRINCIPAL FUTURE INVESTMENTS ON WHICH ITS
MANAGEMENT BODIES HAVE ALREADY MADE FIRM COMMITMENTS

Agroliga Group PLC splits forthcoming investment into 3 segments. Each of the segment is
described in detail in the below mentioned tables and text. Total investment amount to EUR 11.8 million,
including own funds amounted of EUR 3.9 million.

5.2.3.1 SUNFLOWER OIL -INVESTMENT PLAN

Agroliga Group plans to increase the sunflower oil output by implementing extraction
technology. This production line improves efficiency of the oil crushing plant. Up to the 2015 Agroliga
Group plans to increase output of the crushed sunflower seeds from 55,000 tons up to 70,000 tons and
further up to 100,000 tons in 2017. In order to ensure such increase its necessary to purchase extracting
line and connect crushing and extracting production lines. Certain improvements in the technological
process enable to increase oil output and maintain high level of oil exctracting form the sunflower seeds.
Agroliga Group plans as well, to increase storage capacity for the raw materials by 10,000 tons. The
location of the new storage is very close to the current storages, so logistically it is advantageous. New
premises have also dryer facilities, what help to prepare sunflower seed for crushing plant. The Group
may have direct access to the railway line. No other investments needed to enlarge storage base.

TABLE 31: SUNFLOWER OIL - INVESTMENT PLAN

INVESTMENTS
PLAN EXTERNAL OWN FUNDS
ITEM FINANCING (EUR
(EURMILLION) MILLION)

INCREASE OF OIL ADDITIONAL EQUIPMENT FOR THE

260 1.00
CUSHING PLANT EXTRACTING
EFFICIENCY, CUSHING INCREASE OF THE STORAGEAPACITY T S
AND EXTRACTING BY 10TH. TONS ' '

340 1.00

Source: The Issuer

5.2.3.2 AGRICULTURAL - INVESTMENT PLAN

In 2013-2015 Agroliga Group plans to increase land bank by the means of purchasing
2 agricultural companies in the Kharkov region. First stage of negotiations have executed. In order to
complete the transaction Agroliga Group has to ensure source of financing. The Management of Agroliga
Group will use its skills and capability to ensure the highest productivity as its possible from the acquired
land. Agroliga Group has the qualified team of employees to manage new land and ensure effective
crop. There is a need to enlarge equipment base for the new land cultivation. On the present cultivated
are Agroliga Group plans to implement new kind of fertilizers that keeps certain level of the humidity in
the soil. According to the plans for 2013-2015 Agroliga Group will produce organic fertilizer generated
from the milk farm, partially it will replace chemical fertilizers. This program will gradually will be
implemented on the separate fields. New purchases are under due diligence now in order to confirm
inventory of the fields and equipment, rent contract, soil quality. The purchase will be without the yield
(empty fields) but with all farming equipment (tractors, seeders, plows, etc). The fields are not far from
the crushing plant. So the Group maintain logistic advantage over competition.
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TABLE 32: AGRICULTURAL - INVESTMENT PLAN

INVESTMENTS
PLAN EXTERNAL OWN FUNDS
ITEM FINANCING (EUR (EUR
MILLION) MILLION)
ADDITIONAL 4,800HA 250 1.30
INCREASE OF THE
ADDITIONAL EQUIPMENT 050 050

BANK LAND UP TO
EQUIPMENT FOR THE PROUCTION OF

123 TH. HA 050 0.60
ORGANIC FERTILIZERS

3.50 240
Source: The Issuer

5.2.3.3 MILK FARM AND ANIMAL HUSBANDRY- INVESTMENT PLAN

Herd on milk farm of Agroliga Group will be increased up to 1,400 heads. Currently Agroliga
Group has cowsheds for 1000 heads, therefore in the next year its planned to construct one cowshed
for 400 heads. In the next 3 years, works will be focused to achieve 7,000 kg milk/annually/head
(currently its 6,200 kg/annually/head). One the future target is a production of the powder milk and
soft cheese. External production facilities will be applied.

TABLE 33: MILK FARM - INVESTMENT PLAN

INVESTMENTS
PLAN EXTERNAL OWN FUNDS
ITEM FINANCING (EUR

(EURMILLION) MILLION)
INCREASE NUMBER OF | CONSTRUCTION OF THE ®W
COWSUP T01,400 COWSHEDFOR400HEADS, PURCHASE 0.90 0.50
HEADS OF 600cows

0.90 0.50

Source: The Issuer
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6 BUSINESS OVERVIEW

6.1 PRINCIPALACTIVITIES

6.1.1 A DESCRIPTION OF, AND KEY FACTORS RELATING TO, THE NATURE OF THE ISSUER’S
OPERATIONS AND ITS PRINCIPAL ACTIVITIES

Agroliga Group PLC and Agroliga Group LLC are holding companies and as such do not perform
commercial activity by themselves. Commercial activity is performer by the indirect subsidiaries of
Agroliga Group PLC. Those subsidiaries act in 3 fields of business:

1 sunflower oil production,
1 grain production,
1 milk production.

Sunflower oil and milk decrease seasonal factors of the production. These three fields support each
other in the technological process, and to the certain extent are complementary. Such complementary
effect increases efficiency of the certain fields and makes the products more processed. Some
byproducts from one field is the raw material to the other field.

The scheme of raw materials and products flow is explained below.
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PICTURE 1: SCHEME OF THE RAW MATERIALS AND PRODUCTS FLOW
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Source: The Issuer

6.1.2  SIGNIFICANT NEW PRODUCTS AND/OR SERVICES THAT HAVE BEEN INTRODUCED

The Agroliga Group has not introduced any new products this year. The Group maintain
production of sunflower oil, grains and milk. Efforts are concentrated at increase of yield and quality.
The crucial factors for better yield and quality are implementation of efficient production technology,
fertilizers, usage of proper plant protection, and timely execution of proper actions.

The Issuer published plan for the year 2013 — 2015 in the Report EBI no 8/2013 dated 12.06.2013
related to the strategic plans of the Agroliga Group.
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6.2 PRINCIPALMARKETS

6.2.1  GRAIN MARKET

World turnover of grain

In the season 2012/13 on the world supply and demand relationships have deteriorated. The
fall in supply is greater than demand. Grain production in 2012 was about 3.7% lower than in 2011,
and consumption is estimated at about 2.0% lower than in the season 2012/11. It would impact on the
decrease in feed consumption and industrial use. As a result, shortages could be enlarged from 0.8
million tons in 2011/12 to 30.5 million tons. At the end of the 2012/13 season can be expected to reduce
inventories to 334.5 million tons, an increase of 8.4%, which would represent 18.4% of consumption,
compared to 19.7% in the previous season and 20.4% in 2010 / 11 (Table 34). More importantly, grain
stocks are substantially reduced in the countries in which they are potentially available, or in larger
exporters. In the season 2012/13 the pressure on the wheat market demand is much greater than in
the season 2011/12. Its collections have decreased by 6.0%, while consumption is estimated at about
3.2% lower than in the previous season. Harvested more wheat in North America and the Far East. The
rest of the world declined collections, including the CIS and Australia respectively by 32.3 and 25.7%.
Reduced feed consumption (11.0%) and industry (1.1%) is only partially offset by the increase of
consumption (by 0.7%). Consumption exceeds production by more than 19 million tons, compared to
a small surplus in the previous season. The closing stocks of wheat will decrease by 9.7% to 180 million
tons. There will still be a level much higher than in 2006/07-2007/08 seasons, when they were estimated
in the range 120-130 million tons. In the market for feed grain supply and demand relationships also
deteriorated, although to a lesser extent than in the wheat market. Compared to the previous season,
the harvest decreased by 2.3%, while consumption may decrease by 1.3%, mainly due to the reduction
of processing into biofuel. Deficiency of the current increased from 0.2 to 11.3 million tons. The level of
closing stocks will be reduced by 6.8% to 154 million tons, which is comparable to the low state at the
end of the 2006/07 season.
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TABLE 34: THE GLOBAL BALANCE OF PRODUCTION AND CONSUMPTION OF WHEAT AND FEED GRAINS
(MILLION TONES)

SPECIFICATION 2007/08 | 2008/09 @ 2009/10 @ 2010/11 @ 2011/12  2012/13 | 2012/13
VALUATION | 2011/12

PRODUCTION
WHEAT 6120 6837 686.7 6523 697.2 6556 94.0%
GRAIN FODDER 1,0809 1,1124 1,1156 1,0990 1,1543 1,1282 97.7%
INIT:
CORN 7947 8006 824.2 8317 8830 857.1 97.1%
BARLEY 1332 1551 1509 1226 1344 1299 96.7%
SORGHUM 65.9 64.9 54.1 625 54.0 573 1061%
OAT 255 25.7 234 19.8 225 210 93.3%
RYE 144 173 175 114 122 142 1164%
OTHERGRAINS 47.2 48.8 455 510 48.2 48.7 101.0%
CONSUMPTION
WHEAT 6175 6438 6537 654.8 6969 6749 96.8%
GRAIN FODDER 10578 1,0821 11131 11305  1,1545 1,1395 98.7%
THE BALANCE OF PRODUTION AND CONSUMPTION, SURPLUY+) SHORTAGEY-)
WHEAT -55 399 33 -25 0.3 -193 X
GRAIN FODDER 229 30.3 25 -315 -0.2 -11.2 X
CLOSING STOCKS
WHEAT 127 1687 2017 1992 1995 1802 90.3%
GRAIN FODDER 1642 1947 1973 1657 1656 1543 93.2%

Source: FAS USDA, Grain: World Markets and Trade, May 2013.

World trade of grain

In the season 2012/13 global wheat sales are reduced. The demand for its imports shall be
assessed at 141 million tons (151 million tons in 2011/12). Import demand declined in most regions of
the world, with the exception of Asia and South America. In most EU limit imports of wheat (22.7%),
CIS (15.1%) and African countries (about 8-15%). The volume of foreign trade of feed grains is also a
smaller, but in this market the decline is less than the market of wheat (Table 35). Trade in those grains
are estimated at 123 million tons, 4.3% less than in the previous season. Import demand declined in
most regions of the world (with the exception of the EU and South America), including most of North
Africa and Southern Europe (respectively 26.7 and 16.1%) in the CIS (17.7%) and the Middle East
(12.8%).

66



Agroliga Group plc - Prospectus

TABLE 35: DEMAND ON IMPORT OF GRAIN (MILLION TONS)

SPECIFICATION 2008/09 = 2009/10 @ 2010/11 2011/12  2012/13 @ 2012/13
VALUATION | 2011/12
WHEAT

NORTHAMERICA 7.1 6.8 6.5 85 7.9 92.9%
SOUTH AMERICA 14.6 14.6 14.8 155 159 1026%

EU-27 7.7 55 4.7 7.4 57
SOUTHERN EUROPE 1.7 1.7 1.7 19 18 94.7%
CISCOUNTRIES 6.6 54 5.7 8.0 6.8 85.0%
NEAREAST 282 226 17.3 233 232 99.6%
NORTHAFRICA 235 216 24.3 24.2 20.7 85.5%
SOUTH AFRICA 14.2 16.4 154 18.3 16.8 91.8%
EASTASIA 11.3 138 139 16.9 174 | 1030%
SOUTH ASIA 10.8 7.6 7.6 5.6 57 1018%
SOUTHEASTASIA 124 139 16.3 180 159 88.3%
OTHER 2.6 2.8 25 3.0 3.0 1000%
TOTAL 1407 1327 1307 1506 1408 93.5%

GRAIN FODDER

NORTH AMERICA 152 152 143 16.7 159 95.2%
SOUTH AMERICA 14.2 15.8 15.6 16.8 175 104.2%
EU-27 3.0 3.0 8.7 7.0 111 1586%
CISCOUNTRIES 0.7 0.5 12 1.0 0.8 80.0%
NEAREAST 212 213 187 231 204 88.3%
NORTHAFRICA 10.6 131 123 151 111 73.5%
SOUTH AFRICA 3.9 2.7 2.0 29 24 82.8%
EASTASIA 333 36.3 339 381 36.3 95.3%
SOUTHEASTASIA 54 6.7 7.6 7.2 6.8 94.4%
OTHER 0.7 0.9 0.9 11 1.1 1000%
TOTAL 1082 1155 1152 1290 1234 95.7%

Source: FAS USDA: Grain: World Markets &nade, May 2013

Position of the main Grain exporters

Wheat harvest in the major exporting countries (U.S., EU, Canada, Australia, Argentina) for
season 2012/13 amounted to 254 million tons and were 3.1% lower than those recorded in the previous
season. Due to the large reduction in the initial inventory, the total supply in these countries, compared
with season 2011/12, decreased by 4.8% to 301.8 million tons. No major changes expected
consumption of wheat. Surplus and exports may be reduced by about 10-11%. Closing stocks will be
lower by little. In the season 2012/13 the situation on the market of feed grains is more difficult than
in the wheat market. They collected more than 7% less than in 2011/12 season. The fall in corn harvest
was influenced, especially in the U.S., where they fell by nearly 13%, which more than offset an increase
harvest of sorghum and barley from other exporters. Consumption of feed grains in the major exporting
countries may decrease by nearly 3%. As a result, it is possible to reduce the final inventory surplus
and over 18% (Table 36).

67



Agroliga Group plc - Prospectus

TABLE 36: BALANCE OF WHEAT, CORN AND BARLEY IN KEY EXPORTING COUNTRIES (MILLION TONS)

SPECIFICATION 2008/09 = 2009/10 @ 2010/11 2011/12 2012/13 @ 2012/13
VALUATION | 2011/12
WHEAT
OPENING STOCKS 312 483 585 54.2 475 87.6%
HARVEST 2802 2599 2640 2625 254.2 96.8%
TOTAL SUPPLY 3114 3082 3225 3167 3017 95.3%
CONSUMPTION 1815 1737 1726 1806 1805 99.9%
SURPLUS 1299 1345 1499 1361 1212 89.1%
NETEXPORTS 816 76.0 95.7 88.6 812 91.6%
CLOSING STOCKS 48.3 585 54.2 475 40.0 84.2%
SURPLUS OF CURRENT 98.7 86.2 914 819 737 90.0%
COLLECTION®
CORN
OPENING STOCKS 493 24.3 27.8 -10.7 -26.2 244.9%
HARVEST 3959 4253 4097 4203 3885 92.4%
TOTAL SUPPLY 4452 4496 4375 4096 3623 88.5%
CONSUMPTION 3393 3458 3525 347.2 3352 96.5%
SURPLUS 1059 1038 85.0 624 271 43.4%
NET EXPORTS 816 76.0 95.7 88.6 812 91.6%
CLOSING STOCKS 24.3 27.8 -10.7 -26.2 -54.1 2065%
SURPLUS OF CURRENT 56.6 795 57.2 731 533 72.9%
COLLECTION®
BARLEY
OPENING STOCKS 10.7 18.3 225 123 89 72.4%
HARVEST 90.5 84.4 73.0 712 74.3 104.4%
TOTAL SUPPLY 1012 1027 95.5 835 83.2 99.6%
CONSUMPTION 75.2 74.1 72.6 65.6 66.5 1014%
SURPLUS 26.0 28.6 229 179 16.7 93.3%
NET EXPORTS 7.7 6.1 10.6 9.0 9.4 104.4%
CLOSING STOCKS 183 225 123 89 7.3 82.0%
SURPLUS OF CURRENT 153 103 0.4 5.6 78  1393%
COLLECTION®

*harvest minus consumption
Source: FAS USDA: Grain: World Markets and Trade, may 2013

In the season 2012/13 the EU grains market is still under demand pressure. Compared to the
previous season, the wheat harvest was lower by 3.8%. The decrease of the current supply is only
partially compensated for the higher initial stock and therefore the total supply decreased by 2.2%.
Wheat consumption can be reduced by 5.0%, resulting in the increase in its surplus. However, due to
a significant increase in exports (over 70%), significantly decreasing stocks (by almost 28% to less than
10 million tons). Sets of feed grains in the EU were more than 3.1% lower than last year. The initial
inventory was also lower. As a result, the supply has decreased by more than 3%, which, with a slight
increase in exports and consumption, will cause a profound reduction (over 27%) of closing stocks Table
37).
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TABLE 37: GRAIN BALANCE IN UE-27 (MILLION TONS)

SPECIFICATION 2008/09 2009/10 @ 2010/11 | 2011/12 | 2012/13 | 2012/13
VALUATION | 2011/12
WHEAT
OPENING STOCKS 124 188 16.0 115 133 1157%
HARVEST 1511 1388 1360 1373 1321 96.2%
TOTAL SUPPLY 1635 157.6 1520 1488 1454 97.7%
CONSUMPTION 1270 1250 1223 1263 1200 95.0%
URPLUS 36.5 326 29.7 225 25.4 1129%
NET EXPORTS 17.7 16.6 182 9.2 158 1717%
CLOSING STOCKS 188 16.0 115 133 9.6 72.2%
SURPLUS OF CURRENT 24.1 138 137 11.0 121 1100%
COLLECTION
GRAIN FODDER
OPENING STOCKS 127 20.7 25.6 16.1 155 96.3%
HARVEST 1621 1550 1405 1477 1431 96.9%
TOTAL SUPPLY 1748 1757 1661 1638 1586 96.8%
CONSUMPTION 1519 1501 1524 1488 1527 1026%
SURPLUS 229 25.6 137 150 5.9 39.3%
NET EXPORTS 2.2 0.0 -2.4 -0.5 -5.3 | 10600%
CLOSING STOCKS 20.7 256 16.1 155 112 72.3%
SURPLUS OF CURRENT 102 4.9 -11.9 -11 -9.6 X
COLLECTION

Source: FAS USDA: Grain: World Markets @nade, May 2013

In the season 2012/13 in the CIS again recorded sharp fall grain harvest. Wheat harvest
decreased by 32.9%, and feed grains by 12.3%. It is estimated that domestic demand for wheat and
feed grains will be reduced by 9.9 and 7.6%. As a result, the grain surplus should go down by 84.9 and
23.0%, which significantly reduce the export potential of CIS countries in the Black Sea region (Table
38). This in turn has opened up opportunities to export markets in the Middle East and North Africa for
other exporters, mainly from the EU, including the Poland.!

L Market Analysis: ,, The grains market, state and prospects” May2013, The Department of Market Research IERiGZ-PIB
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TABLE 38: GRAIN BALANCE IN CIS COUNTRIES* (MILLION TONS)

SPECIFICATION 2008/09 = 2009/10 @ 2010/11 2011/12  2012/13 @ 2012/13
VALUATION | 2011/12
WHEAT
OPENING STOCKS 138 216 25.6 235 26.9 1145%
HARVEST 1155 1140 811 1150 772 67.1%
TOTAL SUPPLY 1293 1356 1067 1385 1041 75.2%
CONSUMPTION 76.1 78.2 75.0 79.8 719 90.1%
SURPLUS 532 574 317 58.7 322 54.9%
NET EXPORTS 316 318 8.2 318 181 56.9%
CLOSINGSTOCKS 216 25.6 235 26.9 141 52.4%
SURPLUS OF CURRENT 394 35.8 6.1 35.2 5.3 15.1%
COLLECTION
GRAIN FODDER
OPENING STOCKS 4.8 9.3 7.3 5.4 6.2 1148%
HARVEST 79.0 67.6 475 78.7 69.0 87.7%
TOTAL SUPPLY 838 76.9 54.8 84.1 75.2 89.4%
CONSUMPTION 58.1 55.0 419 54.3 50.2 92.4%
SURPLUS 25.7 219 129 298 25.0 83.9%
NET EXPORTS 16.4 14.6 75 236 205 86.9%
CLOSING STOCKS 9.3 7.3 5.4 6.2 4.5 72.6%
SURPLUS OF CURRENT 209 126 5.6 24.4 188 77.0%
COLLECTION

*Aggregated balance of Grain for cattle in Kazakhstan, Russia and Ukraine.
Source: FAS USDA: Grain: World Markets and Trade, May 2013

Harvest projection for 2013 year

In 2013, global wheat harvest may reach 683 million tons, ie, about 4% more than in the
previous year. The increase is due, in part, to higher by 4% vyield and with a slightly larger area sown,
which may reach 222.3 million hectares, i.e. the highest value of four years. The greatest acreage of
wheat increased in the EU, Russia, Ukraine, Kazakhstan, Canada and Australia, and so on large
producers. On the other hand, due to large losses due to drought, decrease its size in the United States.
In the rest of the Northern Hemisphere meteorological conditions are favorable so far. Assuming no
major weather anomalies, you can expect a sizeable increase in yields in the EU, the CIS, and Australia.
Their height should be less than the average for the last five years, but it will be lower than the record
of the season 2011/12. Consumption of wheat in the season 2013/14 will remain similar to those of the
previous season (678 to 676 million tons), as consumption growth offset the decline in grazing. Wheat
consumption may increase by 1%, mainly due to rising demand in the developing countries of Asia and
Africa. Grazing is lower due to the fact that wheat will be displaced in the feed industry for corn, which
in the season 2013/14 will be more available and competitively priced. Industrial consumption will
increase only slightly, which will make an increase in ethanol production in the EU. Wheat stocks at the
end of season 2013/14 can be increased by nearly 3% to 182 million tons. Still it will be a relatively low
level. Stocks of major exporters may increase by 7 million tons to 58 million tons, which will result in
the recovery of reserves in Russia and Ukraine. The effect of growth stocks by exporters will be partially
mitigated the reduction of stocks in India. Maize harvest is forecast at 927 million tons, which is 9%
more than in 2012, which is due to increases in yields since the area will change only slightly (173.2 to
173.5 million hectares previously). In the absence of major changes in the area under maize in the EU
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and China, reduced its acreage in Argentina, Canada, and Russia was offset by an increase in the U.S.
and Mexico. In the season 2013/14 is projected to increase corn consumption by 4% compared to the
previous season, in which there was a significant reduction in demand for the grain. Compared to the
five-year average corn consumption may increase by 2%. The increase is due to increased grazing by
6% and the increasing use of industrial (4%), mainly in the biofuels sector. Despite a forecast, a large
increase in consumption due to the higher growth in collections, global corn stocks at the end of season
2013/14 can be increased by nearly 19% to 136 million tons, which would be the greatest value from
the season 2009/10. Increase in stocks of the largest producers, but also promises to be a significant
decrease in the largest importer in China.?

Prices on the Word market

In the season 2012/13, as in the season 2011/12, grain prices continued to remain at a high
level. After a relatively low harvest in 2012, in the first months of the current season ( 2012/13 ) there
was a seasonal decline in prices, particularly sustained disaster reports of corn harvest in the U.S. and
wheat in the CIS countries, which in recent years have had a major share of world trade. In the second
half of the season are becoming increasingly important information for future harvests , and they
promise to be a little bit better. However, by the end of the season 2012/13 can not count on a greater
decline in grain prices. In the season 2013/14, is expected to be some improvement in the market
situation of supply on the world grains market, but demand will limit the possibility of falling prices. In
September 2012, the prices of grains in most markets were higher than a year earlier. The U.S. wheat
HRW and SRW were paid respectively 381 and 353 USD / t ( fob. Mexican Gulf), compared to 341 and
278 USD / tin September 2011, followed by wheat, Argentine Trigo Pan (fob Rosario ) 335 USD / t (303
USD / t the previous year). In France and Germany, the price of wheat amounted to 352 and 355 USD
/ £ (293 and 312 USD / t). Traditionally, wheat was the cheapest in the Southern European countries
(Hungary, Slovakia ), where he paid for it , respectively 296 and 257 USD / t ( 227 and 213 USD / t).
Barley American U.S. Western in September 2012 cost 328 USD / t, compared to 330 USD / t in
September 2011, slightly less paid for it in Western Europe ( 319-322 USD / t, compared to 283-285
USD / t year ago ). Corn prices American YC 3 stood at 325 USD / t (309 USD / t in September 2011).
Lower corn was trading Argentinean (276 USD / t, compared to 303 USD / t the previous year). In
Hungary and Slovakia, maize prices were respectively 290 and 258 USD / t, compared to 247 and 299
USD / tiin the previous year . In the following months the season 2012/13 grain prices on world markets
have remained at a similar level, the important second half gave the note a small downward trend,
especially in the end of the first quarter of 2013 compared to September 2012, March 2013, grain prices
have fallen in most markets, with the exception of Argentina and Slovakia. Slightly rocketed barley in
the United States and Black Sea ports.3

2 Market Analysis: ,, The grains market, state and prospects” May2013, The Department of Market Research IERIGZ-PIB
3 Market Analysis: ,, The grains market, state and prospects” May2013, The Department of Market Research IERIGZ-PIB
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TABLE 39: EXPORT PRICES OF WHEAT, BARLEY AND MAIZE PROVIDED BY SUPPLIERS AND AMERICAN

AND EUROPEAN MARINEFREIGHT RATES (USD/T)

SPECIFICATION

HRW No. 2»
SRWNO. 2
ARGENTINETRIGO
PAN®

FRENCH
STANDARDF
GERMAN B
QUALITYP
HUNGARIAN
CONSUMER

9 OVAK
CONSUMER
HUNGARIAN FEEDF
9 OVAK FEED

BARLEY U.S.
WESTERN
BARLEY FRENCH
BARLEY GERMANP
BLACK S&EA

U.S.YCNo.3»
ARGENTINE®
HUNGARIAN FEED
S OVAK FEEDF

ARGENTINA/ARA E

GULF/ PoOLISH
PORTS

1]
2011

336

307

349

343

348

394

397

346
276

295

274
280

295
288
289
273

33.3
29.7

Vi
2011

360

313

350

359

369

283

389

257
270

335

280
288
288

309
302
314
329

35
321

IX
2011

341

278

303

293

312

247

300

227
213

330

283
285
285

309
303
247
299

34.3
31

Xll i Vi
2011 | 2012 | 2012
WHEAT
290 300 288
251 267 257
224 260 265
251 289 277
260 295 284
218 245 238
217 231 266
200 202 217
192 215 240
BARLEY
300 302 312
243 278 261
247 284 274
257 268 260
CORN
261 284 267
244 271 238
198 231 219
192 218 230
SEA FREIGHT RATES
33.3 29.3 323
312 27.2 225

IX
2012

381

353

334

352

355

303

283

296
257

328

319
322
310

325
276
290
258

26.3
185

Xl
2012

356
329
364
346
364
308

299

317
272

325

311
323
315

310
281
299
288

26,7
19.7

1]
2013

322

289

346

322

333

280

304

278
293

326

287
310

309
272
257
297

29.7
236

A) fob Gulf; B) fob Rosario; C) fob Rouen; D) fob Rostock; E) Amsterdam, Rotterdam, Antwerpia-vessels
with the highest tonnages; F) loco respectively Hungary or Slovakia; G) vessels with tonnages max.

25,000 ton.

Source: InternationalGrain Council and FAO
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TABLE 40: LIST OF THE MAIN AGROLIGA GROUP COUNTERPARTIES IN 2012 YEAR IN GRAIN TRADING

G600 0 % OF THE
COUNTERPARTY PROFILE OF THE AGROLIGA GROUP
NAME SALEIN1-3Q  SALEIN 1-3 COUNTRPARTY GRAIN SALE IN
2013 Q2012YEAR 2012
SINTONLLC 29.31 327,38 TRADER 4.35%
AGROTRADELLC 110.51 503,89 TRADER 6.70%
AGROSVITLLC 484,442 0

ANTIK AGROLLC - 79,55 TRADER 1.06%
GLOBAL REIESTRLLC - 190,84 TRADER 2.54%
YUG GRANDLLC - 147,74 TRADER 1.96%
INTERPOLIHIM LLC 115.27 34,16 TRADER 0.45%

SourceThe Issuer

The Group main grain products are sunflower seeds and wheat, both of them are commaodities. Agroliga
grain customers are diversified. The Group production (7,5 th tons wheat in 2013) is relatively small in
comparison to the volumes traded in Ukraine. Agroliga Group wheat sales in the counterparties turnover
is minor. Agroliga Group maintains contacts with the big wheat traders for years. On the other hand it's
easy to find alternative buyers. Sunflower seeds are needed for own crushing plant or may be sold to
big crushing plants in the neighborhood.

6.2.2 SUNFLOWER OIL MARKET

Ukraine is one of the world leaders in the production of sunflower oil, along with Russia and
Argentina, and provides more than a quarter of global demand for this product. The production volume
of vegetable oil in Ukraine annually grow over the past 10 years, resulting in both an increase in harvest
sunflower seeds, as well as the expansion of production capacity of Ukrainian sunflower seed processors.
In 2011/2012 marketing year (RM) Ukrainian companies produced and put on a record number of
foreign markets sunflower oil. Thus, the volume of sunflower oil production in 2011/2012 amounted to
RM 3.8 million tons, exceeding the rate of the previous year by almost 20% (chart.1).*

4 Information from the website of Ukrainian Statistical Bureau :http://www.ukrstat.gov.ua/
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CHART 1: QUANTITY PRODUCTION OF CRUDE OIL SUNFLOWER 2003 - 2012 MILLION TONS
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Sourcelnformation from thewebsite of Ukrainian Statistical Bureau :http://www.ukrstat.gov.ua/

High rates of production of oil and fat industry in Ukraine were mainly due to increased raw
material offers because of the high sunflower harvest in 2011/2012 RM and putting into operation of
new processing facilities (chart 1).

As shown in chart 1, for the time being against the growing demand for sunflower oil from
foreign markets is the lack of raw materials, which prevents the maximum utilization of production
capacity. Key features in the growth of sunflower oil production the key players in the market see the
increasing harvest of sunflower and improving the efficiency of its processing.

CHART 2: RELATIONSHIP WITH SUNFLOWER SEED COLLECTIONS AND ITS PROCESSING CAPACITY (MLN
TONS)
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Sourcelnformation from the website of Ukrainian Statistical Bureau :http://www.ukrstat.gov.ua/
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The domestic consumption of sunflower oil is around 10-15% and no more than 0.5 million
tons. As a result, 85-90% produced in Ukraine sunflower oil is exported.

World consumption of sunflower oil. Foreign trade.

In the structure of the world consumption of vegetable oils, sunflower oil involved is about 8%.
The proportion of sunflower oil in the world's food consumption of vegetable oils in the past ten years
shows a positive growth rate (as opposed to soybean oil and rapeseed oil) and 2012 amounts to 10.7%
(chart. 3).°

CHART 3: STRUCTURE OF THE GLOBAL CONSUMPTION OF FOOD VEGETABLE OILS
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Sourcelnformation from the website of Ukrainian Statistical Bureau :http://www.ukrstat.gov.ua/

The total volume of production of sunflower oil in the world based on the 2011/2012 RM is
about 13 million tons. Thus, Ukraine produces about 30% of sunflower oil.®

At present, Ukraine maintains the positive momentum of exports of sunflower oil, remaining in
first place among world exporters of this product. In 2011/2012 RM foreign markets delivered a record
3.26 million tons of sunflower oil to 2.65 million tons exported in 2010/2011 RM (chart. 4)’.

5 Information from the website of http://www.oilworld.ru/

6 Information from the website of Food and Agricultural Policy Research Institute (FAPRI):
http://www.fapri.iastate.edu/

7 Information from the website of Agency "APK-Inform": http://www.apk-inform.com/

75



Agroliga Group plc - Prospectus

CHART 4: RELATIONSHIP OF EXPORTS AND DOMESTIC CONSUMPTION OF SUNFLOWER OIL, MLN TONS
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Unquestionable leader in Ukraine in the sunflower oil production is Kernel. In the top three there
is also multinational Cargill, working on export only, Agrokosm from Dniepropietrovsk region (chart. 5).8

CHART 5: STRUCTURE OF CRUDE SUNFLOWER OIL EXPORTS BY COMPANY
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Sourcewebsite of Ukrainian Statistical Bureathttp://www.ukrstat.gov.ua/

Consumers of Ukrainian sunflower oil is over 90 countries worldwide. First of all, India (over
30.1%), Egypt (over 12.6%), EU (16%), Iran (5.8%) and Turkey (9.0%). In addition, in 2011/2012 RM

8 Information from the website of Forbes: http://forbes.ua/
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significantly widened trade and economic relations with China, which is a national market supply of
sunflower oil amounted to almost 6% (chart. 6).°

CHART 6: GEOGRAPHICAL STRUCTURE OF SUNFLOWER OIL EXPORTS
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Source Information from the website of Ukrainian Statistical Bureatttp://www.ukrstat.gov.ua/

Experts predict continued to maintain a positive growth rate of exports of sunflower oil. This will
contribute to a number of factors, such as:
1 long-term global demand for edible oils due to population growth and changing diets,
1 a gradual increase in oil consumption per capita in developing countries,
1 reduction of the spread between the prices of sunflower and other oils, such as palm oil and
soybean oil on international markets.
Major sunflower oil producers. Production capacity breakdown.

More than half of the production capacity of the oil and fat industry in Ukraine are represented
by the largest industrial groups, the share of which in total production volume continues to grow. In
almost 70% of processed sunflower in Ukraine is involved in processing the 13 largest companies of the
daily performance over one thousand tons. Approximately 17.3% of the processing falls on the daily
yield from 500 to 1,000 tons (chart. 7).1°

One of the main trends in the development of the market is to reduce the number of processors
on the market and increase participation in the processing of industrial groups. The trend monopolization
of the Ukrainian market of fats and oils started a few years ago and for the last three years has
strengthened considerably, which resulted in a change in the balance of power in the market of
sunflower oil in the area of production and trade.

Increasing its presence in the market through the consolidation of companies, monopolies can
dictate their own terms, in both the raw materials and finished products on the market, and thereby
regulate the profitability of production and reduce the impact of competitors.

9 Information from the website of Ukrainian State Custom:http://www.customs.gov.ua/
10 [nformation from the website of Agency "APK-Inform":http://www.apk-inform.com/
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CHART 7: DIVISION OF SUNFLOWER OIL PRODUCERS BY CAPACITY

.
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Source Information from the websiteof Ukrainian Statistical Bureauhttp://www.ukrstat.gov.ua/

Among the largest acquisitions in the past three years, there was a take over of grain trader holding
companies Allseeds-Ukraine, Kirovogradolie and Ekotrans in 2010 by a group of companies Kernel.
According to the Kernel, at the moment, the company has more then 30% of its capacity throughout
the oil processing industry in Ukraine (chart. 8).1!

CHART 8: THE PRODUCTION CAPACITY OF THE PRODUCTION OF CRUDE OIL

m Kernel
m Cargill
= Bunge
m Other

Sourcelnformation from the website of Ukrainian Statistical Bureau :http://www.ukrstat.gov.ua/

11 information from the website from "Kernel": http://www.kernel.ua/
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Changes in the distribution of market structure are also found in terms of introduction of new capacities.
At the beginning of 2012, Ukraine has launched two oil extraction plants in Kirovograd and Zaporizhia

regions.

TABLE 41: CONSTRUCTION PROJECTS OF OIL EXTRACTION PLANTS CONDUCTED IN UKRAINE IN THE

PAST TWO YEARS

COMPANY

BUNGE
KERNEL

¢ REATYWE

SourceThe Issuer

PRODUCTION
LOCATION
TONS/DAILY
ILLICZEWSK 2,000
BANDURKA 1,500
KIROWOHRAD 1,700

The attractiveness of the industry is also confirmed plans to build the company Vioil oil extraction plant
in the Vinnica, with a capacity of 1,200 tons / day, for $ 40 million. An international company Bunge
also plans to invest, presently it has already started the construction of a processing plant in Ukraine oil
with a yield of 876,000 tons of oilseeds annually. The new plant will be located in an area close to the

Bunge grain terminal in the port of Mykolaiv maritime trade.

Table 42. represents the amount of crude sunflower oil production breakdown by producer.

The undisputed leader in the market is a group of companies "Kernel", which provides almost one-third
of the national production of sunflower oil.

TABLE 42: QUANTITY PRODUCTION OF CRUDE SUNFLOWER OIL IN UKRAINE

SourceThe Issuer

COMPANY

KERNEL

CARGILL

AGROKOSM

BUNGE

MIRONOSKI CHLEBORODUKT
POLOGOWSKIEXTRACTING FACTORY
VioIL

KREATYW

ADM

UROZAI

OTHER

OIL PRODUCTION,
TONS

1,047,600
446400
331,200
198000
198000
194400
190,800
162000
90,000
75,600
666,000
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CHART. 8. STRUCTURE OF PRODUCTION OF CRUDE SUNFLOWER OIL
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SourceThe Issuer

The main production facilities are concentrated in the eastern and southern regions of Ukraine, due to
the location of production in the regions with the largest collection of sunflower seeds (chart. 9).
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CHART 9: REGIONAL LOCATION OF OIL PROCESSING CAPACITY OF UKRAINE.

Kernel (Wolchanski & Przykolotnianski Extracting Plant)- 550
Peresichanski Extracting Plant- 250
Agroliga Group PLC- 80
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Dnipro.potrovsk Donetsk

Cargill- 540
»Urozaj” LCC- 200

SourceThe Issuer

The leader in terms of production volumes of sunflower oil is Kirovograd Region (517.5 thousand. tons),
far behind him Zaporizhia Region (Table 43). Overall, about 40% of the production of sunflower oil is
supplied through 10 Regions mainly from eastern and southern Ukraine

TABLE 43: VOLUMES OF PRODUCTION OF SUNFLOWER OIL IN 2012 IN THE UKRAINE DIVIDED INTO
REGIONS

OIL PRODUCTION OIL PRODUCTION
REGION REGION
IN TH TONS IN TH TONS
KIROWOHRADZKI 5175 MIKOLAJOWSKI 28909
ZAPOROZSKIY 5174 POLTAWSKI 280
DONIECKI 3846 DNIEPROPETROWSKI 203
ODESKI 382 CHERSONMSKI 201217
CHARKOWSKI 333052 OTHER 5,279241

Source:http://www.ukrstat.gov.ua/
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CHART. 10 THE STRUCTURE OF SUNFLOWER OIL PRODUCTION DIVIDED INTO UKRAINE REGIONS.
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Sourcethe Issuer

In Ukraine, there is lack of proportion between sunflower seeds production and oil crushing plants in

terms of location, as shown in Table 4412).

TABLE 44: PRODUCTION OF SUNFLOWER SEEDS VERSUS ROCESSING

SUNFLOWER | USAGEOFTHE

SUNFLOWER
OIL SUNFLOWER
CROP
REGION PRODUCTION SEEDS,
THOUSAND
THOUSAND THOUSAND
TONS
TONS TONS
KIROWOHRADZKI 9081 51750 117816
CHARKOWSKI 8788 33305 77030
DNIEPROPETROWSK

| 8029 20300 52670
ZAPOROZSKIY 7501 51740 1,444.30
DONIECKI 7418 38460 97020
MIKOLAJOWSKI 6926 28909 76230
LUGANSKI 5584 5820 14190
POLTAWSKI 5527 28000 46040
ODESKI 4809 38200 96980
CZERKASKI 373 8947 21030
W INNICKI 3466 147.80 36570

Sourcehttp://www.ukrstat.gov.ua/

RATION OF
REGIONAL
SUPPLYOF
SUNFLOWER
SEEDS
0.77
114

152

0.52
0.76
091
3.94
1.20
0.50
177
0.95

12 For the analysis of Regions have been selected with the greatest of harvest ii sunflower oil production
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In the best situation in terms of availability of raw material are circuits in eastern Ukraine: Kharkiv,
Dnipropetrovsk, Lugansk, Donetsk.

It is tempting to say that the volume of sunflower harvesting in those districts will fully support the
production of oil by regional manufacturers. Despite high rates of production of sunflower in
Dniepropetrowsk and Lugansk regions (3 and 7 in the Ukraine, respectively), characteristic of these
Regions is the low concentration of production capacity. With the largest domestic producers in
Dniepropetrovsk region is an international production company Bunge, in the Lugansk region is
represented regional producers: Troicki oil extrusion plant, Swatowski oil plant.

TABLE 45: AN ANALYSIS OF THE PRODUCTION CAPACITY OF THESE REGIONS

REGION COMPANY OUTPUTTONS/H
PERESICZANSKEXTRACTING PLANT 250
KERNEL (W OLCZANSKI AND PRZYKOLOTNIANSKI =6
EXTRACTING PLANT)
KHARKOV AGROLIGA 80
NASZ OLEJ 40
OTHER 150
TOTAL 1,070
CARGILL 540
DONETSK "UROZAJ'LLC 200
OTHER 300
TOTAL 1,040
BUNGE, DNIEPROPETROWSKIEXTRACTING PLANT 500
DNEPROPETR®SK OTHER 200
TOTAL 700
TROICKI CRUSHING PLANT 100
L UGANSK "SWATOWSKI OLEJ'LLC 50
OTHER 50
TOTAL 200

SourceThe Issuer

The total production capacity in these regions is 3.01 million tons, a collection of sunflower in
2011-2012 -RM - 2.9 million tons. These regions have the availability of local raw materials for the
production of 90%, while in general in Ukraine the figure is 83-85%.

Therefore, regional producers in eastern Ukraine, despite the lack of raw materials in the
industry, have great potential to increase the size of the finished product. The main advantages of
regional producers in eastern Ukraine rely on close proximity to sources of raw materials and
opportunities to optimize logistics costs. Additional competitive advantages in terms empower large
enterprises for commodity markets is the existence of the company's own resource base, reducing the
risk of failure to achieve production capacity to the level of planned.
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TABLE 46: LIST OF MAIN AGROLIGA’S COUNTERPARTIES IN 2012 R IN THE FIELD OF SUNFLOWER OIL

G6 000 % OF THE
COUNTERPARTY NAME PROFILE OF THE AGROLIGA
SALEIN SALEIN 1-3Q COUNTERPARTY GROUP OIL
e 2tie 2012 SALE IN2012
KHARKOWSKI ZIR
764,84 i OLEOCHEMICAL i
KOMBINAT LLC FACTORY
FENIXT AGROLLC 334,52 54,66 TRADING COMPANY 1,36%
NOVOWOLYNSKI MZK
308,28 i OLEOCHEMICAL i
LLC FACTORY
SLIDOWSKOYE LLC - 276,22 OLEOCHEMICAL 6,85%
FACTORY
KRIWOZERSKI
MASLOEKSTRAKCIONNIY| 155,09 199,02 OLEOCHEMICAL 4,94%
FACTORY
ZAvVOD LLC
AGROPRODUKTYLLC 750,66 - TRADING COMPANY =

SourceThe Issuer

The oleochemical factories are final customers for the crude oil produced by Agroliga Therefore
Agroliga Group can ensure good final price of oil. Agroliga crude oil customers are diversified. Agroliga
Group supplies are only minor part of the supplies to each of the above mentioned factories, therefore
there is still a room to enlarge these supplies. There are 3 oleochemical factories in the vicinity of the
Agroliga’s oil crushing plant, each of the oleochemical factory needs around 300 t/daily, while Agroliga
may produce 130 t/daily. Agroliga may switch supplies from one to the other oleochemical factory, the
last resort is delivery to the port for export. Agroliga does not represent the threats to the big sunflower
oil market players.

6.2.3 MILK MARKET

Situation on the Word milk market

According to FAO estimates, world production of raw milk was 760 million tons in 2012, 3%
higher than year before. The share of cow's milk production was approximately 83%. In the same
average consumption of milk and dairy products per capita increased by 1.8% to 107.5 kg. Remain
large differences in the level and dynamics of consumption between industrialized countries and
developing countries economically. In industrialized countries, consumption increased by 1.4% to 238
kg / capita in developing countries increase consumption grew by 2.8% to 72.7 kg / capita. Demand in
developing countries is growing rapidly, and decide demographic factors (population growth) and
economic (the improvement of income). Dynamically growing demand in developing countries is a major
economic stimulus to the development of world production of raw milk. Production increased in all
regions of the world, especially in Asia, Oceania and South America. In Asia, production increased by
3.7% to 282.2 million tons, including in India by 4% to 132.4 million tons, and in China by 5.3% to 45.3
million tons. A major producer of milk is also Pakistan, where production increased to 32.5 million tons.
The increase in production in Asia was due to the increased number of cows and milk production and
improve the productivity of permanent grassland. In South America, raw milk production in 2012
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amounted to 70.8 million tons, which is 5.6% higher than last year. The main producers are Brazil (32.8
million tons) and Argentina (12 million tons), where production was by 4% and 5.3% higher than in
2011, the increase in production was mainly due to very good weather conditions, which are preferably
affect the supply and quality of feed. The increase in production has contributed to the upturn in the
global market and the possibility of profitable exports. Oceania is a region of the world where production
is increasing most rapidly. In 2012, production amounted to 29.2 million tons, which is 8% higher than
last year. A particularly large increase in production was recorded in New Zealand (10%), while in
Australia by 4%. In Oceania, as well as in South America, drivers of production were high world market
prices and favorable weather conditions. The boom in the global economy to improve profitability, which
encouraged farms to its development. Investments in farms and increase the intensity of production,
however, led to an increase in the cost of milk production. The consequence of this is to reduce the raw
milk price differences between New Zealand and Europe and a deterioration in the price
competitiveness. In the U.S., raw milk production increased by 1.9% to 90.3 million tons. The reason
was mainly the increase in number of cows, which came in response to growing domestic demand and
international markets.!3

In the European Union production was 152.2 million tons, which is 0.3% higher than in 2011 in
most Member States fall in the number of cows has been offset by higher milk yield. Factor in the
increase in production was increased by 1% per year milk quotas are likely to be eliminated in 2015
Strong demand in the global market is also stimulating the development of international trade. In 2012,
total exports increased global dairy equipment. Trade between full milk powder, butter and cheese were
about 5,3-6,2% higher than in 2011, exports of skim milk powder showed a lower growth rate (1.2%).
The reason for slower growing demand for skim milk powder may be a large supply of whey, which,
like skimmed milk powder has sought the protein processing industry and lactose. In 2012, the largest
increase in exports occurred in New Zealand, which increased exports of whole milk powder, butter and
cheese and curd by 9-10%, and skim milk powder by 0.3%. As a result, the share of New Zealand in
world exports was 52% butter, milk powder by 38% and 11% cheese. Australia has significantly
increased exports of butter (about 34%) and skimmed milk powder (13.6%).

EU member states exported to third countries increased quantities of cheese (9.8%), and their
share of world exports was 29.6%. At the same time, the European Union has decreased exports of
whole milk powder (about 8%) and butter (about 9%). A similar trend occurred in the foreign trade of
the United States, which increased exports of cheese (12.4%) and skim milk powder (3.2%), but
reduced the export of butter (about 6.2%). Export is an important factor in the increase in milk
production in Argentina, which is becoming increasingly exporter of whole milk powder. In 2012, the
whole milk powder exports to Argentina increased by 14.4%. In the first half of 2012, the world price
of dairy products and equipment in decline. In May, world prices for butter and skim milk powder
amounted to 2,690 EUR / t 2,130 EUR / t The prices of the products were 26.1% and 13.4% lower than
in January. As of June prices for butter and skim milk powder began to grow in December 3,470
amounted to EUR / t 2,720 EUR / t In the first quarter of 2013, world prices showed little change. On
the international markets the price of butter at the level 3,390-3,500 EUR / t, and skimmed milk powder
2,750-2,820 EUR/ t. The world market for cheese was characterized by greater price volatility. In the
period April-September 2012, the world price of cheddar cheese increased by 42% to 3,550 EUR / t In
the coming months, prices of cheeses were characterized by declines in the first quarter of 2013
amounted to 2,645-2,780 EUR / t Synthetic indicator of the economic situation on the world market is
the FAO food price index, which reflects the overall change in prices (SMP, WMP, butter, cheese and
casein) with respect to the base period 2002-2004. In January-July 2012, the value index of world
commodity prices fell from 175.1 to 166.8, and the months began to increase in December was 179.5.
In the first three months of 2013, the price index for dairy products on the world market rose to 225.3.

13 Market Analysis: ,, The milk market, state and prospects” April 2013, The Department of Market Research IERIGZ-PIB
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World prices for dairy products were characterized by a lower growth rate than food in general. In 2012,
the value of total food price indices ranged between 200-215, and determined the high prices of
vegetable products: cereals, sugar and oils.*

TABLE 47: MAIN AGROLIGA’ COUNTERPARTIES IN 2012 R IN THE FIELD OF MILK TRADE

COUNTERPARTY NAME

AHTYRKA Ros CP

VELIKOBURLUCKISYRZAB\OD
LLC

KUPIANSKI MKK LLC

SourceThe Issuer

€000

SALE IN
1-3Q 2013

265,09

20.78

230,55

SALE IN
1-3 Q2012
YEAR

324,17

94,43

19,61

% OF THE
AGROLIGA GROUP
MILK SALE IN 2012

PROFILE OF THE
COUNTRPARTY

CHEESE FACTORY 70,62%
CHEESE FACTORY 20,57%
CHEESE FACTORY 4,27%

The supplies of Agroliga are concentrated to 2 cheese factories, which are in the vicinity of Miechnikovo.
Supplies of Agroliga are much below needs of those factories. So Agroliga may switch from one to
another buyers. Thanks to the direct milking Agroliga has top quality milk, other suppliers cannot ensure
such quality. On the top of that there are more factories in the distance in case cheeses factories.

6.3 EXCEPTIONAL FACTORISIFLUENCINGNFORMATION GIVEN PBSUANT TO ITEMS$.1 AND 6.2

For the information explained in points 6.1 and 6.2 exceptional factors were not affecting.

14 Market Analysis: ,, The milk market, state and prospects” April 2013, The Department of Market Research IERIGZ-PIB
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6.4 A SUMMARY INFORMATI®I REGARDING THE EXTHET TO WHICH THE ISSER IS DEPENDEN;JON PATENTS OR LICENES, INDUSTRIAL, COMMERCIAL OR

FINANCIAL CONTRACTOR NEW MANUFACTURINBROCESSES

TABLE 48: AGREEMENTS WITH THE BANKS (IN UAH)

BORROWER

AGROLIGA LLC

LIGA A

PP MIECHNIKOVO

. LLC

Source: The Issuer

AGREEMENT No

N920-33M/2013/GD-6/13

N9 20-69AB/2013/GD-6/13

N220-78AB/2013/GD-6/13

N220-340/2013/GD-6/13
N992/2011 (LEASING) 2

LC4750-03/11

N220-35M/2013/GD-7/13

N920-360/2013/GD-7/13

N220-37M/2013/GD-8/13

N220-70AB/2013/GD-8/13
N920-79AB/2013/GD-8/13
N220-380/2013/GD-8/13

N220-46/2012

AGREEMENT DATE/
TERMINATION DATE

2013-04-14/
2015-04-13

2013-05-21/
2013-10-10

2013-05-07/
2016-02-23

2013-04-14/
2015-04-13
2011-07-22/
2014-07-21
2011-04-04/
2015-12-04

2013-04-14/
2015-04-13

2013-04-14/
2015-04-13

2013-04-14/
2015-04-13

2013-05-13/
2013-09-01
2013-04-26/
2013-10-01
2013-04-14/
2015-04-13
2012-05-21/
2015-05-20

AMOUNT
LIMIT
IN UAH

3,636 370.00

911,630.00

652,000.00

800,000.00
1,984,000.00

1,597 000.00

5,600,000.00

400,000.00

4,601,846.95

383,000.00
215 153,05
800,000.00

349,825.00

INTEREST
%

20

1.5

1.5

20

18

7.80

20

20

20

1.5

1.5

20

19.5

LENDING
BANK

PAT MEGABANK

PAT RBA

PAT MEGABANK

SCHEDULE OF REPAYMENTS
IN UAH

31.12.2013-1,300,000;
31.01.2014-1,300,000;
28.02.2014-1,300,000;
14.04.2014-1,300,000;

911,630.00

652,000.00

2014-04-14
650,000.00

220,117.20

31.12.2013-1,400,000;
31.01.2014-1,400,000;
28.02.2014-1,400,000;
14.04.2014-1,400,000;

14.04.2014-400,000;

31.12.2013-1,300,000;
31.01.2014-1,300,000;
28.02.2014-1,300,000;
14.04.2014-1,300,000;

2013-10-01
2013-10-01
14.04.2016-800,000;

100,000

PRINCIPAL 2Dl S
N UAH 01/12/13
IN UAH
484,849.33
13,674.45
9.780.00 6,346,528
53,333.33
112,255.00
54,000.00
840,000.00
12,046,966
30,000.00
690,277.04
5,745.00 5,855,733
3,227.29
60,000.00
45,465.88 169,825

PURPO

WORKING CAPITAL

COLLA

IN THE SEPARATE TABLE
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TABLE 49: MATERIAL CONTRACTS WITH THE COMMERCIAL COUNTERPARTIES

CUSTOMER

PHOENIX-AGROLLC

FACTORIES
AGROPRODUKTYLLC

AKHTYRKA MILK FACTORY

KUPYANSK MILK FACTORY

KHARKOV OLEOCHEMICAL FACTORES

NOVOVOLYNSKY OLEOCHEMICAL

AGREEMENT
EXPIRE DATE AGREEMENT SBJECT
DATE
oL
20130313 201412-31 CRUDE OIL SUPPLYGENERAL
AGREEMENT

201301-11| 201312-31 | SUNFLOWER CAKE SUPPLY

201302-18 201212-31 CRUDE OIL SUPPLYGENERAL

AGREEMENT
201301-15 201312-31 | CRUDE OIL SUPPLYGENERAL
AGREEMENT
GRAIN
USUALLY CONCLUDED FOREVERY NEXT SUPPLY
MILK

201201-01 | 201312-31 | MILK SUPPLY, GENERAL AGREEMENT

20120316 201312-31 MILK SUPPLY, GENERAL AGREEMENT

AMOUNT AND CURRENCY

UAH, AMOUNT DETERMINED
BY INVOICES

UAH, AMOUNT DETERMINED
BY INVOICES
UAH, AMOUNT DETERMINED
BY INVOICES
UAH, AMOUNT DETERMINED
BY INVOICES

UAH, AMOUNT DETERMINED
BY INVOICES
UAH, AMOUNT DETERMINED
BY INVOICES

SourceThe Issuer

There are no third-party patents or licenses to which the Issuer is dependent.
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6.5 THE BASIS FOR ANY STEMENTS MADE BY THESSUER REGARDING ITSOMPETITIVE

POSITION

Agroliga Group highlights the following factors as competition advantage over other market

players:

1 location of the oil crushing plant is in the heart if the sunflower production area, Kharkov region
has surplus of sunflower production over consumption (generated by the oil crushing plants),

1 the Group buys sunflower seeds directly from the producers, no intermediary is involved, what
makes prices more attractive in comparison to the bigger competitors,

1 sale of the sunflower oil is executed directly to the local manufacturers of vegetable fats as
final buyers,

1 diversified production and ability to react on the changing environment, price flexibility,

1 high qualified management,

1 new and efficient equipment and machinery,

1 transparent activity due to public format of the Group in comparison to the competitors,

1 agricultural activity on the Black earth,

1 increasing of land bank.

The above market competitiveness is based on the Agroliga Group experience, emerged from

the experience of running business activity in Ukraine many years.
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7 ORGANISATIONAL STRUCTURE

7.1 A BRIEF DESCRIPTIOMF THE GROUP AND THESSLER®G POSITION WITHIN THE GROUP
Current Agroliga Group structure is shown in the chart below .

PICTURE 2: STRUCTURE OF AGROLIGA GROUP

Ukraine

SourceThe Issuer
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PICTURE 3: FUNCTIONAL STRUCTURE OF AGROLIGA GROUP AND BREAKDOWN OF RESPONSIBILITIES

Agroliga group

organization chart
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management
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Initial accounting Initial accounting
department department
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HR
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/

\ \

| | {
|l [ I
| Crops production Bty G | Crops production Yl | Crops production |
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\ / ‘\ /l ‘\ /

~ e e e e S N e e e T N e —
Mechnikovo Agroliga Vostokagrokontract

Source: The Issuer

7.2 ISSUERS SIGNIFICANT SUBSIBRIES

TABLE 50: MEMEBERS OF THE AGROLIGA GROUP

AGROLIGALLC
LEGAL FORM LLC
RESIDENT UKRAINE
SEAT 62710, KHARKOV REGION , DISTRICT DWURECZANSK], KAMIANKA ,
PoczTtowA sTRi1
DATE OF INCORPORATION 12.111991
REGISTRATION NUMBER COMPANY REGISTERNO. 31369010
PROFILE AGRICULTURAL, GRAIN PRODUCTION
SHARE CAPITAL 118000UAH
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THE | SSUERS
(INDIRECT)

LEGAL FORM
RESIDENT
SFEAT

SHARE

DATE OF INCORPORATION

REGISTRATION NUMBER
PROFILE
SHARE CAPITAL

THE | SSUERS
(INDIRECT)

LEGAL FORM
RESIDENT
SEAT

SHARE

DATE OF INCORPORATION

REGISTRATION NUMBER

PROFILE

SHARE CAPITAL

THE | SSUERS
(INDIRECT)

LEGAL FORM
RESIDENT
SEAT

SHARE

DATE OF INCORPORATION

REGISTRATION NUMBER
PROFILE
SHARE CAPITAL

THE | SSUERS
(INDIRECT)

LEGAL FORM
RESIDENT
SEAT

SHARE

MAJORITY SHARE®5%BELONG TO AGROLIGA GROUP LLC (DIRECT OWNER),
AND THE | SSUER HASL00%SHARES INAGROLIGA GROUPLLC
LIGA-A

PRIVATE COMPANY
UKRAINE

62414, KHARKOV REGION, KHARKOV DISTRICT VILLAGE LIPCY,. PUSZKINSKA
STRLO9
16.03.1999

COMPANY REGISTERNO. 30588680
TRADING OF THEAGROLIGA GROUP PRODUCTSAND SERVICES
10UAH

ALL 100% SHARES BELONG TOAGROLIGA GROUPLLC (DIRECT OWNER), AND
THE | SSUER HAS100%SHARES INAGROLIGA GROUPLLC
AGROKOMNOVAYA VODOLAGA LLC

LLC

UKRAINE

63200,KHARKOV REGION, NOVOYA VODOLAGA,. NIEKRASOWA STR12
28.07.2004

COMPANY REGISTERNO. 33001687

PRODUCTION OF THE SURLOWER SEEDSOIL PRODUCTION, STORAGE OF THE
AGRICULTURAL PRODUCS.

20500UAH

MAJORITY SHARESB0%BELONG TO AGROLIGA GROUP LLC (DIRECT OWNER),
AND THE I SSUER HAS100%SHARES INAGROLIGA GROUPLLC
MECHNIKOVO

PRIVATE COMPANY
UKRAINE

62740,KHARKOV DISTRICT, DISTRICT DWORECZANSKLW. NOWOJEGOROWKA
MIECZNIKOWSKA STR38
12.11.2001

COMPANY REGISTERNO. 31369101
MILK FARM AND GRAIN PRODUCTION
112090UAH

ALL 100% SHARESBELONG TO AGROLIGA GROUPLLC (DIRECT OWNER), AND
THE ISSUER HAS100%SHARES INAGROLIGA GROUPLLC

AGROLIGAGROUPLLC
LLC
UKRAINE

62710, KHARKOV REGION, DISTRCT DWURECZANSKI VILLAGE. KAMIANKA ,
PoczTOWA STR41
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DATE OFINCORPORATION

REGISTRATION NUMBER
PROFILE

SHARE CAPITAL

THE | SSUERS SHAREDIRECT)

LEGAL FORM
RESIDENT
SFEAT

DATE OF INCORPORATION

REGISTRATION NUMBER
PROFILE
SHARE CAPITAL

THE | SSUERS
(INDIRECT)
Source: The Issuer

SHARE

16.03.2010

COMPANY REGISTERNO. 36687574

HOLDING COMPANY

240600UAH

ALL 100% SHARES BELONG TOAGROLIGA GROUPPLC
VOSTOKAGROKONTRAKT

LLC

UKRAINE

62721, KHARKOV REGION, DOSTRICT DWORECZANSK, W. MI KOL AR\
MOL OD3 Z I3TR8
07.09.2001

COMPANY REGISTERNO. 31634250
GRAIN PRODUCTION
204187UAH

ALL 100% SHARES BELONG TOAGROLIGA GROUPLLC (DIRECT OWNER), AND
THE | SSUER HAS100%SHARES INAGROLIGA GROUPLLC

8 PROPERTY, PLANTS AND EQUIPMENT

8.1 INFORMATION REGARDIN®NY EXISTING OR PLANED MATERIAL TANGIBE FIXEDASSETS
INCLUDING LEASED PRRERTIES AND ANY MAJOR ENCUMBANCES THEREON

The Issuer does not have fixed assets.
List of the fixed asset based on the consolidated financial statements and information from the Issuer
for the 3 Q 2013 and 3 Q 2012 in EUR '000.

TABLE 51: PROPERTY,PLANT AND EQUIPMENT

FIXED ASSETS
LAND
BUILDINGS
PRODUCTION
EQUIPMENT
MOTOR VEHICLES

FARMING EQUIPMENT

PROPERTY UNDER
CONSTRUCTION

TOTAL
Source: The Issuer

30Q2013 2012 2011 2010
0 0 0 0
194 114 116 98
832 665 529 217
28 32 22 6
700 632 537 246
396 256 16 0
1,9% 1,699 1,220 567
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Description of land lease status in separate members of the Agroliga Group:

Agroliga LLC

Agroliga LLC is the user of plots of agricultural land. The total area of the plots is 2668 hectares. Agroliga
LLC signed 346 lease land contracts with farmers land owners.

The mentioned land plots are situated at the territory of Kamyanska village council, Dvorichansk District,
Kharkiv Region.

The land plots purposeful designation is the conduct of a commaodity agricultural production.

The mentioned agreements are registered in accordance with the legislation with the Dvorichansk
authority - RVRKHRF DP “SLC Centre” in 2007.

The most of the lease agreements (138 ones) are concluded for a twenty-year term. Some agreements
are concluded for a ten-year term (10 ones) and for a five-year term (7 ones). One lease agreement
is concluded for two-year term.

The rights to the land plots property of the natural persons are confirmed with the state acts on the
right of property.

There is the provision about earlier cancellation of the agreements in 346 land lease agreements
concluded between LLC and natural persons. The earlier cancellation is possible after written warning
of each contract party by 12 months. If there is no mutual consent of the sides about earlier cancellation
the question is decided in the court. All the lease agreements of the land plots have the provision about
property responsibility of the guilty side in the case of the agreement termination. The fine is set in the
amount of the lease rent for the whole period of the leasing. In accordance with the part 4 of the item
31 of the Act of Ukraine “On Land Leasing” dated 06.10.1998 No. 161-XIV the agreement termination
is not allowed if other contract party is not provided with the legislation or the agreement.

In 2011-2013 years land plot of Agroliga company expanded by 393 ha to 2668 ha, In addition, there
were short-term rented several small areas of unused state land.

The LLC's land lease agreements are typical and comply with the legislation in form and content.

Mechnikovo

The Company leases the land plots of the agricultural purpose; the total area is 3094 hectares. It is
confirmed with the 876 lease agreements concluded between the Company and natural persons.

The agreements are registered in accordance with the legislation with the Dvorichansk authorities -
RVRKHRFDP “SLC Centre”.

The rights to the land plots ownership of the natural persons are confirmed with the state acts on the
right of property.

The mentioned land plots are situated at the territory of Novoegorivka village council, Dvorichansk
District, Kharkiv Region.

The purposeful designation of the land plots is the agricultural using.

Under the agreements the lease term of the land plots is 10 years. According to the item 125 of the
Land Code of Ukraine dated 25.10.2001 No. 2768-III the lessee’s right of land plot using arises after
the lease agreement state registration. So the duration of agreements starts from the moment of the
state registration. Most of the agreements were registered in 2012.

The agreements comply with the current legislation in form and content.

The lease agreements concluded between Mechnikovo and natural persons (876 agreements) have the
prohibition of the agreements termination. According to the part 4 of the item 31 of the Act of Ukraine
"On Land Leasing” dated 06.10.1998 No. 161-XIV the agreement termination is not allowed if another
party is not provided with the consent. The current legislation of Ukraine does not provide the cases of
termination of land lease agreement made between legal entity and natural person-the land plot owner.
In 2011-2013 years land plot of PP Mechnikovo — was increase by 220 ha to 3,094 ha.
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In addition, were short-term rented several small areas of unused state land, as at 30.06.2013 262 ha.

Vostokagrokontrakt LLC

The Company is the user of the land plots of the agricultural purpose; the total area is 1391 hectares.
It is confirmed with the 191 lease agreements concluded between the Company and natural persons.

The agreements are registered in accordance with the legislation with the Dvorichansk authorities -
RVRKHRFDP “SLC Centre”.

The rights to the land plots ownership of the natural persons are confirmed with the state acts on the
right of property.

The mentioned land plots are situated at the territory of Novoegorivka village council, Dvorichansk
District, Kharkiv Region.

All land plots is the agricultural usage.

Under the agreements the lease term of the land plots is 10 years. According to the item 125 of the
Land Code of Ukraine dated 25.10.2001 No. 2768-III the lessee’s right of land plot using arises after
the lease agreement state registration. So the duration of agreements starts from the moment of the
state registration. Most of the agreements were registered in 2011.

The agreements comply with the current legislation in form and content.

The lease agreements concluded between LLC Vostokagrokontrakt and natural persons (191
agreements) have the prohibition of the agreements termination. According to the part 4 of the item 31
of the Act of Ukraine “On Land Leasing” dated 06.10.1998 No. 161-XIV the agreement termination is
not allowed if another is not provided with the legislation or the agreement. The current legislation of
Ukraine does not provide the cases of termination of land lease agreement made between legal entity
and natural person-the land plot owner.

TABLE 52: BREAKDOWN OF THE LEASED LAND

MEMBER OFAGROLIGA GROUP LEASED AREA IN HA
AGROLIGALLC 2,668
MIECHNOKOVO LLC 3,356
VOSTOKAGROKONTRAKTLLC 1,391
TOTAL 7,315

Source: The Issuer

TABLE 53: BREAKDOWN OF THE LEASE CONTRACTS

DURATION OF LEASE NOS OF AREA (HA)
AGREEMENT YEARS AGREEMENTS
Up 1010 685 2,939
10 416 2,327
20 315 1,886

Source: The Issuer
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8.2 ADESCRIPTION OF ANYNVIRONMENTAL ISSUESHAT MAY AFFECT THESSUERS UTILIZATION
OF THE TANGIBLE FIXBE ASSETS

Agroliga LLC

The LLC is engaged in sunflowers, grain crops and other agriculture crops planting on the land plots at
the territory of Dvorichansk District, Kharkiv Region. The Company activity with harmful effect at the
environment is regulated with the Act on the environment protection and other environment protection
acts.

Because of the plants protection and the improvement of the vegetable production, the Company uses
the pesticides and the chemicals. Such activity is regulated with the Act of Ukraine “On Pesticides and
Agrochemicals” dated 02.03.1995 No. 86/95-VR. It states that the one’s activity of transporting, storage,
pesticides and chemicals using and trading in must be confirmed with the admission (certificate) for
work with the pesticides and agrochemicals. This certificate receipt is regulated with the Order of the
admission (certificate) receipt for the right to the work of transporting, storage, pesticides and chemicals
using and trading, approved with the Resolution of the Cabinet of Ministers of Ukraine dated 18.09.1995
No. 746.

List of the admissions Agroliga’s work with related to the pesticides and agrochemicals:

- Admission No. 8 for the right to the work with the pesticides and chemicals (the copy) issued
to Tamarian Mikhailo Grigorovich, the Company’s director, on 1 April 2008 with the State plant
protection inspection of Dvorichansk District. This document’s receipt is provided with the pt. 2
of the item 11 of the Act on the pesticides and complies with the Order of the admission
(certificate) receipt.

- Admission No. 8 on the passing of the special preparation for the safety work with the pesticides
and chemicals (the copy) issued to Tamarian Mikhailo Grigorovich, on 1 April 2008 with the
State plant protection inspection of the Dvorichansk District. This document’s receipt is provided
with the part 2 of the item 11 of the Act on the pesticides and complies with the Order of the
admission (certificate) receipt. This document’s availability is the reason for the certification of
the right to the work with the pesticides and chemicals (in accordance with the pt. 4 of the
Order of the admission (certificate) receipt).

Agrokom Novaya Vodolaga LLC
The Company owns the assets for sunflower processing and is engaged with sunflower seed oil
production. It also demands service on storage, drying and cleaning of the agricultural products.

The Company’s activity is connected with the emissions into the atmospheric air. This activity is
regulated in accordance with the Act on the environment protection, the Act on the air protection, the
Act on the population sanitary prosperity, the instruction about documents’ execution, the Instruction
about report on waste inventory.

The Company’s activity connected with the wastes production that need the further placement is

I/8A\

regulated with “the Act on waste”, “the Order of limits adoption”.

The Company realizes the water consumption from the well for the Company technical water provision
of 18 meters deep for the provision of living water needs. The water consumption is the use of water
(water objects) for the population, industrial, agricultural transport and other needs satisfaction,
including the right to water intake, wastes discharge and other kinds of water use. The water use in
Ukraine is regulated with the “Water Code”, “The Act on the environment protection and the Subsoil
Code”.

Atmospheric Air

96



Agroliga Group plc - Prospectus

According to the part 5 of the item 11 of “the Act on the air protection”, the air pollutant emissions with
the stationary sources are permitted after the permission receipt. This permission is issued with the
territorial body of the specially authorized executive body on environment and natural resources by
agreement with the territorial body of the specially authorized executive body on the health protection.
There are following documents presented:

- Permission No. 6324255100-46 for the air pollutant emissions with the stationary sources,
issued with the Ministry of Nature on 11 March 2009 and the Appendix — the Permitted
conditions of the air pollutant emissions with the stationary sources. The Permission is valid up
to 11 March 2014. The document complies with the item 10 and the part 5 of the item 11 of
the Act on the air protection. It is due adjusted that is confirmed with the Conclusion of the
state sanitary-hygienic examination No. 8-212/03 dated 24 February 2009 and the Minutes of
the state sanitary-hygienic examination No. 8 dated 24 February 2009 issued with the state
body of the state sanitary-hygienic service of Ukraine “The Southern Railway Sanitary-Hygienic
Station”. The Conclusion is got according to the part 5 of the item 11 of the Act on the air
protection, the item 11 and the part 5 of the item 12 of the Act on the population sanitary
prosperity. The State sanitary-hygienic examination conclusion No. 8-212/03 dated 24 February
2009 is valid for five years up to 24 February 2014.

The following documents are compulsory for the air pollutant emissions with the stationary sources
permission receipt (according to the pt. 4 of the Order of the permission issue):

- The Documents justifying the emission amount for the air pollutant emissions with the
stationary sources permission receipt for the LLC (developed with the Scientific-technical center
“System” dated 10 February 2009) generally comply with the Instruction about Documents’
execution. In accordance with the pt. 1.4 of the Instruction the mentioned Documents are valid
for ten years.

In accordance with the pt. 1.3 of the Instruction about Documents’ execution the Documents justifying
the emission amount are made in the written and electronic forms approved with the Ministry of Nature
of Ukraine.

- the Report on the air emission points with the Agrokom Novaya Vodolaga inventory dated 22
January 2009 made with the STC “System” approved by the Agrokom Novaya Vodolaga Director
Oliinyk A.S. and the STC “System” Director Morozov S.A. This document complies with the pt.
2 of the Instruction of the report on the air emissions inventory; it is due registered with the
State environment protection administration in Kharkov Region. It is confirmed with the Letter
from the State environment protection administration in Kharkov Region to the Agrokom Novaya
Vodolaga Director Oliinyk A.S. dated 11 March 2009 No. 4-08-559. The Letter says about the
registration of the Report on the LLC’s air emission on 2 March 2009 No. 3831.This Letter is the
inseparable part of the air emission points with the LLC inventory and received in accordance
with the pt. 1.12 of the Instruction of the report on the air emissions inventory.

Wastes

Under the pt. 4 of the item 33 of the Act on the waste the waste storage and removal is realized in the
places appointed with the local government bodies; with the glance to the land and nature protection
legislation; if the special permissions are available. The permissions include: the kinds and amount of
waste, common technical requirements, security measures, the information about the waste formation,
purpose, methods of treatment according to the established limits and the storage conditions. There
are following documents presented:

- the Permission No. 298 dated 03.08.2009 for the waste placement in 2010 with the Appendix
No. 298 dated 03.08.2009 “The List and the Amount of the Waste Permitted for the Placement”,
issued to the Agrokom Novaya Vodolaga with the State administration of the environment
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1)

2)

3)

4)

5)

6)

7)

8)

9)

protection in Kharkov Region according to the item 33 of the Act on the waste. This complies
with the Order of the limits adoption. Such placement is held according to the Service
Agreement on the collection and removal of the solid and liquid domestic waste dated 22
February 2010 made between the LLC and the Novovodolaga village council. This agreement’s
necessity is provided with the pt. 3 of the Order of the limits adoption.

The limits on the waste formation and placement with the LLC for 2010 — the document directly
connected with the Permission No. 298 dated 03.08.2009 for the waste placement in 2010;
received according to the pt. 3, 7 of the Order of the limits adoption. And, complies with the
Order.

The covering documents issued with the State administration of the environmental protection
in Kharkov Region for the approval of the limits on the waste formation and placement in 2010
and the receipt of the Permission for the waste placement in 2010 (according to the pt. 12 of
the Order of the formation, approval and review of the limits on the waste formation and
placement). There are the following documents:

The note on the standard amount of the waste formation notarized with the Company director
signature and the Company seal.

The information about the waste structure and quality, specific measure of the waste formation,
its accumulation for the previous periods notarized with the Company director signature and
the Company seal.

The note on the specially appointed places for the waste placement notarized with the Company
director signature and the Company seal.;

The note on the waste removal plant notarized with the Company director signature and the
Company seal;

The note on the capacities for the waste recycling notarized with the Company director signature
and the Company seal;

The note on the toxic waste amount and the amount of the waste formation, use and delivery
as the secondary raw materials and waste products notarized with the Company director
signature and the Company seal;

The report on the measures implementation in the field of the waste usage in 2008 notarized
with the Company director signature and the Company seal;

The long-term plan of the measures in the field of the waste usage in 2010 notarized with the
Company director signature and the Company seal;

The register of the waste transfer to other owners for recycling and burial in 2008 notarized
with the Company director signature and the Company seal;

10) The Company resolution without number dated 21 July 2009 On the appointing of the

responsible for the waste usage notarized with the Company director signature and the
Company seal;

11) The copy of the agreement No. 01/0304-6 dated 3 April 2006 made with “Scientific-production

Enterprise “Ecosphere” and the Company on the waste collection and transporting for the
further recycling or removal;

12) The copy of the agreement on the solid domestic waste, liquid sewage and technical waste

removal dated 20 February 2006 made with administration of the housing and communal
services of Nova Vodolaga and the LLC;
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13) The copy of the purchase agreement of the breakage and ferrous materials waste dated 3 June
2006.

The above-mentioned documents comply with the Order of the formation, approval and review of the
limits on the waste formation and placement confirmed with the Permission No. 298 dated 03.08.2009
for the waste placement in 2010.

Water Use

The Company realizes the water use from the well located at the Company’s territory. It is proved with
the Agreement No. 06.20-09 on building work dated 20 August 2009 made between Aqua-Service LLC
and the Company. The subject of the agreement is the well drilling of 18 meters in deep for the LLC
technical water provision.

Mechnikovo

The Company is engaged in the cattle breading for milk and milk raw materials production, agricultural
crops planting on the land at the territory of Dvorichansk district of Kharkov region. The Company
activity is regulated with the Act on the environment protection and other acts.

Because of the plants protection and the improvement of the vegetable production the Enterprise uses
the pesticides and the chemicals. Such activity is regulated with the Act of Ukraine “On Pesticides and
Chemicals” dated 02.03.1995 No. 86/95-VR. It states that the one’s activity of transporting, storage,
pesticides and chemicals using and trading must be confirmed with the admission (certificate) for work
with the pesticides and chemicals. This certificate receipt is regulated with the Order of the admission
(certificate) receipt for the right to the work of transporting, storage, pesticides and chemicals using
and trading, approved with the Resolution of the Cabinet of Ministers of Ukraine dated 18.09.1995 No.
746.

The Company realizes the water consumption for the provision of the domestic water needs. The water
consumption is the use of water (water objects) for the population, industrial, agricultural transport and
other needs satisfaction, including the right to water intake, wastes discharge and other kinds of water
use. The water use in Ukraine is regulated with the Water Code, the Act on the environment protection
and the Subsoil Code.

There are following documents presented:

- Admission No. 37 for the right to the work with the pesticides and chemicals (the copy) issued
to Stegantsov Viktor Ivanovich, the Enterprise’s worker, on 9 April 2009 with the State plant
protection inspection of Dvorichansk district. This document'’s receipt is provided with the pt. 2
of the s. 11 of the Act on the pesticides and complies with the Order of the admission
(certificate) receipt.

- Admission No. 37 on the passing of the special preparation for the safety work with the
pesticides and chemicals (the copy) issued to Stegantsov Viktor Ivanovich, on 9 April 2009 with
the State plant protection inspection of Dvorichansk district. This document’s receipt is provided
with the part 2 of the item 11 of the Act on the pesticides and complies with the Order of the
admission (certificate) receipt. This document’s availability is the reason for the issuing of the
certificate for the right to the work with the pesticides and chemicals (in accordance with the
pt. 4 of the Order of the admission (certificate) receipt).
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9 OPERATING AND FINANCIAL REVIEW

Agroliga Group generates revenues in 3 fields: oil, grain and milk. In the audited Consolidated Financial
Statement those fields are not presented in the separated format. However the Issuer has its internal
reporting indicating revenues and cost at the level of fields of production. Such data are collected by
the Issuer from the book accounting programs from the Agroliga Group entities. It refers to the revenues
and cost of the sales. At the aggregated level of revenues, cost and profits those data are equal to the

audited data for 2010-2012.

Revenues and cost from oil represent all revenues and cost related to the sale of oil.
Revenues and cost from grain represent all revenues and cost related to the sale of grain.
Revenues and cost from milk represent all revenues and cost related to the sale of milk.

TABLE 54: INCOME STRUCTURE AND PROFITABILITY ON THE SEPARATE FIELDS OF ACTIVITY: OIL,

GRAIN AND MILK
u6 000

REVENUES

OIL

GRAIN

MILK
COST OF SALES

OIL

GRAIN

MILK
GROSS PROFIT
TS BREAKDOWN

OIL

GRAIN

MILK
PROFITABILITY ON OIL

PROFITABILITY ON GRAIN

PROFITABILITY ON MILK
Source: The Issuer

2013

16,821
8934
7115
772

12,374
-6522
-5301
-552

4447

2412
1814
220

27%
26%
29%

2012
16,021
5,376
10,033
612
12,864
4,317
8,056
491
3,157

1,059
1,977
121
20%
20%
20%

2011 2010
7,063 5,543
1,467 1,634
4,866 3,589

730 320
5,333 4,324
1,108 1,275
3,674 2,799

551 250
1,730 1,219

359 359
1,192 790

179 70

24% 22%
24% 22%
25% 22%

TABLE 55: BASIC RATIOS FOR THE PERIOD 2010 - 2012 AND 3 QUATER OF 2013 AND 3 QUATER OF

2012

ITEMS
ROE
ROA
PROFITABILITY ON SALES
GROSS
PROFITABILITY  ON
OPERATIONAL ACTIVITY

THE

3Q2012

36.61%
31.68%

35.65%

39.69%

2012

33.39%
28.04%

19.71%

21.20%

2011

28.06%
20.52%

24.49%

26.58%

2010

69.85%
52.48%

21.99%

55.24%
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PROFITABILITY NET 36.40% 19.73% 24.45% 52.62%
DEBT RATIO/EQUITY 9.85% 6.78% 12.82% 12.36%
INTEREST RATE DEBT RNO 1442.92% 1155.44% 575.85% 104.97%

Source: The Issuer

Method of ratios calculation :

ROE = net profit/equity

ROA = net profit/assets

Profitability on sales gross = profit gross on sales/ revenue from the sales

Profitability on the operational profit = Profit on the operational activity / revenue from the sales
Profitability net = Profit net / revenue from the sales

Debt ratio /equity = Total debt and reserves / equity

Interest rate debt ratio = (profit gross + interest) / interest

9.1 FINANCIALCONDITION

To the extent not covered elsewhere in the registration document, provide a description of the
Agroliga Group's financial condition, changes in financial condition and results of operations for each
year and interim period, for which historical financial information is required, including the causes of
material changes from year to year in the financial information to the extent necessary for an complex
understanding of Agroliga Group’s business.

TABLE 56: AGROLIGA GROUP DYNAMICS OF SALES IN SEPARATE FIELDS OF ACTIVITY

DYNAMICS OF SALES| 3Q 2013 | 3Q2012 2012 2011 2010

olL 218.40% 366.46% -10.22% -
GRAIN -35.39% 206.19% 135.58% -
MILK 125.71% -16.16% 228.13% -
INCREASE IN SALES

(6000)

olL 4,195 3,909 -167 -
GRAIN -3,338 5,167 1,277 -
MILK 118 -118 410 -

Source: The Issuer
Factors influencing on the sales and profit in 2010.

The biggest influence for the revenues from the sales and profits was effected by the revenues from
the grain and start of the oil production. The overwhelming portion of the revenues come from the sales
of the grain.

Factors influencing on the sales and profit in 2011.

In 2011 Agroliga Group enjoyed record harvest and increase of the milk production. Profit on the grain
sales increased by 35% and increase of milk sales was at the level of 128%.
Milking increased and consequently revenues from the sale of milk.

Factors influencing on the sales and profit in 2012.
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At the end of 2012 the Group implemented 2-d line of the oil Cushing plant. Operational profit out of
the oil substantially contributed to the overall profit of the Group. Purchased in 2011 year agricultural
land 1500 ha also contributed to the crop and revenues. Still the revenues and profit from the grain is
the biggest item, however oil revenues are very close to the grain.

Yield form the harvest was slightly smaller but still at the high level.

Milk operational profit played minor role.

Increase of revenues and operational profit was according to the prognoses in Information Document
at that time Agroliga disclosed at NewConnect Alternative Trading System at WSE. The projection for
revenues was EUR 6,205 th (2011) with the execution EUR 7063 th, and EUR 13,182 th (2012) with the
execution EUR 16,020 th.

Miechnkovo sells sunflower seed with the profit to the crushing plant. Partially profit from the internal
sales remain in Miechnkovo while oil production enjoys margin on the sales of oil.

Factors influencing on the sales and profit in 3 Q 2013
Majority of the income comes from the oil production. Since revenue from the grain will come in the 3
rd quarter, its difficult to predict percentage share of the individual field of production, however surely

oil production and milk smooth seasonality of revenues.

9.2 OPERATINGRESULTS

All import and factors that have influence on the financial activity of the Agroliga Group are
described in point 9.1 of Registration Document.

9.2.1 INFORMATION REGARDING SIGNIFICANT FACTORS, INCLUDING UNUSUAL OR INFREQUENT
EVENTS OR NEW DEVELOPMENTS, MATERIALLY AFFECTING THE ISSUER’S INCOME FROM
OPERATIONS, INDICATING THE EXTENT TO WHICH INCOME WAS SO AFFECTED

Important factors to be foreseen in evaluating revenues and profit, mainly lie in the field of ail,
grain and milk production.

External factors

Global import factor for the oil revenues is the level of sunflower seed production and sunflower
oil production in the major world producers: Ukraine, Russia and Argentina. It influence price level and
trends. In spite of the fact that Agroliga Group sells oil to the local customers, world price (in other
words export price) is a determining factor for the Ukrainian domestic prices.

Substantial part of the revenues comes from the grain production. Therefore weather conditions
influencing crop are very important. The most important factors in this respect cover temperature,
humidity and sunny days.

Previous 2012 year ensured favorable climate conditions, there was enough rain and the soil
was sunny and humid properly.

Current 2013 year is characterized also by good climate conditions, in the Agroliga Group
assessment spring was perfect for crop vegetation however later there was less rains as expected,
nevertheless finally there was high yield crop. In 2013 oil production will contribute important part to
the revenues.
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Internal factors

Level of oil in the sunflower seeds, which is detrmined for the production.
Level of oil lost in the production process (with implementing extracting Agroliga Group is expecting to
limit loss to 2%, presently they have more than 4% lost).
Implementation of the new technology to grain production, fertilizing the soil, plant protection
techniques.

9.2.2 REASONS FOR CHANGES IN NET SALES AND REVENUES

Revenues from the sales show positive trend, what is the result of the increase of the oil production,
area cultivated and increase of milk cows.

Increase of the oil crushing plant output, proper application of the agricultural technology resulted in
the increase sales and profits.

In the oil production field, second line of the crushing plant started and is expected to receive higher
sales of the oil. Powerful press machines were installed and the crushing capacity increase more than it
was planned at the time of private placement in 2010.

In the grain production, proper technology is maintained what ensures good crop, on the top of this
agricultural was increased by 1,500 ha.

In the field of milk production, better selection of the milk cows and more efficient technology was
implemented, what again resulted increase of the production and sales.

9.2.3 INFORMATION REGARDING ANY GOVERNMENTAL, ECONOMIC, FISCAL, MONETARY OR
POLITICAL POLICIES OR FACTORS THAT HAVE MATERIALLY AFFECTED, OR COULD
MATERIALLY AFFECT, DIRECTLY OR INDIRECTLY, THE ISSUER’S OPERATIONS

Ukrainian government policy may affect Agroliga Group operations in terms of implementing limits or
quotas for export of oil or grain. Ukraine is a large agricultural exporter, however sometimes export is
limited by the government in order to decrease local prices for food.

Ukrainian Ministry of the Agricultural Policy and Grain exporters agreed that for the current year the
government could not implement any export sanctions for the Ukrainian grain.

In October of 2011 the Ministry of Agricultural Policy and Food of Ukraine, and economic self-interested
organizations of the country have sighed a memorandum on cooperation in the export of grain from
Ukraine, according to which the Ministry undertook to inform the advance producers of grain about the
plans for placing any restrictions on the export of grain and grain distributors - to provide information
to the Ministry on its grain export forecast values.

Under the provisions of the memorandum, in September 2012, the Ministry and a number of local
organizations concerned signed an annex on cooperation in the field of export crops in Ukraine in the
marketing year 2012/2013, which sets out, among others maximum allowable, from the point of view
of food security of Ukraine, the level of grain exports from Ukraine. According to initial findings, the
marketing year 2012/2013 grain exporters committed to exporting no more than 5 million tons of wheat,
12.4 million tons of maize and barley 3 million, but in October and November 2012, the allowable level
of wheat exports increased was corresponding to 5.5 million tones and 6.5 million tones.

According to the Ministry of Agrarian Policy and Food of Ukraine since the beginning of marketing year
2012/2013 to 17 March 2013 from Ukraine exported 18.72 million tons of grain (about 4.32 million tones
more than in the same period of the previous marketing year), in February 2013, the Ukrainian exporters
exported 184.1 thousand tones of consumption wheat, and 4.1 thousand for animals. Corn exports
during that period was 1.4 million tons, and exports of oilseeds - 259.1 thousand tons.'®

n

15 Unian", ,Kommersant”, ,Interfax-Ukraina”
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10 CAPITAL RESOURCES

10.1 INFORMATION CONCERNIGI THE ISSUES CAPITAL RESOURCEBOTH SHORT AND LONG

TERM)

Volumes and structure of the working capital of the Issuer and Agroliga Group are presented below:

TABLE 57: AGROLIGA GROUP PLC CAPITAL RESOURCES

STAND ALONEINUG 0 0 0 3Q2013 | 3Q2012

EQuITy 12,673 8,811
CURRENT ASSETS 12,260 8,470
SHORT TERM LIABILITIES 1,319 818
W ORKING CAPITAL NETTO(CURRENT ASSETS 10,941 7,652
- SHORT TERM LIABILITES

INVENTORY AND WORK IN PROGRESS 6,190 4,919
SHARE OF INVENTORY IN CURRENT ASSETS 50.49% 58.08%
TRADE RECEIVABLES ANSERVICES 4,475 2,585
SHARE OF TRADE RECEIMBLES AND OTHERS

IN CURRENT ASSETS 36.50%  3052%
CASH 53 148
SHARE OF CASH IN CURENT ASSETS 0.43% 1.75%
Source: The Issuer
TABLE 58: CONSOLIDATED DATA OF AGROLIGA GROUP

CONSOLIDATEDIN UG 0 0 O 3Q2013 | 3Q2012

EqQuiTy 12,673 8,811
CURRENT ASSETS 12,260 8,470
SHORT TERM LIABILITIES 1,956 1,218
WORKING CAPITAL NETTO (CURRENT| 10,304 7,252
ASSETS SHORT TERM LIABILITES

INVENTORY AND WORK IN PROGRESS 5,805 4,703
SHARE OF INVENTORY INCURRENT ASSETS | 47.3%% 55.53%
TRADE RECEIVABLES ANICSERVICES 6,017 3,403
SHARE OF TRADE RECEI¥BLES AND OTHERS 49.08% 40.18%

IN CURRENT ASSETS

2012

967
975
975
975

4,677
51.44%
3,643

40.07%

103
1.13%

2012
9,467
9,092
1,628
7,464

4,677
51.44%

3,643
40.07%

2011

1,024
1,013
1,013
1,013

3,477
51.29%
2,122

31.30%

104
1.53%

2011
6,156
6,779
1,992
4,787

3477
51.29%

2,122
31.30%

2010

1,060
1,052
1,050
1,050

2,069
45.68%
2,095

46.26%

193
4.26%

2010
4,176
4,529
1,312
3,217

2,069
45.68%

2,095
46.26%
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CASH 53 148 103 104 193
SHARE OF CASH IN CURENT ASSETS 043% 1.7%% 1.13% 1.53% @ 4.26%
Source: The Issuer
TABLE 59: CREDIT AND CURRENT BORROWINGS
CONSOLIDATEDINUG 0 0 O 3Q2013 | 3Q2012 | 2012 2011 2010
CREDIT DEBT 868 298 537 670 516
CURRENT BORROWINGS 868 298 505 591 516
NON CURRENT BORROWING 0 0 32 79 0

SourceThe Issuer

10.2 SOURCES AND AMOUNTSFOTHE ISSUEBS CASH FLOWSNARRATIVE DESCRIPTI®

In order to properly assess the cash flow its necessary to examine the consolidated cash flows of
the Agroliga Group what represent consolidated Issuer’s cash flow, the Issuer’s stand alone cash flow

is negligible.

The analysis of cash flows for the years 2010 - 2012 show that substantial impact on the cashflow
was the sale of shares, inflow from the investment activity in 2011 and profits and partially credits.

TABLE 60: CONSOLIDATED CASHFLOW

., 3Q2013 1.01.2012 | 1.01.201% | 1.01.201Q
CONSOLIDATEDINUG 0 0 O

(UNAUDITED) | 31.12.2012 | 31.12.2011| 31.12.2010
CASHFLOWSFROMOPERATINGACTIVITIES
PROFIT BEFORE TAX 3,446 3,074 1,693 3,189
ADJUSTMENTS FOR
DEPRECIATION OF PROPRTY, PLANT AND EQUIPMENT 103 61 71 33
EXCHANGE DIFFERENCE RISING ON THE TRANSATION -1 -1
OF NONCURRENT ASSETISI FOREIGN CURRENCIE
EXCHANGE DIFFERENCE RISING ON THE TRANSATION -41 -29
AND CONSOLIDATION OF FOREIGN COMPANIE®
FINANCIAL STATEMENTS
EXCESS OFGROUPS INTEREST IN THE NE FAIR VALUE -2,525
OF THE SUBSIDIARIESASSETS AND LIABILITES OVER
COST ON ACQUISITION
IMPAIRMENT CHARGE OF PROPERTY PLANT AND 1 106
EQUIPMENT
INTEREST INCOME -4 -21 -18 -8
INTEREST EXPENSE 214 273 200 64
CASH FLOWS FROM OPERMIONS BEFORE WORKING 3,346 1,918 859
CAPITAL CHANGES S
INCREASE IN INVENTORES AND WORK IN PROGESS -1,128 -1,200 -1,408 -946
INCREASE IN TRADE ANODTHER RECEIVABLES -2,374 -1,537 -27 -609
DECREASE IN TRADE ANODTHER PAYABLES -35 -278 614 -511
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DECREASE IN BIOLOGICA ASSETS 284 419 - 457
CASH FLOWS USED IN OBRATIONS 505 750 1,097 -750
TAX PAID 0 58 25 -35
NET CASH FLOWS USEDN OPERATING ACTIVITIES 505 808 1,122 -785

CASHFLOWSFROMINVESTINGACTIVITIES

PAYMENT FOR PURCHASEOF PROPERTY PLANT AND 290 -578 -653 -28
EQUIPMENT

PAYMENT FOR PURCHASEAND COST OF REARING -2,162

BIOLOGICAL ASSETS

PROCEEDS FROM SALESRBIOLOGICAL ASSETS 1556

ACQUISITION OF SUBSITARIES, NET CASH OUTFLOW ON 141 141
ACQUISITION

INTEREST RECEIVED 21 18 8
NET CASH FLOWS FROMNVESTING ACTIVITIES -290 -557 -1,285 103

CASHFLOWSFROMFINANCING ACTIVITIES

PROCEEDS FROM ISSUEFOSHARE CAPITAL 19 - 1,077
REPAYMENTS OF BORROWNGS -266 -102 - -64
PROCEEDS FROM BORROWNGS -102 273 -
INTEREST PAID -273 -200 -64
SUSPENSE  ACCOUNT (PENDING CORRECTION ® 104

DEPRECIATION, MINORITY INTEREST AND SHARE

CAPITAL)

NET CASH FLOWS FROM INANCING ACTIVITIES -266 -252 73 949
NET INCREASHN CASH AND CASH EQUVALENTS -50 -1 -90 267
CASH AND CASH EQUIVAIENTS

AT BEGINNING OF THE ERIOD 103 104 -193 -74
AT END OF THE PERIOD 53 103 103 193

SourceThe Issuer

Agrolioga Group, in spite of the extensive investments each year generated positive cash flow from the
operations. In 2010 it generated EUR 193 th and in 2011 and 2012 EUR 103 th. Positive cash flow was
possible mainly due to the profit from the principal activity.

10.3 INFORMATION ON THE BEROWING REQUIREMENTAND FUNDING STRUCTUROF THE ISSUER

The financing structure of the Issuer's equity accounted for EUR 9,467 thousand as at 31
December 2012, it constituted 83.6% of the liabilities.

Non equity capital comprised primarily from the short-term and long-term liabilities, including,
in particular, loans and liabilities trade liabilities and other financial liabilities. Among the largest share
of non equity capital were liabilities for the amount of EUR 1,628 thousand, which accounted for 14.4%
of total liabilities and equity. Long-term liabilities as at 31 December 2012 represented 2.0% of the
value of liabilities, ie EUR 179 thousand.
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According to the projections of the Board Directors of the Issuer in the coming years the structure
of financing the Agroliga Group assets will be to change, but equities will have a dominant share in the
structure of funding sources.

Increase in equity of the Agroliga Group in connection with the issuance of new shares and
working capital of proceeds from the issuance will reduce the share of foreign capital in the structure
financial assets. Periodically capital will increase due to the intensity of buying raw materials, but these
changes would not be significant.

10.4 INFORMATION REGARDIN®@NY RESTRICTIONS ONHE USE OF CAPITALESOURCES THAT
HAVE MATERIALLY AFFETED, OR COULD MATERIALLYFFECT DIRECTLY OR INDIRECIY, THE
ISSUERS OPERATIONS

Agroliga Group is not limited to the use of the capital base. Loan funding sources are limited to
the limits contained in the contracts with banks, but it is not excluded signing new contracts to increase
credit exposure.

According to the Articles of Association of the Company, the Issuer shall establish the following
reserves:

1 share capital - represents cash paid per share at the nominal value,

1 share premium capital and capitalization of profits - a cash premium from the sale of
shares above par value and / or capitalized profits which have not been paid out as
dividends.

On the basis of the Cyprus Companies Law Chapter 113, in the case of the share capital and the issue
price of shares which may include premium decisions are taken by the General Meeting of Shareholders.
The decision to establish the amount of the premium may be delegated to the Board of Directors. In
the case of capital from retained earnings, the Board of Directors formulates a proposal for a decision
of the General Meeting. The General Meeting has the right not accept the proposal the Board of
Directors.

The Issuer has no limitation on the amount and proportion of capital formation.

10.5 INFORMATION REGARDINGHE ANTICIPATED SOURES OF FUNDS NEEDHD FULFILL
COMMITMENTS REFERREDO IN ITEMS5.2.3 AND 8.1

Planned investments by the Issuer are described in detail in section 5.2.3 of the Registration
Document and point. 3.4 The offer document will be financed in part with funds from the issue of new
shares. According taken on August 8, 2013, by the General Meeting of Shareholders a resolution on
the issue of new shares, its purpose was to raise funds for the implementation of the investment of
Agroliga Group.

11 RESEARCH AND DEVELOPMENT, PATENTS AND LICENCES

Agroliga Group closely follows the development of new technologies for oil production, agriculture
and breeding of dairy cattle. The source of information is published on the internet and profile
magazines.

Customization tests are conducted on a limited scale.

As part of their development programs were tested, in the production of oil: sunflower use of appropriate
oily seeds, studied the effect of temperature on the final sunflower oil output,
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agronomists in the field: the use of various types of hybrid seeds and efficiency, the use of different
types of fertilizers according to the soil, the use of different types of pesticides.

In dairy cattle: studies of different breeds of cows milk production, the use of different forages with
different nutritional compositions.

Agroliga Group does not have patents.

Agroliga registered its trade mark “Agrolioga Group”, reg humber 177017 issue date 13.10.2013, valid
to 26.10.2022. This trade mark will be used to market Agroliga Group products.

12 TREND INFORMATION

12.1 THE MOST SIGNIFICANRECENT TRENDS IN PRIJCTION SALES AND INVENTORMND COSTS
AND SELLNG PRICES SINCE THEND OF THE LAST FINWCIAL YEAR TO THE DAE OF THE
PROSPECTUS

Activities of the Agroliga Group are subject to seasonal and cyclical nature connected with the
characteristics of the principal markets in which the Group operates.

Lowered cyclical nature has oil production and milk. In the case of the production of oil and milk
impact on sales shows the level of prices. Thus, sales of oil and milk is a stabilizing factor in sales
volume. In the segment of grain sales significantly increased in the months from June to December,
reaching the highest level during this period, and decreases in winter and spring which causes lie in the
crop cycle in vegetation.

The main recipients of oil and milk constantly receive and execute the production to the final
recipients. Seasonality concerns grains.

In order to distinguish trends and seasonality trends there is a need to analyze the volume of
production, sales, inventories and costs in a broader term, encompassing the four quarters of 2012,
Since 2010, it is observed a significant sales growth associated with higher volumes of production. From
the end of the last financial year till the date of the Prospectus the Issuer has not observed any
unusual changes in the trends in the production sales, costs and prices.

TABLE 61: CONSOLIDATED DATA, QUARTERLY BREAK DOWN OF SALES

('000 1Q2013 | 2Q2013 | 3Q2013 | TOTAL
REVENUES 1,851 5,468 4,492 11,811
COGS 1,624 5,278 3,973, 10,875
INCOME ON SALES 227 190 519 936

Source: The Issuer

12.2 INFORMATION ON ANY KRWN TRENDSUNCERTAINTIESDEMANDS COMMITMENTS OR
EVENTS THAT ARE REASNABLY LIKELY TO HA¥ A MATERIAL EFFECDN THE ISSUEE
PROSPECTS FOR ATJEAST THE CURRENT RIANCIAL YEAR

The sales and financial performance of Agroliga Group are influenced by external factors,
independent of the Agroliga Group and internal factors, which may affect the Group's management.
Basic internal factors, subsidiaries of the Agroliga Group are:

1 maintaining oil production and milk at the appropriate level,
1 use the best methods of preparation of crops, growing and harvesting of grains,
1 keeping under control the costs,

108



Agroliga Group plc - Prospectus

maintain good relationships with customers on the supply side as well as consumers,
expanding the range of products,

modernization of the machinery.

proper choice of supplier's terms of delivery in the implementation of the investment
plan.

=A =4 =4 =4

External factors that, in the opinion of Agroliga Group, influence the results to be achieved by the
Agroliga Group and that Agroliga Group does not influence on that factors in the perspective 2013 and
2014 are as follows:

1 to maintain the level of prices for agricultural commodities including oil, grains and milk,

1 to maintain economic growth, the direction of the main market trends and changes in
agriculture macroeconomic parameters,

9 the risks associated with the administration of Ukraine,

1 deterioration of the situation on the food market with falling demand and selling prices.

Economic growth and changing trends in the macroeconomic parameters translate into the amount
of the structure of demand for agricultural products, however, the Agroliga Group operates in the
segment of primary agricultural products, and it is difficult to exchange them for even cheaper products.

The cheapest type of oil is a palm oil and soybean oil, however, Ukraine is the largest sunflower
oil and corn producer, which is the first choice of Ukrainian customers.

13 PROFIT FORECASTS OBSTIMATES

13.1 ASTATEMENT SETTING OUTHE PRINCIPAL ASSMPTIONS UPON WHICH RE ISSUER HAS

BASED ITS FORECAST

Forecasts in the financial plan are based on the following assumptions:

f
f

=

prices for agricultural products were based on FAPRI projections,

increased demand for crude (unrefined) sunflower oil in Ukraine in recent years, competition
has grown between the producers of refined sunflower oil, but demand for crude sunflower oil
as a raw material for further processing continues to remain at a very high level,

oil production is in line with the plan for 2013 - 2015 a year,

obtaining funding of minimum EUR 7 million early 2014,

management costs, fuel prices, labor costs, other associated costs related to the Group Agroliga
increasing at a rate of inflation in Ukraine,

exchange rate UAH/EUR and USD changes according to the World Bank forecasts,

area of arable land cultivated by the Group increases at the end of 2014 will to 12.3 thousand
ha,

the structure of land under crops is developed by Agroliga agronomists and results from the
technology and its development strategy,

the Group has adopted a plan to maintain the level of harvest of 2012, the Group intends to
maintain harvest achieved by the application of modern agricultural machinery, the introduction
of appropriate technologies crop of new high-grain species and plant using modern pesticides
and fertilizers,

financial plan for each crop is the value of the coefficient corresponding to each category of
crops. The prudential coefficient ranges from 0.70 to 0.95.
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13.2 AREPORT PREPARED BWDEPENDENT AUDITORON THE FORECAST

LLC AF «IRBIS-AUDIT»
B —

LLC AF “IRBIS-AUDIT"

City of Kharkov

Solnechnaia Street, house 1, apt.49
tel. 380577380009

fax 380577380009

e-mail:a_irbis@ukr.net

www.irbis.kh.ua

PROSPECTIVE CONSOLIDATED FINANCIAL STATEMENTS REPORT
Agroliga Group PLC
OVER THE PERIOD OF 2013-2015
For Agroliga Group PLC
joint owners and
Directional Stuff

We have audited the attached prospective consolidated financial statements over the period from
January 2013 to December 31, 2015, which was prepared by the Directional Staff of Agroliga
Group PLC (hereinafter — the Company) in order to enlist the information to the IPO prospectus
with a view to stock offering and share issue of the Company and admission to Warsaw Stock
Exchange.

Directional Stuff liabilities

The Directional Stuff bears liability for the preparation of prospective financial statements
including proposals set out in Note 4, on which it is based.

Auditor liabilities

Our obligation is to express the opinion on these prospective consolidated financial statements
based on our audit.

We have audited the prospective consolidated statements in accordance with the International
Standard on Auditing 3400 "Audit on prospective financial statements", applied to auditing of
prospective financial statements, including procedures of verification of the best estimates and
hypothetical assumptions.

The basis of accounting used for the profit forecast or estimate is consistent with the accounting
policies of the issuer.
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LLC AF «IRBIS-AUDIT»

%

Based on our verification of evidences supporting the assumptions, we found no evidence of non-
applicability of the assumptions made in the course of prospective financial statements preparing.

Actual results may be different from prospective ones. Even though the expected events occur,
actual results may differ from the predicted values, considering that anticipated events frequently
do not occur as expected, and the differences could be significant

In our opinion, the prospective financial statements have been prepared properly in accordance
with the International Financial Reporting Standards on the basis of assumptions correctly and is
presented adequate. Since forecasts and assumptions upon which they are based relate to the future,
we do not express an opinion about the fact whether the financial position and the results
eventually will meet the forecasts and the differences could be significant.

City of Kharkov
September 26, 2013

LLC AF “Irbis-audit” CEO I
Auditor’s Certificate No. 004435 |
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Assumptions for the forecast for 2014 - 2015

13.3 BASISFOR THE PROFIT FORECAST

There are described principal assumptions upon which the Issuer has based its forecast.
In the assumptions there were clear distinctions between the factors which the members of the
management can influence and assumptions about factors which are outside the influence of the
management. The profit forecast are be prepared on a basis comparable with the historical financial
information.
The factors which the management cannot influence are presented in points 1.1,1.2,1.4. (exchange
rate, inflation, selling prices. Projection assumes that the level of the tax is not changed.
The factors which the management can influence are presented in points 1.1,1.2,1.4., 1.5,2. (structure
of the crop, structure of milk farm heads, milk yield, production of oil) below.
Projection execution is also subject of investment EUR 7 million minimum in 2014.

TABLE 62 ASSUMPTIONS FOR THE FORECAST

® 6/

1.

1.1.
1.2.
1.4.

15.

Basic estimations
jurrency

Inflation

UA prices prognosis

Refinery
sunflower oil
sunflower meal
pellet

Agriculture
wheat
barley
corn
sunflower seed
rapeseed
millet
buckwheat
Dairy farm
milk

meat

Production
Refinery
production rate
sunflower oil
sunflower meal
pellet

Meas.

uah/ u
%

uah 000/t
uah 000/t
uah 000/t

uah 000/t
uah 000/t
uah 000/t
uah 000/t
uah 000/t
uah 000/t
uah 000/t

uah 000/t
uah 000/t

%
%
%

2014

11,05
5%

10,47
2,41
0,76

1,775
1,646
1,557
4,055
4,009
1,420
3,905

4,40
11,52

41%
44%
10%

2015

11,57
5%

10,75
2,43
0,75

1,784
1,589
1,503
4,082
4,008
1,427
3,925

4,60
12,06

42%
44%
10%
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production capacity tons/day | 150 300
line 1 tons/day @ 75 150
line 2 tons/day | 75 150
additional extraction component nefras uah/ton 45.2
Agriculture

sowing area: ha 7,122 11,922
wheat ha 1,791 3,338
barley ha 908 2,623
corn ha 627 805
sunflower seed ha 2,362 2,623
rapeseed ha 460 835
millet ha 520 1,073
buckwheat ha 454 628
yield

wheat g/ha 495 495
barley g/ha 36.3 36.3
corn g/ha 66.0 66.0
sunflower seed g/ha 43.0 43.0
rapeseed g/ha 28.0 28.0
millet g/ha 10.0 10.0
buckwheat g/ha 13.3 13.3
loss factor

wheat 0.95 0.95
barley 0.95 0.95
corn 0.85 0.85
sunflower seed 0.95 0.95
rapeseed 0.7 0.7
millet 0.7 0.7
buckwheat 1 1
Dairy farm

herd structure

bulls head 2 1
COws head 380 630
heifers head 440 440
heifers older then 1 year head 210 210
heifers up to 1 year head 210 210
fresh cows head 47 47
small bulls head 23 23
meat cows head 50 50
Total 1,362 1,611
Annual milk yield tons 6.51 6.71
Daily feed cost uah 12.84 13.444
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2. Investment plan
Increase capacity of oil refinery " 000 3,400.0

Increase of storage capacity for sunflower by 100C ¢ * 0 0 0 800.0
tonns

<

Increase of arable land bank u' 000 3,800.0
Additional machinery u' 000 700.0
Equipment for organic fertilizers production u' 000 1,100.0
Cowsheds renowation u' 000
Cowshed building u'o0o0oo 500.0
Purchase 600 cows u' 000 450.0 450.0
New office
3. Capital raising plan
u' 000 7,000.0
Source: The Issuer
TABLE 63: PROJECTIONS FOR 2013 - 2015
u6 000
2013 2014 2015
REVENUE 17,555 18,011 24,557
NET PROFIT 3,601 3,635 5,508

Source: The Issuer

13.4 IF A PROFIT FORECASIN A PROSPECTUS HASEEN PUBLISHED WHICHS STILL OUTSTANDING
THEN PROVIDE A STATERENT SETTING OUT WHEEHER OR NOT THAT FORCASTIS STILL
CORRECT AS AT THE ME OF THE REGISTRATON DOCUMENTAND AN EXPLANATION & WHY
SUCH FORECAST IS NONGER VALID IF THATS THE CASE

The Issuer did not publish forecasts in the prospectus, which is still valid.
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14 ADMINISTRATIVE, MANAGEMENT, ANBUPERVISORY BODIES AND
SENIOR MANAGEMENT

14.1 NAMES BUSINESS ADDRESSESIB FUNCTIONS IN THESSUER OF THE FOLLOWG PERSONS
AND AN INDICATION OHHE PRINCIPAL ACTIVTIES PERFORMED BY TEM OUTSIDE THAT
ISSUER WHERE THESERE SIGNIFICANT WITHRESPECT TO THATSSUER

TABLE 64: NAMES, BUSINESS ADDRESSES AND FUNCTIONS IN THE ISSUER OF THE FOLLOWING PERSONS

NAME FUNCTION HELD SINCE
BERDNYK OLEKSANDR CHIEF EXECUTIVE OFFICER Co- 1994
OWNER, CHAIRMAN OF THE BOARD
OF DIRECTORS

POPLAVSKAYAIRINA CHIEF OPERATING OFFICER Co- 1994
OWNER

TAMARIAN MIKAEL DIRECTOR FOR AGRICULURE 2000
OPERATIONS

PoPLAVSKIY YAN DIRECTOR OF OIL REFIRY 2011

HILO OKSANA DIRECTOR OF DAIRY FAR 2008

BABAEV DMITRY FINANCIAL DIRECTOR OFTHE 2009
GROUP

Source: Théssuer

Mr. Oleksandr Berdnyk is the founder of the Group and since 1992 the CEO of the Company. Mr.
Aleksandr Berdnyk has 21 year experience in the agricultural and sunflower oil industry. Since 2001 Mr.
Oleksandr Berdnyk holds post director of Liga-A, main trade company of the Group.

In 1984 Mr. Oleksandr Berdnyk graduated from the Kharkov Institute of trade and foodservice with MSc
in trade economics.

Mrs. Irina Poplavskaya is the founder of the Group and since 1994 the CFO of the Company. Mrs. Irina
Poplavskaya has 19 year experience in the agricultural and oil industry. Since 2009 Mrs. Irina
Poplavskaya held post deputy director of Agroliga LLC, main agricultural company of the Group.

In 1983 Mrs. Irina Poplavskaya graduated from the Kharkov Institute economics and engineering with
MSc in mechanized processing of economic information.

Mr. Mikael Tamarian has been director of the Group’s agricultural operations since 2001. In period
1991-2000 Mr. Mikael Tamarian gained experience in the agricultural industry as manager in different
projects in Ukraine and Georgia.

Mr. Yan Poplavskiy has been director of the Group’s refinery since 2012. In period 1991-2000 Mr. Yan
Poplavskiy gained experience in the agricultural industry as manager in Agroliga during 2003-2005
years, in 2006-2011 has been working as managing director Praga LLC, and in 2011 returned to Group
to head Agroliga's oil production.

In 2006 Mr. Yan Poplavskiy graduated from the Kharkov State Politekhnical University with MSc in
international management.
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Mrs. Oksana Shilo is Agroliga's dairy farm director since 2008 year. She has been working in the dairy
husbandry since 2003, starting as zootechnician. Later Mrs. Shilo worked in LLC Mriya as head of the
animal husbandry department.

Mrs. Oksana Shilo graduated with the livestock specialist degree from Kharkov Zoo and Veterinary
Academy in 2003.

Mr. Dmitry Babaev has become Agroliga Group financial director in 2009. Before Mr. Babaev was CFO
in Bastion-stroy development company and financial director in VeltonStroyInvest. Since 2010 Mr.
Babayev holds position of Agroliga Group LLC director.

Mr. Dmitry Babaev graduated as financial manager from Kharkov State Politekhnical University in 1999.

The following table sets out past and current directorships held by the Issuer’s Board of Directors
members in the past five years:

TABLE 65: ISSUER’S BOARD OF DIRECTORS MEMBERS IN THEPAST FIVE YEARS

NAME POSITIONHELD
BERDNYK OLEKSANDR FORMER DIRECTORSHIPS NONE
CURRENT DIRECTORSHIPS LIGA-A, DIRECTOR AGROLIGA
GROUP PLC CHAIRMAN OF THE
BoD.
POPLAVSKAYAIRINA FORMER DIRECTORSHIPS NONE
CURRENT DIRECTORSHIPS AGROLIGALLC,DEPUTY
DIRECTOR
TAMARIAN MIKAEL FORMER DIRECTORSHIPS NONE
CURRENT DIRECTORSHIPS AGROLIGALLC, MECHNIKOVO PP,
VOSTOKAGROKONTRAKTLLC,
DIRECTOR
PoPLAVSKIY YAN FORMER DIRECTORSHIPS PRAGALLCTILL 2011
CURRENT DIRECTORSHIPS AGROKOMNYV LLC, DIRECTOR
SHILO OKSANA FORMERDIRECTORSHIPS NONE
CURRENT DIRECTORSHIPS NONE
BABAEV DMITRY FORMER DIRECTORSHIPS VELTONSTROYINVEST, DEPUTY
DIRECTOR TILL2007;BASTION-
STORY, DIRECTOR TILL2010
CURRENT DIRECTORSHIPS AGROLIGA GROUPLLC, DIRECTOR

Source: The Issuer

14.2 ADMINISTRATIVE, MANAGEMENTAND SUPERVISORY BODIES ANSENIORMANAGEMENT
CONFLICTS OF INTERHES

There are no actual or potential conflicts of interest between the obligations of the members of the
Board of Directors members and the key executives.
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15 REMUNERATION AND BENEFITS

15.1 THE AMOUNT OF REMUNERTION PAID(INCLUDING ANY CONTINENT OR DEFERRED
COI\/IPENSATIOI)I, AND BENEFITS IN KINBGRANTED TO SUCH PERSIS BY THE ISSUER ANITS
SUBSIDIARIES FOR SBRCES IN ALL CAPACIES TO THE ISSUER ANITS SUBSIDIARIES B ANY

PERSON

15.1.1 THE AMOUNT OF REMUNERATION PAID (INCLUDING ANY CONTINGENT OR DEFERRED
COMPENSATION), AND BENEFITS IN KIND GRANTED TO SUCH PERSONS BY THE ISSUER

The directors of the Issuer do not receive any remuneration.

Pursuant to CCL and the articles of the Issuer the remuneration of the Directors is approved by the
shareholders in General Meeting. The remuneration of senior management and of all other employees
lies within the powers of the Board of directors.

15.1.2 THE AMOUNT OF REMUNERATION PAID (INCLUDING ANY CONTINGENT OR DEFERRED
COMPENSATION), AND BENEFITS IN KIND GRANTED TO SUCH PERSONS BY ITS SUBSIDIARIES
FOR SERVICES IN ALL CAPACITIES TO THE ISSUER AND ITS SUBSIDIARIES BY ANY PERSON

The remuneration of the directors and senior management of the subsidiaries operating companies
for 2012 and 2013 is as follows:

TABLE 66: REMUNERATION OF THE DIRECTORS AND SENIOR MANAGEMENT OF THE SUBSIDIARIES

NAME POSITION REMUNERATION 2012
u6000
BERDNvK OLEKSANDR CHIEF EXECUTIVE OFFICER Co- 34
OWNER, CHAIRMAN OF THE
BOARD OF DIRECTORS

POPLAVSKAYAIRINA CHIEF OPERATING OFFICER Co- 24
OWNER

TAMARIAN MIKAEL DIRECTOR FOR AGRICULURE 18
OPERATIONS

POPLAVSKIYYAN DIRECTOR OF OIL REFIERY 18

SHILOOKSANA DIRECTOR OF DAIRY FAR 12

BABAYEVDMITRY FINANCIAL DIRECTOR OFTHE 12
GROUP

TOTAL 118

Source: The Issuer

The objective of the Group’s remuneration policy is to provide a compensation program allowing for the
attraction, retention and motivation of members of the Board of Directors who have the character traits,
skills and background to successfully lead and manage the Group.

The members of the Board of Directors and Senior Management of the Group are not granted any
pensions, retirement or similar benefits by the Issuer or the Operating Companies. No amounts have
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been set aside or accrued by the Issuer or its subsidiaries to provide pension, retirement or similar
benefits to members of the Board of Directors or Senior Management.

The remuneration of the General Directors of the subsidiaries are determined by the shareholders.
The remuneration of the senior management subordinated to the General Directors of the subsidiaries
is approved by the General Directors

15.2 THE TOTAL AMOUNTS SEASIDE OR ACCRUED BWHE ISSUER OR ITS 8$IDIARIES TO
PROVIDE PENSIONRETIREMENT OR SIMILR BENEFITS

Neither the Issuer nor Agroliga Group do not have a separate budget to provide pension or
retirement benefits. Pension and retirement benefits are and will be paid to employees of the Issuer
and the Group Agroliga the general rules applicable in Cyprus and Ukraine.

Agroliga Group does not have a Jubilee Fund.

16 BOARD PRACTICES

16.1 DATE OF EXPIRATION OFHE CURRENT TRM OF OFFICHF APPLICABLE AND THE PERIOD
DURING WHICH THE PERON HAS SERVED IN T OFFICE

At every General Meeting one third of the Directors at the time, or if their number is other than three
or a multiple of three, then the number which is closest to one third, shall retire but are eligible for re-
election. The Directors who retire every year shall be those with the longer term of office as of their last
election. Any director appointed in office by the board of directors shall retire at the next Annual General
Meeting, in addition to the Directors retiring by rotation, but shall be eligible for re-election.

16.2 INFORMATION ABOUT MEMERS OF THE ADMINISRATIVE, MANAGEMENT OR SUPERSORY
BODIESOSERVICE CONTRACTS WH THE ISSUER OR AN®F ITSSUBSIDIARIES PROVIING FOR
BENEFITS UPON TERMIANTION OF EMPLOYMEN;JOR AN APPROPRIATE NEATIVE STATEMENT

The Issuer hereby declares that it neither nor the Company's subsidiaries, directly or indirectly,
entered into contracts for the provision of services of members of the administrative and supervisory
bodies of the Issuer or the Company's subsidiaries, directly or indirectly.

16.3 INFORMATION ABOUT THESSUERS AUDIT COMMITTEE AR REMUNERATION COMMITEE,
INCLUDING THE NAME®F COMMITTEE MEMBERBND A SUMMAR' OF THE TERMS OF
REFERENCE UNDER WHHCTHE COMMITTEE OPERTES

The Company does not maintain any committees.

16.4 A STATEMENT AS TO WHERER OR NOT THE ISSIECOMPLIES WITH ITEOUNTRYS OF
INCORPORATION CORPORE GOVERNANCE REGEM

The Issuer substantially implemented the recommendations “Best practices in public companies”,
developed by the principal of Best Practices and the WSE Management Board adopted Resolution No.
15/1282/2011 of the WSE on August 31, 2011, as amended.
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The Issuer has not implemented the following practices:
Chapter I “"Recommendation on good practices of listed companies”Principle 5, the remuneration
policy of directors of listed companies(2004/913/EC), supplemented by Commission Recommendation
of 30April 2009 (2009/385/EC). Presently the Issuer has 2 nominal Cyprus directors with no
remunerations and one executive director who is remunerated from the subsidiary company.

Chapter I, Principle 12 “The company should provide shareholders with the opportunity to
participate in the General Meeting by means of electronic communication”. The Company has not
benefited so far from the electronic communication during the AGM, the shareholders as interest in
these forms of contact was limited. If a significant part of the Issuer’s shareholders as needed by the
subject will be considered by the Board of Directors.

Chapter II, Section 1.1. “Placing on the Company's website basic corporate documents, in
particular the statutes and bylaws, regulations of the Supervisory Board”. The Company has no separate
regulations of the Supervisory Board and the Management Board. The basic principles of the Supervisory
Board and the Management Board are described in the Statute.

As far as the Board of Directors consists of only one executive member, the Company
believes that it is impractical to apply this principle. In the future, along with development of the
Agroliga Group, the Board of Directors will consider to enlarge Board of Directors or establish
Supervisory Board.

Chapter III of The Best Practice for Supervisory Board members - is not implemented due to
the lack of the Supervisory Board. Functions of the Supervisory Board and the Management Board are
made by the Board of Directors.

The Board of Directors does not perform the following steps Chapter III:
Chapter III, Paragraph 6 “At least two members of the board should be independent from the company
and entities with significant connections with the company”.

As the scale of the Issuer will increase, it will consider to establish the Supervisory Board.

Chapter IV Section 9, “Conclusion of a contract / transaction with a related party meets the
conditions referred to in Part II, Section 3, requires the approval of the supervisory board”. The company
has no Supervisory Board.

Chapter 1V, Section 10, “the Company should provide shareholders with the opportunity to
participate in the General Meeting by means of electronic communication”. Up to Prospectus Date, the
Issuer has not practiced with the use of electronic forms of voting. The Board of Directors will consider
in the future, such solution.

17 EMPLOYEES

17.1 NUMBER OF EMPLOYEES

Total number of employees at Agroliga Group and their division at the end of the individual companies
is shown below.
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TABLE 67: NUMBER OF EMPLOYEES

AGROLIGALLC
MECHNIKOVO LLC

LIGA-A

VOSTOKAGRQ ONTRAKT LLC
AGROKOMLLC
AGROLIGAGROUPLLC
TOTAL

INCL. MANAGEMENT

INCL. WORKERS
Source: The Issuer

01.12.2013

48
76
8
26
92
2
252

29
223

2012
48
75

26
74

233

29
204

TABLE 68: TOTAL NUMBER OF EMPLOYEES BY CATEGORY OF EMPLOYMENT

CATEGORY
ADMINISTRATION
PRODUCTION EMPLOYEES
BACK OFFICE

TOTAL
Source: The Issuer

01.12.2013
29

134

89

252

2012
29
122
82
233

2011
66
46

26
38

186

20
166

2011
20
100
66
186

Within Agroliga Group work is provided on the basis of employment contracts. The scope of the work is
standardized and does not deviate from the norms of the Ukrainian Labor Code. Agroliga Group employs

people on the basis of contract work.

TABLE 69: TOTAL NUMBER OF EMPLOYEES BY TYPE OF EDUCATION

EDUCATION
HIGH
SECONDARY
TOTAL

Source: The Issuer

TABLE 70: THE DEGREE OF STAFF FLOW

CATEGORY
TOTAL NUMBER OF EMPLOYEES
NEW JOB CONTRACTS

DISMISSED EMPLOYEES
Source: The Issuer

01.122013
50
202
252

01.12.2013
252

24

9

2012
47
186
233

2012
233
60
13

2011
37
149
186

2011
186
14
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17.2 SHAREHOLDINGS AND STCK OPTIONS

The Agroliga Group has no knowledge of the number of shares of the Issuer by the employees
of the Group Agroliga. Two major shareholders listed in the table below. There are no arrangements for
participation in the share capital of the Issuer held by members of management, supervisory and
administrative staff.

TABLE 71: THE CURRENT STRUCTURE OF SHAREHOLDERS IS AS FOLLOWS

NUMBER OF NUMBER OF

SHAREHOLDER %
SHARES VOTES
OLEKSANDRBERDNYK 640,750 640,750 41,66%
IRYNA POPLAVSKAYA 640,750 640,750 41,66%
FREE FLOAT 256,300 256,300 16,68%
TOTAL 1,537,800 1,537,800 100%

Source: The Issuer

17.3 DESCRIPTION OF ANY ARANGEMENTS FOR INVOIUNG THE EMPLOYEENI THE CAPITAL OF
THE ISSUER

The Agroliga Group has not established an incentive program that would give the Issuer's shares
to employees of the Company.

18 MAJORSHAREHOLDERS

18.1 IN SO FAR AS IS KNOWRD THE ISSUERTHE NAME OF ANY PER®N OTHER THAN A MEMBR OF
THE ADMINISTRATIVE MANAGEMENT OR SUPERSORY BODIES WHCDIRECTLY OR
INDIRECTLY, HAS AN INTEREST IN HE ISSUERS CAPITAL OR VOTIN®IGHTS WHICH IS
NOTIFIABLE UNDER THE ISSUHR NATIONAL LAWTOGETHER WITH THE ANDUNT OF EACH
SUCH PERSO® INTEREST ORF THERE ARE NO SUCPERSONSAN APPROPRIATE NEGAVE
STATEMENT

The issuer has two major shareholders each holding 41.66% of the issued share capital of the
Company as appears below

TABLE 72: MAJOR SHAREHOLDERS

NUMBER OF NUMBER OF

SHAREHOLDER %
SHARES VOTES
OLEKSANDRBERDNYK 640,750 640,750 41,66%
IRYNA POPLAVSKAYA 640,750 640,750 41,66%

Source: The Issuer
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18.2 WHETHER THE ISSUEGMAJOR SHAREHOLDERSAVE DIFFERENT VOTINRIGHTS OR AN
APPROPRIATE NEGATIVEBTATEMENT

The Issuer declares that, at the Date of Prospectus none of the substantial shareholders of the
Issuer have been granted any privileges personal. Principal Shareholders do not have any other rights
at the General Meeting.

18.3 TO THE EXTENT KNOWN © THE ISSUERSTATE WHETHER THE ISUER IS DIRECTLY OR
INDIRECTLY OWNED ORONTROLLED AND BY WEM AND DESCRIBE THEATURE OF SUCH
CONTROL AND DESCRIBEHE MEASURES IN PLACTO ENSUREHAT SUCH CONTROL ISOT

ABUSED

To the best knowledge of the Issuer as at the Date of Prospectus, the Issuer does not belong
directly or indirectly to another entity (person) and is not by such entity (person) controlled with the
exception of the majority shareholding stake held by Principal Shareholders who can jointly exercise
control over the Company. Issuer's Articles of Association do not contain any provisions regarding
limitations on the exercise of control over the Issuer.

18.4 A DESCRIPTION OF ANYRRANGEMENTSKNOWN TO THE ISSUERTHE OPERATION OF WHIH
MAY AT A SUBSEQUENDATE RESULT INA CHANGE IN CONTRODQF THE ISSUER

To the best knowledge of the Issuer at the Date of Prospectus, the Issuer is not aware of any
arrangements, the implementation of which in the future could result in a change in control of the
Issuer.

19 RELATED PARTY TRANSACTIONS

Transactions with related parties as defined by the consolidated IAS, which the Agroliga Group
contained in the period covered by the historical financial information up to the Date of Prospectus. The
Issuer itself did not enter into any related party transactions. All related parties contracts are concluded
between the major shareholders or management and subsidiaries of the Issuer. . The Principal
Shareholders did not enter into any transactions with the Issuer.
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TABLE 73: RELATED PARTIES TRANSACTIONS IN 2010

TYPE OF RELATION
COUNTERPARTY TO THEISSUER
DIRECT/INDIRECT

OWNER OFPRAGA IS A
SON OF THE ONE OF

PRAGA LLC

THE MAIN

SHAREHOLDER
SHAREHOLDER MAJORSHAREHOLDER

MAJORSHAREHOLDER
MANAGERS OF AGROLIGA

AND MANAGERS OF
GROUP

AGROLIGA GROUP

TOTAL
Source: The Issuer

DATE OF
TRANSACTION

201012/05

200712/31

01/09/10-
31/12/10

MOUNT IN
SUBJECT OF THE TRANSBTION ,

EURG 0 O

THE TRANSACTION WAS @IDED BY TAX PURPOSS
308

DURING PURCHASING OFMECHNIKOVO IN 20072008 YEARS IT WERE REQUIED TO
PURCHASE PROPERTY GETIFICATES THAT ACCORDING LEGISATION SHOULD BE MADE
BY PERSON ONLY NOT COMPANY. SO SHAREHOLDER RECEIED A LOAN FOR SUCH 79

PURCHASE WITH FORTHCOMING LONG-TERM R& NT A GRETEMEROUP. IN A

FUTURE THIS LOAN WILL BE SET OFF AGAINSSUCH PROPERTY TRANSR TO THEGROUP,
CONSEQUENTLY THEGROUP WILL HAVE INCREASE NON-CURRENT ASSETS

SOME FIELD WORKS AND OTHER AGRICULTURE PEPARATIONS IN NOVEMBER-

DECEMBER 2012 WERE PAID IN CASH THROUGH COMPANIES MANAGERS PROPER

DOCUMENTS WERE NOT PROVIDED UP TO 31/12/2011S0, IT WAS SHONN AS 266
RECEIVABLES AFTER THE DOCUMENTS ROVIDED, IT WAS BE CLOSED AEXPENSES FOR
HARVEST-2012.

653

Total related parties transactions represent only 11,8% of the revenue in 2010.

DATE OF TRANS
ACTION
TERMINATION/
REPAYMENT

201701/31

201312/31

31/04/2011
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TABLE 74: RELATED PARTIES TRANSACTIONS IN 2011

COUNTERPARTY

PRAGA LLC

SHAREHOLDER

MANAGERS OF
AGROLIGA GROUP

SHAREHOLDER

TOTAL
Source: The Issuer

TYPE OF RELATION
TO THEISSUER
DIRECT/INDIRECT

OWNER OFPRAGA IS A
SON OF THE ONE OF
THE MAIN
SHAREHOLDER

SHAREHOLDER

MAJOR SHAREHOLDER
AND MANAGERS OF
AGROLIGA GROUP

MAJOR
SHAREHOLDERS

DATE OF
TRANSACTION

201712/08

200712/31

28/09/11 -
12/12/11

12/06/1%
29/12/11

DATE OF
MOUNT IN TRANSACTION
SUBJECT OF THE TRANSBTION ,
EURG 0 O TERMINATION/REPAY
MENT
THE TRANSACTION WAS GWIDED BY TAX PURPOSS
378 20120131
DURING PURCHASING OFMECHNIKOVO IN 20072008 YEARS IT WERE REQUIED TO
PURCHASE PROPERTEERTIFICATES THAT ACCORDING LEGISATION SHOULD BE MADE BY
PERSON ONLYNOT COMPANY. SO SHAREHOLDER RECEIED A LOAN FOR SUCH BRCHASE
_ 79 201312/31
WITH FORTHCOMING LONG-TERM R&NT A GRMEEMEROUP. IN A FUTURE THIS
LOAN WILL BE SET OFF AGAINST SUCH PROPERY TRANSFER TO THE GROUP,
CONSEQUENTLY THEGROUP WILL HAVE INCREASE NON-CURRENT ASSETS
SOME FIELD WORKS ANDOTHER AGRICULTURE PEPARATIONS INNOVEMBER DECEMBER
2012WERE PAID IN CASH THROUGH COMPANIES MANAGERS SUPPLIES WITH DOCUMEN'S
282 31/04/2011
NOT PROPERLY PROVIDE UP TO 31/12/11WAS SHOWN AS RECEIVBLES AFTER THE
DOCUMENTS PROVIDEDR IT WAS BE CLOSED AEXPENSES FOR HARVES2012.
DURING 2011LAND BANK OF THEGROUP WAS INCREASED B 331HA BY PURCHASE LONG
TERM RENT AGREEMENTSFROM PRIVATE OWNERS SOME OF PAYMENTS FORTHIS
PURCHASE WERE MADE FROUGH RELATED PARTES AND NOT YET RECLASIFIED TOPPE.
298 201312/31

IN A FUTURE IT WILL BE RECLASSIFIED AS N®-CURRENT ASSETS PURGSE AS WELL,
DURING 2011 WAS PURCHASED VOSTOKAGROKONTRAKT LLC THROUGH RELATED
PARTIES AND AS AT 31/12/1199 THOUSANDS EURO WEREOT YET FINALLY CLO%D.
1037

Total related parties transactions represent only 14,7% of the revenue in 2011.
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TABLE 75: RELATED PARTIES TRANSACTIONS IN 2012

COUNTERPARTY

PRAGA LLC

MANAGERS OF AGROLIGA
GROUP

PHISICAL PERSON

SHAREHOLDER

SHAREHOLDER

Source: The Issuer

TYPE OF RELATION
TO THEISSUER
DIRECT/INDIRECT

OWNER OFPRAGA IS A
SON OF THE ONE OF
THE MAIN
SHAREHOLDER

MAJOR SHAREHOLDER
AND MANAGERS OF
AGROLIGA GROUP

MANAGER OF ONE OF
THE INDIRECT LINKED
COMPANY OF THE
ISSUER

MAJORSHAREHOLDER

MAJOR
SHAREHOLDERS

DATE OF
TRANSACTION

07/02/12-
31/05/12

28/09/12-
12/12/12

201208/30

200712/31

12/06/1%
29/12/12

SUBJECT OF THE TRANSBTION

THE TRANSACTION WAS @QUSED BY THE TAX PUROSESFOR A SOME TIME IN2012LIGA-

A DID NOT HAVE A VAT LICENSE DUE TO THEPROCEDURE OF THE ADBESS CHANGEAT

THIS PERIODPRAGA LLC REPLACEDLIGA-A AS THE SELLER OF AGRULTURAL PRODUCTS
. GRADUALLY RECEIVABLESARE REPAID, AND WILL BE REPAID COMPLETELY UP TO THEEND

oF2013.

SOME FIELD WORKS ANDOTHER AGRICULTURE PEPARATIONS INNOVEMBER DECEMBER
2012WERE PAID IN CASH THROUGH COMPANIES MANAGERS SUPPLIES WITHDOCUMENTS
NOT PROPERLY PROVIDE UP TO 31/12/12WAS SHOWN AS RECEIVABLES AFTER THE
DOCUMENTS PROVIDEDR IT WILL BE CLOSED AEXPENSES FOR HARVES2013.

IN 2012THE COMPANY PROVIDED A LOAN TO KEY MANAGER OFTHE GROUP TO ASSURE
HIS POSITION TO THENEXT YEARS LOAN IS AT TEN YEARSAND INTERESFFREE THIS
MEASURE ISWITHIN THE POLICY OF SUPPORING KEY MANAGERS

DURING PURCHASING OFMECHNIKOVO IN 20072008 YEARS IT WERE REQUIED TO
PURCHASE PROPERTY GETIFICATES THAT ACCORDING LEGISATION SHOULD BE MADE BY
PERSON ONLYNOT COMPANY. SO SHAREHOLDER RECEIED A LOAN FOR SUCH BRCHASE

WITH FORTHCOMING LONG-TERM RA&NT A GREEMEROUP. IN A FUTURE THIS
LOAN WILL BE SET OFF AGAINST SUCH PROPERY TRANSFER TO THE GROUP,

CONSEQUENTLY THEGROUP WILL HAVE INCREASE NON-CURRENT ASSETS

DURING 201120121 AND BANK OF THE GROUP WAS INCREASED B 613HA BY PURCHASE
LONG-TERM RENT AGREEMENT$ROM PRIVATE OWNERS SOME OF PAYMENTS FORTHIS

PURCHASE WERE MADE HROUGH RELATED PARTES AND NOT YET RECLASHIED TOPPE.
IN A FUTURE IT WILL BE RECLASSIFIED 8 NON-CURRENT ASSETS PURGISE

OTHER RELATED PARTIES RANSA| TI ONS

Total related parties transactions represent only 6,7% of the revenue in 2012.

According to the Issuer’ opinion all transactions with related parties were concluded at arm's length

AMOUNT
EURG6 0 O

345

167

223

79

199

53
1066

DATE OF TRANS
ACTION
TERMINATION/
REPAYMENT

201301/31

201303/31

202308/30

201312/31

201312/31
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208) .0 L #)Y VY, ) L &I2-V4)Y[ . HI.H#%2.) .
LIABILITIES, FINANCIAL POSITION AND PROFITS AND LOSSES

20.1 HISTORICALFINANCIALINFORMATION

The Issuer prepares consolidated annual financial statements in accordance with IFRS from 2009,
which are subject to audit.

The consolidated financial statements have been audited by an independent auditor, the separate
financial statements of the subsidiaries were not audited by an independent auditor.

Pursuant to Regulation 809/2004 of the EC Commission in the Prospectus, the Issuer represents
all the following statements:

1 The annual consolidated financial statements for 2010 prepared in accordance with IFRS,

1 The annual consolidated financial statements for 2011 prepared in accordance with IFRS,

1 The annual consolidated financial statements for 2012 prepared in accordance with IFRS,

I Condensed consolidated quarterly report as required by the ATS Rules for 3 Q 2013
prepared in accordance with IFRS — not audited.

The historical consolidated financial information of the Issuer, together with the auditor's report
for the periods 2010, 2011 and 2012 and report for the 3 Q 2013 are available on the website
www.agroliga.com.ua.

Reports referred to above have been made public in reports by the EBI system
http://newconnect.pl/index.php?page=raporty_spolek_EBI&id_firm=&id_tr=&ncc_index=AGL,
respectively, on:

9 Consolidated annual report for 2010 in a report EBI No. 10/2011 dated 30.06.2011,

1 Consolidated annual report for 2010 the EBI report No 6/2012 of 15.06.2012,

1 Consolidated annual report for 2010 in a report EBI No. 9/2013 dated 14.06.2013,

1 Report for 3 Q 2013 the EIB report no 18/2013 dated 14.11.2013.

20.2 PRO FORMA FINANCIALNFORMATION
Not applicable.

20.3 FINANCIAL STATEMENTS

The consolidated financial statements of the Issuer for the years 2010 -2012, the report for 3 Q
2013 are available on the website of the Issuer www.agroliga.com.ua.

20.4 AUDITING OF HISTORICA ANNUAL FINANCIAUNFORMATION

The historical financial information for the years 2010 - 2012 as the consolidated annual financial
statements have been audited by Alexandra Pochkuna licensed Chartered Accountant No. 003710 valid
until 03/26/2018 representing a company Baker Tilly Ukraine, 28 Fizkultury St., Kyiv, 03680 Ukraine,
entered on the list of eligible to audit the financial statements conducted by the Ukrainian Chamber of
Auditors and Auditor Constantinidesa Andreas representing company Markos Drakos & Co Ltd, Chartered
Accountants, 66 Acropolis Avenue, Acropolis Tower, 2012 Strovolos, Cyprus, registered on the list of
entities authorized to audit financial statements conducted by The Institute of Certified Public
Accountants of Cyprus under no E107/A/2013.

The auditors qualified to express an independent opinion on the financial statements within the
meaning of IFRS.

126

4 (%



Agroliga Group plc - Prospectus

The auditors did not express a negative opinion on the historical financial information or declined
to give an opinion on them.
Reports and opinions of auditors are available on the website of the Issuer www.agroliga.com.ua.

20.4.1 A STATEMENT THAT THE HISTORICAL FINANCIAL INFORMATION HAS BEEN AUDITED. IF
AUDIT REPORTS ON THE HISTORICAL FINANCIAL INFORMATION HAVE BEEN REFUSED BY THE
STATUTORY AUDITORS OR IF THEY CONTAIN QUALIFICATIONS OR DISCLAIMERS, SUCH
REFUSAL OR SUCH QUALIFICATIONS OR DISCLAIMERS MUST BE REPRODUCED IN FULL AND
THE REASONS GIVEN

The Issuer confirms that consolidated financial statements for 2010, 2011 and 2012 were
audited by the auditors described in point 20.4.

The Independent Auditor’s Reports for 2010, 2011 and 2012 are quoted below with explanation
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The Independent Auditor’s Report for 2010

. e i Acropolis Tower I 3; Tet: +357 22600700 | AUTHORSED
o - | 88 Acropolis Avenue - Fax +357 22600701 | ~ NI
Markos Drakos & Co Ltd | uismes | memisecn | 00w w
| Nicosla, Cypus ! vew.mdrakas.com ! &

To the Members of Agroliga Group Plc.

Report on the consolidated financial statements

We have audited the accompanying consolidated financial statements of Agroliga Group Pic. (the
"Company") and its subsidiaries (‘the Group') on pages 6 {o 28, which comprise the consolidated
statement of financial position as at 31 December 2010, and the consolidated statements of
comprehensive income, changes in equity and cash flows for the period from 23 June 2010 to 31
December 2010, and a summary of significant accounting policies and other explanatory information.

Board of Directors’ responsibilily for the consolidated financial statements

The Board of Directors is responsible for the preparation of consolidated financial statements that give a
frue 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 infernal
controi as the Board of Directors determines is necessary fo enable the preparation of consolidated
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 consolidated financial statements based on our audit.

.Except as discussed in the Basis for Qualified Opinion paragraph, 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 whether the consolidated
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selecied depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the consolidated 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 consolidated 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
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Basis for Qualified Opinion
We did not observe the counting of inventories as at 31 December 2010. It was impracticable to satisfy
ourselves as to those inventory quantities by other audit procedures. Accordingly, we were unable to

determine whether any adjustments might be necessary to inventories, cost of revenues, taxation
expense, net profit and retained earnings as at and for the period ended 31 December 2010.
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Qualified Opinion

In our opinion, except for the effects of such adjustments, if any, as might have been determined to be
necessary had we been able to satisfy ourselves as to physical inventory quantities, the financial
statements give a true and fair view of the financial position of of Agroliga Group Plc. and its subsidiaries
Agroliga Group Plc. as at 31 December 2010, and of its financial performance and their cash flows for the
period from 23 June 2010 to 31 December 2010 in accordance with International Financial Reporting

Standards as adopted by the European Union and the requirements of the Cyprus Companies Law, Cap.
113. .

Emphasis of matter

Without further qualifying our opinion, we draw attention to the fact that the Consoclidated Financial
Statements and corresponding notes, in respect of the subsidiary companies, have been audited on the
basis that the acquisition of the subsidiary companies by Agroliga Group Pic. had taken place on 1
January 2010. As a result, the figures of the subsidiary companies incorporated in these Consolidated
Financial Statements have been presented for the period 23 June 2010 to 31 December 2010 based on
management accounts and estimates, and are not necessarily the same as the Consolidated Financial
Statements for the period from 23 June 2010 o 31 December 2010. .

Report on other legal and regulatory requirements

Pursuant to the requirements of the Law of 2009 on Statutory Audits of Annual and Consclidated

Accounts, we report the foliowing:

. We have obtained all the information and explanations we considered necessary for the purposes
of our audit, except that the scope of our work was limited by the matter discussed in the Basis for
Qualified Opinion paragraph.

. In our opinion, proper books of account have been kept by the Company, except in the case of
inventories discussed in the Basis for Qualified Opinion paragraph.

The Company's consclidated financial statements are in agreement with the books of account.

In our opinion and to the best of our information and according to the explanations given to us, the
consolidated financial statements give the information required by the Cyprus Companies Law,
Cap. 113, in the manner so required, except in the case of inventories dlscussed in the Basis for
Qualified Opinion paragraph.

. In our opinion, the information given in the report of the Board of Dlrectors on pages 2 to 3 is
consistent with the consolidated financial statements.

Other matter

This report, including the opinion, has been prepared for and only for the Company's members as a body
in accordance with Section 34 of the Law of 2009 on Statutory Audits of Annual and Consolidated
Accounts and for no other purpose. We do not, in giving this opinion, accept or assume responsibility for
any other purpose or to any other person to whose knowledge this report may come to.

Certifie ic Accountant and Registered Auditor
for afid on behalf of

Markos Drakos & Co Ltd
Chartered Accountants

Nicosia, 30 June 2011

The Independent Auditor’s Report qualifications was related to the non ability of checking inventories

at 31.12.2010. Agroliga Group did not invited auditor’s representative to participate in the joint counting
of the inventories at the end of the year.

During audit of 2013 year auditors will participate in checking inventories since December 2013.
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The Independent Auditor’'s Report for2011
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Markos Drakos & Co Lid

Independent auditor's report (continued)

To the Members of Agroliga Group Plc.

Report on the consolidated financial statements

We have audited the accompanying consolidated financial statements of Agroliga Group Plc.
(the "Company") and its subsidiaries (together with the Company, the 'Group') on pages é to 29,
which comprise the consolidated statement of financial position as at 31 December 2011, and
the consolidated statements of 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 consolidated financial statements

The Board of Directors is responsikle for the preparation of consolidated 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 consolidated financial statements that are free from material misstaiement,
whether due to fraud or error.

Auditor's responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on
our audit. Except as discussed in the basis for qualified opinion paragraph, 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 consolidated financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers intemal control relevant to the entity's preparation of
consolidated financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, but nct 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
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Board of Directors: Markos Drakos FCA, Minas Ceorgiades ACA, Antonis Evgeniou CPA, Andreas M. Constantinides FCA

Markos Drakos & Co Ltd is a private company registered in Cyprus (reg. number; 182960)
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Markos Drakos & Co Lid

Independent auditor's report (continued)

To the Members of Agroliga Group Plc.

Basis for qualified opinion

These financial statements aggregate the consolidated financial statements of the Agroliga
Group Plc and its subsidiaries, together with the financial statements of LLC Vostokagrokontract,
registered in Ukraine, which is under the control of the Company's shareholders. Due to the fact
that the Company itself has not gained control of LLC Vostokagrokontract, this aggregation was
not prepared on the basis of the acquisition method, as per IFRS 3 "Business Combinations".

Further to the above, we did not observe the counting of inventories as at 31 December 2011. It
was impracticable to satisfy ourselves as to those inventory quantities by other audit procedures.
Accordingly, we were unable to determine whether any adjustments might be necessary to
inventories, cost of revenues, taxation expense, net profit and retained earnings as at and for
the year ended 31 December 2011.

Qualified opinion

In our opinion, except for the effects of such adjustments, as might have been determined to be
necessary based on the issues raised above, the financial statements give a true and fair view of
the financial position of the Group as at 31 December 2011, and of its financial performance
and its cash flows for the year then ended in accordance with International Financial Reporting
Standards as adopted by the European Union and the requirements of the Cyprus Companies
Law, Cap. 113.

Report on other legal requirements

Pursuant to the requirements of the Auditors and Statutory Audits of Annual and Consolidated

Accounts Law of 2009, we report the following:

° We have obtained all the information and explanations we considered necessary for the
purposes of our audit, except that the scope of our work was limited by the matter
discussed in the basis for qualified opinion paragraph.

° In our opinion, proper books of account have been kept by the Company, except in the
case of inventories discussed in the basis for qualified opinion paragraph.

o The consolidated financial statements are in agreement with the books of account.

° In our opinion and to the best of our information and according to the explanations

given to us, the consolidated financial statements give the information required by the
Cyprus Companies Law, Cap. 113, in the manner so required, except in the case of
inventories discussed in the basis for qualified opinion paragraph.

o In our opinion, the information given in the report of the Board of Directors is consistent
with the consolidated financial statements.
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Markos Drakos & Co Lid

Independent auditor's report (continued)

To the Members of Agroliga Group Plc.

Other matter

This report, including the opinion, has been prepared for and only for the Group's members as a
body in accordance with Section 34 of the Auditors and Statutory Audits of Annual and
Consolidated Accounts Law of 2009 and for no other purpose. We do not, in giving this opinion,

accept or assume responsibility for any other purpose or to any other person to whose
knowledge this report may come to.

Andreas Constantinides FCA

Certified Public Accountant and Registered Auditor
for and on behalf of

Markos Drakos & Co Lid

Chartered Accountants

Nicosia, 15 June 2012

The Independent Auditor’s Report qualifications were related to: status of the VostokAgroKontract. This
company was under major shareholders ownership but not controlled by the Group. Second qualification
related to the non ability of checking inventories at 31.12.2011. Agroliga Group did not invited auditor’s
representative to participate in the joint counting of the inventories at the end of the year.

During audit of 2013 year auditors will participate in checking inventories since December 2013.
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Independent auditor's report

To the Members of Agroliga Group Plc.

Report on the consolidated financial statements

We have audited the accompanying consolidated financial statements of Agroiliga Group Plc. (the
"Company") and its subsidiaries (together with the Company, the '‘Group’) on pages 6 to 26, which
comprise the consolidated statement of financial position as at 31 December 2012, and the consolidated
statements of 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 consolidated financial statements

The Board of Directors is responsible for the preparation of consolidated 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 consolidated
financial statements that are free from material misstatement, whether due to fraud or error.

Auditor's responsibility

Our responsibility is o express an opinion on these consolidated financial statements based on our audit.
Except as discussed in the basis for qualified opinion paragraph, 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 consolidated financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the consolidated 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 consolidated financial statements that give a frue 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 consolidated financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Basis for qualified opinion

These consolidated financial statements contain combined income and expenses, assets and liabilities of
LLC Vostokagrokontract, a company registered in Ukraine, which is under common control of the Group's
shareholders. Despite the fact that Agroliga Group Plc. does not have control over LLC
Vostokagrokontract, this has been combined in the consolidated financial statements of Agroliga Group
Plc. This combination was prepared without following the acquisition method which is in breach of IFRS 3,
Business Combinations.
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Markos Drakos & Co Lid

Further to the above, we did not observe the counting of inventories and biological and fixed assets as at
31 December 2012. It was impracticable to satisfy ourselves as to those inventories, biological and fixed
assefs by other audit procedures. As the inventories and biological and fixed assets are used for
calculating financial results, we could not determine whether any adjustments might be necessary to
financial results and retained earnings for the year ended 31 December 2012.

Qualified opinion

In our opinion, except for the effects of such adjustments, as might have been determined to be necessary
based on the issues raised above, the financial statements give a true and fair view of the financial
position of the Group as at 31 December 2012, and of its financial performance and its cash flows for the
year then ended in accordance with International Financial Reporting Standards as adopted by the
European Union and the requirements of the Cyprus Companies Law, Cap. 113.

Report on other legal requirements

Pursuant to the requirements of the Auditors and Statutory Audits of Annual and Consolidated Accounts

Law of 2009, we report the following:

° We have obtained all the information and explanations we considered necessary for the purposes
of our audit, except that the scope of our work was limited by the matter discussed in the basis for
qualified opinion paragraph.

o In our opinion, proper books of account have been kept by the Company, except in the case of
inventories discussed in the basis for qualified opinion paragraph.

° The consolidated financial statements are in agreement with the books of account.

° In our opinion and to the best of our information and according to the explanations given to us, the

consolidated financial statements give the information required by the Cyprus Companies Law,
Cap. 113, in the manner so required, except in the case of inventories discussed in the basis for
qualified opinion paragraph.

° In our opinion, the information given in the report of the Board of Directors is consistent with the
consolidated financial statements.

Other matter

This report, including the opinion, has been prepared for and only for the Group's members as a body in
accordance with Section 34 of the Auditors and Statutory Audits of Annual and Consolidated Accounts
Law of 2009 and for no other purpose. We do not, in giving this opinion, accept or assume responsibility for
any other purpose or to any other person to whose knowledge this report may come to.

Andreas Constantinides FCA

Certified Public Accountant and Registered Auditor
for and on behalf of

Markos Drakos & Co Ltd

Chartered Accountants

Nicosia, 12 June 2013

Qualification related to the non presenting the document confirming that individual persons sold shares
of VastokAgroKontract to Agroliga Group LLC on 14.04.2013, the price for shares was paid. By this
means Agroliga Group LLC completely controls VastokAgroKontract.

Other qualification related to the non ability of checking inventories at 31.12.2012. Agroliga Group did
not invited auditor’s representative to participate in the joint counting of the inventories at the end of
the year.

During audit of 2013 year auditors will participate in checking inventories since December 2013.
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20.4.2 INDICATION OF OTHER INFORMATION IN THE REGISTRATION DOCUMENT WHICH HAS BEEN
AUDITED BY THE AUDITORS

No other document of the Registration Document was audited by the auditors mentioned in
point 20.4

20.4.3 WHERE FINANCIAL DATA IN THE REGISTRATION DOCUMENT IS NOT EXTRACTED FROM THE
ISSUER’S AUDITED FINANCIAL STATEMENTS STATE THE SOURCE OF THE DATA AND STATE
THAT THE DATA IS UNAUDITED

Financial data provided in the Registration Document which are not extracted from the Issuer’s audited
financial statements come from the accounting program 1C, implemented in the Group book keeping
department. Above-mentioned data are not audited.

20.5 AGE OF LATEST FINANGL INFORMATION

The latest audited financial information is dated 31.12.2012. The Issuer includes also interim
unaudited financial data on 30.09.2013.

20.6 INTERIM AND OTHER FIMNCIAL INFORMATION

TABLE 76: CONDENSED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME FOR THE PERIOD
FROM 01/01 TO 30/09 OF 2013 YEAR (WITH COMPARATIVE DATA)

01/01/2013 01/01/2012 01/07/2013 01/07/2012
u®00 - - - -

30/09/2013 30/09/2012 30/09/2013| 30/09/2012
Continuing operations
Sales revenue 11,697 8,862 4,492 5,666
Cost of sales -10 876 -10 277 -3 973 -5 086
Income (expenses) from change in fair
value of biologicalassets 0 0 0 0
Income from change in fair value of
agricultural products 2,714 4,574 2,600 2,651
Gross profit 3,536 3,159 3,119 3,232
Selling and distribution costs -25 -41 -10 8
Administrative expenses -355 -231 -129 -72
Income from government grants 509 362 154 356
Other operating income/(expenses), net -11 268 -5 -121
Operating profit 3,653 3,517 3,130 3,403
Non-operational income/(expenses), net - -14 - 14
Financial income/(expenses), net -209 -212 -80 -74
Exchange rate differences, net 2 -20 -7 7
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Profit before tax from continuing
operations

Income tax expense

Profit for the year from continuing
operations

Profit for the yearattributable to
Equity holders of the parent
Non-controlling interest

3,446 3271 3,043 3,350

56 43 48 54

Source: Issuer

TABLE 77: CONDENSED STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER 2012 AND 30 SEPTEMBER 2013

(WITH COMPARATIVE DATA)

ua®oo
Assets

Non-current assets

Property, plant and equipment
Non-current biological assets
Other non-current assets
Total non-current assets

Current assets

Current biological assets
Inventories

Trade and other receivables
Cash and cash equivalent
Total current assets

Total assets

Equity and liabilities

Share capital

Additional paid-in capital

Retained earnings

Exchange rate effect

Equity attributable to equity holders of
the parent

Non-controlling interests

Total equity

Non-current liabilities

30/09/2013 | 31/12/2012| 30/12/2011  31/09/2011

400

1,951 1,699 1,509 1,220
196 183 177 171
326 300 26 249
2,472 2,182 1,712 1,640
385 669 216 1076
5,805 4,677 4,703 3477
6,017 3,643 3,403 2,122
53 103 148 103
12,260 9,092 8,470 6,778
14,732 11,274 10,182 8,418
51 51 32 32
953 953 1 046 1 046
11,842 8,452 7,664 4,951
-365 -125 -69 40
12,480 9,330 8,673 6,069
193 137 138 86
12,673 9,467 8,811 6,155
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Other non-current liabilities 134 137 119 198
Deferred tax liability -31 42 34 73
Total non-current liabilities 103 179 153 271

Current liabilities

Trade and other payables 1,079 1,114 859 1,392
Interest-bearing loans and borrowings 868 505 298 591
Provisions 9 9 62 9
Total current liabilities 1,956 1,628 1,218 1,992
Total liabilities 2,059 1,807 1,371 2,263
Total equity and liabilities 14,732 11,274 10,182 8,418

Source: Issuer

TABLE 78: CONDENSED STATEMENT FOR CHANGES IN EQUITY FOR THE PERIOD FROM 01/01 TO 30/09 OF 2013
YEAR

Attributable to equity holders of the Company
) Retain N
u®00 Share Share  Translation ed on-
. . . controlling Total
capltal premium reserve earnin .
interests
Balance at 31 December 2011 / 32 1046 40| 4952 86 6156
1 January 2012
Net profit the period - - - 3110 51 3161
Exchange difference on the
tran§lat|on and f:or?s_olldat!on of ) i 166 i ) 166
foreign companies' financial
statements
Result of aggregation with
Ukrainian entity LLC 19 - - 390 - 409
Vostokagrokontract
Share issue cost - -93 - - - -93
Balance at 31 December 2012/1 51 953 126 8452 137 9467
January 2013
Net profit the period - - - | 3,390 56| 3,446
Issue of share capital - - - - - -
Exchange difference on the
tran§lat|on and f:or?s.olldat!on of ) i 2240 i ) 2240
foreign companies' financial
statements
Balance at 30 September 2013 51 953 366 11,8; 103 12673

Source: The Issuer
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TABLE 79: CONDENSED STATEMENT OF CASH FLOWS FOR THE PERIOD FROM 01/01 TO 30/09 OF 2013 YEAR

01/01/2013 | 01/01/2012

u®00 - 30/09/2013 - 31/12/2012

Cash flows from operating activities

Profit before tax 3,446 3,103
Adjustments for:

Depreciation of property, plant and equipment 103 61
Exchangedifference arising on the translation 0 -22
of non- current assets on foreign currencies

Excess of Group's interest in the net fair value 0 0

of the subsidiaries' assets and liabilities over
cost on acquisition

Impairment charge of property, plant and 0 0
equipment

Interest income -4 -21
Interest expense 214 228
Cash flows from operations before working 3,759 3,349
capital changes

Increase in inventories and work in progress -1,128 -1,200
Increase in trade and other receivables -2,374 -1,521
Decreasel/(increase) in biological assets 284 419
(Decrease)/increase in trade and other payabls -35 -278
Cash flows from operations 505 769
Tax refunded 0 58
Net cash flows from operating activities 505 827

Cash flows from investing activities

Payment for purchase of property, plant and -290 -578
equipment

Acquisition of subsidiaries, net cash outflow on 0 0
acquisition

Loans granted 0 0
Interest received 0 21
Net cash flows used in investing activities -290 -557

Cash flows fromfinancing activities

Proceeds from issue of share capital 0
Repayments of borrowings -266 -147
Interest paid -228
Suspense account (pending correction of 104
Depreciation, Minority interest and share

capital)

Net cash flows (used in)/fronfinancing -266 -271
activities
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Net decrease in cash and cash equivalents -50 -1
Cash and cash equivalents: 0
At beginning of the year/period 103 104
At end of the year/period 53 103

Source: The Issuer

20.6.1 [IF THE ISSUER HAS PUBLISHED QUARTERLY OR HALF YEARLY FINANCIAL INFORMATION
SINCE THE DATE OF ITS LAST AUDITED FINANCIAL STATEMENTS, THESE MUST BE INCLUDED
IN THE REGISTRATION DOCUMENT. IF THE QUARTERLY OR HALF YEARLY FINANCIAL
INFORMATION HAS BEEN REVIEWED OR AUDITED, THE AUDIT OR REVIEW REPORT MUST
ALSO BE INCLUDED. IF THE QUARTERLY OR HALF YEARLY FINANCIAL INFORMATION IS
UNAUDITED OR HAS NOT BEEN REVIEWED STATE THAT FACT

Quarterly reports contain information for a period of 3 Q 2013, published on the website of the
Issuer have not been audited by an independent auditor.

20.6.2 [IF THE REGISTRATION DOCUMENT IS DATED MORE THAN NINE MONTHS AFTER THE END OF
THE LAST AUDITED FINANCIAL YEAR, IT MUST CONTAIN INTERIM FINANCIAL INFORMATION,
WHICH MAY BE UNAUDITED (IN WHICH CASE THAT FACT MUST BE STATED) COVERING AT
LEAST THE FIRST SIX MONTHS OF THE FINANCIAL YEAR

Quarterly reports contain information for a period of 3 Q 2013, published on the website of the Issuer
have not been audited by an independent auditor. Data in the report was presented in point 20.6 above.

20.7 DIVIDEND POLICY

In 2010-2012, the Company did not pay dividends. Due to the large capital needs associated with
the investment plan and the related need to have substantial funds in working capital for the purchase
of materials for production management believes there will be a need to re-invest a substantial part of
the profit. Accordingly, the Issuer at the date of this Prospectus does not plan to apply for the payment
of dividends, provided that in each case before deciding to assess in detail the Company's need for
working capital and financial condition, which may affect the final decision on a request for payment of
dividends.

Board of Directors does not preclude recommending future dividend payments to the General
Meeting, but not earlier than one year after the allocation of the proceeds of the Offering.

The Offer Shares may participate in the dividend on the profit allocated to distribution for the
financial year beginning 01.01.2014.

20.7.1 THE AMOUNT OF THE DIVIDEND PER SHARE FOR EACH FINANCIAL YEAR FOR THE PERIOD
COVERED BY THE HISTORICAL FINANCIAL INFORMATION ADJUSTED, WHERE THE NUMBER OF
SHARES IN THE ISSUER HAS CHANGED, TO MAKE IT COMPARABLE

The Issuer has not yet paid the dividend.

20.8 LEGAL AND ARBITRATIONPROCEEDINGS

The Issuer is not involved in any legal or arbitration proceedings which may materially affect the financial
position of the Company
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20.9 SGNIFICANT CHANGE INHE ISSUERS FINANCIAL OR TRAING POSITION

The negotiations with the EC and ECB and IMF (the Troika), in order to obtain financial support,
resulted in the agreement and decision of the Eurogroup on 25 March 2013 on the key elements
necessary for the future macroeconomic adjustment program which includes the provision of financial
assistance to the Republic of Cyprus of up to EUR 10 billion. The program aims to address the
exceptional economic challenges that Cyprus is facing and restore the viability of the financial sector,
with the view of restoring sustainable economic growth an sound public finances in the coming years.

On 22 march 2013 legislation was enacted by the House of Representatives of the Republic of
Cyprus concerning restrictive measures in respect of transactions executed through the banking
institutions operated in Cyprus. The extent and duration of the restrictive measures are decided by the
Minister of Finance and the Governor of the Central Bank of Cyprus and they were enforced on 28 march
2013. The Group’s management is monitoring the developments in relation to these capital controls and
is assessing the implications of the Group’s operations.

On 18 April 2013 legislation was enacted by the House of Representatives to increase the
corporate tax from 10% to 12,5% with effect from 1 January 2013. Furthermore the legislation was
enacted to increase the rate of special defense contribution from 15% to 30% on interest which does
not arise from the ordinary course of business or is closely linked to it.

Further to the above, there were no material events after the reporting period, which have a
bearing on the understanding of the financial statements.

21 ADDITIONAL INFORMATION

21.1 SHARECAPITAL

Set forth below is information concerning Existing Shares and related summary information
concerning Articles of Association and applicable Cyprus law. This summary information is not complete
and is qualified in its entirety by reference to the Company’s Articles of Association and Cyprus laws.
Articles of Association are included as Appendix 1 — “Articles of Association of Agroliga Group plc”.

21.1.1 THE AMOUNT OF ISSUED CAPITAL, AND FOR EACH CLASS OF SHARE CAPITAL

As of the Date of Prospectus, the authorized share capital of the Company is EUR 51.259,80
divided into 2.562.990 ordinary shares of EUR 0,02 each. The issued share capital of the Company is
EUR 30.756,00 divided into 1.537.800 ordinary shares of EUR 0,02 each which are issued and paid in
full. The Company has, at a General Meeting of Shareholders dated 8 August 2013, authorized the Board
of Directors to issue and allot not more than 1.025.190 ordinary shares with a nominal value of EUR
0,02 each out of the authorized and yet unissued share capital of the Company and further waived any
pre-emption rights in relation to such new issue and allotment.

21.1.2 IF THERE ARE SHARES NOT REPRESENTING CAPITAL, STATE THE NUMBER AND MAIN
CHARACTERISTICS OF SUCH SHARES

Not applicable.

21.1.3 THE NUMBER, BOOK VALUE AND FACE VALUE OF SHARES IN THE ISSUER HELD BY OR ON
BEHALF OF THE ISSUER ITSELF OR BY SUBSIDIARIES OF THE ISSUER

Not applicable.
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21.1.4 THE AMOUNT OF ANY CONVERTIBLE SECURITIES, EXCHANGEABLE SECURITIES OR SECURITIES
WITH WARRANTS, WITH AN INDICATION OF THE CONDITIONS GOVERNING AND THE
PROCEDURES FOR CONVERSION, EXCHANGE OR SUBSCRIPTION

Not applicable.

21.1.5 INFORMATION ABOUT AND TERMS OF ANY ACQUISITION RIGHTS AND OR OBLIGATIONS OVER
AUTHORISED BUT UNISSUED CAPITAL OR AN UNDERTAKING TO INCREASE THE CAPITAL

Not applicable

21.1.6  INFORMATION ABOUT ANY CAPITAL OF ANY MEMBER OF THE GROUP WHICH IS UNDER
OPTION OR AGREED CONDITIONALLY OR UNCONDITIONALLY TO BE PUT UNDER OPTION AND
DETAILS OF SUCH OPTIONS INCLUDING THOSE PERSONS TO WHOM SUCH OPTIONS RELATE

Not applicable.

21.1.7 A HISTORY OF SHARE CAPITAL, HIGHLIGHTING INFORMATION ABOUT ANY CHANGES, FOR THE
PERIOD COVERED BY THE HISTORICAL FINANCIAL INFORMATION

The Company was incorporated with an authorized capital of €30,765.00 divided into 307,560
shares of €0.10 each and issued share capital of €25,630.00 divided into 256,300 shares of €0.10 each.

Pursuant to a Shareholders’ resolution dated 8 September 2013 it was decided and approved that
each of the Company’s shares comprising the Company’s authorized and issued capital and having a
nominal value of €0.10 will be split (divided) into 5 shares with the nominal value of EUR 0.02 each. On
the same day the authorized capital of the Company was increased to €51,259.80. On 03 September
2010 the issued capital of the company was increased from €25.630,00 to 30,756.00. As a result the
authorized share capital of the Company is €51,259.80 divided into 2,562,990 ordinary shares of €0.02
each and the issued share capital of the Company is 30,756.00 divided into 1,537,800 ordinary shares
of €0.02 each.

The table below shows the development in the Company’s issued share capital from incorporation
to the Date of Prospectus:

TABLE 80: DEVELOPMENT IN THE COMPANY’S ISSUED SHARE CAPITAL

DATE CLASS OF | NOMINAL ISSUE PRICE | ISSUED TOTAL NUMBER
SHARES VALUE PER | (EURO) SHARE ISSUED OF SHARES
ISSUED SHARE CAPITAL | SHARE AFTER
(EURO) (EUrRO) CAPITAL | ISSUE
(EUrO)

23/06/2010 ORDINARY 0.10 0.10 25,630 25,630 256,300

03/09/2010 ORDINARY 0.10 20.50 5,126 30,756 307,560

08/08/2013CON | ORDINARY 0.02 NIL(CONVERS| 30,756 30,756 | 1,537,800

VERSION ION)

SourceThe Issuer

During the last 12 months period neither Directors nor members of the management of the Company
did not purchase Existing Shares (new issues).

21.2 MEMORANDUM ANDARTICLES OFASSOCIATION
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2121

A DESCRIPTION OF THE ISSUER’S OBJECTS AND PURPOSES AND WHERE THEY CAN BE FOUND
IN THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Issuers objects and purposes are found in paragraph 3 of the Memorandum. The principal object
of the Issuer is to act as a holding company. Paragraph 3 of the Memorandum however contains
extensive provisions the main of which are:

(1)

(2)

(3)

Q)

()

To carry on either alone or jointly with others anywhere in the world, any trade, business, work,
operation or activity whatsoever relating to, connected with or involving shares, stock, bonds,
debt, securities, warrants, options, derivatives, commodities and any other instruments relating
to equity, debt or commodities of all kinds, real estate and developing, buying, selling and
financing real estate or other businesses, sinking of wells, pumping diving, surveying, mineral,
oil or gas exploration, extraction or exploitation, installation or building of any structures, and,
in connection with or in relation to any of the above, to act as contractor, subcontractor, supplier
of power, designer, surveyor, manager, tenderer, agent, consultant, insurer, engineer,
machinist and broker of all kinds of merchandise and goods.

To purchase, sell, exchange, rent and otherwise trade any kind of movable and immovable
property and goods, and any commercial and financial business and to participate in other
companies and businesses and/or to acquire by purchase or otherwise the whole or part of the
share or other capital of other companies.

To carry on either alone or jointly with others anywhere in the world (and whether in a “free
zone area”, bonded area or elsewhere), the business of manufactures, processers, dealers,
wholesalers, retailers, importers, exporters, suppliers, distributors, buyers of sellers in relation
to any kind of goods, materials, merchandise or things of any nature, as well as the business
of merchants in general, carriers by any means of transportation, travel or insurance agents or
brokers, customs clearing agents, estate agents, and agents and brokers in general, and/or to
carry on hotel and/or tourist businesses and/or to manage tourist offices, hotels, motels,
restaurants, entertainment establishments and to rent and exploit same.

4. To engage, hire and train professional, clerical, manual, technical and other staff and workers
and to use the services of all or any of them and in any way and manner acquire, possess,
manufacture or assemble any property of any kind or description whatsoever (including any
rights over or in connection with such property) and to allocate or make available the aforesaid
personnel or services or make available such property or its use on hire purchases, sale,
exchange or in any other manner whatsoever, to third parties and otherwise to utilize same for
the benefit or advantage of the Company as the Board may from time to time determine; to
provide or procure to provision by others of every and any service in relation to the above to
any person, firm or company.

To carry on any other business or activity which may seem to the Board as beneficial or
expedient in connection with any of the objects which are set out herein or which, at the
discretion of the Board, is calculated to or can, directly or indirectly, enhance the value of or
render more profitable any of the Company’s business, property or rights.

21.2.2 A SUMMARY OF ANY PROVISIONS OF THE ISSUER’S ARTICLES OF ASSOCIATION, STATUTES,

CHARTER OR BYLAWS WITH RESPECT TO THE MEMBERS OF THE ADMINISTRATIVE,
MANAGEMENT AND SUPERVISORY BODIES

The Issuer has a one-tier management structure consisting of the Board of Directors.
Pursuant to CCL and the Articles of Association the business of the Company shall be managed by the
Board of Directors who may exercise all such powers of the Company as are not, by the CCL or by the
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Articles of Association of the Company, required to be exercised by the General Meeting of shareholders.
Unless specifically authorized by the Board of Directors, a Director shall exercise his or her powers only
through the Board of Directors

Pursuant to the Articles of Association of the Company the minimum number of directors is two and
there shall be no maximum number of directors. The Company currently has 3 directors.

The first Directors of the Company are appointed by the subscribers to the Memorandum and Articles
of Association (the constitutional documents of the Company).

At the First Annual General meeting of the Company all the Directors shall retire from office, and at the
annual general meeting in every subsequent year one-third of the Directors for the time being, or, if
their number is not three or a multiple of three, then the number nearest one-third, shall retire from
office. The Directors that retire are eligible for re-election by the general meeting.

No person other than a Director retiring at the meeting shall, unless recommended by the Directors, be
eligible for election to the office of Director at any general meeting unless not less than three nor more
than twenty-one days before the date appointed for the meeting there shall have been left at the
registered office of the company notice in writing, signed by a shareholder duly qualified to attend and
vote at the meeting for which such notice is given, of his intention to propose such person for election,
and also notice in writing signed by that person of his willingness to be elected.

The Company may from time to time by ordinary resolution increase or reduce the number of Directors
within the limits allowed by the Articles of Association, and may also determine in what rotation the
increased or reduced number is to go out of office.

The Directors may at any time appoint any person to the position of Director either to fill a vacancy or
as an additional Director up to the maximum number fixed in accordance with the Articles of Association
or fixed by the Company in General Meeting. The Director appointed by such a process shall retire at
the next Annual General Meeting but shall be eligible for re-election. These rules differ from the
provisions according to Polish legislation, as they give the Directors more power to determine the
composition of the Board.

The shareholders may, by ordinary resolution and provided notice has been given in accordance with
the Company Law, remove any Director from office. The shareholders may also appoint any director to
fill any vacancy caused by removal or as an additional director provided the procedure described above
is followed.

The quorum necessary for the transaction of the business of the Directors may be fixed by the Directors
and unless so fixed differently shall be 50% of the Directors or their alternates.

The decisions of the Board of Directors are taken by a majority of votes of the present Directors
provided there is a quorum. In case of equality of votes the Chairman shall have a second or casting
vote.

The Board of Directors may delegate any of its powers to any committee consisting of one or more
Directors. Any committee so formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors, as to its powers, constitution, proceedings,
quorum or otherwise. The Board of Directors may from time to time and at any time by power of
attorney appoint any company, firm or person or body of persons, whether nominated directly or
indirectly, to be the attorney or attorneys of the Company for such purposes and with such powers,
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authorities and discretions (not exceeding those vested in or exercisable by the directors under the
Articles of Association) and for such period and subject to such conditions as the Board of Directors may
think fit, and any such powers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board of Directors may think fit and may
also authorize any such attorney to delegate all or any of the powers, authorities and discretions vested
in him.

The Board of Directors may exercise all the powers of the Company to borrow money, and to charge or
mortgage its undertaking, property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security for any debt, liability or obligation
of the Company or of any third party

21.2.3 A DESCRIPTION OF THE RIGHTS, PREFERENCES AND RESTRICTIONS ATTACHING TO EACH
CLASS OF THE EXISTING SHARES

All of the Issued shares of the Company are of the same class (ordinary shares) and have equal rights.
Each of the Company’s shares carries one vote. Section 69A of the Cyprus Companies Law stipulates
that all shareholders of the same class of shares of a public company shall be treated equally by the
Company.

The shares of the Company may be freely transferred in accordance with the rules of the stock exchange
where the listing takes place.

Every shareholder has the following rights to information:

a) A right to inspect the register of debenture holders kept by the Company,

b) A right to inspect the register of mortgages and charges and the documents creating them,

c) A right to inspect the register of members (shareholders),

d) A right to receive notice of any general meetings and of the agenda of such meetings,

e) A right to attend general meetings and to ask questions,

f) A right to receive, prior to the Annual General Meeting copy of the financial accounts of the
Company, of the Director’s report and of the Auditor’s report,

g) A right to vote at general meetings,

h) A right to propose resolutions at general meetings in accordance with the procedure stipulated

in the Companies law provided that the shareholder holds 5% or more of the issued share capital of the
Company,

i) A right to inspect the minute book of general meetings,

j) A right to participate in dividend distribution.

Right to access information.
The Shareholders register is open to inspection from shareholders and third parties.
Pursuant to section 127A of CCL the Company shall make available to its members on its website, for a

continuous period beginning not later than the twenty-first day before the day of the general meeting,
including the day of the meeting, the following:

a. the notice of General Meeting,
b. the total number of shares and voting rights at the date of the notice,
C. the documents to be submitted to the general meeting,
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d. copies of the draft resolutions or where no resolution is proposed to be adopted, comments
from the directors for each item on the proposed agenda of the general meeting,

e. copies of the forms to be used by a proxy to vote and copies of the forms to be used to vote
by correspondence, unless these forms have been sent directly to each member,

f. the draft resolutions tabled by members as soon as practicable after it has received same.

The Company shall ensure that the date of its next annual general meeting is made available on its
website from:

a. the end of the previous financial year; or

b. not later than forty-five days prior to the annual general meeting,

whichever is sooner.

21.2.4 A DESCRIPTION OF WHAT ACTION IS NECESSARY TO CHANGE THE RIGHTS OF HOLDERS OF
THE SHARES, INDICATING WHERE THE CONDITIONS ARE MORE SIGNIFICANT THAN IS
REQUIRED BY LAW

Not applicable.

21.2.5 ADESCRIPTION OF THE CONDITIONS GOVERNING THE MANNER IN WHICH ANNUAL GENERAL
MEETINGS AND EXTRAORDINARY GENERAL MEETINGS OF SHAREHOLDERS ARE CALLED
INCLUDING THE CONDITIONS OF ADMISSION

The Company shall hold at least one general meeting every year which is called the Annual General
Meeting. Any general meeting other that the Annual General Meeting is called Extraordinary General
Meeting.

The Annual General Meeting and a General Meeting for the passing of a special resolution shall be
convened by twenty-one clear days' notice in writing at the least. All other General Meetings shall be
called by 14 clear days’ notice at least. Notice of general meetings shall be given either personally or by
sending it by post, email or facsimile.

Every shareholder who is registered as a shareholder on the record date set by the Board of Directors
has a right to attend in person or by proxy and vote at any general meeting. The quorum necessary for
general meetings is 3 members present in person or by proxy. If within half an hour from the time
appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present shall be a quorum.

The regulations for registration of members at a general meeting may be set by the Board of Directors
and should be in accordance with the prevailing rules of the stock exchange where the shares are listed.

Every resolution put to the vote at a general meeting is decided by a show of hands unless a poll is
demanded by at least 5 members present in person or by proxy, or by any member or members present
in person or by proxy and representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or by a member or members holding shares in the
Company conferring a right to vote at the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring that right.
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On a show of hands every shareholder present in person shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder. Every shareholder may appoint a
proxy to attend and vote on his behalf. A proxy need not be a shareholder of the Company.

Upon listing on a regulated market, the Board of Directors may decide, but not compulsory, that the
Company shall provide for electronic voting or voting by correspondence.

Pursuant to section 127A of CCL the notice for the calling of the general meeting shall indicate:

a. when and where the general meeting is to take place and the proposed agenda for the general
meeting;

b. a clear and precise description of any procedures that shareholders must comply with in order
to be able to participate and to vote in the meeting, including-

the right of the member to add items on the agenda of the general meeting, to table
draft resolutions pursuant to section 127B and to ask questions related to items on the
agenda of the general meeting pursuant to section 128C and the deadlines by which
those rights may be exercised,

the right of a member who is entitled to participate, to speak, ask questions and vote,
to appoint a proxy pursuant to section 130, including a proxy who is not a member,
through electronic means or otherwise or, where permitted, to appoint one or more
proxies, each one in order for them to participate, speak, ask questions and vote in the
member’s place,

the right to ask questions and the obligation to answer are subject to the measures
that may be taken by the Republic or are allowed to be taken by companies, in order
to ensure the identification of shareholders, the good order of general meetings and
their preparation and the protection of confidentiality and business interests of
companies listed in a regulated market. Companies listed in a regulated market may
provide one overall answer to questions having the same content. Companies listed in
a regulated market shall be deemed to have given an answer if the relevant information
is already available on the website of a company listed in a regulated market in a
question and answer format,

the procedure for voting by proxy including the forms to be used and the means by
which the company listed in a regulated market is prepared to accept electronic
notification of the appointment of the proxy,

In the case the Company decides to allow electronic voting or voting by
correspondence, the procedure that will be followed pursuant to sections 128B and 132
for electronic voting or voting by correspondence, respectively.

c. the record date which will state that only those who are members on the record date shall have
the right to participate and vote in the general meeting.

d. where and how the full and complete text of the documents and draft resolutions may be
obtained.

e. the address of the website on which the information will be made available.

Pursuant to section 127B of CCL each shareholder has the right through the use of electronic means or
postal services, at the address designated by the listed company in a regulated market, to:

a.

put items on the agenda of the annual general meeting, provided that each such item
is accompanied by reasons which justify its inclusion or a draft resolution to be adopted
in the general meeting and

table draft resolutions as an item on the agenda of a general meeting
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provided that the member or members in question hold at least five per cent (5%) of the issued share
capital representing at least five per cent (5%) of the total voting rights of all members who have a
right to vote at the general meeting with which this application is related to.

Pursuant to section 126 of CCL, the directors of the Company, on the requisition of members of the
Company who on the date of the deposit of the requisition hold not less than one twentieth of the paid
up capital of the Company which at the date of the deposit confers voting rights at general meetings of
the Company, forthwith proceed duly to convene an extraordinary general meeting of the Company.
The requisition must state the objects of the meeting, and must be signed by the requisitionists and
deposited at the registered office of the Company, and may consist of several documents in like form
each signed by one or more requisitionists.

Regulation 70 Corporations Acting by Representatives at General Meetings
In the case of a shareholder being a corporation, such shareholder may attend and vote at any general

meeting by authorising any person to act as its representative. The corporation shall give a proxy to
such authorised person.

21.2.6 A BRIEF DESCRIPTION OF ANY PROVISION OF THE ISSUER’S ARTICLES OF ASSOCIATION,
STATUTES, CHARTER OR BYLAWS THAT WOULD HAVE AN EFFECT OF DELAYING, DEFERRING
OR PREVENTING A CHANGE IN CONTROL OF THE ISSUER

Not applicable

21.2.7 AN INDICATION OF THE ARTICLES OF ASSOCIATION, STATUTES, CHARTER OR BYLAW
PROVISIONS, IF ANY, GOVERNING THE OWNERSHIP THRESHOLD ABOVE WHICH
SHAREHOLDER OWNERSHIP MUST BE DISCLOSED

The notification requirements for acquisition of large shareholdings are governed by Cyprus law. A
notification should include the following information:

a) name of the person subject to the notification requirement,
b) background for the notification,

¢) name of the company,

d) description of the financial instrument,

e) type of transaction,

f) timing and market for the transaction,

g) price and volume for the transaction; and

h) holding after the transaction.

The remaining set of rules regarding notification obligation for acquisition or disposal of large
shareholdings are governed by Cyprus Law 190(I)/2007 as amended from time to time.

ACQUISITION OR DISPOSAL OF SHARES

According to the provisions of the law a shareholder who acquires or disposes shares (with attached
voting rights) in a company, has an obligation to notify the company and the Cyprus SEC of the
percentage of voting rights held provided that, as a result of such acquisition or disposal, this percentage
(i) in the case of an acquisition, reaches or exceeds, or (ii) in the case of a disposal, reaches or falls
below, the thresholds of five percent (5%), or ten percent (10%), or fifteen percent (15%), or twenty
percent (20%), or twenty five percent (25%), or thirty percent (30%), or fifty percent (50%) or seventy
five percent (75%) of the total voting rights of the Company.

The obligation to notify is not applicable in the following circumstances:
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a)
b)

)

d)

e)

the shares are acquired for the sole purpose of clearing and settling of transactions at the latest
of three working days following the transaction;

a custodian holding shares in its custodian capacity, provided that the custodian can only
exercise the voting rights attached to such shares under instructions given in writing or by
electronic means by the beneficiary of the shares;

an acquisition or disposal of voting rights by a market maker, that reaches or crosses the 5%
threshold of the total voting rights of the Company, provided that the market maker —

a. acts in its capacity as a market maker and in accordance with the provisions of the
Investment Services and Activities and Regulated Markets Law, or where the Republic
is not the home member state, in accordance with the law of that member state
harmonizing directive 2004/39/EC, and

b. neither intervenes in the management of the Company concerned nor exerts any
influence on the Company to buy such shares or back the share price

shares of an Company, which are held in the trading book of a credit institution or an investment
firm, in accordance with

a. Chapter III, of Part B of the Directive of the Central Bank for the calculation of capital
requirements and large financing exposures and the equivalent Directive of the Cyprus
SEC, or

b. the law of another member state harmonizing directive 2006/49/EC, provided that —

i. the voting rights attached to such shares do not exceed 5%o0f the total of voting
rights of the Company, and
ii. the credit institution or the investment firm ensures that the voting rights
attached to such shares are not exercised nor otherwise used to intervene in
the management of the Company
shares provided to or by the members of the European System of Central Banks in carrying out
their functions as monetary authorities, including shares provided to or by members of the
European System of Central Banks under a pledge or repurchase or similar agreement for
liquidity granted for monetary policy purposes or within a payment system, provided that the
transactions last for a short period and that the voting rights attaching to such shares are not
exercised.

ACQUISITION, DISPOSAL OR RIGHT TO EXERCISE VOTING RIGHTS

In addition a person who is entitled to acquire, to dispose of or to exercise voting rights of the Company,
has an obligation to notify the Company and the Cyprus SEC of the percentage of voting rights held,
provided that as a result of the acquisition or of the disposal or of the exercise or of the events changing
the breakdown of voting rights of the Company, that percentage reaches, exceeds or falls below the
thresholds of mentioned above in any of the following cases or in a combination of them:

a)

b)

9

d)
e)

f)

g)
h)

Voting rights held by a third party, with whom that person has concluded an agreement, which
obliges the contractual parties to adopt, by concerted exercise of the voting rights they hold, a
lasting common policy towards the management of the Company

voting rights held by a third party under an agreement concluded with that person providing
for the temporary transfer for consideration of the exercise of voting rights in question-

voting rights attaching to shares which are lodged as collateral with that person, provided the
person controls the voting rights and declares its intention of exercising them-

voting rights attaching to shares in which that person has the life interest

voting rights which are held, or may be exercised within the meaning of paragraphs (a), (b),
(c) and (d), by an undertaking controlled by that person-

voting rights attaching to shares deposited with that person which the person can exercise at
its discretion in the absence of specific instructions from the shareholder

voting rights held by a third party in its own name on behalf of that person-

voting rights which that person may exercise at its discretion as a proxy of the shareholder in
the absence of specific instructions given from the shareholder.

The notification shall be effected as soon as possible but not later than within the next working trading

day
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21.2.8 A DESCRIPTION OF THE CONDITIONS IMPOSED BY THE MEMORANDUM AND ARTICLES OF
ASSOCIATION STATUTES, CHARTER OR BYLAW GOVERNING CHANGES IN THE CAPITAL, WHERE
SUCH CONDITIONS ARE MORE STRINGENT THAN IS REQUIRED BY LAW

Not applicable.

22 MATERIAL CONTRACTS

22.1 MATERIAL CONTRACTS OF THE ISSUER

The Issuer has not entered into any Material Contracts

22.2 MATERIAL CONTRACTS OF THE ISSUER’S SUBSIDIARIES

The following contracts are the contracts that (i) have been entered into by any of its Group
Companies within the two years immediately preceding the Date of Prospectus which are or may be
material to their business or (ii) have been entered into by any of its Group Companies at any other
time but which contain provisions under which any of its Group Companies has an outstanding obligation
or entitlement that is material to the Group as at the Date of Prospectus.

The following contracts are the contracts that:
- have been entered into by any of Group Subsidiaries within the two years immediately preceding
the Date of Prospectus which are or may be material to their business or
- have been entered into by any of its Group Subsidiaries at any other time but which contain
provisions under which the Company or any of its Group Subsidiaries has an outstanding
obligation or entitlement that is material to the Group as at the Date of Prospectus.

Purchase of shares of Ukrainian company
The Company has entered into a preliminary agreement for purchase of shares of Ukrainian company
with 1,600 hectares of land bank and own machinery. The purchase price payable for the shares is euro
960 thousands. The will be transferred to purchase by the Company after the documents verification
until the end of January 2014.

Financing agreements

From time to time the Group of companies enter into long term and short term loan agreements with
Ukrainian banks to finance their operations.
The principal outstanding loan agreements, concluded by Group companies are listed below:
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TABLE 81: AGREEMENTS WITH THE BANKS (IN UAH)

BORROWER AGREEMENT No

N220-33M/2013/GD-6/13

N2 20-69AB/2013/GD-6/13

N220-78AB/2013/GD-6/13

AGROLIGA LLC

N220-340/2013/GD-6/13

LC4750-03/11

N220-35M/2013/GD-7/13

LIGAA

N220-360/2013/GD-7/13

N220-37M/2013/GD-8/13

N220-70AB/2013/GD-8/13

PP MIECHNIKOVO

N220-79AB/2013/GD-8/13

N920-380/2013/GD-8/13

*Debt exposure of Agroliga Group LLC i954193 UAH (5,974,193 + 565,471 UAH)

Source: The Issuer

AGREEMENT DATE/
TERMINATION DATE

2013-04-14/
2015-04-13

2013-05-21/
2013-10-10

2013-05-07/
2016-02-23

2013-04-14/
2015-04-13

2011-04-04/
2015-12-04

2013-04-14/
2015-04-13

2013-04-14/
2015-04-13

2013-04-14/
2015-04-13

2013-05-13/
2013-09-01

2013-04-26/
2013-10-01

2013-04-14/
2015-04-13

AMOUNT
LIMIT

IN UAH

3,636,370.00

911,630.00

652,000.00

800,000.00

1,597,000.00

5,600,000.00

400,000.00

4,601,846.95

383,000.00

215,153.05

800,000.00

INTEREST
%

20

1.5

1.5

20

7.80

20

20

20

1.5

1.5

20

LENDING
BANK

PAT MEGABANK

PAT RBA

PAT MEGABANK

SCHEDULE OF REPAYMENTS IN UAH

31.12.2013-1,300,000;
31.01.2014-1,300,000;
28.02.2014-1,300,000;
14.04.2014-1,300,000;

911,630.00

652,000.00

2014-04-14

220,117.20
31.12.2013-1,400,000;
31.01.2014-1,400,000;
28.02.2014-1,400,000;
14.04.2014-1,400,000;

14.04.2014-400,000;
31.12.2013-1,300,000;
31.01.2014-1,300,000;
28.02.2014-1,300,000;
14.04.2014-1,300,000;

2013-10-01

2013-10-01

14.04.2016-800,000;

PRINCIPAL
IN UAH

484 849.33

13,674.45

9,780.00

53,333.33

54,000.00

840,000.00

30,000.00

690,277.04

5,745.00

3,227.29

60,000.00

DEBT AS
FOR
01/12/13

IN UAH

5,408,722*

10,710,287

5,851,084

PURPOSE

COLLATERA

WORKING CAPITAL

IN THE SEPARATE TABLE

150



Agroliga Group plc - Prospectus

Some of the above loans are secured by pledge over future crops with the Group companies acting as property sureties under such pledge agreements.

TABLE 82: BORROWER

AGROLIGA LLC

VOSTOKAGROKONTRAKT.
LLC
Source: The Issuer

AGREEMENT NO

N292/2011

N220-46/2012

Financial Lease Agreements
Some of the Group companies enter into the financial lease agreement under which they lease agricultural machinery, shown in the table:

AGREEMENT
DATE/
TERMINATION
DATE

2011-07-22/
2014-07-21

2012-05-21/
2015-05-20

AMOUNT
LIMIT
IN UAH

1,984,000.00

349,825.00

INTEREST
%

18

19.5

LENDING
BANK

PAT
MEGABANK

SCHEDULE OF
REPAYMENTS IN
UAH

650,000.00

100,000.00

PRINCIPAL
IN UAH

112,255.00

45,465.88

DEBT AS FOR
01/12/13
IN UAH

565,471

209,825

PURPOSE

2

COMBINES

SOWER
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The lease payments are made in UAH. The leased machinery is insured for the period of the lease
agreement for the benefit of the lessors.

Sales and Distribution agreements
The companies of the Group sell barley, sunflower seeds, sunflower oil, wheat, flour, fruits and
vegetables and certain other goods to their customers.

A typical contract provides for general undertakings of the parties as to the sale of the goods with the
price and characteristics indicated in the specifications to a contract. The sale is usually conducted on
the basis of pre-payment

or the basis of payment within 1-14 days upon the delivery of goods.

Usually there are no direct export contracts in the Group.

The Group sells agricultural production as directly from producing companies, as through trading
company Liga-A.

The top customers of the Group companies and sales figures to such customers for the past year are
summarized in the table presenting agricultural business sales to the Issuer’s TOP customers (see point
6.4.)

Other material agreements
Supply Contracts
The Group Companies purchase petroleum, seeds, plant protectors and fertilizers from the suppliers as
described in more detail below.

Petroleum products suppliers:

e The Group purchase petroleum products from LLC “Ukrnafko-Treyd” based on the short-term (up to
one year) agreements, which sometimes have automatic renewal clause. The terms of such agreements
provide for 100%pre-payment and the delivery conducted on CPT or FCA basis (Incoterms 2000).

* The Group purchase petroleum products from the PP “Sherbachenko” based on the short-term (up to
one year) agreements, which sometimes have an automatic renewal clause. The terms of such
agreements provide for 100% pre-payment and the delivery conducted on CPT or FCA basis (Incoterms
2000).

Seeds suppliers:

e The Group purchase seeds from LLC “Amako-Ukraina”. The agreements are usually short-term(up to
one year). The payment under the agreements are conducted in Hryvnya. The delivery terms are EXW
(Incoterms2000). The payment terms are defined in specifications to the agreements (deferring
payment or pre-payment).

e The Group purchase seeds from LLC “Agroscope Ukraine”. The agreements are usually short-term.
The payment under the agreements are conducted in UAH, however the final price of the agreement
depends on the exchange rate of UAH to US Dollar or Euro. The goods are delivered to the location
specified in the agreement.

The terms of the agreements provide for payment in installments with 30-40% pre-payment.

Plant protectors and fertilizers suppliers:

e The Group Companies purchase plant protectors and fertilizers from LLC “Eridon”. The agreements
are usually short-term(up to one year). The payment under the agreements are conducted in UAH,
however the final price of the agreement depends on the exchange rate of UAH to US Dollar or Euro.
The delivery terms are EXW (Incoterms 2000).

The payment terms are defined in specifications to the agreements (usually 100% pre-payment).

e The Group Companies purchase plant protectors and fertilizers from LLC “Interpolykhim”. The
agreements are usually short-term (up to one year). The payment under the agreements are conducted
in UAH, however the final price of the agreement depends on the exchange rate of UAH to US Dollar or
Euro. The delivery terms are EXW or CPT (Incoterms 2000). The payment terms are defined in
specifications to the agreements (usually 25—-100% pre-payment).
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* The Group Companies purchase fertilizers from LLC “NPP Unitek”. The agreements are usually short-
term. The payment under the agreements are conducted in UAH, however the final price of the
agreement depends on the exchange rate of UAH to US Dollar. The delivery terms are DDP (Incoterms
2000).

The payment terms are defined in specifications to the agreements (usually deferring payment).

e The Group Companies purchase plant protectors from the LLC “Ukrpinoterm”. The agreements are
usually short-term. The payment under the agreements are conducted in UAH, however the final price
of the agreement depends on the exchange rate of UAH to US Dollar. The delivery terms are CPT
(Incoterms 2000). The terms of such

agreements provide for deferred payment in instalments.

Storage Facilities
The Group companies enter into the storage agreements for storage of sunflower seeds, wheat and
barley. The storage contracts are usually of short term (up to one year) and are extended on annual
basis.

Suretyship Agreements
The Group don't have suretyship agreements to secure obligations under the any agreements of the
other companies.

Interest Free Loans

In order to manage cash flows, the Group companies from time to time enter into short-term interest
free loans for amounts ranging from 0.2 to 5 million UAH. Under the Law of Ukraine on Financial Services
and State Regulation of Financial Services Market, dated 12 July 2001, and other applicable Ukrainian
banking and financial legislation, intra-group funding needs to be satisfied by an Ukrainian company
(acting as lender) on an interest-free basis only. Indeed, the granting of interest-bearing loans (at arms’
length basis) would be regarded as a financial service for which the Ukrainian company acting as lender
would need to be granted by a prior banking or a financial institution license. Given that none of the
Ukrainian Group companies is a financial (or banking) institution, it is only possible for the Ukrainian
Group company to provide an interest-free loan to meet the needs of intra-group funding.

There are a range of short-term intragroup loans amounted to euro 935 thousands as of 01/12/13.

23 THIRD PARTY INFORMATION AND STATEMENT BY EXPERTS AND
DECLARATIONS OF ANY INTEREST

The Registration Document has no statements or reports of persons described as experts and third-

party.

24 DOCUMENTS ON DISPLAY

For the life of Prospectus following documents may be inspected in the Issuer’s seat:
- Memorandum and Articles of Association;
- Auditor’s report on profit forecasts;
- financial statements for the Issuer and its subsidiaries for the period year 2010 - 2012.
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25 INFORMATION ON HOLDINGS

TABLE 83: TABLE OF SHARES, THE ADDRESSES OF RELATED COMPANIES IN THE AGROLIOGA GROUP:

AGROLIGALLC
LEGAL FORM LLC
RESIDENT UKRAINE
FAT 62710,KHARKOV REGION, DISTRICTDWURECZANSKI], KAMIANKA ,.
POCzTOWA STR41

DATE OF INCORPORATION 12.11.1991

REGISTRATION NUMBER COMPANY REGISTERNO. 31369010
PROFILE AGRICULTURAL, GRAIN PRODUCTION
SHARE CAPITAL 118,000UAH
THE | SSUERS SHARE MAJORITY SHARE®5%BELONG TOAGROLIGAGROUPLLC (DIRECT
(INDIRECT) OWNER), AND THE ISSUER HASL0O0%SHARES INAGROLIGA GROUP
LLC
LIGA-A
LEGAL FORM PRIVATE COMPANY
RESIDENT UKRAINE
SFAT 62414, KHARKOV REGION, DISTRICT CHARKOWSKI VILLAGE.

LIPCY,. PUSZKINSKA STRLO9
DATE OF INCORPORATION 16.03.1999

REGISTRATION NUMBER COMPANY REGISTERNO. 30588680

PROFILE TRADING OF THEAGROLIGA GROUP PRODUCTSAND SERVICES

SHARE CAPITAL 10UAH

THE | SSUERS SHARE| ALL 100% SHARES BELONG TQAGROLIGA GROUP LLC (DIRECT

(INDIRECT) OWNER), AND THE |SSUER HASL00%SHARES INAGROLIGA GROUP
LLC

AGROKOMNOVAYA VODOKAGA LLC

LEGAL FORM LLC

RESIDENT UKRAINE

SEAT 63200 KHARKOV REGION, NOVOYA VODOLAGA, NIEKRASOWA STR
12

DATE OF INCORPORATION 28.07.2004

REGISTRATIONNUMBER COMPANY REGISTERNO. 33001687

PROFILE PRODUCTION OF THE SUNLOWER SEEDS OIL PRODUCTION,
STORAGE OF THE AGRIOLTURAL PRODUCTS

SHARE CAPITAL 20,500UAH
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THE |SSUERS SHARE
(INDIRECT)

LEGAL FORM
RESIDENT
SEAT

DATE OF INCORPORATION
REGISTRATION NUMBER
PROFILE

SHARE CAPITAL

THE |SSUERS SHARE
(INDIRECT)

LEGAL FORM
RESIDENT
SEAT

DATE OF INCORPORATION
REGISTRATION NUMBER
PROFILE

SHARE CAPITAL

THE | SSUERS SHARHDIRECT)

LEGAL FORM
RESIDENT
SEAT

DATE OF INCORPORATION
REGISTRATION NUMBER
PROFILE

SHARE CAPITAL

THE |SSUERS SHARE
(INDIRECT)

Sourceithe Issuer

MAJORITY SHARES80%BELONG TOAGROLIGAGROUPLLC (DIRECT
OWNER), AND THE ISSUER HASL0O0%SHARES INAGROLIGA GROUP
LLC

MECHNIKOVO
PRIVATE COMPANY
UKRAINE
62740, KHARKOV REGION, DISTRICT DWORECZANSK| VILLAGE
NOWOJEGOROWKA MIECZNIKOWSKA STR8
12.11.2001
COMPANY REGISTERNO. 31369101
MILK FARM AND GRAIN PRODUCTION
112,090UAH
ALL 100% SHARES BELONG TO AGROLIGA GROUP LLC (DIRECT
OWNER), AND THE | SSUER HAS100%SHARES INAGROLIGA GROUP
LLC
GRUPAFIRM AGROLIGALLC
LLC
UKRAINE
62710, KHARKOV REGION, DISTRICT DWURECZANSKI VILLAGE.
KAMIANKA ,. POCZTOWA STR41
16.03.2010
COMPANY REGISTERNO. 36687574
HOLDING COMPANY
240,600UAH
ALL 100% SHARES BELONG TOAGROLIGA GROUPPLC
VOSTOKAGROKONTRAKT
LLC
UKRAINE
62721 KHARKOV REGION, DISTRICT DWORECZANSK], VILLAGE
MIKOLAR/KA, MOLOD3ZHNA STR8
07.09.2001
COMPANY REGISTERNO. 31634250
GRAIN PRODUCTION
204,18UAH

ALL 100% SHARES BELONG TQAGROLIGA GROUP LLC (DIRECT
OWNER), AND THE ISSUER HASL00%SHARES INAGROLIGA GROUP
LLC
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SECURITIES NOTE

1 PERSONS RESPONSIBLE

All the persons responsible for the information in the Securities Note are disclosed in section 1 of
Registration Document.

2 RISKFACTORS

Prominent disclosure of risk factors that are material to the securities being offered and/or admitted
to trading in order to assess the market risk associated with these securities in a section headed ‘Risk

Factors'.

3 KEY INFORMATION

3.1 WORKING CAPITALSTATEMENT

The Board of Directors declares that in his opinion the current scale of the working capital of the
Issuer and its Subsidiaries is sufficient to cover the current needs for at least 12 months. Working capital
is defined as the ability of the Issuer and its Subsidiaries to access cash and other liquid resources to
ensure the timely repayment of obligations. The Issuer making a statement on the financial capital took
into account a wide range of variables and risk factors and analyzed the activity of the Issuer and its
Subsidiaries and the impact of this activity on the demand for financial resources necessary for its
ongoing operations. According to the Board of Directors it is possible to increase the scale of operations
and thereby improve financial performance by increasing the amount of capital. Therefore, part of the
proceeds will be used to increase the working capital of the Issuer.

The Issuer does not know any possible risks that might arise in connection with raising capital in
the future for the Issuer and its Subsidiaries.

3.2 CAPITALIZATION AND INDEBTEDNESS

Indebtedness is be computed on the basis of the consolidated accounts.

TABLE 84: CAPITALIZATION AND INDEBTNESS

GROUP OF THE ISSUER
CAPITALIZATION AND INDEBTEDNESS
TOTAL SHORFTERM DEBT
GUARANTEED DEBT
INDEBTEDNESS SECURED
UNGUARANTEED DEBTUNSECURED
TOTAL LONG-TERM DEBT(EXCLUDING
CURRENT PART OF LONETERM DEBT)
GUARANTEED DEBT
INDEBTEDNESS SECURED
UNGUARANTEED DEBTUNSECURED

31.10.2013
u6 000
1,947
868
0
1,079
103

103
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EQuiTy 12,832
CAPITAL 12,823
RESERVE REQUIREMENTS 0
OTHER RESERVES 9

TOTAL SHORFTERM DEBT, LONG-TERM 14,882

AND EQUITY

SourceThe Issuer

The Issuers discloses of net indebtedness in the short term and in the medium long term, as expressed

below.

TABLE 85: INDEBTEDNESS OF THE ISSUER

GROUP OF THE ISSUER 31.10.2013
NET DEBT IN THE SHORTAND MEDIUM TERM u6 000
A. CASH 53
B. CASH EQUIVALENTS 0
C.SECURITIES HELD FOR RADING 0
D. LiQuiDITy (A+B+C) 53
E. CURRENT FINANCIAL REEIVABLES 0
F. SHORT-TERM BANK DEBT 868
G.CURRENT PORTION OF L®IG-TERM DEBT 0
H. OTHER SHORFTERM FINANCIAL DEBT 0
|. SHORT-TERM FINANCIAL DEBT(F+G+H) 868
J.SHORT-TERM FINANCIAL DEBT, NET (I-E-D) 815
K. LONG-TERM BANK LOANS 0
L. BONDS ISSUED 0
M. OTHER LONG TERM LOANS 103
N. LONG-TERM FINANCIAL DEBT, NET (K+L+M) 103
O. NET FINANCIAL DEBT (J+N) 918

SourceThe Issuer

3.3 INTEREST OF NATURALMD LEGAL PERSONS INDLVED IN THE ISSUEOFFER

3.3.1 OFFEROR

Remuneration of the Offeror is partly dependent on the success of the Offering.

The scope of activities of the Offeror includes the following:

f
f
f
f
f

|l

activities relating drawing up parts of the Prospectus,

activities relating to the organization of the Offering,

advice in relation to Offer Shares placement,

activities relating to the preparation and the organization of the subscription for Offer Shares,
activities relating to the registration of Shares at CSDP,

activities consisting in introduction of Shares for trading at the WSE.

Apart from the above-mentioned interests there are no any other interests between the Offeror and the
Issuer, including the conflict of interests of a significant importance for the Offering.
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3.3.2  CYPRUS LEGAL ADVISER

The fees of Costas Tsirides & Co. LLC which is Cyprus legal adviser, is flat-rate (lump sum) independent
on the success of the Offering. The scope of activities of Costas Tsirides & Co. LLC include advising on
the Cyprus legal aspects of the Offering, drafting the part of the prospectus in relation to the Cypriot
legal aspects and the affairs of the Issuer in Cyprus and co-coordinating the prospectus approval process
from the Cyprus SEC.

3.3.3  POLISH LEGAL ADVISER

Remuneration of Kancelaria Radcow Prawnych “Oles&Rodzynkiewicz” sp.k., which is Polish legal adviser,
is flat-rate (lump sum) independent on the success of the Offering.

The scope of activities of Kancelaria Radcow Prawnych “Oles&Rodzynkiewicz” sp.k. includes preparing
parts of the Prospectus relating to Polish law and specified in statement 1.5 of the Registration
Document.

Apart from the above-mentioned interests there are not any other interests between Kancelaria Radcow
Prawnych “Oles&Rodzynkiewicz” sp.k. and the Issuer, including the conflict of interests of a significant
importance for the Offering.

3.3.4  FINANCIAL ADVISER

Remuneration of Financial Adviser is totally dependent on the success of the Offering.

The scope of activities of Financial Adviser includes:
1 activities relating drawing up of the Prospectus, parts related to the pre-agreed scope of works;
1 activities relating to the selection of the entities participating in drawing up the Prospectus.

Apart from the above-mentioned interests there are no any other interests between Financial Adviser
and the Issuer, including the conflict of interests of a significant importance for the Offering.

3.4 REASONS FOR THE OFFERID USE OF PROCEEDS

The Company expects the gross proceeds from the Offering to be approximately EUR 9,7 million.
The net proceeds that the Issuer will receive from the issue of the Offer Shares in the Offering, after
deducting estimated commissions, costs and expenses associated with the Offering, are estimated to
be approximately 9,4 million. The final amount of proceeds may however change due to possible
fluctuations in PLN/EUR ratio. Final details on the net proceeds from the Offering will be published within
2 weeks from the Settlement Date in @ manner of current report.

Agroliga Group plans to increase the sunflower oil output by implementing extraction
technology. This production line improves efficiency of the oil crushing plant. Up to the 2015 Agroliga
Group plans to increase output of the crushed sunflower seeds from 55,000 tons up to 70,000 tons and
further up to 100,000 tons in 2017. In order to ensure such increase its necessary to purchase extracting
line and connect crushing and extracting production lines. Certain improvements in the technological
process enable to increase oil output and maintain high level of oil exctracting form the sunflower seeds.
Agroliga Gruop plans as well to increase storage capacity for the raw materials by 10,000 tons. The
location of the new storage is very close to the current storages, so logistically it is advantageous. New
premises have also dryer facilities, what helps to prepare sunflower seed for crushing plant. The Group
may have direct access to the railway line. No other investments are needed to enlarge storage base.
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TABLE 86: SUNFLOWER OIL - INVESTMENT PLAN

INVESTMENTS
PLAN EXTERNAL OWN FUNDS
ITEM FINANCING (EUR
(EURMILLION) MILLION)
INCREASE OF OIL ADDITIONAL EQUIPMENT FOR THE 5 60 -
CRUSHING PLANT EXTRACTING ' =
EFFICIENCY, CRUSHING | INCREASE OF THE STORBE CAPACITY
AND EXTRACTING BY 10TH. TONS 0.80 0.00
3.40 1.

Source: The Issuer

In 2014-2015 Agroliga Group plans to increase land bank by the means of purchasing 2
agricultural companies in the Kharkov region. First stage of negotiations have executed. In order to
complete the transaction Agroliga Group has to ensure source of financing. The Management of Agroliga
Group will use its skills and capability to ensure the highest productivity as its possible from the acquired
land. Agroliga Group has qualified team of employees to manage new land and ensure effective crop.
There is a need to enlarge equipment base for the new land cultivation. On the present cultivated area
Agroliga Group plans to implement new kind of fertilizers which keeps certain level of the humidity in
the soil. According to the plans for 2013-2015 Agroliga Group will produce organic fertilizer generated
from the milk farm, partially it will replace chemical fertilizers. This program will be gradually
implemented on the separate fields. New purchases are under due diligence now in order to confirm
inventory of the fields and equipment, rent contract, soil quality. The purchase will be without the yield
(empty fields) but with all farming equipment (tractors, seeders, plows, etc). The fields are close to the
crushing plant, so the Group maintain logistic advantage over competition.

TABLE 87: AGRICULTURAL - INVESTMENT PLAN

INVESTMENTS
PLAN Ten EXTERNAL FINANCING OWN FUNDS
(EURMILLION) (EURMILLION)
ADDITIONAL 4,800HA 2.50 1.30
INCREASE OF THE
ADDITIONAL EQUIPMENT 0.50 0.50
BANK LAND UP TO
EQUIPMENT FOR THE PROUCTION
12,3THHA 0.50 0.60
OF ORGANIC FERTILIZRS
3.50 2.40

Source: The Issuer

Milk farm of Agroliga Group will be increased up to 1,400 heads. Currently Agroliga Group has
stables for 1,000 heads, therefore in the next year its planned to construct one stable for 400 heads.
In the next 3 years works will be focused to achieve 7,000 kg milk/annually/head (currently its 6,200
kg/annually/head). One the future target is a production of the powder milk and soft cheese. External
production facilities will be applied.
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TABLE 88: MILK FARM - INVESTMENT PLAN

INVESTMENT
PLAN EXTERNAL OWN FUNDS
ITEM FINANCING (EUR (EUR
MILLION) MILLION )
INCREASE NUMBER OF | CONSTRUCTION OF THE W STABLE
ANIMALS UP T0O1,400 FOR400HEADS, PURCHASE OF600 0.90 0.50
HEADS COWS
0.90 0.50

Source: The Issuer

If the proceeds from the Offering would exceed EUR 7.8 million, surplus amount would increase working
capital.

4 INFORMATION CONCERNING THE SECURITIES TO BE
OFFERED/ADMITTED TO TRADING

4.1 ADESCRIPTION OF THEYPE AND THE CLASS OFHE SECURITIES BEINGFFERED ANDOR
ADMITTED TO TRADING INCLUDING THEISIN (INTERNATIONAL SECURIY IDENTIFICATION
NUMBER) OR OTHER SUCISECURITY IDENTIFICATON CODE

Based on the Prospectus the offering includes 1 025 190 ordinary shares of the nominal value of EUR
0.02 (two cents) each and of the total nominal value of EUR 20 503.80.

The Issuer intends to apply for admission to trading on a regulated market no less than 1 537 800 and
no more than 2 562 990 ordinary shares of the nominal value of EUR 0.02 (two cents) each.

The ISIN code for the Existing Shares is CY0101452114. The Issuer will apply for registering Offer
Shares in CSDP and assigning the same ISIN code as for Existing Shares.

4.2 LEGISLATION UNDER WHIH THE SECURITIES HA BEEN CREATED

The Securities have been created pursuant to the Cyprus Companies Law Chapter 113. Pursuant to CCL
the Issuer can issue shares up to the limit of the authorized share capital. The authorized share capital
can be increased by a special resolution of the shareholders.

4.3 AN INDICATION WHETHERTHE SECURITIES ARENIREGISTERED FORM OBEARER FORM AND
WHETHER THE SECURIHES ARE IN CERTIFICAHD FORM OR BOK-ENTRY FORMIN THE
LATTER CASENAME AND ADDRESS OFHE ENTITY IN CHARGBF KEEPING THE RECFS

The Offer Shares and Existing Shares are ordinary bearer shares.

The Offer Shares will be in book-entry form. No physical share certificates will be issued to the
shareholders.

The Offer Shares will be dematerialized upon their registration under the agreement entered into by the
Issuer with the CSDP.
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The Existing Shares are in book-entry form. The register of Existing Shares is kept by CSDP with its
seat in Warsaw at 4 Ksigzeca Street. Offer Shares will be registered with and cleared through the CSDP.
The delivery of the Offer Shares will be effected through the book-entry facilities of the CSDP.

4.4 (QURRENCY OF THE SECURES ISSUE

The nominal value of Shares is Euro (EUR).
All monetary amounts used in the Offering will be expressed in PLN. In particular, the Offer Price will
be set and the bookbuilding process will be carried out in PLN.

4.5 ADESCRPTION OF THE RIGHT@TTACHED TO THE SEQRITIES, INCLUDING ANY LIMITATIONS
OF THOSE RIGHTAND PROCEDURE FOR HIEXERCISE OF THOSHGHTS

A. Cypriot Capital Market regulations

All of the Issued shares of the Company are of the same class (ordinary shares) and have equal rights.
Each of the Company’s Shares carries one vote. Section 69A of the Cyprus Companies Law stipulates
that all shareholders of the same class of shares of a public company shall be treated equally by the
Company.

The shares of the Company may be freely transferred in accordance with the rules of the stock exchange
where the listing takes place.

Every shareholder has the following rights to information:

a) A right to inspect the register of debenture holders kept by the Company,

b) A right to inspect the register of mortgages and charges and the documents creating them,

c) A right to inspect the register of members (shareholders),

d) A right to receive notice of any general meetings and of the agenda of such meetings,

e) A right to attend general meetings and to ask questions,

f) A right to receive, prior to the Annual General Meeting copy of the financial accounts of the
Company, of the Director’s report and of the Auditor’s report,

g) A right to vote at general meetings,

h) A right to propose resolutions at general meetings in accordance with the procedure stipulated

in the Companies law provided that the shareholder holds 5% or more of the issued share capital of the
Company,

i) A right to inspect the minute book of general meetings,

j) A right to participate in dividend distribution.

Right to access information.
The Shareholders register is open to inspection from shareholders and third parties.

Pursuant to section 127A of CCL the Company shall make available to its members on its website, for a
continuous period beginning not later than the twenty-first day before the day of the general meeting,
including the day of the meeting, the following:

a. the notice of General Meeting
. the total number of shares and voting rights at the date of the notice,
C. the documents to be submitted to the general meeting,
d. copies of the draft resolutions or where no resolution is proposed to be adopted, comments
from the directors for each item on the proposed agenda of the general meeting,
e. copies of the forms to be used by a proxy to vote and copies of the forms to be used to vote
by correspondence, unless these forms have been sent directly to each member,
f. the draft resolutions tabled by members as soon as practicable after it has received same.
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The Company shall ensure that the date of its next annual general meeting is made available on its
website from:

a. the end of the previous financial year; or

b. not later than forty-five days prior to the annual general meeting,

whichever is sooner.

The procedure for exercising the voting rights at General Meetings is either by attending personally at
the General Meeting or appointing a proxy. The proxy needs to be delivered at the offices of the Issuer
at least 48 hours before the time of the General Meeting. A proxy need not be a shareholder of the
Issuer.

The right to put items on the agenda of Annual General Meetings is made by application by a member
or members holding at least 5% of the issued share capital to put items on the agenda or to table draft
resolutions. The application must be received by the Issuer in paper or electronic form at least forty-
two days prior to the general meeting to which the application relates to.

B. Polish Capital Market regulations

The main regulations of the Polish Capital Market are included in the following legislation acts:
A. Act on Capital Market Supervision (the “Polish Act on Capital Market Supervision”) and Act on

Financial Market Supervision (the “Polish Act on Financial Market Supervision”) which regulate
the organization and procedures for the exercise of supervision over the financial and capital
markets and which established the Polish FSA) as the administrative body supervising the
financial and capital markets including instruments to be admitted to the regulated market -
WSE;

B. Act on Trading in Financial Instruments Polish (the “Act on Trading in Financial Instruments”)
provides for the manner of, and the rules and conditions for commencing and conducting
business which involves trading in securities and other financial instruments, the rights and
obligations of entities engaged in such trading and the supervision thereof;

C. Polish Public Offering Act provides for: 1) rules and conditions for carrying out a public offering
of securities, for conducting subscription or sales of such securities and for seeking admission
and introduction of securities or other financial instruments to trading on a regulated market;
2) obligations of issuers of securities and other entities participating in trade in such securities
or other financial instruments; 3) consequences of obtaining the status of a public company as
well as special rights and obligations relating to the holding of and trading in shares of such
companies.

In addition, Polish Capital Market is regulated by the rules set forth by the secondary provisions to the
abovementioned acts and by the EU legislation.

B.1 Polish regulations governing the payment of dividends

The right to a dividend is vested in a shareholder holding shares in the Polish company on the dividend
day and is exercisable as of the first day of a period in which the dividend is to be paid out. Pursuant to
Art. 348 § 1 Polish Commercial Companies Code (the “Polish Commercial Companies Code”) dividend is
paid out on a day fixed in a shareholders’ meeting resolution or, should no day be fixed in the
shareholders’ meeting resolution, on a day fixed by the supervisory board.

A specific income tax collection procedure is applied in the case of dividends payable to shareholders
who are non-residents in cases where an international double taxation treaty to which the Republic of
Poland is a party is applicable. The law in force requires that a certificate of residence be provided, i.e.
an official document informing where a taxpayer has his/her place of residence for taxation purposes.
The certificate is issued by the relevant tax administration authority in a country where the taxpayer
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has his/her place of residence. The application of a tax rate arising under the relevant double taxation
treaty or waiving tax collection in respect of income from dividends under such a treaty is possible,
provided that the certificate of residence has been obtained from the taxpayer by an entity obliged to
deduct lump income tax. The obligation to provide the certificate of residence is imposed on a foreign
entity that generates income from sources of income located in Poland. The certificate of residence lets
a tax remitter establish whether it should apply a rate (or waiver) agreed in the international double
taxation treaty or, in the case of doubt, deduct tax at the rate fixed by tax law regulations. In this latter
case, if a non-resident proves that the provisions of the international double taxation treaty are
applicable to him/her according to which the domestic tax rate has to be reduced (including tax waiver),
he/she may require that tax overpayment be ascertained and the amount of tax overpaid be reimbursed
to him/her directly by a revenue office. Apart from the above, no other limitations or specific procedures
connected with dividends are applicable to shareholders being non-residents.

After shares are admitted to public trading pursuant to § 26 of the Stock Exchange By-Laws binding on
WSE, issuers of securities must inform the Warsaw Stock Exchange about their intention to pay out
dividend and have their decisions concerning the payment of dividend approved by the Warsaw Stock
Exchange as far as these decisions are likely to affect the organization and manner of effecting stock
exchange transactions. In addition, § 106 of the Detailed Principles of Operation of CSDP imposes the
following obligations on the issuers of securities: (i) CSDP must be informed about the dividend per one
share and the date as at which the list of shareholders entitled to dividend is prepared (dividend day)
and a day on which dividend is to be paid out not later than 5 days before the dividend day, (ii) provide
CSDP with information on the number of own shares in respect of which no dividend is to be paid out
and the code of participant in whose accounts kept with CSDP the shares are to be recorded, and (iii)
provide entities keeping securities accounts of the Company’s own shares in respect of which no
dividend is to be paid out with information on the number of these shares. Information should be
provided not later than 5 days prior to the dividend day. Pursuant to § 106 sec. 2 of the Detailed
Principles of Operation of CSDP, the time limits determined in days do not include days defined under
other regulations as days off and Saturdays. The payment of dividend due to shareholders holding
dematerialized shares in the Company pursuant to § 112 of the Detailed Principles of Operation of CSDP
is made by way of the Company’s making available to CSDP funds required to realize the right to
dividend in a money account or bank account specified by CSDP and then CSDP’s distributing the funds
obtained from the Company among the accounts of CSDP’s participants who, in turn, remit these
amounts to the accounts of individual shareholders.

B.2 Rights arising under the Polish Public Offering Act and Act on Trading in Financial
Instruments

A document confirming the fact of being vested rights incorporated in dematerialized bearer shares is a
registered depositary certificate, which can be issued by an entity keeping a securities account (Art. 9
Act on Trading in Financial Instruments).

A shareholder or shareholders holding at least 5% of the total number of votes at the General Meeting
have the right to request that a resolution be adopted concerning the examining by an expert of matters
concerning the Company’s creation or handling of its affairs (the so-called expert in specific matters
(Art. 84 Polish Public Offering Act). If the General Meeting does not adopt the requested resolution
appointing the expert in specific matters, shareholders that have made the request may ask a registry
court to appoint a person chosen by them to act as the expert in specific matters within 14 days reckoned
from the day of the resolution (Art. 85 Polish Public Offering Act).

Minority shareholders are protected by Art. 83 Polish Public Offering Act. According to the above-
mentioned regulation, a shareholder in a public company may request in writing that its shares be
bought out by another shareholder that has achieved 90% of more of the total number of votes at such
public company (sefl-out).

A shareholder in a public company who individually or jointly with its subsidiary or dominant entities

being parties to an agreement concluded with such shareholder as referred to under Art. 87 sec. 1 point
5 of the Polish Public Offering Act, achieved 90% or more of the total number of votes at this company,
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has the right to request that the other shareholders sell all their shares (squeeze-out) (Art. 82 Polish
Public Offering Act).

4.6 IN THE CASE OF NEWSBESA STATEMENT OF THE RSOLUTIONSAUTHORISATIONS AND
APPROVALS BY VIRTUE OWHICH THE SECURITIESIAVE BEEN OR WILL BEREATED ANDOR
ISSUED

Under CCL and the articles of the Issuer, the board of directors can issue shares up to limit of the
authorized share capital. Any new issue of shares is subject to the pre-emptive rights of existing
shareholders unless the pre-emptive rights are waived.

Section 60B of CCL stipulates that on the increase of the share capital of a public company by
considerations in cash, the shares must be offered on a pre-emptive basis to shareholders in proportion
to the percentage of the capital represented by their shares.

The pre-emption rights can be waived by the general meeting of shareholders by a simple majority of
the shareholders present provided the shareholders present represent at least 50% of the issued share
capital of the issuer or by a majority of 2/3 if the shareholders present represent less that 50% of the
issued share capital of the issuer (se section 59A and 60B(5) of CCL).

If the issued capital has reached the ceiling of the authorized capital the issuer may increase the
authorized capital and thus be able to issue additional shares by the passing of a special resolution of
shareholders (75% majority of the shareholders present).

4.7 [N THE CASE OF NEWSVESTHE EXFECTED ISSUE DATE OFHE SECURITIES

The Issuer’s Board expects subscription and allotment of the Offer Shares between the first and second
quarter of 2014.
Detailed schedule of the Offering has been presented under point 5.1.3 of the Securities Note.

4.8 ADESCRIPTION OF ANYESTRICTIONS ON THEREE TRANSFERABILITYOF THE SECURITIES

General

The notification requirements for acquisition of large shareholdings are governed by Cyprus law,
however, the information to be contained in the notification is subject to the requirements of Polish law.
A notification should include the following information:

a) name of the person subject to the notification requirement
b) background for the notification

¢) name of the company

d) description of the financial instrument

e) type of transaction

f) timing and market for the transaction

g) price and volume for the transaction; and

h) holding after the transaction

The remaining set of rules regarding notification obligation for acquisition or disposal of large
shareholdings are governed by Cyprus Law 190(I)/2007 as amended from time to time.

Acquisition or disposal of shares

According to the provisions of the law a shareholder who acquires or disposes shares (with attached
voting rights) in a company, has an obligation to notify the company and the Cyprus SEC of the
percentage of voting rights held provided that, as a result of such acquisition or disposal, this percentage
(i) in the case of an acquisition, reaches or exceeds, or (ii) in the case of a disposal, reaches or falls
below, the thresholds of five percent (5%), or ten percent (10%), or fifteen percent (15%), or twenty
percent (20%), or twenty five percent (25%), or thirty percent (30%), or fifty percent (50%) or seventy
five percent (75%) of the total voting rights of the Company.
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The obligation to notify is not applicable in the following circumstances:

a)
b)

c)

d)

the shares are acquired for the sole purpose of clearing and settling of transactions at the latest
of three working days following the transaction;

a custodian holding shares in its custodian capacity, provided that the custodian can only
exercise the voting rights attached to such shares under instructions given in writing or by
electronic means by the beneficiary of the shares;

an acquisition or disposal of voting rights by a market maker, that reaches or crosses the 5%
threshold of the total voting rights of the Company, provided that the market maker -

a. acts in its capacity as a market maker and in accordance with the provisions of the
Investment Services and Activities and Regulated Markets Law, or where the Republic
is not the home member state, in accordance with the law of that member state
harmonizing directive 2004/39/EC, and

b. neither intervenes in the management of the Company concerned nor exerts any
influence on the Company to buy such shares or back the share price

shares of an Company, which are held in the trading book of a credit institution or an investment
firm, in accordance with

a. Chapter III, of Part B of the Directive of the Central Bank for the calculation of capital
requirements and large financing exposures and the equivalent Directive of the Cyprus
SEC, or

b. the law of another member state harmonizing directive 2006/49/EC, provided that —

i. the voting rights attached to such shares do not exceed 5%o0f the total of voting
rights of the Company, and
ii. the credit institution or the investment firm ensures that the voting rights
attached to such shares are not exercised nor otherwise used to intervene in
the management of the Company
shares provided to or by the members of the European System of Central Banks in carrying out
their functions as monetary authorities, including shares provided to or by members of the
European System of Central Banks under a pledge or repurchase or similar agreement for
liquidity granted for monetary policy purposes or within a payment system, provided that the
transactions last for a short period and that the voting rights attaching to such shares are not
exercised.

Acaquisition, disposal or right to exercise voting rights

In addition a person who is entitled to acquire, to dispose of or to exercise voting rights of the Company,
has an obligation to notify the Company and the Cyprus SEC of the percentage of voting rights held,
provided that as a result of the acquisition or of the disposal or of the exercise or of the events changing
the breakdown of voting rights of the Company, that percentage reaches, exceeds or falls below the
thresholds of mentioned above in any of the following cases or in a combination of them:

a)

b)

<)

d)
e)

f)

9)
h)

Voting rights held by a third party, with whom that person has concluded an agreement, which
obliges the contractual parties to adopt, by concerted exercise of the voting rights they hold, a
lasting common policy towards the management of the Company

voting rights held by a third party under an agreement concluded with that person providing
for the temporary transfer for consideration of the exercise of voting rights in question-

voting rights attaching to shares which are lodged as collateral with that person, provided the
person controls the voting rights and declares its intention of exercising them*

voting rights attaching to shares in which that person has the life interest -

voting rights which are held, or may be exercised within the meaning of paragraphs (a), (b),
(c) and (d), by an undertaking controlled by that person-

voting rights attaching to shares deposited with that person which the person can exercise at
its discretion in the absence of specific instructions from the shareholder

voting rights held by a third party in its own name on behalf of that person*

voting rights which that person may exercise at its discretion as a proxy of the shareholder in
the absence of specific instructions given from the shareholder.

The notification shall be effected as soon as possible but not later than within the next working trading

day
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4.9 AN INDICATION OF THEEXISTENCE OF ANY MADATORY TAKEOVER BID®ND/ OR SQUEEZE
OUT AND SELEOUT RULES IN RELATIO TO THE SECURITIES

A. Regulations for mandatory takeover bids and squeeze-out and buy-back in respect of
shares of the Company in Cyprus

Mandatory takeover

The Company is partly subject to the mandatory take-over provisions as set out in Polish legislation,
and partly to the provisions set out in the Provision for Public Takeover Bids for the Acquisition of
Securities of Companies and Related Matters Law (Law 41(1)/2007) as amended by law 47(1)/2009 of
Cyprus.

The threshold at which the mandatory bid obligations are triggered, including possible exemptions from
the obligation to present a bid (including possible exemptions for subsequent sale of shares), is subject
to Cyprus law, after which a mandatory takeover is required where a person indirectly or directly has a
percentage of thirty per cent (30%) or more of existing voting rights in the Company. Reaching this
threshold, the shareholder shall make an unconditional general offer for the purchase of the remaining
shares in the Company. The offer is subject to approval before submission to the shareholders. The
obligation to make an unconditional offer also applies where a shareholder, directly or indirectly, holds
more than 30 %, but less than 50 %, of the shares in the Company without having triggered the bidding
obligation (i.e. that the shareholder held such amount of shares prior to listing or have inherited such
shares) and such shareholder purchases one or more shares. If the shareholder holds more than 50 %
of the shares, the Cyprus authorities would, subject to application from the relevant shareholder,
normally exempt such shareholder from the bidding obligation, due to the fact that such shareholder
already has control of the Company. The takeover supervisory authority with respect to the threshold
is the Financial Supervisory Authority of Cyprus which is called the Cyprus SEC.

Questions concerning consolidation of shareholdings in relation to the threshold at which the mandatory
bid regulation are triggered are subject to Cyprus law.

The bidding process, including questions concerning the compensation offered in connection with the
bid, in particular the bid price, the bid procedure, information on the bidder’s decision to present a bid,
the content of the offer document and the publication of the bid, is subject to Polish law, with rules
described below in section B.

Where an agreement on acquisition of shares triggers the bid obligation, the shareholder shall without
delay notify the takeover supervisory authority and the Company accordingly. The notification shall state
whether a bid will be made to buy the remaining shares in the Company. The takeover supervisory
authority shall make the notification available to the public.

The bid shall be made without undue delay and at the latest four weeks after the mandatory bid
obligation was triggered, and shall encompass all the remaining Shares of the Company. The bid price
must be at least as high as the highest price paid or agreed to be paid by the offeror in the six-month
period prior to the date the above threshold was exceeded, but equal to the market price if the market
price was clearly higher when the threshold was exceeded. In the event that the acquirer thereafter,
but prior to the expiration of the bid period acquires, or agrees to acquire, additional shares at a higher
price, the acquirer is obliged to restate its bid at that higher price. The bid shall state a time limit for
shareholders to accept the bid, not to be shorter than four weeks or longer than six weeks.

The offeror is required to make an offer document complying with Polish law, and such document
require approval by the takeover supervisory authority before the bid is made public.

In the mandatory bid, all Shares of the Company must be treated equally. The mandatory bid must be
made in cash or contain a cash alternative at least equal in value to any non-cash offer. A shareholder
who fails to make the required offer must within four weeks dispose of sufficient shares so that the
obligation ceases to apply. Otherwise, the authorities may cause the shares exceeding the threshold to
be sold. Until the mandatory bid is made the shareholder may not vote for shares exceeding the
threshold, unless a majority of the remaining shareholders approve. The shareholder can, however,
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exercise the right to dividends and pre-emption rights in the event of a share capital increase. The
authorities may impose a daily fine upon a shareholder who fails to make the required offer.

Squeeze-out and sell-out
The squeeze-out rules are subject to Cyprus corporate legislation.

When a shareholder has made a public offer to all other shareholders in the Company and as a result
of such public offer or after such a public offer has acquired (i) not less than ninety per cent (90 %) of
the capital carrying voting rights and (ii) not less than ninety per cent (90 %) of the voting rights in the
company, the shareholders has the right to claim that the remaining shareholders sell all their shares
to such shareholder.

The squeeze-out right is exercisable within 3 months from the end of the public offer. The purchase
price for the shares under the squeeze-out should be the same as the purchase price for the preceding
public offer. In the event that the purchase price includes payment in kind, the selling shareholder has
the right to demand cash payment.

When a shareholder has made a public offer to all the shareholders and as a result of such public offer
or after such a public offer has acquired not less than ninety per cent (90 %) of the capital carrying
voting rights and not less than ninety per cent (90 %) of the voting rights in the Company the remaining
shareholders have a right to demand the purchase of their shares from the shareholder who has made
the public offer.

The sell-out right is s exercisable within 3 months from the end of the public offer and the purchase
price should be the same as the purchase price applicable to the public offer. In the event that the
purchase price involves payment other that cash the selling shareholder has a right to demand cash
payment

B. Regulations for mandatory takeover bids and squeeze-out and buy-back in respect of
shares of the Company in Poland

Tender offers in Polish law

Polish law imposes the obligation to notify the Polish FSA and the public company of each material
change of the company’s ownership structure. A material change is understood as a case where the
threshold of votes in the public company determined in the Act on Public Offer is achieved or exceeded
or a case where a share held by a major shareholder in the total number of votes decreases below the
threshold specified in the Polish Public Offering Act.

Acquisition of the shares authorizing their holder to over 5% or 10% of the total number of votes in a
relevant period

The acquisition of a number of shares in a public company increasing the shareholder's share in the
total number of votes by more than:

1) 10% within a period shorter than 60 days - in the case of a shareholder holding less than 33% of
the total number of votes in this company,

2) 5% within a period of 12 months - in the case of a shareholder holding 33% or more in the total
number of votes in this the company,

- may be done only by way of a tender offer to subscribe for sale or exchange of a humber of these
shares representing not less than 10% or 5% of the total number of votes respectively (Art. 72 Polish
Public Offering Act).

Mandatory takeover

Shareholder may exceed 33% of the total vote in a public company only as a result of a tender offer to
acquire or exchange shares in such company, concerning a number of shares which confers the right
to at least 66% of the total vote, unless the 33% threshold is to be exceeded as a result of a tender
offer; if a shareholder exceeds the 33% threshold as a result of an indirect acquisition of shares,
acquisition of shares of a new issue, acquisition of shares in a public offering or as a noncash contribution
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to the company, merger or demerger of the company, consequently to amendment of the company's
articles of association, expiry of preference rights attached to shares, or otherwise as a result of a legal
event other than a legal action, the shareholder or the entity which has indirectly acquired the shares
in question shall be obliged, within three months from exceeding the 33% threshold, to:

1) announce a tender offer to subscribe for sales or exchange of the company shares, concerning a
number of shares conferring the right to at least 66% of the total vote, or

2) dispose of a sufficient number of shares as to hold shares conferring the right to not more than 33%
of the total vote,

- unless within that period the share of such shareholder or of the entity who has indirectly acquired
the shares in the total vote decreases to no more than 33% of the total vote as a result of a share
capital increase, amendment of the company's articles of association, or expiry of preference rights
attached to shares, respectively (Art. 73 Polish Public Offering Act).

If the shareholder exceeds the threshold of the total number of votes as a result of inheritance, the
duty to announce the tender offer applies solely if after such acquisition of shares, the share in the total
number of votes will further increase. The period of fulfilling such obligation is counted from the date
on which the event resulting in an increase in the share in the total number of votes occurred.

Shareholder may exceed 66% of the total number of votes in a public company only as a result of a
tender offer to acquire or exchange the remaining shares in the company (Art. 74 Polish Public Offering
Act).

Provisions of Article 74 Polish Public Offering Act do not apply in case of a public company with its seat
in member of European Union (or state-member of the European Economic Area treaty) other than
Poland, the shares of which:

(i) are admitted to trading on a stock exchange exclusively on the territory of Poland,

(i) were first admitted to trading on a stock exchange on the territory of Poland and on the territory of
another state (member of EU or EEA) not being the state of the seat of the company,

(iii) were simultaneously admitted to trading on a stock exchange in Poland and in another state
(member of EU or EEA) not being the state of the seat of the company,

if the Company indicated the Polish FSA as a supervisory authority with respect to acquisition of large
stakes in its securities.

In such case the shareholder is obliged to launch the mandatory tender offer in accordance with the
provisions of the state of the seat of the company (*Mandatory Tender Offer”). As a result, in case
of Agroliga, Cypriot law provisions will apply to the matters relating to: (i) the information to be provided
to the employees of the offeree company, (ii)_the company law, (iii) the percentage of voting rights
which confer control and trigger the Mandatory Tender Offer provisions and (iv) any derogation from
the obligation to launch a bid, (v) as well as the conditions under which the board of the offeree company
may undertake any action which might result in the frustration of the bid and the competent authority
shall be the Cyprus SEC. However, Polish law provisions will apply to the matters relating to: (i)
consideration offered in the case of a bid, in particular the price, (ii) matters relating to the bid
procedure, in particular the information on the offeror’s decision to make a bid.

Procedure of the tender offer

A tender offer shall be announced and carried out through the intermediation of an entity conducting
brokerage activities in the Republic of Poland, which shall be obligated - no later than within 14 business
days before the opening of the subscription period - to simultaneously notify the Polish FSA and the
company operating the regulated market on which given shares are listed, of the intent to announce
the tender offer. A copy of the tender offer shall be attached to the notification. A copy of the tender
offer shall be subsequently published in at least one national newspaper.

A tender offer shall be announced after collateral is created for not less than 100% of the value of the
shares covered by the tender offer. The collateral should be documented with a certificate issued by a
bank or another financial institution which granted, or intermediated in the granting of, the collateral.

A tender offer may not be abandoned, unless another entity announces a tender offer for the same
shares after the first tender offer is announced. A tender offer for remaining shares in a given company
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may be abandoned only if another entity announces a tender offer for remaining shares in the company
at a price not lower than the price of the first tender offer.

Upon receipt of the notification, the Polish FSA may - not later than three business days before the
opening of the subscription period - request that within a specified period of not less than two days,
the tender offer be amended or supplemented as necessary or that clarifications on its wording be
provided. The opening of the subscription period under a tender offer shall be suspended until the entity
obliged to announce the tender offer completes the actions specified in the request.

Following the completion of the tender offer, the offeror is required to announce, in the manner as set
forth in Article 69 Polish Public Offering Act, the number of shares purchased under the tender offer
and the share in the total number of votes which has been reached under the tender offer.

In the period between the announcement of a tender offer and the completion of the tender offer, the
entity required to announce the tender offer and all of its subsidiaries, dominating entities or entities
which are party to any understanding therewith concerning the acquisition of the shares in the public
company by such party or entities which are party to any understanding therewith concerning voting in
concert at any general meeting or exercising a standing policy with respect to the company:

e may acquire shares in the company that the tender offer applies to exclusively within the scope of
that specific tender offer and in the manner defined therein;

» cannot sell shares in the company that the tender offer applies to nor enter into any agreements which
would require them to sell any such shares during the term of the tender offer;

¢ cannot indirectly acquire the shares of the public company that the tender offer relates to.

Offer price in the tender offer

In the case of the company which any of the shares are traded on the regulated market, the price of
the shares proposed in the tender offer may not be lower than:

* average market price in the period of six months preceding the announcement of the tender offer
during which the shares were traded on the main market; or

« average market price in a shorter period if the shares were traded on the main market for the period
shorter than determined in the above clause.

In the case where it is not possible to determine the price pursuant to the rules set forth above or in
the case of a company involved in arrangement or bankruptcy proceedings, the share price cannot be
lower than their fair value.

The price of the shares proposed in the tender offer may also not be lower than:

« the highest price for which the shares subject to the tender offer were purchased within 12 months
preceding the announcement of the tender offer by the entity obliged to announce it, the entities
dependent on the entity obliged to announce the tender offer or by the parent entity of the same, or
by the entity being a party to an arrangement concluded with the entity obliged to announce the tender
offer with regard to the purchase by the said entity of the shares of a public company or voting in
concert at the general meeting regarding the major affairs of the company; or

¢ the highest value of assets or rights which the entity obliged to announce the tender offer or the
entities mentioned in clause above deliver in exchange for the shares tendered in the tender offer,
within 12 months preceding the announcement of the tender offer.

The price of the shares proposed in the tender offer for the sale or exchange of all the remaining shares
in a public company may also not be lower than the average market price within three months of trading
the shares on the regulated market preceding the announcement of the tender offer.

In the case when the average market price of shares established in accordance with the above-
mentioned rules significantly differs from the fair value of those shares due to:

¢ granting the shareholders pre-emptive right, the right to dividend, right to acquire shares of the
acquirer in connection with the division of a public company through allotment or other property rights
related to their holding shares in a public company;

 a significant decrease in the financial or proprietary situation due to events or circumstances which
cannot be predicted or prevented by the company;

« threat of permanent insolvency of the company,
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the entity announcing the tender offer may apply to the Polish FSA for the consent to propose the price
in the tender offer which does not comply with the criteria set forth above. The Polish FSA may give its
consent thereto, provided that the proposed price is not lower than the fair value of these shares, and
the announcement of such tender offer does not breach the legitimate interest of the shareholders.

The price of the shares proposed in the tender offer referred to in Articles 72 to 74 of the Polish Public
Offering Act may be lower with regard to shares constituting at least 5% of all the shares of the company
that will be purchased within the tender offer from an identified person replying to the tender offer, if
the entity obliged to announce the tender offer and such person so decide.

Squeeze-out and sell-out

Polish Public Offering Act introduces the institution of mandatory buy-out (the so-called squeeze-out;
Art. 82 Act on Public Offering) and the mandatory buy-back (the so-called se//-out; Art. 83 Polish Public
Offering Act).

Pursuant to Art. 82 Polish Public Offering Act a shareholder in a public company that individually or
jointly with its subsidiary or dominant entities and entities that are parties to an agreement concluded
with such a shareholder concerning the acquisition by these entities of shares in the public company or
voting at the General Meeting, achieved 99% or more of the total number of shares in this company,
may as of the date on which the above-mentioned threshold is achieved or exceeded request that the
other shareholders sell all their shares. Acquisition of shares as a result of a mandatory takeover is
effected without the consent of the shareholder requested to sell its shares. The request to sell shares
within the framework of the mandatory takeover is announced after security interest representing 100%
of the value of the shares that are the subject matter of mandatory takeover is created. Creation of the
security interest should be documented by a certificate of a bank or another financial institution
providing or acting as an agent in the providing of security interest. A mandatory takeover is announced
and effected through the intermediation of an entity carrying out broker’s business in the Republic of
Poland, which not later than 14 working days prior to the mandatory takeover must also notify its
intention to announce the mandatory takeover to the Polish FSA and company operating the regulated
market on which the given shares are quoted and — should the company’s shares be quoted on several
markets — all companies operating regulated markets. The notification is served together with
information concerning the mandatory takeover. As soon as it is announced, a mandatory takeover may
not be rescinded.

Pursuant to Art. 83 Polish Public Offering Act a shareholder in a public company may request that its
shareholding be bought out by another shareholder who has achieved 90% or more of the total number
of votes at this company. The request is made in writing within a period of three months reckoned from
the day on which the above-mentioned threshold is achieved or exceeded by another shareholder, and
must be fulfilled with 30 days reckoned from the date on which it is made jointly and severally by the
shareholder that achieved 90% or more of the total number of votes at the company and its subsidiary
and dominant entities and — jointly and severally — with each party to the agreement regulating the
acquisition of shares in a public company by these entities or voting at the general meeting in matters
pertaining to the company’s vital interests, provided that parties to this agreement hold jointly with their
dominant and subsidiary entities at least 90% of the total number of votes.
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4.10 AN INDICATION OF PUBIC TAKEOVER BIDS BYHIRD PARTIES IN EESPECT OF THE ISSUBR
EQUITY, WHICH HAVE OCCURREDURING THE LAST FINNCIAL YEAR AND THE GRRENT
FINANCIAL YEARTHE PRICE OR EXCHANGERMS ATTACHING TO$CH OFFERS AND THE
OUTCOME THEREOF MUSBE STATED

No public takeover bids relating to the Issuer’s capital have been made within the last financial year and
the current financial year.

4.11 IN RESPECT OF THE COIURY OF REGISTEREDRFICE OF THE ISSUERND THE COUNTRY
WHERE THE OFFER ISBBNG MADE OR ADMISEIN TO TRADING IS BENG SOUGHT

There is no taxation on transactions in equities under Cyprus law.

Regulations regarding the taxation of transactions in equities in Poland

Polish residents

According to the Polish Personal Income Tax Act (the “Polish PIT Act”), a Polish individual, i.e., natural
person domiciled in the Republic of Poland is subject to tax on their entire income (gains), regardless
of where such income is earned (unlimited tax obligation). An individual is assumed to be domiciled in
the Republic of Poland if he/she: (i) has the centre of his/her personal or business interests (a life
interest centre) in the Republic of Poland or (ii) spends more than 183 days during the fiscal year in the
Republic of Poland.

According to the Polish Corporate Income Tax Act (the “Polish CIT Act”), a Polish legal person, i.e., a
taxpayer having their registered office or management in the Republic of Poland is subject to tax on its
entire worldwide income, regardless of where such income is earned.

A. Double Taxation Treaty concluded between the Government of the Republic of Poland
and the Government of the Republic of Cyprus concerning income tax and tax on assets

The Double Taxation Treaty concluded between the Government of the Republic of Poland and the
Government of the Republic of Cyprus concerning income tax and tax on assets made in Warsaw on
June 4™,1992 (Journal of Laws of Republic of Poland 1993, No. 117, item 523, as amended) (the
“Poland-Cyprus Double Taxation Treaty”) amended by a protocol made on March 3, 2012 in Nicosia,
sets the following taxation principles:

A. adividend is understood as income generated from shares and/or other interests pertaining to
a share in profits and not pertaining to claims in respects of amounts due and as income from
other shares in a company treated identically to income generated from shares according to the
tax law of the State in which a company making such distribution has its seat (Art. 10 sec. 3 of
the Poland-Cyprus Double Taxation Treaty);

B. dividends paid by a company having its seat in a contracting State to a person or entity having
their place of residence or seat in another contracting State may be taxed in this other state
(Art. 10 sec. 1 of the Poland-Cyprus Double Taxation Treaty);

C. these dividends may be taxed also in and according to the provisions of law applicable in a
contracting State in which the company paying the dividends has it seat; however, if the
beneficiary of the dividends is their owner the amount of tax assessed may not exceed 10% of
the gross dividend amount (Art. 10 sec. 2 of the Poland-Cyprus Double Taxation Treaty);

D. if a person having his/her place of residence or seat in Poland generates income that according
to Art. 10 of the Poland-Cyprus Double Taxation Treaty may be taxed in Cyprus, Poland will
allow a deduction from income tax payable by this person of an amount equal to the amount
of income tax paid in Cyprus; however, the above-mentioned deduction may not exceed a
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portion of tax calculated before the deduction is made that refers to the income generated in
Cyprus (art. 24 sec. 1 b) of the Poland-Cyprus Double Taxation Treaty).

Liability of tax remitters

A tax remitter defaulting on its obligation to calculate, collect and pay tax for a taxpayer within the
prescribed time limits to a tax authority bears liability for uncollected tax or collected but not paid tax
(Art. 30 § 1 of the Polish Tax Ordinance Act). Tax remitters bears liability with all their assets. This
liability is not dependent on the taxpayer’s will. Regulations governing the liability of tax remitters are
applicable only provided that other regulations do not stipulate otherwise and as long as the failure to
calculate, collect and pay tax is not caused by the taxpayer’s fault.

B.1. Taxation of dividend income of securities listed on WSE

B.1.1. Taxation of dividends received by Polish individuals

Income from dividends and other income due in respect of a share in profits of legal entities, which is
generated by a Polish individual is taxed with a lump personal income tax of 19% (Art. 30a sec. 1 point
4 of the Polish PIT Act).

Income due in respect of a share in profits of natural persons is understood as income actually derived
in respect of such share including also income from shares redemption, value of assets obtained in
connection of with the liquidation of a legal person, income designated for a share capital increase and
income equal to amounts transferred to this capital from other capitals (funds) of a legal entity (Art. 24
sec. 5 of the Polish PIT Act).

Income from the redemption of shares is the surplus of revenue from the redemption over revenue-
earning costs calculated pursuant to Art. 22 sec. 1f or Art. 23 sec. 1 point 38 of the Polish PIT Act; in
cases where shares have been acquired by way of inheritance or donation, costs shall be determined
up to the value as at the date on which the inheritance or donation are acquired or received (Art. 22
sec. 5d of the Polish PIT Act).

Tax remitters should collect lump income tax on payments (performances) made or cash or cash
equivalents made available to the taxpayer (Art. 41 sec. 4 of the Polish PIT Act). A tax remitter is an
entity keeping a securities account (brokerage house), which makes cash available to the taxpayer.

B.1.2. Taxation of dividends received by non-Polish individuals

Individuals, if their place of residence is not in the territory of the Republic of Poland, shall be liable to
pay tax only on income generated in the territory of the Republic of Poland (limited tax-paying liability
— Art. 3 sec. 2a of the Polish PIT Act.

Taxation principles and rate of tax levied on income generated in respect of dividends and other shares
in profits of the Company, which has been generated by foreign investors may be modified in a double
taxation treaty concluded between the Republic of Poland and the country where the individual has
their places of residence.

However, application of the tax rate arising under the relevant double taxation treaty or waiving tax
collection and payment under such a treaty is possible, provided that a certificate of residence has been
obtained from the taxpayer (Art. 30a sec. 2 of the Polish PIT Act).

B.1.3. Taxation of dividends received by Polish legal persons

Tax on income from dividends and other revenues due in respect of a share in profits of legal persons
having their seats or head office in the territory of the Republic of Poland amounts to 19% of the amount
of revenues derived (Art. 22 sec. 1 of the Polish CIT Act).
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Income from a share in profits of legal persons, subject to Art. 12 sec. 1 point 4a and 4b of the Polish
CIT Act, is income actually derived from such a share including also income from shares redemption,
value of assets obtained in connection with the liquidation of a legal person, income designated for a
share capital increase and income equal to amounts transferred to this capital from other capitals (funds)
of a legal person (Art. 10 sec. 1 of the Polish CIT Act).

As revenue are not considered returned shares or shares in a cooperative, redemption of shares in a
company, including amounts received from selling shares to the company in order to be redeemed and
the value of assets received in connection liquidation of a legal person — in the part constituting the
costs of their purchase or receipt and refunds additional payments to shareholders made to the company
under other regulations — in a PLN amount determined as at the day on which they are actually
contributed (Art. 12 sec. 4 point 3 of the Polish CIT Act).

Income from the above-mentioned sources, after deducting amounts not constituting revenue, if any,
as determined under Art. 12 sec. 4 point 3 of the Polish CIT Act, is subject to a lump income tax of 19%
chargeable on the revenue derived (Art. 22 sec. 1 of the Polish CIT Act).

An issuer that distributes amounts due in respect of a share in profits generated by legal entities is
obliged, as a tax remitter, to collect on the day on which it makes such distributions a lump income tax
chargeable on these distributions (Art. 26 sec. 1 of the Polish CIT Act).

B.1.4. Taxation of dividends received by non-Polish legal persons

Application of the tax rate arising under the relevant double taxation treaty or waiving tax collection
and payment under such a treaty is possible, provided that a certificate of residence has been obtained
from the taxpayer (Art. 26 sec. 1 of the Polish CIT Act).

Under Article 22 sec. 4 of the Polish Corporate Income Tax Act on income from dividends and other
revenues from a share in profits of legal persons are exempted from income tax, if all of the following
requirements have been met jointly:

1) the dividend or other amounts due in respect of a share in profits of legal persons are paid by
a company being a CIT payer, whose seat or head office is located in the territory of the Republic
of Poland;

2) a party deriving income from dividends and other revenues due in respect of a share in profits
of legal persons as referred to under point 1 above is a company taxable with income on the
entirety of its income, regardless of where such income has been derived, in the territory of the
Republic of Poland or another EU Member State or a Member State of the European Economic
Area;

3) the company referred to under point 2 holds directly at least 10% of shares in the company
referred to under point 1 above;

the company referred to under point 2 does not enjoy an exemption from income tax on the entirety of
its income, regardless of where it is derived.

The above-mentioned exemption is applicable in the event that a company deriving income from
dividends and other revenues due in respect of profits generated by legal persons having their seats or
head offices in the territory of the Republic of Poland holds shares in a company making the above-
mentioned payments in an amount referred to under Art. 22 sec. 4 point 3 of the Polish CIT Act
continuously for a period of two years (Art. 22 sec. 4a of the Polish CIT Act).

The above-mentioned exemption is applicable also in the event that a period of two years during which
shares are held continuously in the amount referred to under Art. 22 sec. 4 point 3 of the Polish CIT
Act by a company generating income in respect of a share in profits of a legal person having its seat or
head office in the territory of the Republic of Poland, expires after the day on which this income is
derived. If the above-mentioned condition of holding shares in the amount referred to under Art. 22
sec. 4 point 3 of the Polish CIT Act continuously for a period of two years is not fulfilled, the company
referred under Art. 22 sec. 4 point 2 of the said Act must pay tax plus default interest in respect of
income referred to under Art. 22 sec. 1 of the Polish CIT Act at the rate of 19% of income by the 20%"
day of a month immediately following the month in which the right to enjoy the exemption is lost.
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Default interest is chargeable reckoned from a day immediately following the day on which the
exemption is enjoyed for the first time (Art. 22 sec. 4b of the Polish CIT Act).

Regulations governing matters relating to tax on income from dividends and other revenue due in
respect of a share in profits of legal persons are applicable subject to the terms and conditions of double
taxation treaties to which the Republic of Poland is a party (Art. 22a of the Polish CIT Act).

An issuer that pays amounts due in respect of a share in profits generated by legal entities is obliged,
as a tax remitter, to collect on the day on which it makes such payments a lump income tax chargeable
on these payments (Art. 26 sec. 1 of the Polish CIT Act). Application of the tax rate arising under the
relevant double taxation treaty or waiving tax collection and payment under such a treaty is possible,
provided that a certificate of residence has been obtained from the taxpayer.

B.2. Taxation of income from the sale of shares and rights to shares offered in a public
market in Poland

B.2.1. Taxation of income of individuals

Income from the sale of securities (including rights to shares - RTS) is treated as income from financial
capital (Art. 17 sec. 1 point 6 a) of the Polish PIT Act). Income from the sale of securities is subject to
a 19% income tax (Art. 30 b sec. 1 of the Polish PIT Act). Income is understood as a difference between
revenue derived from the sale of securities and revenue-earning costs, which include among others
expenditures made to purchase securities (Art. 23 sec. 1 point 38 of the Polish PIT Act). Income from
the sale of securities is not combined with income derived from other sources. However, if the disposal
of securities is effected within the scope of a business activity, income is subject to tax on general
principles (Art. 30 b sec. 4 of the Polish PIT Act). After the end of a tax year a taxpayer is obliged to
show income from the sale of securities in a tax return and calculate tax (Art. 30 b sec. 6 of the Polish
PIT Act).

Application of the tax rate arising under the relevant double taxation treaty or waiving tax collection

and payment under such a treaty is possible, provided that a certificate of residence has been obtained
from the taxpayer (Art. 26 sec. 1 of the Polish PIT Act).

B.2.2. Taxation of income of legal persons

Income of legal persons from the sale of securities (including rights to shares — RTS) is subject to a
19% income tax (Art. 19 sec. 1 of the Polish CIT Act). Income is a difference between revenue and
revenue-earning costs and is combined with the other income. Legal persons must show income from
the sale of securities in @ monthly tax return and pay an advance amounting to the difference between
tax due in respect of income generated from the beginning of the tax year and the total of all advances
due for preceding months (Art. 25 of the Polish CIT Act). Legal persons may, subject to certain
exceptions, select simplified methods of making advance payments towards income tax (Art. 25 sec. 6,
6a, 7 and 7a of the Polish CIT Act).

Application of the tax rate arising under the relevant double taxation treaty or waiving tax collection
under such a treaty is possible, provided that a certificate of residence has been obtained from the
taxpayer (Art. 26 sec. 1 of the Polish CIT Act).

B.3. Taxation of civil law transactions in Poland
A disposal of rights in securities is subject to the Polish civil law transactions tax chargeable at the rate
of 1% of the market value of the securities disposed of (Art. 7 sec. 1 point 1 b of the Polish Civil Law

Transactions Tax Act — the “Polish CLTT Act”). The Polish civil law transactions tax is payable by the
buyer (Art. 4 sec. 1 of the Polish CLTT Act).
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According to the Polish CLTT Act (i) the sale of securities to investment companies and foreign
investment companies or (ii) the sale through investment companies or foreign investment companies
in the meaning of the Act on Trading in Financial Instruments (iii) effected within the scope of organized
trading (iv) effected outside of organized trading by investment companies or foreign investment
companies, in the event that rights are acquired by these companies within the scope of organized
trading, is exempt from the tax on civil law transactions (Art. 9 point 9 of the Polish CLTT Act).

In addition, tax on civil law transactions is not charged in the case of legal transactions in which at least
one party is under other regulations obliged to pay goods and services tax or is exempt from it, save
for, among others, the sale of shares (Art. 2 point 4 of the Polish CLTT Act).

B.4. Taxation of inheritances and donations in Poland

According to the Polish Act on Tax on Inheritance and Donations, the acquisition by individuals as a
result of inheritance or donation, of proprietary rights, including also rights attaching to shares, is subject
to the tax on inheritance and donations, if:

1) at the moment of opening of an inheritance or conclusion of a donation agreement, the heir or
beneficiary of a donation is a Polish citizen or has his/her place of permanent residence in the
Republic of Poland, or

2) proprietary rights attaching to shares are exercised in the territory of the Republic of Poland.

The rate of the tax on inheritance and donations is diversified and depends on the type or relations by
blood or affinity or another, personal relationship existing between the heir and the testator or between
the donor and the donnee.

No tax on inheritance and donations is charged in respect of the acquisition of proprietary rights by a
spouse, descendants, ascendants, step-son, siblings, step-father and step-mother (Art. 4a sec. 1 of the
Polish Act on Tax on Inheritance and Donations). The exemption is applicable, provided that the
acquisition of ownership title of things or proprietary rights is notified to the relevant head of revenue
office within six months reckoned from the day on which the tax obligation arises under Art. 6 sec. 1
points 2-8 and sec. 2 of the Polish Act on Tax on Inheritance and Donations and in the case of acquisition
by inheritance — within six months reckoned from the day on which a court verdict confirming the
acquisition of inheritance becomes final subject to Art. 4a sec. 2 and 4 of the Polish Act on Tax on
Inheritance and Donations.

5 TERMS AND CONDITIONS OF THE OFFER

5.1 CONDITIONS OFFER STATISTICEXPECTED TIMETABLE WD ACTION REQUIRED @ APPLY FOR
THE OFFER

5.1.1 CONDITIONS TO WHICH THE OFFER IS SUBJECT

On the basis of the Prospectus 1 025 190 ordinary shares of the nominal value of EUR 0,02 each of
Agroliga Group plc shall be publicly offered for subscription.

The issue price of the Offer Shares will be set in PLN and will not be higher than PLN 40,00 (“The
Maximum Price”).

The Offer Shares shall be offered to Investors in two tranches:
(i) Institutional Tranche — covering 875 000 Offer Shares.

The minimum number of the Offer Shares subscribed within the Institutional Tranche shall be
7 000 Offer Shares.

(i) Retail Tranche — covering 150 190 Offer Shares.
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The minimum number of the Offer Shares subscribed within the Retail Tranche shall be 35 Offer
Shares.

On the basis of the Prospectus the subject of the application for admitting and introducing to trading
on a regulated market shall be:

1 up to 1025 190 Offer Shares;
1 1537 800 Existing Shares.

5.1.2 TOTAL AMOUNT OF THE ISSUE/OFFER, DISTINGUISHING THE SECURITIES OFFERED FOR SALE
AND THOSE OFFERED FOR SUBSCRIPTION; IF THE AMOUNT IS NOT FIXED, DESCRIPTION OF
THE ARRANGEMENTS AND TIME FOR ANNOUNCING TO THE PUBLIC THE DEFINITIVE AMOUNT
OF THE OFFER
Within the Offering the Company offers for subscription 1 025 190 ordinary shares of the nominal value

of EUR 0,02 each.

5.1.3 THE TIME PERIOD, INCLUDING ANY POSSIBLE AMENDMENTS, DURING WHICH THE OFFER
WILL BE OPEN AND DESCRIPTION OF THE APPLICATION PROCESS

5.1.3.1 TIMETABLE FOR SUBSCRIPTIONS (OFFERING SCHEDULE)

Bookbuilding process March 17 — March 27, 2014
Subscription and payment period in the Retail Tranche March 17 — March 27, 2014
Announcement of Issue Price (“Pricing Date”) March 28, 2014

Sending Calls to Institutional Investors March 31, 2014
Subscription and payment period in the Institutional Tranche March 31 — April 2, 2014
Allotment date of the Offer Shares (“Settlement Date”) April 3, 2014

Clearing date of transactions made within the allotment of Offer

Shares in the Retail Tranche via the Stock Exchange IT system April 4, 2014

The Company may modify, in agreement with the Offeror, the Offering Schedule. After the
commencement of subscriptions, the subscription period may not be reduced. The Issuer may take a
decision to extend the subscription period of the Offer Shares (and to modify the other deadlines
accordingly).

Information about any modification of deadlines shall be communicated in the form of an updating
communication not later than on the last day of the specific deadline.

Where, after the subscription has commenced, the Company makes available to the public the
Supplement concerning an event or circumstances occurred before the Settlement Date, of which the
Company became aware before that allotment, it shall modify the allotment date accordingly so that
the Investors who subscribed for shares before the Supplement was made available, could withdraw
the subscription within the period indicated in the Supplement, not shorter than 2 business days as of
the day of making the Supplement available.

Any changes in the Offering dates shall be published in the form of an announcement pursuant to
section 27 of the Cyprus Prospectus Law. If changes in the Offering dates will published in the form of
an announcement pursuant to section 27 of the Cyprus Prospectus Law, they will be also disclosed in
the form of an update communication published in the same manner as this Prospectus in accordance
with article 52 of the Polish Public Offering Act, in particular the website of the Issuer
(www.agroliga.com.ua) and the Offeror (www.noblesecurities.pl).

5.1.3.2 DETERMINATION OF THE OFFER PRICE

The Offer Shares are being offered at the Offer Price, which shall be determined through a bookbuilding
process and after taking into account other conditions as specified below. The Offer Price shall not
exceed Maximum Price.
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During the bookbuilding process amongst the Institutional Investors, such Institutional Investors
interested in purchase of the Offer Shares will indicate the number of the Offer Shares they will be
willing to acquire and the price willing to pay. The final Offer Price will be determined by the Issuer
upon recommendation of the Offeror. The Retail Investors will not participate in the bookbuilding and
will place their subscription orders at the Maximum Price.

The Issuer will announce the Offer Price, within the deadlines specified in Offering Schedule - Pricing
Date, in the same manner as the Prospectus, in particular on the websites of the Issuer and the Offeror.
5.1.3.3 SUBSCRIPTION PROCEDURE

General rules
Subscription orders:
1. shall be accepted at the set Offer Price;
2. shall be unconditional;
3. shall not include any reservations;
4. may be cancelled in conformity with the rules laid down in point 5.1.7 of the Securities Note.

By placing subscription order for the Offer Shares Investors will be deemed to have read Prospectus,
accepted the Articles of Association and terms and conditions of the Offering consented to being allotted
a lower number of Offer Shares than the number specified in such investor’s orders, or to not being
allotted any Offer Share at all.

Members of the Distribution Consortium shall be authorized to charge the Retail Investors placing orders
with the brokerage commission fee.

Subscription procedure in the Retail Tranche

Subscription orders for the Offer Shares in the Retail Tranche have to be placed in the Customer Service
Points of members of the Distribution Consortium referred to in point 5.4.1 of the Securities Note, via
internet or other way if accepted by securities account operator. Considering the fact that the allotment
of the Offer Shares in the Retail Tranche shall be made via the Stock Exchange IT system, the Retail
Investor subscribing for the Offer Shares must have a securities account at an investment firm, member
of the Distribution Consortium, in which he intends to make a subscription.

Making a subscription in the Retail Tranche shall imply blocking funds on the securities account in an
amount corresponding to the price of the Offer Shares for which the subscription was made.

Subscription orders for the Offer Shares shall be accepted in the form and in conformity with the rules
applicable in the given investment firm accepting subscriptions, they shall, however, not be in
contradiction with the rules specified in the Prospectus.

Subscription orders in the Retail Tranche shall be accepted within the deadlines specified in Offering
Schedule. On the last day of subscription, subscription orders in the Retail Tranche shall be accepted
within business hours of each of the Customer Service Points of members of the Distribution Consortium,
however not beyond 1700 hours.

In particular, the Retail Investor or his proxy making the subscription in the Retail Tranche should, in
conformity with the requirements on identification of the Investors applicable with the given entity,
provide appropriate documents and fill in the subscription order for the Offer Shares. Subscription order
shall have to be filled out in 3 (three) copies, one for the Investor, one for the Issuer and one for the
entity accepting the subscription. Any consequences resulting from filling the subscription form
incorrectly shall be borne by the Investor.

Subscription procedure in the Institutional Tranche

Subscription declarations indicating the number of the Offer Shares Institutional Investors are willing to
acquire and the price willing to pay shall be accepted in the Offeror’s offices, in Cracow at 57 Krélewska
Street and in Warsaw at 33 Przyokopowa Street, unless the Offeror agrees with the given Institutional
Investor on a different place of subscription.
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The Institutional Investors shall receive a copy of the placed subscription order. Any consequences
resulting from filling the subscription form incorrectly shall be borne by the Investor.

Within the Institutional Tranche, the Institutional Investor may place multiple subscription orders.

On the basis of the subscription orders placed within the Institutional Tranche, the Issuer will
preliminarily allot the Offer Shares to selected Institutional Investors who in declarations for the
acquisition have offered a price not lower than the finally determined Offer Price.

The Bookrunner will advise investors of the number of the preliminary allotted Offer Shares. The
Institutional Investors who were preliminary alloted the Offer Shares will be obliged to subscribe for
and pay for all the Offer Shares, not later than on the last day of accepting subscription orders from the
Institutional Investors specified in Offering Schedule.

An investor making a subscription for the Offer Shares gives at the same time an irrevocable instruction
for depositing the Offer Shares, which instruction constitutes a part of the subscription form. Such an
instruction is mandatory.

Any consequences resulting from an incorrect or incomplete filling of the instruction for depositing the
Offer Shares shall be borne by the Institutional Investor.

Detailed rules governing placing of subscription orders and declarations

For information on detailed rules governing placing of subscription orders, in particular: (i) the
documents required if an order is placed by a statutory representative, proxy or any other person acting
on behalf of an investor, and (ii) the possibility of placing orders and deposit requests in a form other
than the written form, the investors should contact the customer service point of the member of the
Distribution Consortium accepting orders for Offer Shares from Retail Investors at which they intend to
place their order.

5.1.4 AN INDICATION OF WHEN, AND UNDER WHICH CIRCUMSTANCES, THE OFFER MAY BE
REVOKED OR SUSPENDED AND WHETHER REVOCATION CAN OCCUR AFTER DEALING HAS
BEGUN

Revoking the Offering

The Offering may be revoked at any moment, both before and after the opening date for subscription,
however not later than on the Settlement Date. Until the opening date of subscription for the Offer Shares
the Company may revoke the offering without stating its reasons.

After the subscription for the Offer Shares have started and until the day of allotment of the Offer Shares
the Company may revoke the Offering only for an important reason. In the Company’s view the important
reasons include in particular: (i) suspension or significant limitation of the trading of the Issuer’s securities
at NewConnect; (ii) major change in the economic or political situation in Poland, Ukraine, Cyprus or in
another country; (iii) major change in the situation of financial markets in Poland or in other countries;
(iv) major negative change relating to business activities, management, financial situation, equities or
operational results of the Issuer’s Group; (v) major negative change affecting business activities of the
Issuer’s group or a significant damage incurred by the Issuer’s group or a significant disturbance to its
business activities.

Information on the revoking the Offering shall be made public in the form of a Supplement, as well as in
the form of a current report, subject to the appropriate legal requirements. Should the revoke of the
Offering occur, subscriptions made for the Offer Shares shall be cancelled and any amounts paid for the
coverage of the subscriptions shall be refunded, excluding interest or damages, within 14 days as of the
day of notification about withdrawal from making the Offering.

178



Agroliga Group plc - Prospectus

Suspension of the Offering
The Issuer reserves itself the right to take a decision on suspending the Offering.

Decision on suspending the Offering without stating reasons may be taken at any moment before the
subscription period starts. As of the opening date for subscription for the Offer Shares in conformity with
the Offering and until the Settlement Date the Company may suspend the Offering only for an important
reason. In the Company’s view the important reasons include, inter alia, events which can shorten the
odds on subscription — within the framework of the Offering — for all of the Offer Shares or, if in the
Company’s view, the investment risk for the buyers of the Offer Shares has increased.

Decision on suspending the Offering shall be taken by the Board of Directors. The Board of Directors
shall take a decision on suspending the Offering if it considers such a measure justified and in conformity
with the Company’s interests, in particular where it can be suspected that — within the period set in the
Offering Schedule — within the framework of the Offering all of the Offered Shares will not be subscribed
for.

Information on suspending the Offering may be made public without giving new dates for the Offering
being provided.

Information on suspending the Offering shall be made public in the form of a Supplement.

Where the Offering is suspended after the subscriptions has commenced, all subscriptions already made
will remain valid, however the persons who subscribed for the shares will have a right to avoid legal
effects of their declarations of will within two business days as of the date of making the Supplement
available.

Payments made for the Offer Shares will be refunded to Investors without interest, damages or
reimbursement of expenses, including costs incurred in connection with the subscription of the Offer
Shares.

5.1.5 A DESCRIPTION OF THE POSSIBILITY TO REDUCE SUBSCRIPTIONS AND THE MANNER FOR
REFUNDING EXCESS AMOUNT PAID BY APPLICANTS

In the case where — in accordance with the rules for allotment of the Offer Shares in the Retail Tranche
as described in point 5.2.3.3. of the Prospectus — an Retail Investor who made a subscription for the
Offer Shares is not allocated the Offer Shares or is allocated a smaller number of the Offer Shares than
the one subscribed for, the unused portion of the amount paid for the subscription shall remain on his
account at the investment firm accepting the subscription. These amounts shall be released on the
Settlement Date once the investment firm receives contract notes from the WSE.

With relation to the rules for allotment of the Offer Shares in the Institutional Tranche as described in
point 5.2.3.3. of the Prospectus the reduction of subscriptions made and paid in this offer may only
occur where:

1 the Institutional Investor pays for a higher number of the Offer Shares than indicated in
the Call — reduction in a part exceeding the number of the Offer Shares indicated in the
Call;

1 the Institutional Investor paid for a smaller number of the Offer Shares than indicated in
the Call (as a result of a loss of preference at the allotment).

The unused portion of the amount paid for the subscription of the Offer Shares made within the
Institutional Tranche shall be refund within 2 business days as of the day of clearing of transactions
made in the context of allotment.

In case where the Offering is not effected, the amounts paid by the Institutional Investors shall be
reimbursed on the Institutional Investor's account at the investment firm accepting the given
subscription, without any interest and damages:

1 without delay, if the Issuer withdraws from the Offering in accordance with the rules
described in point 5.1.4 of the Prospectus;

1 in other cases — within 10 business days as of the day when the Company made the
relevant information on the Offering public.
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5.1.6  DETAILS OF THE MINIMUM AND/OR MAXIMUM AMOUNT OF APPLICATION (WHETHER IN
NUMBER OF SECURITIES OR AGGREGATE AMOUNT TO INVEST)

Retail Tranche

The minimum number of the Offer Shares subscribed within the Retail Tranche shall be 35 shares. The
maximum number of Offer Shares covered by a single subscription in the Retail Tranche shall be 128
000 shares.

In case of co-ownership of the securities account each of the co-owners shall be entitled to make
separate subscriptions. In the context of limiting the maximum volume of subscriptions, such
subscriptions shall be treated separately.

Investors shall have the right to make any number of subscriptions.

A subscription (or combined subscriptions made by a single Investor) for a number of Offered Shares
exceeding 150 190 shares shall be treated as a subscription for 150 190 shares.

Institutional Tranche

The minimum number of the Offer Shares subscribed within the Institutional Tranche shall be 7 000
shares. The maximum number of the Offer Shares subscribed within the Institutional Tranche shall be
875 000 shares.

Institutional Investors shall have the right to make any number of subscriptions.

A subscription or combined subscriptions made by a single Investor for a number of Offer Shares higher
than the number of the Offer Shares available for the Institutional Tranche shall be treated as a
subscription for all Offer Shares offered in this Institutional Tranche.

5.1.7 AN INDICATION OF THE PERIOD DURING WHICH AN APPLICATION MAY BE WITHDRAWN,
PROVIDED THAT INVESTORS ARE ALLOWED TO WITHDRAW THEIR SUBSCRIPTION

Subscriptions for the Offer Shares, made within the Retail Tranche or the Institutional Tranche, may be
cancelled until the end of the subscription period only where — after the subscription has commenced,
the Company makes available an Supplement concerning an event or circumstances occurred before
the Settlement Date, of which the Company became aware before Settlement Date; in that case the
Company shall modify the Settlement Date accordingly so that the Investors who subscribed for shares
before the Supplement was made available, could withdraw the subscription within the period indicated
in the Supplement, not shorter than 2 business days as of the day of making the Supplement available.
The Investor shall be bound by the subscription made until the transactions concluded in the context of
allotment of the Offer Shares have been cleared, until the subscription made has been cancelled or until
the day when information on the Offering not being effected has been published.

5.1.8 METHOD AND TIME LIMITS FOR PAYING UP THE SECURITIES AND FOR DELIVERY OF THE
SECURITIES

Retail Tranche

Due to the fact that the allotment of the Offer Shares within the Retail Tranche will take place via the
WSE IT system, at the moment when the Retail Investor makes a subscription for the Offer Shares
within the Retail Tranche he or she must have — on his or her securities account at the investment firm
where subscription is made — funds in PLN in an amount which is a product of the nhumber of the Offer
Shares Retail Investor is subscribing for and the Maximum Price, plus an amount constituting the
brokerage commission of the given member of the Distribution Consortium. These funds should be
frozen at the moment when the subscription for the Offer Shares is made.

In the case where — in accordance with the allotment rules — Retail Investor who made a subscription
for the Offer Shares in the Retail Tranche is not allotted the Offer Shares or is allotted a smaller number
of the Offer Shares than the one subscribed for or the Issue Price is set lower than Maximum Price, the
unused portion of the amount paid for the subscription shall remain on his or her account at the
investment firm accepting the subscription. These amounts shall be released on the day of allotment of
the Offer Shares in the Retail Tranche once the investment firm receives contract notes from the WSE.
The amount of funds constituting the product of the number of Offer Shares allocated to the given
subscriber and the Issue Price, plus the commission of the entity accepting the subscription, shall be
written-off of the given Retail Investor’s account on the day where transactions concluded in the context
of the allotment of the Offer Shares have been cleared.

Transactions concluded in the context of the allotment of the Offer Shares shall be cleared by CSDP.
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Institutional Tranche

Payment for the Offer Shares of Institutional Investors who made a subscription and received a Call for
payment shall be received on the account of the investment firm accepting the subscription in a full
amount not later than on the day specified in Offering Schedule as “Deadline for making payments by
Institutional Investors”. The full payment for the Offer Shares shall constitute a product of the number
of the Offer Shares subscribed and the Issue Price.

Payment for the Offer Shares shall only be made by a money transfer in PLN.

Failure to make the payment for the Offer Shares within the deadline as well as the partial payment for
the Offer Shares shall result in the cancellation of the subscription as a whole.

Failure to meet by the Institutional Investor of the obligation to pay for the subscription in a way
indicated in the Prospectus may involve the Institutional Investor’s liability for damages under general
rules stemming from the provisions of the Polish Civil Code.

The liability for making timely payments for the Offer Shares shall be borne exclusively by the Investor.

5.1.9 AFULL DESCRIPTION OF THE MANNER AND DATE IN WHICH RESULTS OF THE OFFER ARE TO
BE MADE PUBLIC

In case where the Offering is effected, the Issuer shall provide information about the allotment in the
way the Prospectus was made available and by means of a current report immediately after the
allotment of the Offer Shares.

The Company shall communicate information about the cancellation of the Offering in the way the
Prospectus was made available and by means of a current report, immediately after the Company
becomes aware of the fact that the Offering has been cancelled.

5.1.10 THE PROCEDURE FOR THE EXERCISE OF ANY RIGHT OF PRE-EMPTION, THE NEGOTIABILITY OF
SUBSCRIPTION RIGHTS AND THE TREATMENT OF SUBSCRIPTION RIGHTS NOT EXERCISED

The pre-emption right to subscribe for the Offer Shares has been excluded by the Resolution no. 8 of
the General Meeting of the Issuer, adopted on 8 August 2013.

5.2 PLAN OF DISTRIBUTIONAND ALLOTMENT

5.2.1  THE VARIOUS CATEGORIES OF POTENTIAL INVESTORS TO WHICH THE SECURITIES ARE
OFFERED. IF THE OFFER IS BEING MADE SIMULTANEOUSLY IN THE MARKETS OF TWO OR
MORE COUNTRIES AND IF A TRANCHE HAS BEEN OR IS BEING RESERVED FOR CERTAIN OF
THESE, INDICATE ANY SUCH TRANCHE

The Prospectus has been prepared for the purposes of the Public Offering effected exclusively within
the territory of Poland.

The following entities shall be entitled to subscribe for the Offer Shares: natural persons, legal persons
and organizational units without legal personality, both residents and non-residents within the meaning
of the Polish Foreign Exchange Law, subject to the below provisions.

Within the Institutional Tranche subscriptions shall only be made by the following entities: bank,
investment fund, investment or trust funds’ association, national investment fund, insurance
undertaking, reinsurance undertaking, trust fund, pension association, pension fund or investment firm,
with their seats in the Republic of Poland or in a country which is a member of the Organization for
Economic Co-operation and Development (OECD), savings and loans cooperative associations, entities
managing other person’s block of securities on order, in case of making a single collective subscription
for the Offer Shares on behalf of the persons whose accounts they manage and for the benefit of whom
they intend to acquire the Offer Shares.

Neither the Company nor the Offeror have given or will give their consent for any offering for the Offer
Shares by way of public offering in Poland in a way other than on the basis of the Prospectus.

Information for potential investors in Great Britain

The Prospectus and its translation have not been and will not be submitted for approval to the Financial
Services Authority in Great Britain, which is a competent Authority pursuant to the British Financial
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Services and Markets Act of 2000, as amended. In Great Britain translation of the Prospectus may be
distributed among and addressed exclusively to the qualified investors within the meaning of article
2(1)(e) of the Prospectus Directive (“Qualified Investors”): (i) who have professional experience in
investment matters within the meaning of article 19(5) of the British Directive on financial promotion of
2005 issued pursuant to the Financial Services and Markets Act (the “Directive”), or (ii) who meet the
criteria specified in article 49(2)(a)-(d) of the Directive, or (iii) to whom addressing the translation of
the Prospectus is legally permitted (all such persons are hereinafter collectively referred to as the
“authorized persons”). In Great Britain persons who are not authorized persons should not take any
decisions on the basis of the present Prospectus or its translation. In Great Britain any investment or
investment activity concerned by the present Prospectus or its translation is available only to authorized
persons and investment activity may only be conducted by these persons. All relevant provisions of the
Financial Services and Markets Act with respect to any actions taken in connection with the Offer Shares
on or from the territory of Great Britain or in any other way relating to Great Britain shall be respected.
On the territory of Great Britain the Offer Shares shall not be the subject of the public offering within
the meaning of the Financial Services and Markets Act. The Offer Shares may — in compliance with the
law — be offered or sold for the benefit of the persons from Great Britain only where the provisions of
the Financial Services and Markets Act are complied with.

Information for potential investors in Switzerland and Australia

The Prospectus does not constitute an offer or an invitation to submit offers for subscription for the
Offer Shares in any jurisdiction in which such an offer or invitation would be illegal. Moreover, it has not
been prepared in view of admitting the Offer Shares to trading on any regulated market in any member
state, except for the regulated market (parallel market) operated by the WSE and is not intended for
distribution on the territory of Australia or Switzerland. In particular, the Offer Shares being the subject
of the present Prospectus have not and will not be registered on the basis of the provisions governing
the matters relating to securities in Australia or Switzerland. Moreover — apart from certain exceptions
in compliance with the law of the competent jurisdiction — they may not be the subject of a direct or
indirect offering or sale operated within the territory of Australia or to any legal person established
therein.

Information for potential investors in Canada

Both the Prospectus and its translation are not and under any circumstances are not intended to be a
prospectus, announcement or public offering concerning securities covered by the Prospectus, in the
provinces or territories of Canada. Any securities authority or similar institution in Canada has not
analyzed or issued a decision with respect to the Prospectus or its translation, and has not issued
evaluation of the securities described in the Prospectus, and any statements to the opposite effect shall
be considered to be an offence.

Information for potential investors in Japan

The Offer Shares have not been and will not be registered pursuant to the Japanese Securities Trading
Act (Act no. 25 of 1948, as amended). The Offer Shares are not and may not be the subject of a direct
or indirect offer within the territory of Japan or for the benefit of a Japanese resident (this term also
applies to companies or other entities established in compliance with the law of Japan) or for the benefit
of another entity for the purpose of a subsequent direct or indirect offer within the territory of Japan or
for the benefit of a Japanese resident.

Information for potential investors in the United States of America
The Offer Shares have not been and will not be registered in conformity with the U.S. Securities Act of

1933 or with any other provisions governing trading in securities of any other state or jurisdiction in the
United States of America, and may not be offered in the United States of America. The promotion of
the Offering will be addressed exclusively to the investors outside the United States of America, in
conformity with Regulation S and the U.S. Securities Act.

5.2.2 TO THE EXTENT KNOWN TO THE ISSUER, AN INDICATION OF WHETHER MAJOR
SHAREHOLDERS OR MEMBERS OF THE ISSUER’S MANAGEMENT, SUPERVISORY OR
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ADMINISTRATIVE BODIES INTENDED TO SUBSCRIBE IN THE OFFER, OR WHETHER ANY
PERSON INTENDS TO SUBSCRIBE FOR MORE THAN FIVE PER CENT OF THE OFFER

From information available to the Issuer it appears that the Principal Shareholders and members of
managing and supervisory bodies of the Company do not intend to take part in the subscription for the
Offer Shares.

5.2.3 PRE-ALLOTMENT DISCLOSURE

5.2.3.1 DIVISION OF THE OFFERING INTO TRANCHES

The Offer Shares shall be offered to Investors in two tranches:
1 Institutional Tranche — covering 875 000 Offer Shares.

The minimum number of the Offer Shares subscribed within the Institutional Tranche shall
be 7 000 shares.

1 Retail Tranche — covering 150 190 Offer Shares.

The minimum number of the Offer Shares subscribed within the Retail Tranche shall be 35
shares.

5.2.3.2 CLAW-BACK

The Issuer may decide upon modification of the volume of the offers. In such case only those of the
Offer Shares which have not yet been subscribed for in one of the offers may be subject to shifting,
provided that oversubscription occurs in the other tranche.

Shifting shares between the tranches in accordance with the above rules shall not give rise to the
obligation to communicate information about the modification of the offer volumes.

5.2.3.3 ALLOTMENT METHOD(S) THAT WILL BE APPLIED TO RETAIL TRANCHE AND TO
ISSUER’'S EMPLOYEE OFFER IN CASE OF OVER-SUBSCRIPTION IN THOSE OFFERS

An Issuer’s employee tranche shall not be created within the context of the Offering.
Retail Tranche

Following any shifts between the tranches in conformity with point 5.2.3.2 of the Prospectus, the Offer
Shares offered within the Retail Tranche shall be allotted with the use of the WSE IT system.

Allotment of the Offer Shares offered within the Retail Tranche shall be carried out under the provisions
of the agreement concluded by the Issuer, the Offeror and the WSE. Members of the Distribution
Consortium shall enter to the WSE’s IT system the buying orders for the Offer Shares issued on the
basis of the Retail Investors’ subscriptions that were correctly made and paid for. On the Setlltement
Date the Offeror shall have the appropriate selling order for the Offer Shares entered into the system.

Execution of the orders and allotment of the Shares Offer within the Retail Tranche shall be carried out
in such a way that:

1 where the number of the Offer Shares for which correctly paid subscriptions were made
in the Retail Tranche does not exceed the number of the Offer Shares offered within this
tranche, the Retail Investors who made subscriptions in this offer shall be allocated Offer
Shares in the number they had subscribed for;

1 where the number of the Offer Shares for which correctly paid subscriptions were made
in the Retail Tranche exceeds the number of the Offer Shares offered within this tranche,
the Retail Investors who made subscriptions in this tranche shall be allocated Offer Shares
on a proportional reduction basis.

Fractional portions of the Offer Shares shall not be allotted. In case of oversubscription, the Offer Shares
which remain non-allotted after the allotment on a proportional reduction basis will be allotted one by
one, starting from the largest subscriptions to the smallest, until there is none share left. Multiple
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subscriptions shall — for the purpose of determination of the subscription volume — be treated separately,
which means that they shall not be aggregated.

Institutional Tranche
Initial allotment

On the basis of the subscription forms submitted by the Institutional Investors the Issuer shall, in
consultation with the Offeror, initially allot the Offer Shares offered within the Institutional Tranche.

Then, within the deadline set in the Offering Schedule, the Issuer — by intermediary of the Offeror —
shall transmit to the Institutional Investors — to e-mail addresses indicated on the subscription forms —
Calls for payments for the Offer Shares. This list shall not be made available to Investors.

The Issuer may call an Institutional Investor to pay for the subscription for a smaller number of the
Offer Shares than indicated in the subscription form.

The Issuer shall not be bound to make a Call for payment for a subscription to each Institutional Investor
who submitted a subscription form.

The initial allotment of the Offer Shares to the entity managing the other persons’ portfolio on order
shall be based on the aggregate subscription form submitted on behalf of the persons whose accounts
it manages and for the benefit of whom it intends to acquire the Offer Shares. The persons on behalf
of whom one aggregate subscription form has been submitted shall be allotted Offer Shares by the
managing entity out of the Offer Shares it had been allotted. The managing entity shall allot shares in
accordance with the rules in force in the given institution for the management of the other persons’
portfolio on order.

Allotment of the Offer Shares

Following any shifts between the tranches in conformity with point 5.2.3.2 of the Prospectus, the Issuer
shall — on the basis of the correctly paid subscriptions — carry out the final allotment of the Offer Shares
included in the Institutional Tranche.

The number of the Offer Shares subscribed for and paid by the Institutional Investors shall be the basis
for the allotment within the Institutional Tranche.

Failure to meet by the Institutional Investor of the obligation to pay for the subscription may involve
the Institutional Investor’s liability for damages under general rules stemming from the provisions of
the Polish Civil Code.

With respect to the Institutional Investors the Issuer reserves itself the right to take a decision on non-
allotment of any Offer Shares to the given Institutional Investor.

An Institutional Investor may be allotted Offer Shares in a total number not higher than the number
resulting from the subscription made by the Institutional Investor and the payment made.

Fractional portions of the Offer Shares shall not be allotted.

5.2.3.4 PREFERENTIAL TREATMENT UPON ALLOTMENT

The Issuer does not anticipate preferential treatment of any Investor or a group of Investors.

5.2.3.5 TREATMENT UPON ALLOTMENT OF SUBSCRIPTIONS DEPENDING ON THE ENTITY
THAT MAKES THE SUBSCRIPTION OR THE ENTITY VIA WHICH THEY ARE MADE

Treatment of subscriptions upon allotment shall not in any way depend on the investment firm via which
the subscriptions were made.

With respect to the Institutional Investors making subscriptions within the Institutional Tranche the
Issuer reserved itself the right to take a decision on non-allotment of any Offer Shares to the given
Institutional Investor. This reservation has been described under point 5.2.3.3 of the Prospectus.
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5.2.3.6 TARGET MINIMUM INDIVIDUAL ALLOTMENT

Not applicable.

5.2.3.7 CONDITIONS FOR THE CLOSING THE OFFERING, THE EARLIEST POSSIBLE CLOSING
DATE

Subscription of at least one Offer Share shall be the condition for closing the Offering. The Issuer shall
inform about closing the Offering and its results not later than on the first day following the day in which
the Offering was closed. The information shall be made public in the form of a current report.

The earliest possible date of closing the Offering has been indicated in Offering Schedule.

5.2.3.8 MULTIPLE SUBSCRIPTIONS

Detailed information about multiple subscriptions has been included under points 5.1.6 and 5.2.3.3 of
the Prospectus.

5.2.4  PROCESS FOR NOTIFICATION TO APPLICANTS OF THE AMOUNT ALLOTTED AND INDICATION
WHETHER DEALING MAY BEGIN BEFORE NOTIFICATION IS MADE

The Issuer shall not individually notify Investors about the number of finally allotted Offer Shares.
Investors shall not be given confirmations of acquisition of the Offer Shares.

Information on allotment of the Offer Shares, including any reduction rate shall be made public by the
Company in the way the Prospectus was made available and by means of a current report.

Each Investor shall be able to get information on the number of allotted Offer Shares at the investment
firm where he/she made subscriptions and where he/she has the securities account.

It shall be possible to begin trading in the allotted Offer Shares as soon as they have been registered
on the Investors’ securities accounts. Notification about the number of allotted Offer Shares shall not
be required to begin trading.

5.2.5  OVER-ALLOTMENT AND ‘Q GREEN SHOE{

5.2.5.1 POSSIBILITY OF OVERALLOTMENT OR A GREENSHOE OPTION AND THEIR VOLUMES

Overallotment and a greenshoe option shall not apply.

5.2.5.2 DATES FOR THE POSSIBILITY OF OVERALLOTMENT OR A GREENSHOE OPTION

Not applicable.

5.2.5.3 ALL RULES FOR APPLICATION OF A POSSIBILITY OF OVERALLOTMENT OR A
GREENSHOE OPTION

Not applicable.
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5.3 PRICING

5.3.1 AN INDICATION OF THE PRICE AT WHICH THE SECURITIES WILL BE OFFERED. IF THE PRICE IS
NOT KNOWN OR IF THERE IS NO ESTABLISHED AND/OR LIQUID MARKET FOR THE SECURITIES,
INDICATE THE METHOD FOR DETERMINING THE OFFER PRICE, INCLUDING A STATEMENT AS
TO WHO HAS SET THE CRITERIA OR IS FORMALLY RESPONSIBLE FOR THE DETERMINATION.
INDICATION OF THE AMOUNT OF ANY EXPENSES AND TAXES SPECIFICALLY CHARGED TO THE
SUBSCRIBER OR PURCHASER

The Offer Price shall be not lower than PLN 28,00 and shall not exceed PLN 40.00 (the “Maximum
Price”).

During the bookbuilding process amongst the Institutional Investors, such Institutional Investors
interested in purchase of the Offer Shares will indicate the number of the Offer Shares they will be
willing to acquire and the price willing to pay. The final Offer Price will be determined by the Issuer
upon recommendation of the Offeror. The Retail Investors will not participate in the bookbuilding and
will place their subscription orders at the Maximum Price.

There are no expenses or taxes specifically charged to the Investors who subscribe for the Offer Shares
in relation to the subscription, apart from amount constituting the brokerage commission of the given
member of the Distribution Consortium.

5.3.2 PROCESS FOR THE DISCLOSURE OF THE OFFER PRICE
The Issuer will announce the Offer Price, within the deadlines specified in Offering Schedule, in the
same manner as the Prospectus, in particular on the websites of the Issuer and the Offeror.

5.3.3 BASIS OF THE ISSUE PRICE IN THE EVENT OF LIMITATION OR WITHDRAWAL OF THE PRE-
EMPTION RIGHT

The pre-emption right for the subscription for the Offer Shares was excluded by the Resolution no. 8 of
the General Meeting of the Issuer, adopted on 8 August 2013.
The pre-emption right of the present shareholders has been excluded in the interests of the Company.
The Board has substantiated exclusion of the pre-emption right as follows:
“Resolution
()
8. That the shareholders of the Company hereby confirm that they waive their pre-emptive rights to
subscribe to the shares to be issued pursuant to resolution number 7 above."”

5.3.4  WHERE THERE IS OR COULD BE A MATERIAL DISPARITY BETWEEN THE PUBLIC OFFER PRICE
AND THE EFFECTIVE CASH COST TO MEMBERS OF THE ADMINISTRATIVE, MANAGEMENT OR
SUPERVISORY BODIES OR SENIOR MANAGEMENT, OR AFFILIATED PERSONS, OF SECURITIES

ACQUIRED BY THEM IN TRANSACTIONS DURING THE PAST YEAR, OR WHICH THEY HAVE THE
RIGHT TO ACQUIRE, INCLUDE A COMPARISON OF THE PUBLIC CONTRIBUTION IN THE
PROPOSED PUBLIC OFFER AND THE EFFECTIVE CASH CONTRIBUTIONS OF SUCH PERSONS

Not applicable. To the knowledge of the Issuer, there were no such transactions during past year.
Members of the administrative, management and supervisory bodies, senior management and affiliated
persons do not have rights to acquire Issuers shares in the future.

5.4 PLACING ANDUNDERWRITING

54.1 NAME AND ADDRESS OF THE COORDINATOR(S) OF THE GLOBAL OFFER AND OF SINGLE PARTS
OF THE OFFER AND, TO THE EXTEND KNOWN TO THE ISSUER OR TO THE OFFEROR, OF THE
PLACERS IN THE VARIOUS COUNTRIES WHERE THE OFFER TAKES PLACE

The Offering is coordinated exclusively by Noble Securities S.A. with its seat in Warsaw, at 33
Przyokopowa Street. Noble Securities shall also act as the Offeror. The Offeror does not rule out the
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use of services provided by other entities within the framework of the on-going promotion of the Offering
both within the territory of the Republic of Poland and abroad.

5.4.2 NAME AND ADDRESS OF ANY PAYING AGENTS AND DEPOSITORY AGENTS IN EACH COUNTRY

Depository and clearing services in Poland shall be provided by CSDP, with its seat in Warsaw, at 4
Ksigzeca Street.

5.4.3 NAME AND ADDRESS OF THE ENTITIES AGREEING TO UNDERWRITE THE ISSUE ON A FIRM
COMMITMENT BASIS, AND NAME AND ADDRESS OF THE ENTITIES AGREEING TO PLACE THE
ISSUE WITHOUT A FIRM COMMITMENT OR UNDER ‘Q BEST EFFORTST ARRANGEMENTS.
INDICATION OF THE MATERIAL FEATURES OF THE AGREEMENTS, INCLUDING THE QUOTAS.
WHERE NOT ALL OF THE ISSUE IS UNDERWRITTEN, A STATEMENT OF THE PORTION NOT
COVERED. INDICATION OF THE OVERALL AMOUNT OF THE UNDERWRITING COMMISSION AND
OF THE PLACING COMMISSION
The Offer Shares issue placement has been undertaken — on a "make every effort” basis — by Noble
Securities S.A. with its seat in Warsaw, at 33 Przyokopowa Street.
As at the Date of Prospectus the issue is not covered by any guaranteed, therefore there are no
underwriting costs. Assuming that investors subscribe for all Offer Shares, the commission for the
placement of Offer Shares will amount to approximately EUR 290 thousand.
Estimated total costs of the Offering have been given in point 8 of the Prospectus.

5.44  WHEN THE UNDERWRITING AGREEMENT HAS BEEN OR WILL BE REACHED
Until the Date of Prospectus, the Issuer has not concluded any agreements or taken any actions aiming
at concluding agreements with entities that have undertaken to secure underwriting in terms of a
binding obligation.

6 ADMISSION TO TRADING AND DEALING ARRANGEMENTS

6.1 AN INDICATION AS TO WETHER THE SECURITIE OFFERED ARE OR WILBE THE OBJECT OFNVA
APPLICATION FOR ADMBSION TO TRADINGWITH A VIEW TO THEIRDISTRIBUTION IN A
REGULATED MARKET ORTHER EQUIVALENT MARETS WITH INDICATION OF THEMARKETS IN
QUESTION THIS CIRCUMSTANCE MUSBE MENTIONEQWITHOUT CREATING THEMPRESSION
THAT THE ADMISSION D TRADING WILL NECESARILY BE APPROVEOF KNOWN THE
EARLIEST DATES ON WIEH THE SECURITIES WL BE ADMITTED TO TRADING

The Issuer intends to introduce the Offer Shares and Existing Shares to trading on the WSE parallel
market.

The Issuer shall apply for registration of Offer Shares at CSDP under the same ISIN code under which
the Existing Shares are currently registered CY0101452114.

Immediately after allotment of the Offer Shares, provided that the conditions for admitting the Issuer’s
Offer Shares to trading on the parallel market are met, the Issuer shall apply to the WSE for admitting
and subsequently introducing Offer Shares to trading.

In the case where following the Offering the conditions for admission of the Offer Shares to trading on
the parallel market have not been met the Issuer will consider introduction of Offer Shares to the
alternative trading system on the NewConnect market. In such a situation the Issuer shall postpone the
Settlement Date accordingly, and shall make public information on the intention to change the quotation
market for the Offer Shares. It will do so by publishing an supplement before alloting the Offer Shares.
The Issuer will then allot Offer Shares within the period enabling Investors to avoid legal effects of the
ubscription made, i.e. not earlier than 2 business days following the publication of the above-mentioned
supplement.

The Issuer expects that trading in Offer Shares at WSE shall start in second quarter of 2014.
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6.2 ALL THE REGULATED MARETS OR EQUIVALENT KWRKETS ON WHICKTO THE KNOWLEDGE OF
THE ISSUERSECURITIES OF THE 34£ CLASS OF THE SERUIES TO BE OFFEREDR ADMITTED
TO TRADINGARE ALREADY ADMITTEDIO TRADING

Existing Shares are admitted to the alternative trading system on the NewConnect market. Existing
Shares are quoted under the ISIN code: CY0101452114.

6.3 |F SIMULTANEOUSLY ORLMOST SIMULTANEOUSY. WITH THE CREATIONDF THE SECURIES
FOR WHICH ADMISSION'O A REGULATED MARKEIS BEING SOUGHT SBJRITIES OF THE SAME
CLASS ARE SUBSCRIBHODR OR PLACED PRIVAILY OR IF SECURITIESF OTHER CLASSES ARE

CREATED FOR PUBLICROPRIVATE PLACINGGIVE DETAILS OF THRNATURE OF SUCH
OPERATIONS AD OF THE NUMBER ANGHARACTERISTICS OFHE SECURITIES TO WHIH THEY
RELATE

Not applicable.

6.4 DETAILS OF THE ENTITES WHICH HAVE A FIRMCOMMITMENT TO ACT ASNTERMEDIARIES IN
SECONDARY TRADINGROVIDING LIQUIDITYTHROUGH BID AND OFFE RATES AND
DESCRIPTIONOF THE MAIN TERMS OFHEIR COMMITMENT

Beskidzki Dom Maklerski S.A. is an entity responsible for ensuring liquidity of the Existing Shares in the
alternative trading system on the NewConnect market.

6.5 STABILISATION: WHERE AN ISSUER ORSELLING SHAREHOLDERAS GRANTED AN OVER
ALLOTMENT OPTION ORT IS OTHERWISE PROBSED THAT PRICE STABISING ACTIVITIES MY
BE ENTERED INTO IN GNNECTION WITH AN OFER

The Issuer does not envisage any stabilization actions in respect of the Offering.

7 SELLING SECURITIES HOLDERS

On the basis of this Prospectus, there is no sale of shares of the Issuer held by the major existing
shareholders.

7.1 NAME AND BUSINESS ADRESS OF THE PERSONRENTITY OFFERING TGELL THE SECURITIES
THE NATURE OF ANY PSITION OFFICE OR OTER MATERIALRELATIONSHIP THAT THE SELLING
PERSONS HAS HAD WITIN THE PAST THREE YERS WITH THE ISSUERR ANY OF ITS
PREDECESSORS OR AEHATES

Not applicable. Offer Shares are new issue shares and are offered by the Issuer within the context of
open subscription. On the basis of the present Prospectus the Issuer’'s shares held by the current
shareholders are not subject to sale.

7.2 THE NUMBER AND CLASSF SECURITIES BEINGFFERED BY EACH OFHE SELLING SECURITY
HOLDERS

Not applicable. Offer Shares are new issue shares and are offered by the Issuer within the context of
open subscription. On the basis of the present Securities Note the Issuer’s shares held by the current
shareholders are not subject to sale.

7.3 LOCK-UP AGREEMENTS

No lock-up agreements were signed. Principal Shareholders stated that they intend to maintain absolute
majority of votes in General Meeting (50%+1 Share).
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8 EXPENSE OF THE ISSUE/OFFER

8.1 THE TOTAL NET PROCEE®AND AN ESTIMATE OFHE TOTAL EXPENSESFOTHE ISSUEOFFER

Assuming that Investors subscribe for all the Offer Shares, the Issuer’s estimated net cash revenue from
the issue (account being taken of estimated costs presented below) will amount to approximately EUR
9,4 million. The Issuer estimates that the costs of the Offer Shares offering will amount to approximately
EUR 355 thousand .

TABLE 89: ESTIMATED COSTS OF THE OFFER SHARES ISSUE (IN THOUSANDS EUR)

SHAREHOLDER AMOUNT
ESTIMATED COSTS OF THPROSPECTUS PREPARATID INCLUDING CONSULTINGAND OFFERING 291
COSTS
ESTIMATED COSTS OF PBMOTION OF THE PLANNED OFFERING INCLUDING PROSPECTUS 41
PRINTING AND DISTRIBJTION COSTS
ADMINISTRATIVE COSTSLEGAL AND NOTARIAL FEES 23
TOTAL 355

SourceThelssuer

Specification of the final costs of the Offer Shares issue will be made public within two weeks after
closing the Offering in the form of the current report.

9 DILUTION

9.1 THE AMOUNT AND PERCEMAGE OF IMMEDIATE DLUTION RESULTING FROM THE OFFER

The table below indicates the Issuer’s shareholding structure as at Date of Prospectus and after the
Offering:

TABLE 90: THE CURRENT AND FUTURE (1) STRUCTURE OF SHAREHOLDERS

PRIOR TO THEOFFERING AFTER THE OFFERING
SHAREHOLDER NUMBER OF i NUMBER OF i
SHARES SHARES

OLEKSANDRBERDNYK 640,750 41.66% 640,750 25.00%
IRYNA POPLAVSKAYA 640,750 4166% 640,750 2500%
FREE FLOAT 256300 16.68% 256300 10.00%
OFFERSHARES - - 1,025190 4000%
TOTAL 1,537,800 100.00% 2,562990 100.00%

(1) z assumingthat all the Offer Shares are subscribed in the Offering
Source: The Issuer

9.2 IN THE CASE OF A SUBRIPTION OFFER TO HSTING EQUITY HOLDER, THE AMOUNT AND
PERCENTAGE OF IMMERBITE DILUTION IF THEYDO NOTSUBSCRIBE TO THE NEWFFER

Not applicable. The Offering is not directed to existing shareholders.
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10 ADDITIONAL INFORMATION

10.1 IF ADVISORS CONNECTEBMITH AN ISSUE ARE METIONED IN THESECURITIESNOTE, A
STATEMENT OF THE CARCITY IN WHICH THE AVISORS HAVE ATED

10.1.1 OFFEROR

The scope of activities of the Offeror in connection with the issue covers the following:
1 activities relating to the organization of the Offering,
1 consulting services upon placement of the Offer Shares,
1 activities relating to the preparation and the conducting of the Offer Shares subscription,
1 activities relating to the registration of the Offer Shares at CSDP,
)l

activities consisting in introduction of the Offer Shares to trading at the WSE.

10.1.2 CYPRUS LEGAL ADVISER

Costas Tsirides & Co LLC has acted as legal advisor to the Issuer advising on the Cyprus legal aspects
of the Offering, drafting the part of the prospectus in relation to the Cypriot legal aspects and the affairs
of the Issuer in Cyprus and co-coordinating the prospectus approval process from the Cyprus SEC.

10.1.3 POLISH LEGAL ADVISER

Kancelaria Radcow Prawnych “Oles&Rodzynkiewicz” sp.k. acted as legal advisor to the Issuer drafting
the part of the prospectus in relation to the Polish legal aspects.

10.1.4 FINANCIAL ADVISER

Financial Adviser is responsible for drawing up parts of the Prospectus and activities relating to the
selection of the entities participating in drawing up the Prospectus.

10.2 AN INDICATION OF OTHR INFORMATION IN THESECURITIESNOTE WHICH HAS BEENWDITED
OR REVIEWED BY STATUORY AUDITORS AND WHERBUDITORS HAVE PRODWED A REPORT
REPRODUCTION OF THEEPORT ORWITH PERMISSION OF IE COMPETENT AUTHORIY, A
SUMMARY OF THE REPOR

There are no information in the securities note that was examined or reviewed by certified auditors.

10.3 WHERE A STATEMENT OREPORT ATTRIBUTED T\ PERSON AS AN EXPERS INCLUDED IN
THE SECURITIESNOTE, PROVIDE SUCH PERSOEISSAME, BUSINESS ADDRESQUALIFICATIONS
AND MATERIAL INTERES IF ANY IN THE ISSER. |F THE REPORT HAS BEEPRODUCED AT THE
ISSUER?BREQUEST A STATEMENTO THE EFFECT THAT@CH STATEMENT OR REBRT IS
INCLUDED IN THE FORM AND CONEXT IN WHICH IT IS NCLUDEQ WITH THE CONSENT OFHE
PERSON WHO HAS AUTHRISED THE CONTENTSFOTHAT PART OF THESECURITIESNOTE.

No expert reports or statements have been included in the securities note.
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10.4 WHERE INFORMATION HABEEN SOURCED FROMTAHIRD PARTY, PROVIDE A CONFIRMATON
THAT THIS INFORMATION HAS BEEN ACCURATELREPRODUCED AND THAAS FAR AS THE
ISSUER IS AWARE ANLS ABLE TO ASCERTAIN FROMNFORMATION PUBLISHPE BY THAT THIRD
PARTY, NO FACTS HAVE BEENMOTTED WHICH WOULD RENDER THE REPRODUCED
INFORMATION INACCURAE OR MISLEADINGIN ADDITION, IDENTIFY THE SOURCES) OF THE
INFORMATION

No information from third parties has been included in the securities note.
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GLOSSARY: DEFINITIONS AND EXPLANATIONS OF THE ABBREVIATIONS

AGROKOMNOVAY VODOLAGA
LLC

AGROLIGAGROUPLLC

AGROLIGAGROUPPLC,THE
ISSUERTHE COMPANY

AGROLIGA GROUP, GROUP,
AGROLIGA, GROUP COMPANIES
AGROLIGALLC

ARTICLES OFASSOCIATIONS
BOARD OFDIRECTORS
CALL

CIS
CPT
CSDP

CyPRUSCOMPANIESLAW CAP
113,CCL

CYPRUSSEC

DIRECTORS

DISTRIBUTION CONSORTIUM

EC

ECB

EUR,U
EXWORKS EXW

EXISTING SHARES

FAPRI

FCA

FINANCIAL ADVISOR
Fos

HRYVNIA OR UAH
IAS

IFRS

SEAT63200, KHARKOV REGION, NOVOYA VODOLAGA,
NIEKRASOWA STR 12 DATE OF INCORPORATION 28.07.2004;
REGISTRATIONNUMBER; COMPANY REGISTERNO. 33001687

SEAT 62710, KHARKOV REGION, DISTRICT DWURECZANSKI
VILLAGE. KAMIANKA,. POCZTOWA STR 41 DATE OF
INCORPORATION  16.03.2010, REGISTRATION NUMBER
COMPANY REGISTERNO. 36687574

AGROLIGA GROUP PLCSeEATED IN NicosiA (CYPRUSY, ADDRESS 2
ROMANOU STREET, THIS TOWER 6TH FLOOR, OFFICE601P.0O.B0ox 28153,
2091 1070,NicosiA, REGISTERED IN THE COMPANIES REGISTRAR IN
CYPRUS RUN BWINISTRY OFCOMMERCE, INDUSTRY ANDTOURISM UNDER
THE NUMBER269325

MEANSAGROLIGA GROUPPLCAND ITS SUBSIDIARIESOGETHER

SEAT 62710, KHARKOV REGION, DISTRICT DWURECZANSKI,
KAMIANKA,. POCZTOWA STR 41, DATE OF INCORPORATION
12.11.1991 REGISRATION NUMBER COMPANY REGISTERNO.
31369010

THE ARTICLES OF ASSA&TION OF THE COMPANY

THE BOARD OF DIRECTORS OF THECOMPANY

CALL FOR PAYMENT FORA SUBSCRIPTION MADEFROM THE OFFEROR TO
INSTITUTIONAL INVESTORS

THE COMMONWEALTH OF INDEPENDENTSTATES

CARRIAGE PAID TO- INCOTERMS

CENTRAL SECURITIES DEPOSITORY OF POLAND (KRAJOWY DEPOZYT
PAPI EREWIARTOS$ ClI OWS.8HW WARSZAWIE) AN INSTITUTION
PROVIDING DEPOSITORYAND CLEARING SERVICE INPOLAND
CYPRUSCORPORATELAW CAP DATED 1968WITH MODIFICATIONS

CYPRUSSECURITIESEXCHANGE COMMISSION

DIRECTORS OF THESSUER

CONSORTIUM OF INVESTMENT FIRMS IN WHICH RETAIL INVESTORS ARE
ABLE TO MAKE A SUBSRIPTION

EUROPEANCOMMISSION

EUROPEANCENTRAL BANK

EUROPEANUNION CURRENCY

TRANSPORT COST ON THRECEIVING PARTY

1,537,80RDINARY SHARES OF RE COMPANY WITH A NOMINA L VALUE OF
EUR0.02PER SHARE WHICH AREADMITTED TO NEWCONNECT. EXISTING
SHARES ARE REGISTEREIN CSDPUNDER THEISIN cobE CY0101452114.
FOOD AND AGRICULTURALPOLICY RESEARCHINSTITUTE IN THEUSA
FREE CARRIER

PROGRES$OLDING $P. Z 0.0.

FORCE ON BOARD- INCOTERMS

THE LAWFUL CURRENCY & THE REPUBLICOF UKRAINE

INTERNATIONAL ACCOUNTING STANDARDS

INTERNATIONAL FINANCIAL REPORTING STANDARDS AS ADOPTED BY
THEEU
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IMF
INSTITUTIONAL INVESTORS

INSTITUTIONAL TRANCHE
INVESTORS
LIGAA

LLC
MANAGEMENT

MAXIMUM PRICE
MEMORANDUM
NBP

NBU
NEWCONNECT
OFFERPRICE
OFFERSHARES

OFFERINGSCHEDULE

PLN, POLISH zLOTY
POLISHFSA

PoLISH PUBLIC OFFERINGACT

POLISH TRADING IN FINANCIAL
INSTRUMENTSACT, ACT ON
TRADING IN FINANCIAL
INSTRUMENTS
PPMIECHNIKOVO

PRINCIPAL SHAREHOLDER, MAIN
SHAREHOLDERS
PROSPECTUS

INTERNATIONAL MONETARY FUND

ONE OF THE FOLLOWINGENTITIES BANK, INVESTMENT FUND INVESTMENT
OR TRUST FIMDSOASSOCIATION NATIONAL INVESTMENT FUND, INSURANCE
UNDERTAKING, REINSURANCE UNDERTAKNG, TRUST FUNDQ PENSION
ASSOCIATION PENSION FUND OR INVSTMENT FIRM WITH THEIR SEATS IN
THE REPUBLIC OFPOLAND OR IN A COUNTRY WHICH IS A MEMBER OF THE
ORGANIZATION FOR ECONOMIC CO-OPERATION AND DEVELOPMENT
(OECD), SAVINGS AND LOANS COPERATIVE ASSOCIATIONS, ENTITIES
MANAGING OTHER PERS®I® BLOCK OF SECURITEE ON ORDERIN CASE OF
MAKING A SINGLE COLIECTIVE SUBSCRIPTIONFOR THE OFFER SHARES ON
BEHALF OF THE PERSOS| WHOSE ACCOUNTS THEY MANGE AND FOR THE
BENEFIT OF WHOM THEYINTEND TO ACQUIRE THE OFFERSHARES

PART OF THEOFFERING ADDRESSED ONLY TONSTITUTIONAL INVESTORS
INSTITUTIONAL INVESTORS ANDRETAIL INVESTORS

SEAT 62414, KHARKOV REGION, DISTRICT CHARKOWSKI
VILLAGE. LIPCY,. PUSZKINSKA STR 109, DATE OF
INCORPORATION  16.03.1999, REGISTRATION NUMBER
COMPANY REGISTERNO. 30588680

LIMITED LIABILITY COM PANY UNDERUKRAINIAN LAW

MANAGEMENT (INCLUDING MEMBERS OFTHE BOARD OF DIRECTORS OF
THE COMPANY

THE MAXIMUM LEVEL OF OFFERPRICE PER ONEOFFERSHARET PLN 40,00
MEMORANDUM OF ASSOCIATION OF THECOMPANY

THE NATIONAL BANK OF POLAND

THE NATIONAL BANK OF UKRAINE

ALTERNATIVE TRADING SYSTEM RUN BYWSE

THE FINAL PRICE PER GIE OFFERSHARE

UP TO 1 0251900RDINARY SHARES OF HE COMPANY WITH A NOMINA L
VALUE OF EURO0.02PER SHARE OFFERED INHE OFFERING

TIMETABLE FOR SUBSCRIPTIONS SPEGHD IN POINT 5.1.3.1. OF THE
PROSPECTUS

THE LAWFUL CURRENCY & THE REPUBLIC OFPOLAND

THE POLISH FINANCIAL SUPERVISION AUTHORITY (KOMISJA NADZORU
FINANSOWEGOQ), THE CAPITAL MARKET REGULATORY AUTHORITY OF THE
REPUBLIC OFPOLAND

PoLisH ACT oF ULY 29, 2005,0N PuBLIC OFFERINGS ANDCONDITIONS
GOVERNING THEADMISSION OFFINANCIAL INSTRUMENTS TOTRADING ON
ORGANIZED MARKETS AND ON LISTED COMPANIES

THE POLISH ACT OF JULY 29, 2005, ON TRADING
INSTRUMENTS

IN FINANCIAL

SEAT 62740, KHARKOV REGION, DISTRICT DWORECZANSKI,
VILLAGE NOWOJEGOROWKA, MIECZNIKOWSKA STR 8, DATE
OF INCORPORATION 12.11.2001 REGISTRATION
NUMBERCOMPANYREGISTERNO. 31369101

IRINA POPLAVSKAYA AND OLEKSANDRBERDNYK

THIS PROSPECTUS CONSTITURIG A PROSPECTUS INHE MEANING OF THE

PROSPECTU®IRECTIVE PREPARED OR'HE PURPOSE OF THEOFFERING AND
THE ADMISSION OFSHARES
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PROSPECTUPATE, DATE OF
PROSPECTUS

REGULATION 809/2004,
PROSPECTUREGULATION

RETAIL INVESTORS
RETAIL TRANCHE
RM
SETTLEMENTDATE
SHARES
SUBSIDIARIES
SUPPLEMENT

THE OFFEROR

USD,US$,USDOLLARS
VOSTOKAGROKONTRAKT LLC
WSE
WSECORPORATEGOVERNANCE

RULES
WTO

DATE OF APPROVAL OF HE PROSPECTUS

COMMISSION REGULATION (EC) NO 809/2004 oF APRIL 29, 2004
IMPLEMENTING DIRECTIVE 200371/EC OF THE EUROPEAN PARLIAMENT
AND OF THE COUNCIL AS REGARDS INORMATION CONTAINED IN
PROSPECTUSES AS WEIAS THE FORMAT, INCORPORATION BY REERENCE
AND PUBLICATION OF $JCH PROSPECTUSES ANIDISSEMINATION OF
ADVERTISEMENTSAS AMENDED

ANY INVESTOR OTHER THAN INSTITUTIONAL INVESTORS

PART OF THEOFFERING ADDRESSED TARETAIL INVESTORS

MARKETING YEAR IN AGRCULTURE

ALLOTMENT DATE OF THEOFFERSHARES

OFFERSHARES ANDEXISTING SHARES

ALL DIRECT AND INDIRECT SUBSIDIARIES OFHE | SSUER

SUPPLEMENT TO THEPROSPECTUS

NOBLESECURITIESS.A.WITH ITS SEAT INKRAKOW, ACTING AS AN OFFEROR
OF THEOFFERSHARES

USDOLLAR, THE LAWFUL CURRENCYOF THEUNITED STATES OFAMERICA
SAT 62721, KHARKOV REGION, DISTRICT DWORECZANSK], VILLAGE
MI KOL AR WIOA OD3 Z HN /A; DRTEROF INCORPORATION 07.09.2001;
REGISTRATION NUMBERCOMPANY REGISTERNO. 31634250

THE WARSAW STOCK EXCHANGE (Gl EGIPAP| ER¥MAXRTOS CI OW
W WARSZAWIE S.A.),A REGULATED MARKETIN POLAND

PoLISH PRINCIPLES OF CORPORATE GOVERNANCE CONTAINED IN "BEST
PRACTICES INPUBLIC COMPANIES IN2005"APPROVED BY THEWSE

THE W ORLD TRADE ORGANIZATION
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APPENDIX Iz ARTICLES OF ASSOCIATION

1. Inthese Regulations and in the Memorandum of Association:

AAffiliate O (or any derivative thereof), in respect of a Person,
means another Person directly, or indirectly
through one or more intermediaries, controlling,
controlled by or under common control with such
Person. Fotthe purposes of this definition, the
termficontrd 6 and its derivative
ownership or control of securities of any Person
ordinarily (and not merely upon the happening of
an event of default, an event of noncompliance or
other similar event) either (a) having the right to
cause theelecton of a maj ority of
board of directors or analogous governing body or
(b) having more than ortird (1/3) of the equity
interest in such Person.

fAnnual General Meetingd means the annual General Meeting of the
Company held pursuant section 125 of the Law

AAuditors o means the appointed auditors of the Company
pursuant to the Law

fiBoardo means the board of Directors of the Company

AChairmano means the chairman of the meetings of the Board

who is elected as chairman according to
Requlation 101 of these Regulations

ACompanyo means this company
ACypruso shall mean the Republic of Cyprus
fiDirector o means a member of the Board
fiGeneral Meetingd means the general meeting of the Company
fithe Lawo means the Companies Law, Cap. 113
or any law substituting or amending the
same
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fiMembero means every natural and/or legal Person in the
Company

fOrdinary Resolutiono means an ordinaryesolution of the General
Meeting

fiPersoro means any individual, partnership,

company, legal person, unincorporated
organization, trust (including the trustees in their
aforesaid capacity) or other entity.

fiRegulation means the present Articles of Association of the
Company

fiSeab meansthe common seal of the Company

fiSecretaryo meansthe secretary of the Company

fiSpecial Resolutiom means a special resolution of the General Meeting

within the meaningf section 135(2) of the Law

Expressions referring to #Ain writingo sha
construed as including references to printing, lithography, photography, and other modes of

representing or reproducing words in a visiiolen.

Unless the context otherwise requires, words or expressions contained in these Regulations
shall bear the same meaning as in the Law or any statutory modification thereof in force at

the date at which these Regulations become binding on the Company

2. The Regulations contained in Table "A" in the First Schedule to the Law shall not apply

except so far as the same are repeated or contained in these Regulations.
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3. The Company shall pay all preliminary and otlgpenses and enter into, adopt or carry
into effect and take over or continue (with such modifications, if any, as the contracting
parties shall agree and the Board shall approve), any agreement or business or work
reached or carried on (as the case nbgftprior to incorporation, as the Company may

decide.

4. The shares shall be at the disposal of the Board which may allot or otherwise dispose of
them, subject to the provisions of the next following Regulation, disitsetion to such
Persons at such times and generally on such terms and conditions, and provided that no

shares shall be issued at a discount, except as provided by section 56 of the Law.

5. The Company may exercise the powers of paying commissions i@hbsr section 52
of the Law, provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the said section and the
rate of the commission shall not exceed the rate of ten pe(ld) of the price at
which the shares in respect whereof the same is paid are issued or an amount equal to
ten per cent (10%) of such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or pgotiyd shares or partly in one
way and partly in the other. The Company may also on any issue of shares pay such

brokerage as may be lawful.

6. Except as required by Law, no Person shall be recognised by the Company as holding
any shares upon trust, and tbempany shall not be bound by or compelled in any way
to recognise (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or (except
only as by these Regulatis or by law otherwise provided) any other rights in respect

of any share, except an absolute right to the entirety thereof in the registered holder.

7. Notwithstanding the above, but always subject to the provisions of section 112 of the
Law, the Company ay, if it so wishes and if notified accordingly in writing, recognise
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the existence of the trust on any share e
register of Members. This recognition is made known with a letter to the trustees and is
irrevocable provided this trust continues to exist, even if the trustees or some of them

are replaced.

8. (a) The Company shall keep a register of Members and a directory of Members under
sections 105 and 106 of the Law, which shall be available for inspecttbe Members
free of charge and by any third party upon the payment of an amount determined by the
Board.

(b) Every Person whose name is entered as a Member in the register of Members shall
be entitled without payment to receive within two months aftetraent or lodgment

of transfer (or within such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more of his shares.
Every certificate shall be under the Seal and shallifypée shares to which it relates

and the amount paid up thereon. Provided that in respect of a share or shares held jointly
by several Persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a shaoedne of several joint holders shall be sufficient
delivery to all such holders. If a share certificate be defaced, lost or destroyed, it may
be substituted on such terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses ofénCompany for investigating the evidence adduced as the
Board thinks fit.

9. Provided that if the Companyds securities
are listed on a stock exchange, and upon obtaining all the necessary relevant licences,
the Comjany shall be entitled to proceed with such arrangements regarding the transfer
of shares, the keeping of the register of Members and the issue of statements indicating
the transactions of the Member, instead of the issue of a share certificate, as atlowed
provided from time to time by all relevant lawSubject to the provisions of Cyprus
Companies Law, 99 (1)/2009n case the Company is listed on a recognized stock
exchange, its shares may be dematerialised and freely traded, provided that all relevan
licenses have been obtained by the Company in that regard and all applicable laws of

such market in which the shares are listed with regard to maintaining the register of
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members have been complied with. Regulations 26 to 31 shall be read subject to the

provisions of this Regulation.

10. The Company shall provide financial assistance for the purpose of or in connection with
a purchase or subscription made or to be made by any Person of or for any shares in the

Company or in its holding company, only in cdrapce with the Law.

11.The Company shall have a first and paramount right of lien on every share for any sums
of money (whether presently payable or not) called or payable at a fixed time in respect
of that share and the Company shall also hafestaand paramount lien on all shares
standing registered in the name of a single Person for all moneys presently payable by
him or his estate to the Company; but the Board may at any time declare any share to
be wholly or in part exempt fromthe provisie of t hi s Regul ati on.
if any, on a share shall extend to all dividends payable thereon as well as to any other

rights or benefits attached thereto.

12.The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien, but no sale shall be made unless a sum in respect of which the lien
exists is presently payable nor until the expiration of fourteen days (14) after a notice in
writing, stating and demanding payment of such part of the amount inre$péduch
the lien exists as is presently payable, has been given to the registered holder for the
time being of the share, or the Person entitled thereto by reason of his death or

bankruptcy.

13.To give effect to any such sale, the Board may authorise Bems®n to transfer the
shares sold to the purchaser thereof. The purchaser shall be registered as the holder of
the shares comprised in any such transfer, and he shall not be bound to see to the
application of the purchase money nor shall his title éosimares be affected by any

irregularity or invalidity in the proceedings in reference to the sale.

14.The proceeds of the sale shall be received by the Company and applied in payment of

such part of the amount in respect of which the lien exists as is\pyegayable, and

199



Agroliga Group plc - Prospectus

the residue, if any, shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the Person entitled to the shares at the date

of the sale.

15.The Board may from timeottime make calls upon the Members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times, and each Member 8h@ubject to receiving at least fourteen (14) days'
notice specifying the time or times and place of payment) pay to the Company, at the
time or times and place so specified, the amount called on his shares. A call may be
revoked or postponed as the Bibamay determine and the Members shall be

accordingly notified.

16. A call shall be deemed to have been made at the time when the resolution of the Board

authorising the call was passed and may be required to be paid by instalments.

17.The joint holders of a stie shall be jointly and severally liable to pay all calls in respect

thereof.

18.1f a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the Person from whom the sum is due shall pay interest on the sum
from theday appointed for payment thereof to the time of actual payment at such rate
not exceeding eight per cent (8%) per annum as the Board may determine, but the Board

shall be at liberty to waive payment of such interest wholly or in part.

19. Any sum which byhe terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall for the purposes of these Regulations be deemed to be a call duly made and payable
on the daten which by the terms of issue the same becomes payable. In case of non
payment all relevant provisions of these Regulations as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become payable by

virtue of a call dly made and notified. The Board may on the issue of shares,
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differentiate between the holders as to the number of calls, the amount of calls to be

paid and the times of payment.

20.The Board may, if it thinks fit, receive from any Member willing to advaheesame,
all or any part of the moneys uncalled and unpaid upon any shares held by him and upon
all or any of the moneys so advanced may (until the same would, but for such advance,
become payable) pay interest at such rate not exceeding (unless then@amipeneral
Meeting shall otherwise direct) five per cent (5%) per annum, as may be agreed upon

between the Board and the Member paying such sum in advance.

21.The instrument of transfer of any share shall be executed by or ondighalfransferor
and transferee, and the transferor shall be deemed to remain a holder of the share until

the name of the transferee is entered in the register of Members in respect thereof.

22.Subject to such of the restrictions of these Regulations asbeapplicable, any
Member may transfer all or any of his shares by instrument in writing in any usual or

common form or any other form which the Board may approve.

23.The Board may decline to register the transfer of a share on which the Company has a

lien.

24.The Board may also decline to recognize any instrument of transfer unless the
instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require, to show thethght of
transferor to make the transfer.

25.(a) If the Board refuses to register a transfer it shall, within two months after the date on

which the instrument of transfer was lodged with the Company, send to the transferee

notice of the refusal.
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(b) The regigtation of transfers may be suspended at such times and for such periods as
the Board may from time to time determine, provided always that such registration shall
not be suspended for more than thirty (30) days in any year.

26.The Company shall be entitléd charge a fee, which the Board may specify from time
to time, on the registration of every probate, letters of administration, certificate of death

or marriage, power of attorney or other instrument.

27.In case the Company is listed on a recognized stectkamge, its shares shall be freely
transferable, provided all necessary consents have been obtained on the part of the
Company from the relevant stock exchange in which the shares shall be traded.

28l n case of the death of a zember, the sur
joint holder, shall be the only Persons recognized by the Company as having any title
to his interest in the shares. Nothing e@ntained, however, shall release the estate
of a deceased joint holder from any liability in respect of any share which had been

jointly held by him with other Persons.

29.1In case of death, bankruptcy, liquidation, merger or other similar event witcteep
a Member, the legal representative of the Member who has died, been declared
bankrupt, been liquidated, merged or is the object of a similar event, is entitled, if he
adduces the necessary supporting evidence to be registered as the owner oéshe sha
held by the said Member. Further, the above legal representative has the right to

nominate another Person to be registered as the transferee thereof.

30.In case the legal representative nominates another Person to be the transferee of the
relevant sharede is under an obligation to disclose his above decision by carrying out
all actions necessary for the contractual transfer of the relevant shares in favor of the
Person who has been so nominated. In this case, all the limitations, restrictions and
provisions of these Regulations relating to the right to transfer and the registration of

transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the
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death or bankruptcy or liquidation or merger or similar event with respine Member
had not occurred and the notice or transfer was part of the process of a contractual
transfer signed by that Member.

31.Any legal representative who would acquire a right over shares by reason of the death
or bankruptcy or liquidation or merger similar event with respect to the holder shall
be entitled to the same dividends and other benefits to which he would be entitled if he
were the registered holder of the relevant shares, except that he shall not, before being
regi ster ed mespectof tieesarbskares, benentitled in respect of them to
exercise any right conferred by virtue of being a Member in relation to General
Meetings. Provided always that the Board may, at any time give notice requiring any
such Person to elect, the lsttavithin ninety (90) days either to be registered himself or
to transfer the relevant shares. In case the notice is not complied with within ninety (90)
days from the day when it was given, the Board may thereafter withhold payment of all
dividends, bonuss or other moneys payable in respect of the share until the

requirements of the notice have been complied with.

32.1 f a Member fails to pay any <call or i NS
payment thereof, the Board may aaty time thereafter during such time as any part of
the call or installment remains unpaid, serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest which may have

accrued.

33.The notice shall mae a further day (not earlier than the expiration of fourteen (14) days
from the date of service of the notice) on or before which the payment required by the
notice is to be made, and shall state that in the event gbaygment at or before the
time appanted, the shares in respect of which the call was made will be liable to be
forfeited.

34.1f the requirements of any such notice as aforesaid are not complied with, any share in

respect of which the notice has been given may, at any time thereatfter, thefore
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payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

35. A forfeited share may be sold or otherwise disposed of on such terms and in such manner

as the Board thinks fit, and at any time before a satkspiosition, the forfeiture may
be cancelled on such terms as the Board thinks fit.

36.A Person whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company al
moneys which, at the date of forfeiture, were payable by him to the Company in respect
of the shares but his liability shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares.

37. A statutory decleation in writing, that the declarant is a Director or the Secretary, and
that a share in the Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all Persons claiming
to be entitled to the share. The Company may receive the consideration, if any, given
for the share on any sale or disposition thereof and may execute a transfer of the share
in favour of the Person to whom the share is sold or disposed of and he shallahereup
be registered as the holder of the share, and shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share be affected by any

irregularity or invalidity in the proceedings in reference to the forfeitate, & disposal
of the share.

38.The provisions of these Regulations as to forfeiture shall apply in the case-of non
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of treges or by way of premium, as

if the same had been payable by virtue of a call duly made and notified.

39.The Company may from time to time by Ordinary Resolution increase the share capital

by such sum, to be divided into shares wfrs amount, as the said resolution shall
prescribe.
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40.The Company may by Ordinary Resolution

(a) consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

(b) subdivide its existing shares, or anfyteem, into shares of smaller
amount than is fixed by the memorandum of association subject,
nevertheless, to the provisions of section 60 (1) (d) of the Law;

(c) cancel any shares which, at the date of the passing of the resolution,

have not been takear agreed to be taken by any Person.

by Special Resolutian

(1) reduce its share capital, any capital redemption reserve fund or any share
premium account in any manner and with, and subject to, any incident
authorised, and consent required, by;law

(2) Subject to the provisions of the Law, purchase its own shares.

41. The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other General Meetings in that year, and shall specify the General
Meeting as such in the notices calling it, and not more than fifteen (15) months shall
elapse between the date of one Annual General Meeting and that of the next. Provided
that so long as the Company holds its first Annual General Meeting within eigh8en
months of its incorporation, it need not hold it in the year of its incorporation or in the
following year. The Annual General Meeting shall be held at such time and place as

the Board shall appoint.

42. All General Meetings other than Annual Gehekdeetings shall be called

AExtraordinary Gener al Meetingso.
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43. The Board may, whenever it thinks fit, convene an Extraordinary General Meeting. An
Extraordinary General Meeting shall also be convened by the Board on such requisition
by Members, accordgto the provisions of section 126 of the Law or, in default, by

such requisitionists themselves.

Members of the Company who hold, in total, 5% of the issued share capital, may
propose items to be discussed at General Meetings, provided these aetrbgdive

Company at least fifteen days prior to the notice convening the General Meeting.

44. An Annual General Meeting and a General Meeting called for the passing of a Special
Resolution shall be called by twerntye (21)days' notice in writing at the least. The
remaining of the General Meetings shall be called by fourteen days' (14) notice in
writing at the least. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day forcWiiti is given, and shall specify the place, the
date and the hour of the General Meeting and, in case of special business, the general
nature of that business and shall be given in manner hereinafter mentioned or in such
other manner, if any, as may beegeribed by the General Meetings to such Persons as

are, under these Regulations, entitled to receive such notices from the Company.

A General Meeting may may take place in Cyprus or any other country of the world and
may be held via a conference call ather means whereby Persons present may
simultaneously hear and be heard by all the other Persons present and the Persons who
participate in such a manner are considered to be present at the General Meeting. In
such a case the meeting shall be deemedve taken place where the secretary of the

General Meeting is situated.

Provided that a Generaleeting shall, notwithstanding that it is called by shorter notice
than that specified in this Regulation, be deemed to have been duly called if it is so

agreed:

(@) in the case of a General Meeting called as the Annual General Meeting, by all the

Members entitled to attend and vote thereat; and
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(b) in the case of any other General Meeting, by majority in number of the Members
having a right to attendnd vote at the General Meeting, being a majority together
holding not less than ninety five (95) per cent in nominal value of the shares giving that

right.

45.The accidental omission to give notice of a General Meeting to, or thesneipt of
such a noticeby, any Person entitled to receive such notice, shall invalidate the

proceedings at that General Meeting.

46.All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that isshsacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets and the reports
of the Board and Auditors, the election of Directors in the place of those retiring and the

appointment gfand the fixing of the remuneration of, the Auditors.

47.No business shall be transacted at any General Meeting unless a quorum of Members is
present at the time when the General meeting proceeds to business. Save as herein
otherwise provided, three (3) Muers present in person or by proxy shall form a

quorum.

48. If within half an hour from the time appointed for the General Meeting a quorum is not
present, the General Meeting, if convened upon the requisition of Members, shall be
dissolved; in any otherase it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such other time and place as the
Board may determine, and if at the adjourned General Meeting a quorum is not present
within half an hourfrom the time appointed for the General Meeting, the Members

present shall be a quorum.

49. All notices and other communications concerning the General Meeting which each

Member is entitled to receive, must also be sent to the Auditors.
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50.The Chairman, if my, shall preside as chairman at every General Meeting of the
Company, or if there is no such Chairman, or if he shall not be present within fifteen
(15) minutes after the time appointed for the holding of the General Meeting or is
unwilling to act, the Diectors present shall elect one of their number to be chairman of

the General Meeting.

51.If at any General Meeting no Director is willing to act as chairman or if no Director is
present within fifteen (15) minutes after the time appointed for holding @reer@l
Meeting, the Members present shall choose one of their number to be chairman of the

General Meeting.

52.The chairman may, with the consent of any General Meeting at which a quorum is
present (and shall if so directed by the General Meeting), adjoer@éneral Meeting
from time to time and from place to place, but no other business shall be transacted at
any adjourned General Meeting other than the business left unfinished at the General
Meeting from which the adjournment took place. When a GenegatiM) is adjourned
for thirty (30) days or more, notice of the adjourned General Meeting shall be given as
in the case of an original General Meeting. Save as aforesaid it shall not be necessary
to give any notice of an adjournment or of the businebs toansacted at an adjourned

General Meeting.

53. At any General Meeting any resolution put to the vote of the General Meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the result of
the show of hands) demanded ayMember or Members who hold shares in the
Company which provide voting rights at a General Meeting for which the full amount
paid equals at least to one tenth (1/10) of the overall amount paid for all of the shares

which provide voting rights at a Generslleeting.

Unless a poll be so demanded, a declaration by the chairman that a resolution has on a
show of hands been carried or carried unanimously, or by a particular majority, or lost
and an entry to that effect in the book containing the minutes girtioeedings of the
Company shall be conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour of or against such resolution.
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The demand for a poll may be withdrawn.

54.Except as provided in Regulation 61, pall is duly demanded, it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed to be the

resolution of the General Meeting at which the poll was demanded.

55.1n the case of an equality of votes, whether on a siitvands or on a poll, the chairman

of the General Meeting shal./l not have a s

56. A poll demanded on the election of a chairman or on a question of adjournment of the
General Meeting shall be taken forthwith. A poll demanded on @y question shall
be taken at such time as the chairman of the General Meeting directs, and any business
other than upon which a poll has been demanded may be proceeded with pending the

taking of the poll.

57.0n a show of hands, evelember present in person or by proxy shall have one (1)
vote, and on a poll, every Member shall have one (1) vote for each share of which he is

the holder.

58.1n the case of joint holders, the vote of the senior who tenders a vote, whether in person
or by poxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose, seniority shall be determined by the order in which the names stand

in the register of Members.

59.A Member of unsound mind, or in respect of whom an ohderbeen issued by any
Court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll,
through the administrator of his property, his committee, recetugator bonis or
other Person with a similar capacity, appointed by thatrtCdhese Persons may, on a

poll, also vote by proxy.

60.No Member shall be entitled to vote at any General Meeting unless all calls or other

sums presently payable by him in respect of his shares in the Company have been paid.
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61.No objection shall be raiseas to the qualification of any voter except at the General
Meeting or adjourned General Meeting at which the vote objected to is given or tendered
and every vote not disallowed at such General Meeting shall be valid for all purposes.
Any such objection nae in due time shall be referred to the chairman of the General

Meeting whose decision shall be final and conclusive.

62.0n a poll, the Members who have a right to vote can vote, either personally or by proxy.
In such a case, the authorization granted tooaypneed not be the same for all the

shares in relation to which the proxy is being appointed by the Member.

63. The instrument appointing a proxy shall be in writing under the hand of the appointer
or of his attorney duly authorised in writing, or, if th@ainter is a corporation, either
under seal or under the hand of an officer or attorney duly authorised. A proxy need not

be a Member of the Company.

64.The instrument appointing a proxy and the power of attorney or other authority, if any,
under which ifs signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the Company or at such other place within Cyprus
as is specified for that purpose in the notice convening the General Meeting, at any time
before the time for holding the General Meeting or adjourned General Meeting, at which
the Person named in the instrument proposes to vote, or, in the case of a poll, at any
time before the time appointed for the taking of the poll, and in default thenmesttu

of proxy shall not be treated as valid.

65. An instrument appointing a proxy shall be in the following form or a form as near thereto

as circumstances admit

" (Name of the Company) Limited

I/We , of
being a Member/Members of the abeneemed Company, hereby appoint, ,
, of ,

or failing him of ,
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as my/our proxy to vote for me/us or on my/our behalf at the (Annual cadgdinary,
as the case may be) General Meeting of the Company, to be held on the day of
,20 , and at any adjournment thereof.

Signed this day of ,20 "

66.Where it is desired to afford Members an opportunity of vofmgor against a
resolution the instrument appointing a proxy shall be in the following form or a form as

near thereto as circumstances admit

(Name of the Company) Limited.
I/We, , Of
being a Member/Membs of the abowwmamed Company, hereby appoint
, , of ,
or failing him of ,

as my/our proxy to vote for me/us or on my/our behalf at the (Annu&ttoaordinary,
as the case may be) General Meeting of the Company, to be held on the day of
,20 , and at any adjournment thereof.

Signed this day of ,20

This form is to be used in favour of/* against the resolutiddnless otherwise

instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired in this case."

67.The instrument appointing a proxy shall be deemed to confer authority to demand or

join in demanding a poll.

68.A vote given in accordare with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy
or of the authority under which the proxy was executed or the transfer of the share in
respect of which t proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have been received by the Company
at its office before the commencement of the General Meeting or adjourned General

Meeting at whichthe proxy is used.
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69. Subject to the provisions of the Law, a resolution in writing signed or approved by letter,
email or facsimile by each Member for the time being entitled to receive notice of and
to attend and vote at General Meetings (or bemrgorations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a
General Meeting duly convened and held. Any such resolution may consist of several
documents in the like form each signed by onemare of the Members or their
attorneys, and signature in the case of a corporate body which is a Member shall be
sufficient if made by a director or other authorised officer thereof or its duly appointed

attorney.

70. Any corporation which is a Member may by resolution of its board of directors or other
governing body authorise such Person as it thinks fit to act as its representative at any
General Meeting, and the Person so authorised shall i@t exercise the same
powers on behalf of the corporation which he represents, as that corporation could

exercise if it were a natural Person.

71.Unless and until otherwise determined by the Company in General Meeting, the number

of Directors shall not be less than two (2) and there shall be no maximum.

72.During the first Annual General Meeting all Directors shall withdraw from office but
shall be entitled to run for reelection and at every subsequent Annual General Meeting,
one third & the Directors at the time, or if their number is not three or a multiple of
three, then the number which is closest to one third, shall withdraw from office.

73.The Directors who withdraw every year shall be those with the longer term of office as
from the date of their last election, but amongst Persons who became Directors on the
same day, unless otherwise agreed between them, the Directors who will withdraw shall

be determined by lot.
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74. A withdrawing Director shall be entitled to run for reelection.

75. At the General Meeting during which a Director withdraws in the aforesaid manner, the
Company may fill the vacant position by electing a Person and if it fails to do so, the
withdrawing Director, if eligible for reelection, shall be deemed to have beentegklec
unless it is specifically decided at the said meeting that the vacant position shall not be
filled or unless a resolution for the reelection of such Director has been proposed at the

said meeting and rejected.

76.No Person other than a Director who withdraws during the meeting shall be entitled to
be elected in the position of the Director at any General Meeting unless proposed by the
Board, or unless a written notice, signed by a Member who is entitled to attérdta
at the said meeting of the Company is delivered to the registered office of the Company,
stating his intention to propose the said Person for election, along with a written notice
signed by the said Person, stating his readiness to be eleceaktdhtee and no more

than twentyone days before the date fixed for the meeting.

77. (1) The remuneration of the Directors shall be determined from time to time by the

Company in General Meeting.

(2) Any Director who, upon the request of the Companfgrsfspecial services to the
Company or needs to travel or stay abroad serving the purposes of the Company, shall
receive from the Company such additional remuneration in the form of salary, grant,

out-of-pocket expenses or in any other manner as the Boaydlecide.

78.The shareholding qualification for Directors may be determined by the Company in

General Meeting; unless and until so determined, no qualification shall be required.

79.The Directors of the Company may be or become members of the board turdicgc
other officers of, or otherwise be interested in any company promoted by the Company
or in which the Company may be interested as a shareholder or otherwise, and no such

Director shall be accountable to the Company for any remuneration or otlefitdoen

213



Agroliga Group plc - Prospectus

received by him as a director or officer of, or from his interest in, such other company

unless the Company otherwise directs.

80.The Directors may exercise all the powers of the Company to borrow or raise money
without limitation orto guarantee and to mortgage, pledge, assign or otherwise charge
its undertaking, property, assets, rights, choses in action and book debts, receivables,
revenues and uncalled capital or any part thereof and to issue and create debentures,
debenture stogknortgages, pledges, assignments, charges or other securities as security

for any debt, liability or obligation of the Company or of any third party.

81.The business of the Company shall be managed by the Bderanay pay all expenses
incurred in promoting and registering the Company, and may exercise all such powers
of the Company as are not, by the Law or by these Regulations, required to be exercised
by the Company in General Meeting, subject, neverthelemsytof these Regulations,
to the provisions of the Law and to such regulations, being not inconsistent with the
aforesaid Regulations or provisions as may be prescribed by the Company in General
Meeting. But no regulation made by the Company in Generaliftgshall invalidate
any prior act of the Board which would have been valid if that regulation had not been

made.

82.The Board may from time to time and at any time appoint any company, firm or Person
or body of Persons, whether nominated directly or autiy by the Board, to be the
authorised representative or attorney of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
Board under these Regulations) and for such penddsabject to such conditions as it
may think fit, and any such authorisation or power of attorney may contain such
provisions for the protection and convenience of Persons dealing with any such
authorised representative or attorney as the Board mayftharid may also authorise
the aforementioned authorised representative or attorney to delegate all or any of the

powers, authorities and discretions vested in him.
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83.The Company may exercise the powers conferred by section 36 of the Law with regard

to having an official Seal for use abroad, and such powers shall be vested in the Board.

84.The Company may exercise the powers conferred upon the Company by the Law with
regard to the keeping of a register outside Cyprus, and the Board may (subject to the
provisions of the Law) make and vary regulations as it may think fit with respect to the

keeping of any such register.

85.(1) A Director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the Company shall aecithe nature of his interest at a
meeting of the Board in accordance with section 191 of the Law.

(2) A Director shall not vote in respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall not be countedhalbhe be counted

in the quorum present at the meeting.

(3) The Directors may hold any other office or place of profit under the Company (other
than the office of Auditor) in conjunction with their office of Director for such period

and on such term&g to remuneration or otherwise) as the Board may determine and
no Director or intending Director shall be disqualified by his office from contracting

with the Company either with regard to his tenure of any such other office or place of
profit or as vendQ purchaser or otherwise, nor shall any such contract, or any contract
or arrangement entered into by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Directors so contracting or
being so mterested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Directors holding that office or of the

fiduciary relation thereby established.

(4) The Directors may act in a professional cagamytthemselves or through the firm
to which they belong for the Company, and they or the firm to which they belong to
shall be entitled to remuneration for their professional services, without taking into
account their capacity as Directors. Provided thathing herein contained shall

authorise a Director or the firm to which he belongs to act as Auditors.
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86.All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shajnael sdrawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the

Board shall from time to time by resolution determine.

87.The Board shall cause minutes to be made in the books provided for the purpose:

(a) of all appointmentsf officers made by the Board;

(b) of the names of the Directors present at each meeting of the Board and of any
committee of the Board; and

(c) of all resolutions and proceedings at all General Meetings, of meetings of the

Board, and of committees of the Board.

88.The Board may grant retirement pensions or annuities or other gratuities or allowances,
including allowances on death, to any Person or Persons in respect of services rendered
by him or them to the Company whether as managing Directors or iotla@ryoffice
or employment under the Company or indirectly as officers or employees of any
subsidiary or Affiliate, notwithstanding that he or they may be or may have been a
Director of the Company and the Company may make payments towards insurance,
trugs, schemes or funds for such purposes in respect of such Person or Persons and may
include rights in respect of such pensions, annuities and allowances in the terms of

engagement of any such Person or Persons.
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90.Theoffice of any of the Directors shall be vacated if the Direetor:
(a) ceases to be a Director by virtue of section 176 of the Law; or

(b) becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) becomeprohibited from being a Director by reason of any order made under section
180 of the Law; or

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to the Company.

91.The Company may, from time to time, by Ordinary Resolution, increase or reduce the
number of Directors, provided that such number shall not be smaller or greater than the

minimum or maximum number of Directors as provided in these Regulations.

92.The Board shall have power at any time, and from time to time, to appoint any Person
to be a Director, either to fill a vacancy or as an addition to the existing Directors, but
so that the total number of Directors shall not at any time exceed the nurdaemfi
accordance with these Regulations. Any Director so appointed shall hold office only
until the next following Annual General Meeting, and shall then be eligible for re

election.

93.The Company may by Ordinary Resolution, of which special notice easdieen in
accordance with section 136 of the Law, remove any Director before the expiration of
his period of office notwithstanding anything in these Regulations or in any agreement
between the Company and such Director. Such removal shall be witeudipe to
any claim such Director may have for damages for breach of any contract of service

between him and the Company.
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94. At any time, and from time to time, the Company may (without prejudice to the powers
of the Board under Regulation 96) by Ordind&gsolution appoint any Person as

Director and determine the period for which such Person is to hold office.

95.The Board may meet together for the despatch of business, adjourn, and otherwise
regulate its meetings adlitinks fit and questions arising at any meeting shall be decided
by a simple majority of votes. In case of equality of votes the Chairman shall have a
second or casting vote. Any Director may, and the secretary on the requisition of a
Director shall, at@my time summon a meeting of the Board. It shall be necessary to give
at least a ninety six (96) hour notice of a meeting of the Board to any Director. A
meeting may be held by telephone or other means whereby all Persons present may at
the same time heand be heard by everybody else present and Persons who participate
in this way shall be considered present at the meeting. In such case the meeting shall be
deemed to be held where the secretary of the meeting is located. All Board and
committee meetingshall take place in Cyprus where the management and control of
the Company shall rest.

96.The quorum necessary for the transaction of the business of the Board shall be
determined by the Board and in case it is not so determined, then at least half (1/2) of
the total number of Directors attending a meeting in person or by an alternate shall form

a quorum.

97.The continuing Directors may act notwithstanding any vacancy in their body, but, if and
so long as their number is reduced below the number fixeor Ipprsuant to these
Regulations as the necessary quorum of Board meetings, the continuing Directors may
act for the purpose of increasing the number of Directors to that number, or of

summoning a General Meeting, but for no other purpose.

98.The Boardmay elect a Chairman of its meeting and determine the period for which he
is to hold office; but if no such Chairman is elected, or if at any meeting the Chairman
is not present within fifteen (15) minutes after the time appointed for holding the same,

theDirectors present may choose one of their number to be Chairman of the meeting.
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99.The Board may delegate any of its powers to a committee or committees consisting of
one or more Directors as the Board thinks fit; any committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed on

it by the Board, as to its powers, constitution, proceedings, quorum or otherwise.

100.A committee may elect a chairman of its meetings; if no such chairman is eledted, or
at any meeting the chairman is not present within fifteen (15) minutes after the time
appointed for holding the same, the members present may choose one of their number

to be chairman of the meeting.

101. Subject to any regulations imposed on ithe Board, a committee may meet and
adjourn as it thinks proper and questions arising at any meeting shall be determined by

a majority of votes of its members present.

102. All acts done by any meeting of the Board or of a committee of the Board or by any
Person acting in his capacity as a Director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Director or Person
acting as aforesaid, or that they or any of them were disqualified, bechavé#lievery

such Person had been duly appointed and was qualified to be a Director.

103. A resolution in writing signed or approved by letter, email or facsimile by each
Director or his alternate shall be as valid and effectual as if it had been passed
meeting of the Board or a committee duly convened and held and when signed may

consist of several documents each signed by one or more of the Persons aforesaid.

104.(a) Each Director shall have power from time to time to matmianother Director
or any Person not being a Director, to act as his alternate Director, either to act for a

specific purpose or in general and at his discretion to remove such alternate Director.

(b) An alternate Director shall (except as regardsgod@vappoint an alternate Director

and remuneration) be subject in all respects to the terms and conditions existing with
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reference to the Directors, and shall be entitled to receive notices of all meetings of the
Directors and to attend, speak and vdtary such meeting at which his appointor
Director is not present.

(c) One Person may act as alternate Director to more than one Director and while he is
so acting shalbe entitled to a separate vote for each Director he is representing and, if
he is himself a Director, his vote or votes as an alternate Director shall be in addition to

his own vote.

(d) Any appointment or removal of an alternate Director may be mald¢téry email,
facsimile or in any other manner approved by the Board. Any email or facsimile shall
be confirmed as soon as possible by letter but may be acted upon by the Company

meanwhile.

(e) If a Director making any such appointment as aforesaldcglase to be a Director
otherwise than by reason of vacating his office at a General Meeting at which he is re
elected, the Person appointed by him shall thereupon cease to have any power or

authority to act as an alternate Director.

() An alternate Director shall not be taken into account in reckoning the minimum or
maximum number of Directors allowed for the time being but he shall be counted for
the purpose of reckoning whether a quorum is present at any meeting of the Board
atterded by him at which he is entitled to vote.

105. The Board may from time to time appoint one or more Directors to the office of
managing Director for such period and on such terms as it thinks fit, and, subject to the
terms of any agement entered into in any particular case, may revoke such
appointmentA Director so appointed shall not (whilst holding that office) be subject to
retirement in turn nor shall he be counted in the selection of the Directors retiring in
turn. His appoininent shall be automatically terminated if he ceases for any cause to be

a Director.
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106. A managing Director shall receive such remunerafiwhether by way of salary,
commission or participation in profits, or partly in one way and partly in anatb#ng
Board may determine from time to time. The remuneration of the Director appointed as
managing Director shall be independent of and additional to the remuneration fixed by

virtue of Regulation 81.
107. The Board may entrust to and confer upon a magdgirector any of the powers
exercisable by it upon such terms and conditions and with such restrictions as it may

think fit, and either collaterally with or to the exclusion of its own powers and may from

time to time revoke, withdraw, alter or vary atlany of such powers.

108.The Secretary shall be appointed by the Board for such term, at such remuneration and
upon such conditions as it may think fit; and any Secretary so appointed may be
removed by it.

109. No Person shall be appointechold office as Secretary who-s:

(a) the sole Director of the Company; or

(b) a corporation the sole director of which is at the same time the sole Director of the

Company; or
(c) the sole director of a corporation which is the sole Director of the Company.
110. A provision of the Law or these Regulations requiring or authorising a thing to be done

by or to a Director and the Secretary shall not be satisfied by its beindpglon¢o the
same Person acting both as Director and as, or in place of, the Secretary.
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111.(a) The Board shall provide for the safe custody of the Seal, which shall only be used
by the authority of the Board or of a committee of the Board authorised by the Board in
that behalf, and every instrument to which the Seal shall be affixed shall belsygaed
Director or his alternate and shall be countersigned by the Secretary or by a second
Director or his alternate or by some other Person appointed by the Board for this

purpose.

(b) The Company may have, in addition to the said Seal, an officiausdal the
provisions of section 36(1) of the Law and which shall be used for the purposes stated

in the said section.

112. The Company in General Meeting may declare dividends, but no dividend shall exceed
the amount recommended tne Board.

113.The Board may from time to time distribute to the Members such interim dividends as

appear to the Board to be justified by the profits of the Company.

114.No dividend shall be declared otherwise than out of profits.

115.The Board mayhefore recommending any dividend, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be prodg applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Board may from time to time
think fit. The Board may alswithout placing the same to the reserve carry forward any

profits which it may think prudent not to distribute.

116.) Il dividends shall be declared and distributed according to the amounts distributed or
credited as distributed on the shares in respect whereof the dividend is distributed, but
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no amount distributed or credited as distributed on a share in advance shaéllse
treated for the purposes of this Regulation as distributed on the share. All dividends
shall be apportioned and distributed proportionately to the amounts distributed or
credited as distributed on the shares during any portion or portions pétiog in
respect of which the dividend is distributed; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for dividend

accordingly.

117.The Board may deduct from any dividendtdbutable to any Member all sums of
money (if any) presently payable by him to the Company on account of calls or

otherwise in relation to the shares of the Company.

118.When the Company declares a dividend or bonus according to the present Regulations
it may direct payment of such dividend or bonus wholly or partly by the distribution of
specific assets and in particular of paid up shares, debentures or debenture stock of any
other company or in any one or more of such ways, and the Board shalffgoteae
such resolution, and where any difficulty arises in regard to such distribution, the Board
may settle the same as it thinks expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific assedsypart thereof
and may determine that cash payments shall be made to any Members upon the footing
of the value so fixed in order to adjust the rights of all parties, and may vest any such

specific assets in trustees as may seem expedient to the Board.

119Any dividend, interest or other moneys distributed in cash in respect of shares may be
distributed by cheque or warrant sent through the post directed to the registered address
of the holder or, in the case of joint holders, to the registered addréed one of the
joint holders who is first named in the register of Members or to such Person and to such
address as the holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the Person ta witosent. Any one of
two or more joint holders may give effectual receipts for any dividends, bonuses or other

moneys distributable in respect of the shares held by them as joint holders.

120.No dividend shall bear interest against the Company.
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121. The Board shall cause proper books of account to be kept with respect to:

(a) all sums of money received and expended by the Company and the matters in respect
of which the receipt and expenditure takes place;

(b) all sales and purchasesgoiods by the Company; and

(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of account
as are necessary to give a true and fair view of the state of the Company's affairs and to

explain its transactions.

122. The books of account shall be kept at the registered office of the Company, or, subject
to section 141(3) of the Law, at such other place or places as the Board thinks fit, and
shall always be open to the inspection ofBectors.

123.The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open to the inspection of Membebgingt
Directors and no Member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by statute or

authorised by the Board or by the Company in General Meeting.

124.The Board shaflllom time to time, in accordance with sections 142 and 151 of the Law,
cause to be prepared and to be laid before the Company in General Meeting such profit
and loss accounts, balance sheets, group accounts (if any) and reports as are referred to

in the abresaid sections.

125.A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the Company in General Meeting, together

with a copy of the Auditors' report shall, not less than tweniy () days before the
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date of the General Meeting, be sent to every Member of, and every holder of debentures

of the Company and to every Person registered under Regulation 33.

Provided that this Regulation shall not require a copy of those documentsdntlie
any Person of whose address the Company is not aware or to more than one of the joint

holders of any shares or debentures.

126.The Company in General Meeting may upon the recommendation of the Board resolve
that it is desible to capitalise any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that such sum be set
free for distribution, amongst the Members who would have been entitled thereto if
distributed by way of dividend and in the same proportions on condition that the same
be not paid in cash but be applied either in or towards paying up any amounts for the
time keing unpaid on any shares held by such Members respectively or paying up in
full unissued shares or debentures of the Company to be allotted, distributed and
credited as fully paid up to and amongst such Members in the proportions aforesaid, or
partly in he one way and partly in the other, and the Board shall give effect to such

resolution.

Provided that the share premium account and the capital redemption reserve fund may,
for the purposes of this Regulation, only be applied in the paying up of unssares
to be issued to Members of the Company as fully paid bonus shares.

127Whenever such a resolution as aforesaid shall have been passed, the Board shall make
all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid up shares or debenturgsarichn
generally shall do all acts and things required to give effect thereto, with full power to
the Board to follow such provisions by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit for the case of shares omtlgbe becoming
distributable in fractions and also to authorise any Person to enter on behalf of all the

Members entitled thereto into an agreement with the Company providing for the
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allotment to them respectively, credited as fully paid up, of any fushares or
debentures to which they may be entitled upon such capitalisation, or (as the case may
require) for the payment up by the Company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be ceg@thliof the amounts

or any part of the amounts remaining unpaid on their existing shares, and any agreement

made under such authority shall be effective and binding on all such Members.

128. Auditors shall be appointed and their duties regulataddordance with the Law.

129. A notice may be given by the Company to its Members either personally or by sending
it by post, email or facsimile to them or to their registered address. Where a notice is
sent by post, service of the notice sl deemed to be effected, provided that it has
been properly mailed, addressed, and posted, at the expiration of-ta@nt®4) hours
after same is posted. Where a notice is sent by email or facsimile it shall be deemed to
be effected as soon as itsent, provided in the event of email there is no notification
of nonreceipt and in the event of facsimile there will be the relevant transmission

confirmation.

130. A notice may be given by the Company to the joint holders of a share by giving the
noticeto the joint holder first named in the register of Members in respect of the share.

131. A notice may be given by the Company to the Persons entitled to a share in
consequence of the death or bankruptcy of a Member by sending it through the post in
a prepaid letter addressed to them by name, or by the title of representative of the
deceased, or trustee of the bankrupt, or by any like descriptions, at the address, if any,
supplied for the purpose by the Persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which the same

might have been given if the death or bankruptcy had not occurred.
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132. Notice of every General Meeting shall be given in any manner mfeire authorised

to:

(@) evey Member except those Members who have not supplied to the Company a

registered address for the giving of notices to them;

(b) every Person upon whom the ownership of a share devolves by reason of his being
a legal personal representative or a trustedankruptcy of a Member where the
Member but for his death or bankruptcy would be entitled to receive notice of the

General Meeting; and

(c) the Auditors.

No other Person shall be entitled to receive notices of General Meetings.

133. Ifthe Company shall be wound up the liquidator may, with the sanction of a Special
Resolution and any other sanction required by the Law, divide amongst the Members in
specie or kind the whole or any part of the assets of the Company (whether they shall
consst of property of the same kind or not) and may for such purpose set such value as
he deems reasonable upon any property to be divided as aforesaid and may determine
how such division shall be carried out as between the Members. The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liquidator, with the like sanction, shall
think fit, but so that no Member shall be compelled to accept any shareseor oth

securities whereon there is any liability.

227



Agroliga Group plc - Prospectus

134. Every Director or other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any losses or liabilities which he may sustain
or incur in or &out the execution of his duties including liability incurred by him in
defending any proceedings whether civil or criminal in which judgment is given in his
favour or in which he is acquitted or in connection with any application under section
383 of theLaw in which relief is granted to him by the Court and no Directors or officers
of the Company shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in relation
thereto. But this Regulation shall only have effect insofar as its provisions are not

avoided by section 197 of the Law.
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