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ABOUT DON AGRO INTERNATIONAL LIMITED

Incorporated in Singapore on 16 October 2018, Don Agro International Limited and its subsidiaries are one
of the largest agricultural companies in the Rostov region in Russia, principally engaged in the cultivation
of agricultural crops and the production of raw milk. Our Group operates three (3) production divisions in
the Rostov region, namely the Northern, Western and Eastern production divisions, and have a controlled
land bank of approximately 53,200 hectares, of which approximately 41,167 hectares are arable land.

Business Overview

Crop segment Livestock segment

e All of our arable land is located in the Rostov e We are one of the top farms in terms of
region, one of the most fertile regions in Russia milk production in the Rostov region with

We produced more than 80,000 tonnes of approximately 4,201 heads of dairy cattle and

crops in FY2018, with key agricultural produce more than 12,000 tonnes of raw milk produced

being, winter wheat, sunflower and corn in FY2018

We have eight (8) grain storage facilities with Our raw milk is produced and sold to dairy

total capacity of up to 63,000 tonnes processing companies for production of fresh
milk and other high-end processed dairy
products

Overview of the Russian Agriculture Industry

Agriculture sector plays an important role in Opportunities for growth
Russia’s economy
e Strategic government policies (such as state

* A leading exporter of agricultural products for subsidies and import bans on major agricultural

the global market crops from some Western countries), the

e During the 2018, Russia was: depreciation of the Russian Ruble and favourable

> the world’s largest exporter of wheat weather conditions have contributed to Russia’s

> the world’s 2nd largest producer of position as a strong global player in the
sunflower seeds agricultural market

> the world’s 4th largest producer of milk ¢ Climate studies showed that an increase in

temperature in Russia’s grain producing area,
with the greatest increase in winter, which would
translate to longer growing seasons and higher
crop yields

"y . , . Our Location

Millerovo District, Rostov Region

Controlled land bank of approximately
53,200 hectares
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Competitive Strengths

Large land bank in the Rostov region

Stable and predictable weather conditions in the
Rostov region

Rich in black soils and has a favourable
geographic location with close proximity to the
Azov Sea and Don River international ports
Controlled land bank of approximately 53,200
hectares, of which approximately 40,785
hectares are leased

Strong management team who is supported by
experienced staff

Experienced industry executives with a clear
long-term vision of the business and future plans
We are supported by operational leaders who
have extensive experience in the day-to-day
operations of our crop fields, dairy farms and
all other aspects of our business

Financial Highlights

S$'million (approximate)
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Proposed Dividends

One of the leading crop and dairy farming
businesses in the Rostov region

Based on data from the Ministry of Agriculture
of Rostov and our management’s estimation, we
are one of the leading crop and dairy farming
businesses in the Rostov region

Our success in crop and dairy farming may
be attributed to experienced, structured and
hands-on farm management practices to maximise
yields and produce high quality crops and raw milk

Established relationships with customers and
suppliers

FY2018

We have established a reputation as a reliable
producer of good quality crops and raw
milk as demonstrated by customers’ repeat
participation in tenders for our products

We have built strong rapport with suppliers
which allows us to source for good quality seeds
and fertilisers from established brands

HY2018 HY2019

Profit attributable to
owners of the Company

Our Company currently does not have a fixed dividend policy, However, subject to certain factors, our Directors
intend to recommend and distribute dividends of up to 20.0% of net profit after tax attributable to shareholders
for each of FY2019, FY2020 and FY2021 to reward shareholders for participating in our growth.




Prospects

Strong government initiatives continue to drive the Expansion of Russian agriculture export to other
development of Russian agriculture industry countries
e  The Russian government adopted the Food Security e Sales and export of Russian agriculture products

Doctrine in 2010 to achieve self-sufficiency in various
food commodities

e The Russian government implemented the State
Program on Development of Agriculture and o
Regulation of Agricultural Commodity Markets
2013-2020 to develop and promote growth in the
domestic agriculture industry o

e The Russian government introduced various
subsidies including partial compensation of capital
expenditure for new and modernised agricultural
facilities and subsidies for dairy farmers who
demonstrate increased milk yields

Stable consumption of domestic agriculture produce

e Sales of wheat in the Russian domestic market have
been strong mainly due to the increased costs of
imported agricultural produce as a result of the
overall depreciation of the Russian Ruble and the
import ban on a range of EU food and agriculture
produce in 2014

expected to increase as Russia explores new trade

opportunities abroad in Southeast Asia, the Middle

East and Latin America

Agriculture products increased from approximately

3.0% of total exports in 2013 to approximately 6.0%

of total exports in 2017

According to the USDA FAS:

> Export of wheat increased from approximately
18 million tonnes in 2013 to approximately
41 million tonnes in 2017

> It is projected that global wheat trade will
increase by nearly 32.7 million tonnes or
approximately 17.7% during the period
from 2019 to 2029

Business Strategies and Future Plans

Expansion of arable land bank Explore opportunities in mergers and acquisitions,
joint ventures and strategic alliances

e Acquisition of arable plots of land
e Acquisition of companies engaging in similar o
businesses

Acquisition of new equipment and machinery
® Acquisition of new equipment and machinery to

upgrade existing ones and also in line with the
expansion of our land bank

Mergers and acquisitions, joint ventures and strategic
alliances with domestic and foreign companies
Expand network and learn from business partners
with relevant expertise and relationships

Seek new and suitable opportunities to expand into
other high growth regional markets within Russia




TABLE OF CONTENTS

CORPORATE INFORMATION .............
DEFINITIONS ........ ... ... ... ... ... ...
GLOSSARY OF TECHNICAL TERMS .......

CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS ...................

SELLING RESTRICTIONS ................
DETAILS OF THE PLACEMENT ...........
LISTING ON CATALIST ..............
INDICATIVE TIMETABLE FOR LISTING . .
PLAN OF DISTRIBUTION ................
OFFER DOCUMENT SUMMARY ...........
OUR COMPANY . ... ... ... ... ...
OURBUSINESS ....................
OUR COMPETITIVE STRENGTHS ... ...

OUR BUSINESS STRATEGIES AND FUTURE PLANS . .....................

OUR CONTACT DETAILS . ............
SUMMARY FINANCIAL INFORMATION . . .. ..
THE PLACEMENT ......................
RISK FACTORS ............... ... ... ...

RISKS RELATING TO OUR BUSINESS AND THE INDUSTRY ................
GENERAL RISKS AND RISKS RELATING TO OUR OPERATIONS IN RUSSIA ...
RISKS RELATING TO AN INVESTMENT IN OUR SHARES ..................

PLACEMENT STATISTICS ................

USE OF PROCEEDS AND LISTING EXPENSES ............ .. ... ... .........

DIVIDEND POLICY . .....................
SHARE CAPITAL ....... ... ... ... .. .....
SHAREHOLDERS . ......................

SHAREHOLDING AND OWNERSHIP STRUCTURE ........................
SIGNIFICANT CHANGES IN PERCENTAGE OF OWNERSHIP ................

MORATORIUM ...... ... .. ... .......
DILUTION ....... ... ... ... .. .. ... ... ...
RESTRUCTURING EXERCISE .............
GROUP STRUCTURE ....................

SELECTED COMBINED FINANCIAL INFORMATION ...........................

OPERATING RESULTS OF OUR GROUP

15
17
20
21
21
26
28
30
30
30
31
33
33
34
36
37
37

53
57
59
62
63
67
67
68
68
69
71
73
76
76



TABLE OF CONTENTS

MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND

FINANCIAL POSITION . . . ... 80
OVERVIEW . 80
RESULTS OF OPERATIONS ... . .. e 90
REVIEW OF PAST PERFORMANCE . ... ... ... . . . . . . 91
REVIEW OF FINANCIAL POSITION . ... ... e 97
LIQUIDITY AND CAPITAL RESOURCES . ... ... ... . . . . . i 102
INFLATION o 105
CAPITAL EXPENDITURE AND DIVESTMENTS ...... ... ... . . .. 105
FOREIGN EXCHANGE MANAGEMENT . ... ... . . . . . ... 106
SIGNIFICANT ACCOUNTING POLICY CHANGES ........ ... ... ... .. ... ... 107

CAPITALISATION AND INDEBTEDNESS .. ... ... . . . . i 109

WORKING CAPITAL . . .. 114

GENERAL INFORMATION ON OUR GROUP . ........... ... .. ... ... ... ... .... 115
HISTORY . . 115
BUSINESS ... 118
QUALITY MANAGEMENT . . .. e 128
OUR MAJOR CUSTOMERS . ... .. . 129
OUR MAJOR SUPPLIERS . . ... 130
CREDIT POLICY . . 131
SALES AND MARKETING . ... e 132
INSURANCE . ... 132
INTELLECTUAL PROPERTY . ... s 133
LICENCES, PERMITS, APPROVALS, CERTIFICATIONS AND GOVERNMENT
REGULATIONS . ..o 133
SANCTIONS LAWS AND REGULATIONS . ... ... 139
RESEARCH AND DEVELOPMENT . . ... ... . . . . . 145
SEASONALITY 146
STAFF TRAINING . . .. 146
CORPORATE SOCIAL RESPONSIBILITY ... 146
COMPETITION . .. e e 147
COMPETITIVE STRENGTHS . ... ... . . 147
PROPERTIES AND FIXED ASSETS . . ... ... e 149
PROSPECTS ... 156
TREND INFORMATION AND ORDER BOOK ... ... ... . . . 160
BUSINESS STRATEGIES AND FUTURE PLANS . ... ... ... .. ... .. ... 162



TABLE OF CONTENTS

INTERESTED PERSON TRANSACTIONS . ... ... ... . . . . . . ...
PAST INTERESTED PERSON TRANSACTIONS . ... ... ... . ..........
ON-GOING INTERESTED PERSON TRANSACTIONS ......................

GUIDELINES AND REVIEW PROCEDURES FOR ON-GOING AND FUTURE
INTERESTED PERSON TRANSACTIONS .. ... ... . .

POTENTIAL CONFLICTS OF INTEREST .......... .. . . ..
DIRECTORS, MANAGEMENT AND STAFF . ... . ... .. . . . . . . .
DIRECTORS . ...
EXECUTIVE OFFICERS . ... ... s
MANAGEMENT REPORTING STRUCTURE ........ ... .. ... . . . ...
EMPLOYEES . ...
DIRECTORS’ AND EXECUTIVE OFFICERS’ REMUNERATION . ...............
SERVICE AGREEMENTS . .. ..
THE DON AGRO EMPLOYEE SHARE OPTION SCHEME .......................
CORPORATE GOVERNANCE . .. ... . . . . . s
DESCRIPTION OF ORDINARY SHARES . . . ... ... . . .
EXCHANGE CONTROLS . ... .. . . e
TAXATION . .
CLEARANCE AND SETTLEMENT .. ... ... ... ..
GENERAL AND STATUTORY INFORMATION . ............. ... ... ... ... ... ....

APPENDIX A — INDEPENDENT AUDITORS’ REPORT AND THE AUDITED COMBINED
FINANCIAL STATEMENTS FOR THE YEARS ENDED 31 DECEMBER 2016,
31 DECEMBER 2017 AND 31 DECEMBER 2018 OF DON AGRO INTERNATIONAL
LIMITED AND ITS SUBSIDIARIES . ... ... ...

APPENDIX B — INDEPENDENT AUDITORS’ REVIEW REPORT AND UNAUDITED
CONDENSED COMBINED INTERIM FINANCIAL STATEMENTS FOR THE SIX-MONTH
PERIOD ENDED 30 JUNE 2019 OF DON AGRO INTERNATIONAL LIMITED AND ITS
SUBSIDIARIES . . . ..

APPENDIX C — SELECTED EXTRACTS OF OUR CONSTITUTION ................
APPENDIX D — RULES OF THE DON AGRO EMPLOYEE SHARE OPTION SCHEME . .
APPENDIX E — PROPERTIES AND LEASES ... ... ... . . .. ... .
APPENDIX F — SANCTIONS COMPLIANCE POLICY . ....... ... ... ... ..........

APPENDIX G — TERMS, CONDITIONS AND PROCEDURES FOR APPLICATIONS AND
ACCEPTANCE . . ..

163
163
170

172
174
176
176
179
182
183
184
185
188
196
201
207
210
214
215

A-1

B-1
C-1
D-1
E-1
F-1

G-1



CORPORATE INFORMATION

BOARD OF DIRECTORS

COMPANY SECRETARY

REGISTERED OFFICE

PRINCIPAL PLACE OF
BUSINESS

SHARE REGISTRAR AND
SHARE TRANSFER AGENT

SPONSOR, ISSUE MANAGER
AND PLACEMENT AGENT

INDEPENDENT AUDITORS
AND REPORTING
ACCOUNTANTS

SOLICITORS TO THE
PLACEMENT AND LEGAL
ADVISER TO OUR COMPANY
ON SINGAPORE LAW

LEGAL ADVISER TO OUR
COMPANY ON RUSSIAN LAW

Evgeny Tugolukov (Executive Chairman)

Marat Devlet-Kildeyev (Chief Executive Officer and
Executive Director)

Ravi Chidambaram (Lead Independent Director)

Tan Han Beng (Independent Director)

Edwin Tham Soong Meng (Independent Director)

Raymond Lam Kuo Wei (LL.B. (Hons) and Fellow,
Chartered Secretaries Institute of Singapore)

10 Collyer Quay
#10-01 Ocean Financial Centre
Singapore 049315

12 Sedova St.
City of Millerovo, Millerovskiy District
Rostov Region, 346130, Russia

Tricor Barbinder Share Registration Services
(a division of Tricor Singapore Pte. Ltd.)

80 Robinson Road

#02-00

Singapore 068898

PrimePartners Corporate Finance Pte. Ltd.
16 Collyer Quay

#10-00 Income at Raffles

Singapore 049318

KPMG LLP

Public Accountants and Chartered Accountants
16 Raffles Quay

#22-00 Hong Leong Building

Singapore 048581

Partner-in-charge: Lim Pang Yew, Victor
(a member of the Institute of Singapore Chartered
Accountants)

Drew & Napier LLC

10 Collyer Quay

#10-01 Ocean Financial Centre
Singapore 049315

Nektorov, Saveliev & Partners
5th floor, 17, Build 1
Gogolevsky Blvd.

Moscow 119019, Russia



CORPORATE INFORMATION

LEGAL ADVISER TO : Hogan Lovells

OUR COMPANY ON 11th Floor, One Pacific Place
INTERNATIONAL 88 Queensway

SANCTIONS LAWS Hong Kong

PRINCIPAL BANKERS : Joint-Stock Company “Rosselkhozbank”

Gagarinsky Street, 3
Moscow, 119034, Russia

Public Joint-Stock Company “Sberbank”
Vavilova Street, 19
Moscow, 117312, Russia

RECEIVING BANKER : Oversea-Chinese Banking Corporation Limited
65 Chulia Street
OCBC Centre
Singapore 049513



DEFINITIONS

In this Offer Document and the accompanying Application Forms, unless the context otherwise
requires, the following definitions apply throughout where the context so admits:

Companies within our Group

LT U

“Company’ : Don Agro International Limited. The terms “we”, “our”, “our
Company” or “us” have correlative meanings

“Don Agro LLC” : Our subsidiary, Limited Liability Company “Don Agro”
“Don Agro JSC” : Our subsidiary, Joint-Stock Company “Don Agricultural
Group”

“Degtevskoe” : Our subsidiary, Limited Liability Company “Degtevskoe”
“Group” or “Group : Our Company and subsidiaries as at the date of this Offer
Companies” Document, and any Associated Companies in the future
“Happy Cow” : Our subsidiary, Limited Liability Company “HAPPY COW”
“Rassvet’ : Our subsidiary, Closed Joint-Stock Company “Rassvet”
“Selkhoztekhnika” : Our  subsidiary, Opened  Joint-Stock  Company

“Selkhoztekhnika”
“Tetra JSC” : Our subsidiary, Joint-Stock Company “TETRA”

Other Companies, Organisations and Agencies

“Authority” : Monetary Authority of Singapore

“CDP’ or “Depository” : The Central Depository (Pte) Limited

“CPF : Central Provident Fund

“Krinichansky” : Opened Joint-Stock Company “Krinichansky”

“OFAC” : The Office of Foreign Assets Control of the U.S. Treasury
Department

“ProdAlliance” : ProdAlliance Limited

“RSHB” : Joint-Stock Company “Rosselkhozbank”

“RZT LLC” : Limited Liability Company “Rostovskiy Zernovoi Terminal”,

a subsidiary of Bunge Limited, an international
agribusiness and food company



DEFINITIONS

“Sberbank’
“SCCS”
“SGX-ST’

“Share Registrar’

“Sponsor’,

“Issue Manager”,
“Placement Agent” or
“PPCF

“Vallerd Investments”

“Vnesheconombank’

“Volgo-Agro’

“Voronejskijy

General

“Application Forms”

“Application List’

“Associate”

Public Joint-Stock Company “Sberbank”
Securities Clearing & Computer Services (Pte) Ltd
Singapore Exchange Securities Trading Limited

Tricor Barbinder Share Registration Services (a division of
Tricor Singapore Pte. Ltd.)

PrimePartners Corporate Finance Pte. Ltd.

Vallerd Investments Limited

State Development Corporation VEB.RF (formerly known
as State Corporation “Bank for Development and Foreign
Economic Affairs (Vnesheconombank)”)

Limited Liability Company “Volgo-Agro”

Public Joint-Stock Company “Voronejskijj Molochnyjj
Kombinat”, a subsidiary of the Molvest group, a major dairy
product manufacturer in Russia

The printed application forms to be used for the Placement
Shares and which form part of this Offer Document

The list of applications for the subscription of the
Placement Shares

As defined in the Catalist Rules,

(a) in relation to any Director, Chief Executive Officer,
Substantial Shareholder or Controlling Shareholder
(being an individual) means:

(i) his immediate family;

(i) the trustees of any trust of which he or his
immediate family is a beneficiary or, in the case
of a discretionary trust, is a discretionary object;
or



DEFINITIONS

“Associated Company

“Audit Committee”

“Board’ or “Board of

Directors”

“Breached Facilities”

“Catalist’

“Catalist Rule” or “Catalist

Rules”

“Chief Executive Officer’

“Chief Financial Officer’

“Chief Operating Officer’

“Companies Act’

“Constitution”

(iii) any company in which he and his immediate
family together (directly or indirectly) have an
interest of 30.0% or more; and

(b) in relation to a Substantial Shareholder or a
Controlling Shareholder (being a company) means
any other company which is its subsidiary or holding
company or is a subsidiary of any such holding
company or one in the equity of which it and/or such
other company or companies taken together (directly
or indirectly) have an interest of 30.0% or more or
may, where the context so requires, have the meaning
ascribed to it in the Fourth Schedule to the SFR

A company in which at least 20.0% but not more than
50.0% of its shares are held by the listed company or group

The audit committee of our Company as at the date of this
Offer Document, unless otherwise stated

The board of Directors of our Company as at the date of
this Offer Document, unless otherwise stated

Has the meaning set out in the section entitled
“Capitalisation and Indebtedness — Credit Facilities” of this
Offer Document

The sponsor-supervised listing platform of the SGX-ST

Any or all of the rules in the SGX-ST Listing Manual
Section B: Rules of Catalist, as amended, supplemented or
modified from time to time

The chief executive officer of our Company as at the date
of this Offer Document, unless otherwise stated

The chief financial officer of our Company as at the date to
this Offer Document, unless otherwise stated

The chief operating officer of our Company as at the date
of this Offer Document, unless otherwise stated

The Companies Act (Chapter 50) of Singapore, as
amended, supplemented or modified from time to time

The constitution of our Company, as amended,
supplemented or modified from time to time



DEFINITIONS

“Controlling Shareholder’

“Director”

“Entity at Risk’

“EPS”

“Don Agro Employee Share
Option Scheme” or “ESOS”

“EU’

“Executive Chairman”

“Executive Directors”

“Executive Officers”

HFY!

“G20 Countries”

As defined in the Catalist Rules, a person who:

(a) holds directly or indirectly 15.0% or more of the
nominal amount of all voting shares in the Company
(unless otherwise determined by the SGX-ST); or

(b) in fact exercises control over a company,

or may, where the context so requires, have the meaning
ascribed to it in the Fourth Schedule to the SFR

A director of our Company as at the date of this Offer
Document, unless otherwise stated

(a) Our Company; (b) a subsidiary of our Company that is
not listed on the SGX-ST or an approved exchange; or
(c) an Associated Company that is not listed on the
SGX-ST or an approved exchange, provided that our
Group or our Group and our Interested Person(s), has
control over the Associated Company

Earnings per Share

The employee share option scheme of our Company,
known as the “Don Agro Employee Share Option Scheme”,
the terms of which are set out in “Appendix D — Rules of the
Don Agro Employee Share Option Scheme” of this Offer
Document

European Union

The executive chairman of our Company as at the date of
this Offer Document, unless otherwise stated

The executive Directors of our Company as at the date of
this Offer Document, unless otherwise stated

The executive officers of our Company as at the date of this
Offer Document, who are also key executives as defined
under the SFR, unless otherwise stated

Financial year ended or ending, as the case may be,
31 December, unless otherwise stated

The 20 major economies which include Argentina,
Australia, Brazil, Canada, China, France, Germany, India,
Indonesia, ltaly, Japan, Mexico, Russia, Saudi Arabia,
South Africa, South Korea, Turkey, the United Kingdom,
the U.S. and the EU



DEFINITIONS

“HY”

“Independent Directors”

“Interested Person”

“Interested Person
Transaction”

“International Sanctions
Laws”

“JSC Law’

“Latest Practicable Date”
or “LPD”

“Listing’

“Listing Manual

“LLC Law’

“Management Agreement’

“Market Day”

HNAV!

Half year ended or, as the case may be, ending 30 June,
unless otherwise stated

The independent Directors of our Company as at the date
of this Offer Document, unless otherwise stated

(a) a Director, Chief Executive Officer or Controlling
Shareholder of our Company; or

(b) an Associate of any such Director, Chief Executive
Officer or Controlling Shareholder

Means a transaction between an Entity at Risk and an
Interested Person

All applicable laws and regulations related to economic
sanctions, export controls, trade embargoes and wider
prohibitions and restrictions on international trade and
investment related activities which are adopted,
administered and enforced by the U.S., the EU, the United
Nations, Australia or Singapore

The Federal Law No. 208-FZ “On Joint-Stock Companies”
dated 26 December 1998, as amended, supplemented or
modified from time to time

13 November 2019, being the latest practicable date before
the lodgement of this Offer Document with the SGX-ST,
acting as agent on behalf of the Authority

The listing and quotation of all our Shares on Catalist

The listing manual of the SGX-ST as amended,
supplemented or modified from time to time

The Federal Law No. 14-FZ “On Limited Liability
Companies” dated 8 February 1998, as amended,
supplemented or modified from time to time

The full sponsorship and management agreement between
our Company and PPCF pursuant to which PPCF agrees to
sponsor and manage the Listing as described in the
sections entitled “Plan of Distribution” and “General and
Statutory Information — Management and Placement
Arrangements” of this Offer Document

A day on which the SGX-ST is open for trading in securities

Net asset value

10



DEFINITIONS

“NSDC Sanctions”

uNTAn

“Nominating Committee”

“Offer Document’

“Option Shares”

“Period Under Review”

“Placement”

“Placement Agreement’

“Placement Price”

“Placement Shares”

“PPCF Shares”

“Principal Subsidiary”

The Ukrainian National Security and Defense Council’s
Special Economic and Other Restrictive Measures
(Sanctions)

Net tangible assets

The nominating committee of our Company as at the date
of this Offer Document

This Offer Document dated 6 February 2020 issued by our
Company in respect of the Placement

The new Shares which may be issued and allotted upon the
exercise of the options granted under the ESOS

The period comprising FY2016, FY2017, FY2018 and
HY2019

The placement of the Placement Shares by the Placement
Agent on behalf of our Company for subscription at the
Placement Price subject to and on the terms and conditions
set out in this Offer Document

The placement agreement entered into between our
Company and the Placement Agent pursuant to which the
Placement Agent agrees to procure subscribers of the
Placement Shares at the Placement Price as described in
the sections entitled “Plan of Distribution” and “General
and Statutory Information — Management and Placement
Arrangements” of this Offer Document

S$0.22 for each Placement Share

The 23,000,000 new Shares which are the subject of the
Placement

The 2,272,700 new Shares to be issued and allotted by our
Company to PPCF as part of the PPCF’s management fees
as the Sponsor and Issue Manager

A subsidiary whose latest audited consolidated pre-tax
profits (excluding the minority interest relating to that
subsidiary) as compared with the latest audited
consolidated pre-tax profits of our Group (excluding the
minority interest relating to that subsidiary) account for
20.0% or more of such pre-tax profits of our Group. In
determining profits, exceptional and extraordinary items
are to be excluded

11



DEFINITIONS

“Relevant Period”

“Remuneration Committee”

“Restructuring Exercise”

“Russia”

“Sanctioned Activity’

“Sanctioned Subjects”

“Sanctions Screening

“SDN Lists”

“Securities Account’

“Securities and Futures
Act’ or “SFA”

The period comprising FY2016, FY2017, FY2018, HY2019
and the period from 1 July 2019 to the Latest Practicable
Date

The remuneration committee of our Company as at the
date of this Offer Document, unless otherwise stated

The restructuring exercise implemented in connection with
the Listing, more fully described in the section entitled
“Restructuring Exercise” of this Offer Document

The Russian Federation

Any activity that is subject to and in violation of any
sanction law or regulation which is imposed by a relevant
jurisdiction (being any jurisdiction that is relevant to our
Group or which our Group would otherwise have any nexus
with, and has sanction laws or regulations) and applicable
to our Group

Any individual or entity or government which is:
(a) listed or designated on any sanction list(s); and/or

(b) owned or controlled by an individual or entity or
government listed in (a)

The screening of a subject using a reputable third-party
database which cover global sanction lists which include
those imposed/established by jurisdictions and/or
governmental/global/regional bodies such as OFAC, the
EU and the United Nations Security Council

The list of Specially Designated Nationals and Blocked
Persons maintained by OFAC, which sets forth individuals
and entities that are subject to its sanctions and restricted
from dealing with U.S. persons

The securities account maintained by a Depositor with
CDP but does not include a securities sub-account

The Securities and Futures Act (Chapter 289) of

Singapore, as amended, supplemented or modified from
time to time
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DEFINITIONS

“Service Agreements

“SFR’

“SFRS(I)

“SGXNET

“Share(s)”

“Shareholder(s)”

“Singapore”

“Substantial
Shareholder(s)’

“U.S.”

Currencies, Units and Others

“RR”

“S$” and “cents”

“US§’

“hectare”

23

mm

The service agreements entered into between our
Company and our Executive Directors, namely Evgeny
Tugolukov and Marat Devlet-Kildeyev and our Executive
Officers, namely Artur Nazaryan and Vadim Novikov as
described in the section entitled “Directors, Management
and Staff — Service Agreements” of this Offer Document

The Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts)
Regulations 2018 of Singapore, as amended,
supplemented or modified from time to time

The  Singapore Financial Reporting  Standards
(International)

Singapore Exchange Network, a system network used
by listed companies in sending information and
announcements to the SGX-ST or any other system
networks prescribed by the SGX-ST

Ordinary share(s) in the capital of our Company

Registered holder(s) of Shares, except where the
registered holder is CDP, the term “Shareholder” shall, in
relation to such Shares mean the Depositors whose
Securities Accounts are credited with Shares

The Republic of Singapore

Person(s) who have an interest in one or more voting
shares, and the total votes attaching to that share or those
shares, represent not less than 5.0% of the total votes
attaching to all the voting shares in our Company

United States of America

Russian Ruble
Singapore dollars and cents, respectively
United States dollars

A metric unit of square measure, equivalent to 10,000
square metres

millimetre
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DEFINITIONS

“%” or “per cent. Per centum or percentage

“kg” : Kilogram
“sq ft’ : Square feet
“sq m” Square metre

Any capitalised terms relating to the Don Agro Employee Share Option Scheme which are not
defined in this section of the Offer Document shall have the meanings ascribed to them as stated
in the section entitled “Appendix D — Rules of the Don Agro Employee Share Option Scheme” of
the Offer Document.

The expression “subsidiary” shall have the meaning ascribed to it in the Companies Act and the
SFR.

The expression “Entity” includes a corporation, an unincorporated association, a partnership and
the government of any state, but does not include a trust.

The expressions “Depositor’, “Depository Agent” and “Depository Register” shall have the
meanings ascribed to them respectively in Section 81SF of the SFA.

References in this Offer Document to Appendix or Appendices are references to an appendix or
appendices respectively to this Offer Document.

Any discrepancies in tables included herein between the total sum of amounts listed and the totals
shown thereof are due to rounding. Accordingly, figures shown as totals in certain tables may not
be an arithmetic aggregation of the figures which precede them.

Words importing the singular shall, where applicable, include the plural and vice versa and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders
and vice versa. References to persons shall include corporations.

Any reference in this Offer Document and the Application Forms to any statute or enactment is a
reference to that statute or enactment as for the time being amended or re-enacted.

Any word defined under the Companies Act, the SFA, the SFR or any statutory modification
thereof and used in this Offer Document and the Application Forms shall, where applicable, have
the meaning ascribed to it under the Companies Act, the SFA, the SFR or any statutory
modification thereto, as the case may be.

Any reference in this Offer Document and the Application Forms to Shares being allotted to an
applicant includes allotment to CDP the account of that applicant.

Any reference to a time of day in this Offer Document and the Application Forms is a reference to
Singapore time unless otherwise stated.

” ”

Any reference in this Offer Document to “we”, “our”, “us” or their other grammatical variations is
a reference to our Company, or our Group, or any member of our Group, as the context requires.

Any information on our website or any other website directly or indirectly linked to such website
does not form part of this Offer Document and should not be relied upon.
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GLOSSARY OF TECHNICAL TERMS

To facilitate a better understanding of the business of our Group, the following glossary provides
a description of some of the technical terms and abbreviations commonly used in our industry. The
terms and abbreviations and their assigned meanings should not be treated as being definitive of
their meanings, and may not correspond to standard industry or common meanings or usage of

these terms.
“Awning-type farm”

“Agronomist’

“Bovine TB’

“Bovine paratuberculosis’

“Brucellosis”

“Cultivator’

“Deep soil tilling’

“Fallow field”

“FMD’

“Forage harvester’

A single-storey farm building with an awning roof

A specialist in agronomy, being the science and technology
of producing and using plants for food, fuel, fibre and land
reclamation

Bovine tuberculosis, a chronic, highly infectious disease
that primarily affects cattle but can be transmitted to
humans, and is caused by Mycobacterium bovis, a group of
bacteria that usually affects the respiratory system

Bovine paratuberculosis or Johne’s disease, a chronic
wasting disease characterised in cattle by persistent
diarrhea, progressive weight loss, debilitation, and
eventually death

A highly contagious disease in cattle that is spread by
infected material at time of calving or abortion and that can
result in infertility, morbidity and reduced milk yield

A type of agriculture equipment that is used to pierce the
soil as it is dragged through it linearly. Cultivators stir and
pulverise the soil, either to aerate the soil and to prepare a
smooth and loose seedbed which is desired during the
sowing stage or to kill weeds during the cultivation process.
Cultivators are usually either self-propelled or drawn as an
attachment behind either a tractor

A deeper and more thorough loosening of the soil through
methods such as ploughing and harrowing

Cultivated land that is left for a period without being sown
in order to restore its fertility or to avoid surplus production

Foot and mouth disease, a highly infectious and contagious
livestock disease affecting cattle, pigs, sheep, goats, deer,
elk and other cloven-hoofed animals which can cause
significant loss of productivity, such as reduced milk yield
or lameness, and even fatality in young animals

An agricultural equipment that harvests forage plants to
make silage. A forage harvester can operate either by
attachment to a tractor or as a self-propelled unit
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GLOSSARY OF TECHNICAL TERMS

“Hay’ : Grass, legumes or other herbaceous plants that have been
cut, dried, and stored for use as animal fodder, particularly
for grazing animals such as cattle, horses, goats and
sheep

“Haylage” : High dry matter silage of approximately 45.0% to 75.0%
made from alfalfa

“Heifer’ : A female bovine animal older than six (6) months that has
not given birth to a calf

“Holstein” : A breed of dairy cows typically having high milk yield

“Mastitis” : The inflammation of the mammary gland that, when
infected, can significantly reduce milk production and, in
some circumstances, fertility, as well as delay the onset of
heat cycles in cattle

“No-till farming’ : An agriculture technique without disturbing the soil through
tillage
“Plant protectors” : Chemical treatments used in agriculture to keep crops

healthy by protecting them against pests and diseases

“Red Steppe” : A breed of dairy cows typically having strong immune
system

“Seeder” : An agricultural equipment that is used to plant seeds

“Silage” : Grass, corn or other plant that has been chopped into small

pieces, and compacted together to form fermented, high
moisture stored fodder which can be fed to cattle, sheep
and other such ruminants. Silage is made by one or more
of the following methods: (i) placing cut green vegetation in
a silo or pit; (ii) piling the vegetation in a large heap and
compressing it down so as to purge as much oxygen as
possible, then covering it with a plastic sheet; or
(iii) wrapping large round bales tightly in plastic film

“Sprayer’ : An agricultural equipment that is used to apply herbicides,
pesticides, and fertilisers on agricultural crops. Sprayers
range in size from man-portable units to trailed sprayers
that are connected to a tractor, to self-propelled units
similar to tractors

“Tiller : A type of cultivator which has stronger digging power

“Zootechnician” : A specialist in animal husbandry
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

All statements contained in this Offer Document, statements made in press releases and oral
statements that may be made by us or our Directors, Executive Officers or employees acting on
our behalf, that are not statements of historical fact, constitute “forward-looking statements”. You
can identify some of these forward-looking statements by terms such as “expects”, “believes”,
“plans”, “intends”, “estimates”, “anticipates”, “may”, “will”, “would” and “could” or similar words.
However, you should note that these words are not the exclusive means of identifying
forward-looking statements. All statements regarding our expected financial position, business

strategies, plans and prospects are forward-looking statements.

These forward-looking statements, including without limitation, statements as to:

(a) our revenue and profitability;

(b) trends in demand and costs;

(c) any expected growth;

(d) expected industry trends and development;

(e) anticipated expansion plans; and

(f) other matters discussed in this Offer Document regarding matters that are not historical fact,
are only predictions. Forward-looking statements reflect our current views with respect to future
events and are not a guarantee of future performance. These statements are based on our beliefs
and assumptions, which in turn are based on currently available information. Although we believe
the assumption upon which these forward-looking statements are based are reasonable, any of
these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect. These forward-looking statements involve known and
unknown risks, uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements
expected, expressed or implied by these forward-looking statements. These risks, uncertainties

and other factors include in no particular order of priority and amongst others, the following:

(a) changes in political, social and economic conditions and the regulatory environment in
Russia in which we conduct business or expect to conduct business;

(b) war or acts of international or domestic terrorism;

(c) changes in currency exchange rates and interest rate fluctuations;
(d) outbreaks of livestock and crop diseases;

(e) changes in commodity prices of our agricultural produce;

(f) our anticipated growth strategies and expected internal growth;

(g) changes in the availability and prices of raw materials which we require for the operation of
our business;

(h) changes in competitive conditions and our ability to compete under such conditions;
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

(i) dependency on key personnel;

(j) changes in our future capital needs and the availability of financing and capital to fund such
needs; and

(k) other factors beyond our control.

The list of important factors is not exhaustive. Additional factors that could cause actual results,
performance or achievements to differ materially include, but are not limited to, those discussed
in the sections entitled “Risk Factors”, “Management’s Discussion and Analysis of Results of
Operations and Financial Position”, “General Information on Our Group — Industry Prospects” and
“General Information on Our Group — Trend Information” of this Offer Document. All forward-
looking statements by or attributable to us, or persons acting on our behalf, contained in this Offer
Document are expressly qualified in their entirety by such factors.

The sections entitled “General Information on our Group — Industry Prospects” and “General
Information on our Group — Trend Information” of this Offer Document, as well as other parts of
this Offer Document (to the extent applicable or relevant), contain data, information, financial
analyses, forecasts, figures and statements (including market and industry data and forecasts that
have been obtained from internal surveys, reports and studies, where appropriate, as well as
market research, publicly available information and industry publications) which are forward-
looking and based on certain assumptions and projections. Industry publications, surveys and
forecasts generally state that the information they contain has been obtained from sources
believed to be reliable, but we are unable to assure you that such information is accurate or
complete. These forward-looking statements are applicable only as at the date of this Offer
Document.

None of us, the Sponsor, Issue Manager and Placement Agent or any person(s) acting on our or
their behalf has conducted an independent review or verified the accuracy or veracity of such
data, information, financial analyses, forecasts, figures, statements, assumptions and projections
(the “Third Party Data”). Where any of the Third Party Data or any information in this Offer
Document has been extracted from published or otherwise publicly available sources or obtained
from a named source, the sole responsibility of our Directors, the Sponsor, Issue Manager and
Placement Agent or any person(s) acting on our or their behalf has been to ensure that such Third
Party Data or information has been accurately and correctly extracted from these sources and/or
reproduced in this Offer Document in its proper form and context. No representation is made by
us, the Sponsor, Issue Manager and Placement Agent or any person(s) acting on our or their
behalf in respect of any of the Third Party Data and none of us, the Sponsor, Issue Manager and
Placement Agent or any person(s) acting on our or their behalf takes any responsibility for any of
the Third Party Data.

This Offer Document includes market share, market position and industry data and forecasts. In
particular, market and industry data contained in the section entitled “General information on our
Group — Prospects” of this Offer Document also contains references to other third party sources.
Industry publications and surveys and forecasts generally state that the information contained
therein has been obtained from sources believed to be reliable, but there can be no assurance as
to the accuracy or completeness of such included information. While we have taken reasonable
actions to ensure that the information is extracted accurately and in its proper context, we have
not independently verified all of the data from third party sources or ascertained the underlying
economic assumptions relied upon therein, and none of the Company, the Sponsor, Issue
Manager and Placement Agent nor any other person involved in the Placement makes any
representation as to the accuracy or completeness of that information.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

Given the risks and uncertainties that may cause our actual future results, performance or
achievements to be materially different from that expected, expressed or implied by the
forward-looking statements in this Offer Document, undue reliance must not be placed on these
statements which apply only as at the date of this Offer Document. Neither the Company, the
Sponsor, Issue Manager and Placement Agent nor any other person represents or warrants that
our Group’s actual future results, performance or achievements will be as discussed in those
statements.

Our actual results may differ materially from those anticipated in these forward-looking statements
as a result of the risks faced by us. We and the Sponsor, Issue Manager and Placement Agent
disclaim any responsibility to update any of those forward-looking statements or publicly
announce any revisions to those forward-looking statements to reflect future developments,
events or circumstances, even if new information becomes available or other events occur in the
future. We are, however, subject to the provisions of the SFA, the SFR and the Catalist Rules
regarding corporate disclosure. In particular, pursuant to Section 241 of the SFA, if after the
registration of the Offer Document but before the close of the Placement, our Company becomes
aware of (a) a false or misleading statement or matter in the Offer Document; (b) an omission from
the Offer Document of any information that should have been included in it under Section 243 of
the SFA; or (¢) a new circumstance that has arisen since the Offer Document was lodged with the
SGX-ST, acting as agent on behalf of the Authority and would have been required by Section 243
of the SFA to be included in the Offer Document if it had arisen before the Offer Document was
lodged and that is materially adverse from the point of view of an investor, our Company may
lodge a supplementary or replacement offer document with the SGX-ST, acting as agent on behalf
of the Authority.
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SELLING RESTRICTIONS

This Offer Document does not constitute an offer, solicitation or invitation to subscribe for our
Placement Shares in any jurisdiction in which such offer, solicitation or invitation is unlawful or is
not authorised or to any person to whom it is unlawful to make such offer, solicitation or invitation.
No action has been or will be taken under the requirements of the legislation or regulations of, or
of the legal or regulatory requirements of any jurisdiction, except for the lodgement and/or
registration of this Offer Document in Singapore in order to permit a public offering of our
Placement Shares and the public distribution of this Offer Document in Singapore. The distribution
of this Offer Document and the offering of our Placement Shares in certain jurisdictions may be
restricted by the relevant laws in such jurisdictions. Persons who may come into possession of this
Offer Document are required by us and the Sponsor, Issue Manager and Placement Agent to
inform themselves about, and to observe and comply with, any such restrictions at their own
expense and without liability to us and the Sponsor, Issue Manager and Placement Agent.

Persons to whom a copy of this Offer Document has been issued shall not circulate to any other
person, reproduce or otherwise distribute this Offer Document or any information herein for any
purpose whatsoever nor permit or cause the same to occur.

Russia

This Offer Document or information contained therein is not an offer, or an invitation to make
offers, to sell, exchange or otherwise transfer securities in the Russian Federation to or for the
benefit of any Russian person or entity and does not constitute an advertisement or offering of
securities in the Russian Federation within the meaning of Russian securities laws. Information
contained herein is intended only for persons who are “qualified investors” within the meaning of
Article 51.2 of the Federal Law no. 39-FZ “On the Securities Market” dated 22 April 1996, as
amended (the “Russian QIls”) and must not be distributed or circulated into Russia or made
available in Russia to any persons who are not Russian Qls, unless and to the extent they are
otherwise permitted to access such information under Russian law. The Shares have not been and
will not be registered in Russia and are not intended for “placement” or “public circulation” in
Russia (each as defined in Russian securities laws) unless and to the extent otherwise permitted
under Russian law.
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DETAILS OF THE PLACEMENT

LISTING ON CATALIST

A copy of this Offer Document has been lodged with and registered by the SGX-ST, acting as
agent on behalf of the Authority. The registration of this Offer Document by the SGX-ST, acting as
agent on behalf of the Authority does not imply that the SFA, the SFR and the Catalist Rules or
any other legal or regulatory requirements, have been complied with. Neither the Authority or
SGX-ST has, in any way, considered the merits of our existing issued Shares (including the PPCF
Shares), the Placement Shares, or the Option Shares, as the case may be, being offered or in
respect of which the Placement is made. We have not lodged this Offer Document in any other
jurisdiction.

The Sponsor and Issue Manager has made an application to the SGX-ST for permission to deal
in, and for the listing and quotation of, all our Shares already issued (including the PPCF Shares),
the Placement Shares, which are the subject of the Placement, as well as the Option Shares on
Catalist. Such permission will be granted when we have been admitted to the Official List of
Catalist. Acceptance of applications will be conditional upon, inter alia, the issue of the Placement
Shares and permission being granted by the SGX-ST for the listing and quotation of all our
existing issued Shares (including the PPCF Shares), the Placement Shares and the Option
Shares on Catalist. If the completion of the Placement does not proceed or the said permission
is not granted for any reason, monies paid in respect of any application accepted will be returned,
without interest or any share of revenue or other benefit arising therefrom and at the applicant’s
own risk, and the applicant will not have any claim whatsoever against us and the Sponsor, Issue
Manager and Placement Agent.

No Shares will be issued and allotted and/or reallocated on the basis of this Offer Document later
than six (6) months after the date of registration of this Offer Document by the SGX-ST, acting as
agent on behalf of the Authority.

Notification under Section 309B of the SFA — The Shares are classified as “prescribed capital
markets” as defined in the Securities and Futures (Capital Markets Products) Regulations 2018.

Companies listed on Catalist may carry higher investment risk when compared with larger or more
established companies listed on the Main Board of the SGX-ST. In particular, companies may list
on Catalist without a track record of profitability and there is no assurance that there will be a liquid
market in the shares or units of shares traded on Catalist. You should be aware of the risks of
investing in such companies and should make the decision to invest only after careful
consideration and, if appropriate, consultation with your professional adviser(s).

Neither the Authority nor the SGX-ST has examined or approved the contents of this Offer
Document. Neither the Authority nor the SGX-ST assumes any responsibility for the contents of
this Offer Document, including the correctness of any of the statements or opinions made or
reports contained in this Offer Document. The SGX-ST does not normally review the application
for admission to Catalist but relies on the Sponsor and Issue Manager to confirm that the
Company is suitable to be listed and complies with the Catalist Rules. Neither the Authority nor
the SGX-ST has, in any way, considered the merits of the Shares or units of Shares being offered
for investment.

Admission to Catalist is not to be taken as an indication of the merits of the Placement, our

Company, our subsidiaries, our existing issued Shares (including the PPCF Shares), the
Placement Shares or the Option Shares.
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DETAILS OF THE PLACEMENT

We are subject to the provisions of the SFA, the SFR and the Catalist Rules regarding corporate
disclosure. In particular, pursuant to Section 241 of the SFA, if after the registration of this Offer
Document, but before the close of the Placement, we become aware of:

(a) a false or misleading statement or matter in the Offer Document;

(b) an omission from the Offer Document of any information that should have been included in
it under Section 243 of the SFA; or

(c) anew circumstance that has arisen since the Offer Document was lodged with the SGX-ST,
acting as agent on behalf of the Authority and would have been required by Section 243 of
the SFA to be included in the Offer Document if it had arisen before this Offer Document was
lodged,

that is materially adverse from the point of view of an investor, we may lodge a supplementary or
replacement offer document with the SGX-ST, acting as agent on behalf of the Authority.

In the event that a supplementary or replacement offer document is lodged with the SGX-ST,
acting as agent on behalf of the Authority, the Placement shall be kept open for at least 14 days
after the lodgement of such supplementary or replacement offer document.

Where prior to the lodgement of the supplementary or replacement offer document, applications
have been made under this Offer Document to subscribe for the Placement Shares and:

(a) where the Placement Shares have not been issued to the applicants, our Company shall:

(iy  within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of
lodgement of the supplementary or replacement offer document, give the applicants
notice in writing of how to obtain, or arrange to receive, a copy of the supplementary or
replacement offer document, and provide the applicants with an option to withdraw their
applications and take all reasonable steps to make available within a reasonable period
the supplementary or replacement offer document to the applicants who have indicated
that they wish to obtain, or have arranged to receive, a copy of the supplementary or
replacement offer document;

(if)  within seven (7) days from the date of lodgement of the supplementary or replacement
offer document, give the applicants the supplementary or replacement offer document,
as the case may be, and provide the applicants with an option to withdraw their
applications; or

(iii) treat the applications as withdrawn and cancelled, in which case the applications shall
be deemed to have been withdrawn and cancelled, and our Company shall, within
seven (7) days from the date of lodgement of the supplementary or replacement offer
document, as the case may be return all monies paid in respect of any application,
without interest or a share of revenue or other benefit arising therefrom and the
applicants shall not have any right or claim against us or the Sponsor, Issue Manager
and Placement Agent; or

(b) where the Placement Shares have been issued to the applicants, our Company shall:

(iy  within two (2) days (excluding any Saturday, Sunday or public holiday) from the date of
lodgement of the supplementary or replacement offer document, give the applicants
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notice in writing of how to obtain, or arrange to receive, a copy of the supplementary or
replacement offer document, as the case may be, and provide the applicants with an
option to withdraw their applications and take all reasonable steps to make available
within a reasonable period the supplementary or replacement offer document, as the
case may be, to the applicants who have indicated that they wish to obtain, or have
arranged to receive, a copy of the supplementary or replacement offer document;

(ii)  within seven (7) days from the date of lodgement of the supplementary or replacement
offer document, give the applicants the supplementary or replacement offer document,
as the case may be, and provide the applicants with an option to return to our Company
the Placement Shares, which they do not wish to retain title in; or

(iii) treat the issue of the Placement Shares as void, in which case the issue shall be
deemed void and our Company shall within seven (7) days from the date of lodgement
of the supplementary or replacement offer document, as the case may be, return all
monies paid in respect of any application, without interest or a share of revenue or other
benefit arising therefrom and at the applicants’ own risk and applicants shall not have
any right to claim against us or the Sponsor, Issue Manager and Placement Agent.

Any applicant who wishes to exercise his option under paragraph (a)(i) or (a)(ii) to withdraw his
application shall, within 14 days from the date of lodgement of the supplementary or replacement
offer document, as the case may be, notify our Company of this, whereupon our Company shall,
within seven (7) days from the receipt of such notification, return the application monies without
interest or any share of revenue or other benefit arising therefrom and at his own risk, and he will
not have any claim against our Company and the Sponsor, Issue Manager and Placement Agent.

An applicant who wishes to exercise his option under paragraph (b)(i) or (b)(ii) to return the
Placement Shares issued to him shall, within 14 days from the date of lodgement of the
supplementary or replacement offer document, as the case may be, notify our Company of this
and return all documents, if any, purporting to be evidence of title to those Placement Shares to
our Company, whereupon our Company shall, within seven (7) days from the receipt of such
notification and documents, if any, pay to him all monies paid by him for those Placement Shares,
without interest or any share of revenue or other benefit arising therefrom and at his own risk, and
the issue of those Placement Shares shall be deemed to be void, and he will not have any claim
against our Company and the Sponsor, Issue Manager and Placement Agent.

Pursuant to Section 242 of the SFA, the Authority may, in certain circumstances issue a stop order
(the “Stop Order”) to our Company, directing that no Shares or no further Shares to which this
Offer Document relates, be allotted or issued or sold. Such circumstances will include a situation
where (i) this Offer Document contains any statement or matter which, in the Authority’s opinion,
is false or misleading; (ii) this Offer Document omits any information that should have been
included in it under Section 243 of the SFA; (iii) the Offer Document does not, in the Authority’s
opinion, comply with the requirements of the SFA; or (iv) the Authority is of the opinion that it is
in the public interest to do so.

In the event that the Authority issues a Stop Order and applications to subscribe for the Placement
Shares have been made prior to the Stop Order, then:

(a) where the Placement Shares have not been issued to the applicants, the applications for the
Placement Shares shall be deemed to have been withdrawn and cancelled and our Company
shall, within 14 days from the date of the Stop Order, pay to the applicants all monies the
applicants have paid on account of their applications for the Placement Shares; or
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(b) where the Placement Shares have been issued to the applicants, the issue of the Placement
Shares shall be deemed to be void and our Company shall, within 14 days from the date of
the Stop Order, pay to the applicants all monies paid by them for the Placement Shares.

Such monies paid in respect of an application will be returned to the applicants at their own risk,
without interest or any share or revenue or other benefit arising therefrom, and they will not have
any claims against our Company and the Sponsor, Issue Manager and Placement Agent.

This Offer Document has been seen and approved by our Directors and they collectively and
individually accept full responsibility for the accuracy of the information given in this Offer
Document and confirm after making all reasonable enquiries, that to the best of their knowledge
and belief, this Offer Document constitutes full and true disclosure of all material facts about the
Placement and our Group, and our Directors are not aware of any facts the omission of which
would make any statement in the Offer Document misleading. Where information in the Offer
Document has been extracted from published or otherwise publicly available sources or obtained
from a named source, the sole responsibility of our Directors has been to ensure that such
information has been accurately and correctly extracted from those sources and/or reproduced in
the Offer Document in its proper form and context, all material respects as at the date of this Offer
Document and that there are no material facts the omission of which would make any statements
in the Offer Document misleading, and that this Offer Document constitutes full and true
disclosure of all material facts about the Placement and our Group.

Neither our Company and the Sponsor, Issue Manager and Placement Agent nor any other parties
involved in the Placement is making any representation to any person regarding the legality of an
investment by such person under any investment or other laws or regulations. No information in
this Offer Document should be considered as being business, legal or tax advice regarding an
investment in our Shares. Each prospective investor should consult his own professional or other
advisers for business, legal or tax advice regarding an investment in our Shares and the
Placement Shares.

No person has been or is authorised to give any information or to make any representation not
contained in this Offer Document in connection with the Placement and, if given or made, such
information or representation must not be relied upon as having been authorised by us and/or the
Sponsor, Issue Manager and Placement Agent. Neither the delivery of this Offer Document and
the Application Forms nor any documents relating to the Placement, nor the Placement shall,
under any circumstances, constitute a continuing representation or create any suggestion or
implication that there has been no change in our affairs or in the statements of fact or information
contained in this Offer Document since the date of this Offer Document. Where such changes
occur and are material or are required to be disclosed by law, the SGX-ST and/or any other
regulatory or supervisory body or agency, we may make an announcement of the same to the
SGX-ST and/or the Authority and/or the public and if required, we may lodge a supplementary or
replacement offer document with the SGX-ST, acting as agent on behalf of the Authority and will
comply with the requirements of the SFA and/or any other requirements of the SGX-ST and/or
Authority. All applicants should take note of any such announcements, or supplementary or
replacement offer document and, upon the release of such an announcement, or supplementary
or replacement offer document, shall be deemed to have notice of such changes.
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DETAILS OF THE PLACEMENT

Save as expressly stated in this Offer Document, nothing herein is, or may be relied upon as, a
promise or representation as to our future performance or policies. The Placement Shares are
offered for subscription solely on the basis of the information contained and representations made
in this Offer Document.

This Offer Document has been prepared solely for the purpose of the Placement and may not be
relied upon by any other persons other than the applicants in connection with their application for
the Placement Shares or for any other purpose.

This Offer Document does not constitute an offer, solicitation or invitation of the Placement
Shares in any jurisdiction in which such offer, solicitation or invitation is unlawful or
unauthorised nor does it constitute an offer, solicitation or invitation to any person to
whom it is unlawful to make such offer, solicitation or invitation.

Copies of this Offer Document and the Application Forms may be obtained upon request, subject
to availability during office hours, from:

PrimePartners Corporate Finance Pte. Ltd.
16 Collyer Quay
#10-00 Income at Raffles
Singapore 049318

A copy of this Offer Document is also available on the SGX-ST’s website at http://www.sgx.com.

The Placement will be open from 6 February 2020 (immediately upon the registration of the
Offer Document with the SGX-ST, acting as agent on behalf of the Authority (the
“Registration”)) until 12.00 noon on 12 February 2020.

The Application List will open upon Registration and will remain open until 12.00 noon on
12 February 2020 or for such further period or periods as our Directors may, in consultation
with the Sponsor, Issue Manager and Placement Agent, in their absolute discretion decide,
subject to any limitation under all applicable laws and regulations. In the event a
supplementary or replacement offer document is lodged with the SGX-ST, acting as agent
on behalf of the Authority, the Application List will remain open for at least 14 days after the
lodgement of the supplementary or replacement offer document.

Details of the procedures for application of the Placement Shares are set out in Appendix G

entitled “Terms, Conditions and Procedures for Application and Acceptance” of this Offer
Document.
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DETAILS OF THE PLACEMENT

INDICATIVE TIMETABLE FOR LISTING

An indicative timetable on the Placement and the trading of our Shares is set out below:

Indicative date/time Event

6 February 2020 (immediately upon the Open of Placement

Registration)

12 February 2020, 12.00 noon Close of Application List

14 February 2020, 9.00 a.m. Commence trading on a “ready” basis

19 February 2020 Settlement date for all trades done on a
“ready” basis

The above timetable is only indicative as it assumes that the date of closing of the Application List
will be on 12 February 2020, the date of admission of our Shares to Catalist will be 14 February
2020, the shareholding spread requirement will be complied with and the Placement Shares will
be issued and fully paid-up prior to 14 February 2020. The actual date on which our Shares will
commence trading on a “ready” basis will be announced when it is confirmed by the
SGX-ST. All dates and times referred to above are Singapore dates and times.

Please note that the above timetable is indicative only and is subject to change (whether in
relation to the Placement Shares or any mode of application thereof) at the discretion of our
Company, with the agreement of the Sponsor, Issue Manager and Placement Agent. We may, at
our discretion, in consultation with the Sponsor, Issue Manager and Placement Agent and subject
to all laws and regulations and the Catalist Rules, agree to extend or shorten the Placement
period, provided that the Offer may not be less than two (2) Market Days.

The above timetable and procedures may be subject to such modification(s) as the SGX-ST may,
in its absolute discretion, decide, including the commencement of trading on a “ready” basis and
the commencement date of such trading. All persons trading in our Shares before their Securities
Accounts with CDP are credited with the relevant number of Shares may do so at the risk of selling
Shares, which neither they nor their nominees, as the case may be, have been allotted or are
otherwise beneficially entitled to.

In the event of any changes in the closure of the Application List or the time period during which
the Placement is open, we will publicly announce the same:

(i) through a SGXNET announcement to be posted on the Internet at the SGX-ST; website
http://www.sgx.com; and

(i) in a local newspaper(s) in Singapore.

We reserve the right to reject or accept, in whole or in part, or to scale down any application for
the Placement Shares, without assigning any reason, and no enquiry and/or correspondence on
our decision will be entertained. In deciding the basis of allocation, due consideration will be given
to the desirability of allocating our Shares to a reasonable number of applicants with a view to
establishing an adequate market for our Shares.

The manner and method of applications and acceptances under the Placement will be determined
by us and the Sponsor, Issue Manager and Placement Agent.
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DETAILS OF THE PLACEMENT

We will publicly announce the level of subscription and the results of the distribution of the
Placement Shares pursuant to the Placement, as soon as it is practicable, after the close of the
Application List through channels in (i) and (ii) above.

You should consult the SGX-ST’s announcement on the “ready” trading date released on
the internet (at the SGX-ST’s website at http://www.sgx.com) or the local newspapers, or
check with your brokers on the date on which trading on a “ready” basis will commence.
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PLAN OF DISTRIBUTION

The Placement is for 23,000,000 Placement Shares offered in Singapore and the Listing is
managed and sponsored by the Issue Manager and Sponsor.

Prior to the Placement, there had been no public market for our Shares. The Placement Price is
determined by us, in consultation with the Sponsor, Issue Manager and Placement Agent, taking
into account, inter alia, prevailing market conditions and the estimated market demand for our
Shares, determined through a book-building process. The Placement Price is the same for all
Placement Shares and is payable in full on application.

Investors may apply to subscribe for the Placement Shares in lots of 100 Placement Shares or
integral multiples thereof subject to a minimum of 1,000 Placement Shares. In order to ensure a
reasonable spread of Shareholders, we have the absolute discretion to prescribe a limit to the
number of Placement Shares to be allotted and/or allocated to any single applicant and allot
and/or allocate the Placement Shares above or under such prescribed limit as we shall deem fit.

Pursuant to the Management Agreement entered into between us and PPCF as set out in the
section entitled “General and Statutory Information — Management and Placement Arrangements”
of this Offer Document, we have appointed PPCF and PPCF has agreed to manage and to be the
full sponsor of the Listing. The Sponsor and Issue Manager will receive a management fee for its
services rendered in connection with the Placement.

The Placement Shares are made available to members of the public and institutional investors
who may apply through their brokers or financial institutions by way of the Application Forms.
Applications for the Placement Shares may only be made by way of printed Application Forms as
described in Appendix G entitled “Terms, Conditions and Procedures for Application and
Acceptance” of this Offer Document.

Pursuant to the Placement Agreement entered into between us and the Placement Agent as set
out in the section entitled “General and Statutory Information — Management and Placement
Arrangements” of this Offer Document, we have appointed PPCF as the Placement Agent and
PPCF has agreed to procure subscribers for the Placement Shares for a placement commission
of 5.0% of the aggregate Placement Price, payable by us, for the total number of Placement
Shares successfully subscribed for. Subject to any applicable laws and regulations, the Company
agrees that the Placement Agent shall be at liberty at its own expense to appoint one or more
sub-placement agents under the Placement Agreement upon such terms and conditions as the
Placement Agent may deem fit.

Subscribers of the Placement Shares may be required to pay brokerage or selling commission of
up to 1.0% of the Placement Price (and the prevailing goods & services tax thereon, if applicable)
to the Placement Agent or any sub-placement agent that may be appointed by the Placement
Agent.

To the best of our knowledge and belief, none of our Directors or Substantial Shareholders intend
to subscribe for Placement Shares pursuant to the Placement. In the event that any Placement
Shares are subscribed for by our Directors, Substantial Shareholders and/or their respective
Associates, such subscriptions will be disclosed in an announcement in accordance with Rule 428
of the Catalist Rules.

To the best of our knowledge and belief, as of the date of this Offer Document, we are not aware

of any of our Independent Directors, the members of our Company’s management or employees
intend to subscribe for more than 5.0% of the Placement Shares in the Placement.
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To the best of our knowledge and belief, as at the date of this Offer Document, we are not aware
of any person who intends to subscribe for more than 5.0% of the Placement Shares. However,
through a book-building process to assess market demand for our Shares, there may be person(s)
who may indicate an interest to subscribe for Shares amounting to more than 5.0% of the
Placement Shares. If such person(s) were to make an application for more than 5.0% of the
Placement Shares pursuant to the Placement and are subsequently allotted such number of
Shares, we will make the necessary announcements at an appropriate time. The final allotment
and allocation of Placement Shares will be in accordance with the shareholding spread and
distribution guidelines as set out in Rule 406(1) of the Catalist Rules.

No Shares shall be issued and allotted on the basis of this Offer Document later than six (6)
months after the date of registration of this Offer Document by the SGX-ST, acting as agent on
behalf of the Authority.

Interests of Sponsor, Issue Manager and Placement Agent

In the reasonable opinion of our Directors, the Sponsor, Issue Manager and Placement Agent,
PPCF, does not have a material relationship with our Company save as disclosed below and in the
section entitled “General and Statutory Information — Management and Placement Arrangements”
of this Offer Document:

(a) PPCEF is the Sponsor, Issue Manager and Placement Agent in relation to the Listing;

(b) PPCF will be the continuing Sponsor of our Company for a period of three (3) years from the
date our Company is admitted and listed on the Catalist; and

(c) pursuant to the Management Agreement and as part of PPCF’s fees as the Sponsor and
Issue Manager, our Company issued and allotted 2,272,700 PPCF Shares at the Placement
Price to PPCF, representing approximately 1.5% of the issued and paid-up share capital of
our Company immediately after the Placement. After the expiry of the relevant moratorium
period as set out in the section entitled “Shareholders — Moratorium” of this Offer Document,
PPCF may dispose its shareholding interests in our Company at its discretion.
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OFFER DOCUMENT SUMMARY

The following summary is qualified in its entirety by, and is subject to, the more detailed
information (including the notes thereto) appearing elsewhere in this Offer Document. Terms
defined elsewhere in this Offer Document have the same meaning when used herein. You should
carefully consider all the information presented in this Offer Document, particularly the matters set
out in the section entitled “Risk Factors” of this Offer Document before deciding to invest in our
Shares.

OUR COMPANY

Our Company (Company Registration Number: 201835258H) was incorporated in Singapore on
16 October 2018 under the Companies Act as a private company limited by shares under the
name of “Don Agro International Private Limited”. In preparation for our listing, we undertook the
Restructuring Exercise whereby our Company became the holding company for all of our
subsidiaries. Please refer to the section entitled “Restructuring Exercise” of this Offer Document
for further details. On 4 February 2020, our Company changed its name to “Don Agro International
Limited” in connection with its conversion into a public company limited by shares.

OUR BUSINESS

We are one of the largest agricultural companies in the Rostov region in Russia principally
engaged in the cultivation of agricultural crops and the production of raw milk. We have a
controlled land bank of approximately 53,200 hectares, of which approximately 41,167 hectares
are arable land. As at the Latest Practicable Date, we own approximately 13,640 hectares of our
controlled land bank.

Our principal operating subsidiary is Don Agro LLC and we operate three (3) production divisions
in the Rostov region, namely the Northern production division, the Western production division
and the Eastern production division. All of our production divisions undertake both crop production
and milk production and each production division has its own storage facilities and dedicated
parking area for our machinery.

Crop segment

Crop production is one of our core businesses and all of our arable land is located in the Rostov
region, which is one of the most fertile regions in Russia, and is approximately 220 km away from
the Azov Sea and Don River international ports. This allows our customers, who are mainly traders
and exporters, to save on transportation costs and, as a result, be able to offer higher prices for
our crops. We are primarily engaged in the farming of commercial crops such as winter wheat,
sunflower, sorghum, corn and flax.

Our grain production is executed based on modern agricultural technologies and our Group also
employs modern machinery and equipment manufactured by John Deere, New Holland and Claas
Jaguar to optimise our efficiency and productivity.

We have eight (8) grain storage facilities with total grain storage capacity of up to 63,000 tonnes,
all of which are typically fully utilised from July to January. Our grain storage facilities are located

in our Northern and Western production divisions.

We sell our agricultural produce primarily to international and local grain traders and exporters on
an invited tender basis.
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Livestock segment

According to data from the Ministry of Agriculture of Rostov', we are one of the top farms in terms
of milk production in the Rostov region, and as at the Latest Practicable Date, we own
approximately 4,201 heads of dairy cattle which includes approximately 2,073 milking cows. We
produce and sell raw milk to dairy processing companies for the production of fresh milk and other
high-end processed dairy products. Our customers compete for our raw milk and we generally
choose to sell to a single large dairy processing company in any given year based on the highest
price terms and conditions offered. While we typically enter into a general supply agreement with
such customer, such supply agreement will allow for price negotiations on a regular basis based
on market conditions.

We operate five (5) dairy farms and have facilities to house our dairy herd, our calves and heifers
as well as for fodder storage on each of our farms. In general, our milk is sold at our dairy farms
and transportation of the raw milk is undertaken by our customers.

Please refer to the section entitled “General Information on Our Group — Business Overview” of
this Offer Document for more details.

OUR COMPETITIVE STRENGTHS
Our Directors believe that our competitive strengths are as follows:
(a) We have a large land bank in the Rostov region

We operate in the Rostov region which generally has a stable and predictable weather
condition with precipitation levels of approximately 450mm to 500mm per year which is
favourable for the cultivation of our main commercial crops, namely winter wheat and
sunflower. The Rostov region is one of the most fertile regions in Russia which is rich in black
soils and has a favourable geographic location due to its close proximity to the Azov Sea and
Don River international ports where the terminals of international grain traders and exporters
such as Cargill, Bunge, Glencore, Louis Dreyfus are located.

(b) We are one of the leading crop and dairy farming businesses in the Rostov region in
Russia

According to data from the Ministry of Agriculture of Rostov', we are one of the top farms in
terms of milk production in the Rostov region in Russia, accounting for approximately 9.7%
of the total milk produced (excluding household milk production) in the Rostov region in
2018. We produced 9,635 tonnes, 11,259 tonnes, 12,147 tonnes and 7,654 tonnes of raw
milk in FY2016, FY2017, FY2018 and HY2019, respectively. According to our management’s
estimation, we are also one of the leading crop businesses in the Rostov region in Russia,
accounting for approximately 0.5% of the total winter wheat produced in the Rostov region
in 2018. We produced 78,349 tonnes, 76,271 tonnes and 53,674 tonnes of winter wheat in

1 The Ministry of Agriculture of Rostov has not provided its consent, for the purposes of Section 249 of the Securities
and Futures Act, to the inclusion of the information extracted from their databases, reports or articles, and is therefore
not liable for such information under Sections 253 and 254 of the Securities and Futures Act. While we, the Sponsor,
Issue Manager and Placement Agent have taken reasonable actions to ensure that the information from the Ministry
of Agriculture of Rostov has been reproduced in its proper form and context, and that the information has been
extracted accurately and fairly from such database, reports and articles, neither we, the Sponsor, Issue Manager and
Placement Agent nor any other party has conducted an independent review of the information contained in that
database, reports or articles or verified the accuracy of the contents of the relevant information.
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FY2016, FY2017 and FY2018, respectively. No crop was produced in HY2019 as the harvest
will take place in the second half of FY2019. As at the Latest Practicable Date, our Directors
are of the view that there are no known factors which may have a material impact on the
harvest of our winter wheat, corn, sunflower and flax in the second half of 2019. Our Group
has not cultivated sorghum in FY2018 and as such no sorghum will be harvested in FY2019.
Please refer to the section entitled “General Information on Our Group — Business” of this
Offer Document for more information.

We believe that our success in crop and dairy farming may be attributed to our experienced,
structured and hands-on farm management practices which maximise our yields and
produce high quality crops and raw milk. These practices include (i) no-till farming for our
crop business; and (ii) insemination and breeding processes and herd management, which
include animal nutrition and milking techniques, for our dairy business.

In addition, our dairy business is supported by two (2) large-scale milk processors near our
dairy operations in the Rostov region, where there is a shortage of milk production.

We have a strong management team who is supported by experienced staff

Our management team consists of experienced industry executives with a clear long-term
vision of our business and future plans. Our key management team comprising our Executive
Chairman, Chief Executive Officer, Chief Operating Officer and Chief Financial Officer, has
been with our Group since the acquisition of Don Agro LLC in 2012. Our management team
is supported by operational leaders who have extensive experience in the day-to-day
operations of our crop fields, dairy farms and all other aspects of our business and who are
integral to our success. Consequently, we have established efficient and effective protocols,
such as well-built and transparent sales and purchasing systems and technologically-aided
quality management systems. Our team also employs the use of modern machinery,
equipment and software to enhance our operations and workflow.

In addition to our experience and expertise in the local Russian market, our management
team, in particular, our Executive Chairman, Evgeny Tugolukov, and our Chief Executive
Officer, Marat Devlet-Kildeyev, have extensive experience with international businesses.
With their experience, our Group has implemented high levels of corporate governance and
management standards to ensure our business and operations are conducted with
transparency and accountability.

We have established relationships with our customers and suppliers

We have established a reputation as a reliable producer of good quality crops and raw milk
as demonstrated by our customers’ repeat participations in our tenders for our products. We
have also built strong rapport with our suppliers which allows us to source for good quality
seeds and fertilisers from established brands and provides us with competitive prices for
quality products and timely delivery.

Please refer to the section entitled “General Information on Our Group — Competitive
Strengths” of this Offer Document for more details.
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OUR BUSINESS STRATEGIES AND FUTURE PLANS

Our business strategies and future plans for the continued growth of our business are as follows:

(a)

Expansion of our arable land bank

We intend to expand our arable land bank through the acquisition of companies engaging in
similar businesses and/or the acquisition of arable plots of land. While we have not identified
any specific plots of land or companies for acquisition, we intend to focus our acquisition of
land on plots of land which are near our current operations and/or nearer the ports in the
Rostov region. Our sources for our land bank acquisitions may be through the sale of
distressed assets by banks, land brokers and/or our personal connections.

Acquisition of new equipment and machinery

We intend to acquire new machinery to upgrade our existing equipment and machinery
and/or expand our equipment and machinery in line with our expansion of our land bank.
Such equipment and machinery may include seeders, tractors and harvesters. We believe
that the acquisition of such new equipment and machinery will improve our efficiency,
productivity and yield for our crop business.

Explore opportunities in mergers and acquisitions, joint ventures and strategic
alliances

We recognise that there may be opportunities that may arise through mergers and
acquisitions, joint ventures and strategic alliances with domestic and foreign companies.
This would enable us to expand our Group’s network and provide us with opportunities to
learn from our business partners who have the relevant expertise and relationships. By
leveraging on our expertise and experience, we intend to seek new and suitable
opportunities to expand into other high growth regional markets within Russia, such as other
districts within the Rostov region and the Krasnodar region in Russia. To-date, we have not
identified any specific investment targets.

A detailed discussion of our business strategies and future plans is set out in the section entitled
“General Information on our Group — Business Strategies and Future Plans” of this Offer
Document.

OUR CONTACT DETAILS

Our Company’s registered office and principal place of business is located at 10 Collyer Quay,
#10-01 Ocean Financial Centre, Singapore 049315 and 12 Sedova St., City of Millerovo,
Millerovskiy District, Rostov Region, 346130, Russia, respectively. Our Company’s telephone
number is +7(86385) 20279 and our facsimile number is +7(86385) 20166. Our internet address
is www.donagroint.com. Information contained in our website does not constitute part of this

Offer Document.
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SUMMARY FINANCIAL INFORMATION

The following summary financial data should be read in conjunction with the full text of this Offer
Document, including the sections entitled “Management’s Discussion and Analysis of Results of
Operations and Financial Position”, the “Independent Auditors’ Report and the Audited Combined
Financial Statements for the Years Ended 31 December 2016, 31 December 2017 and
31 December 2018 of Don Agro International Limited and its Subsidiaries” and the “Independent
Auditors’ Review Report and Unaudited Condensed Combined Interim Financial Statements for
the Six-month Period Ended 30 June 2019 of Don Agro International Limited and its Subsidiaries”
as set out in Appendices A and B, respectively, of this Offer Document.

SUMMARY OF OUR COMBINED FINANCIAL INFORMATION

A summary of the financial information of our Group in respect of FY2016, FY2017 and FY2018
as extracted from the “Independent Auditors’ Report and the Audited Combined Financial
Statements for the Years Ended 31 December 2016, 31 December 2017 and 31 December 2018
of Don Agro International Limited and its Subsidiaries” as set out in Appendix A of this Offer
Document and the HY2018 and HY2019 as extracted from the “Independent Auditors’ Review
Report and Unaudited Condensed Combined Interim Financial Statements for the Six-month
Period Ended 30 June 2019 of Don Agro International Limited and its Subsidiaries” as set out in
Appendix B of this Offer Document is set out below:

<4—— Audited ——» <4— Unaudited —»

S$°000 FY2016  FY2017  FY2018 HY2018  HY2019
Revenue 30,979 23,193 24,375 7,826 11,640
Cost of sales (31,668)  (21,495)  (22,017)  (7,196) (9,624)

Gain from change in fair value
of biological assets and

agricultural produce 6,602 5,049 6,704 1,826 3,226
Gross profit 5,913 6,747 9,062 2,456 5,242
Profit before tax 4,335 4174 6,442 2,059 4,406
Profit attributable to owners

of the Company 4,237 4,101 6,389 2,035 4,259
Pre-Placement EPS (cents)(" 3.33 3.22 5.02 1.60 3.35
Post-Placement EPS

(cents)@® 2.82 2.73 4.25 1.35 2.83
Notes:

(1) For comparative purposes, the pre-Placement EPS for the Period Under Review have been computed based on the
profit attributable to owners of the Company and our Company’s pre-Placement share capital of 127,272,700 Shares.

(2) Had the Service Agreements (as set out in the section entitled “Directors, Management and Staff — Service
Agreements” of this Offer Document) been in place since 1 January 2018, our audited combined profit before tax,
profit attributable to owners of the Company and EPS computed based on our Company’s post-Placement share
capital of 150,272,700 Shares for FY2018 would have been approximately $$5.9 million, S$5.8 million and 3.88 cents
respectively, after an adjustment of approximately S$0.6 million.

(38) For comparative purposes, the post-Placement EPS for the Period Under Review have been computed based on the
profit attributable to owners of the Company and our Company’s post-Placement share capital of 150,272,700 Shares.
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< Audited » <« Unaudited »
As at As at As at As at
31 December 31 December 31 December 30 June
S$°000 2016 2017 2018 2019
Non-current assets 18,103 21,138 18,824 25,791
Current assets 16,612 20,695 19,986 28,829
Total assets 34,715 41,833 38,810 54,620
Non-current liabilities 11,676 319 1,298 6,146
Current liabilities™ 3,339 14,034 8,068 12,692
Total liabilities 15,015 14,353 9,366 18,838
Total equity 19,700 27,480 29,444 35,782
Equity attributable to
owners of the
Company 19,676 27,461 29,426 35,741
NAV per Share
(cents)@® 15.46 21.58 23.12 28.08
Notes:

(1) The decrease in current liabilities from approximately S$14.0 million as at 31 December 2017 to approximately S$8.1
million as at 31 December 2018 was mainly due to (i) the repayment of certain loans to RSHB and Sberbank; and
(ii) the reclassification of the Breached Facilities from current liabilities to non-current liabilities following the receipt
of written confirmations from the relevant banks. Please refer to the section entitled “Capitalisation and Indebtedness”
for details of the Breached Facilities.

(2) NAV is based on equity attributable to owners of the Company.

(38) The NAV per Share is computed based on the equity attributable to owners of the Company and our Company’s
pre-Placement share capital of 127,272,700 Shares.
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THE PLACEMENT

Placement Size

Placement Price

Purpose of the Placement

The Placement

Listing Status

Risk factors

Use of Proceeds

23,000,000 Placement Shares. The Placement Shares will,
upon issue and allotment, rank pari passu in all respects
with our existing issued Shares.

S$0.22 for each Placement Share, payable in full on
application.

Our Directors consider that the listing and quotation of our
Shares on Catalist will enhance our corporate profile
internationally and enable us to tap the capital markets for
the expansion of our business operations.

The Placement will also provide the members of the public,
our management, employees and business associates who
have contributed to our success with an opportunity to
participate in the equity of our Company. In addition, the
proceeds of the issue of the Placement Shares will also
provide us with, inter alia, additional capital to finance our
business expansion.

The Placement comprises a placement by the Placement
Agent of 23,000,000 Placement Shares at the Placement
Price, subject to and on the terms of this Offer Document.

Prior to the Listing, there had been no public market for our
Shares. Our Shares will be quoted in Singapore dollars on
Catalist, subject to, amongst others, admission of our
Company to Catalist and permission for dealing in, and for
quotation of, all our issued Shares (including the PPCF
Shares), the Placement Shares and the Option Shares
being granted by the SGX-ST, and the Authority not issuing
a stop order.

Investing in our Shares involves risks which are described
in the section entitled “Risk Factors” of this Offer
Document.

Please refer to the section entitled “Use of Proceeds and
Listing Expenses” of this Offer Document for more details.
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RISK FACTORS

An investment in our Shares involves risks. You should evaluate carefully each of the following
risk factors and all of the other information set forth in this Offer Document before deciding to
invest in our Shares. Some of the following considerations relate principally to the industry in
which we operate and our business in general. Other considerations relate principally to general
social, economic, political and regulatory conditions, the securities market and ownership of our
Shares, including possible future dilution in the value of our Shares. The following does not state
risks unknown to us now but which could occur in future and risks which we currently believe to
be immaterial, which could turn out to be material.

If any of the following risk factors and uncertainties develops into actual events, our business,
financial condition or results of operations or cash flows could be materially and adversely
affected. In such circumstances, the trading price of our Shares could decline and you may lose
all or part of your investment. To the best of our Directors’ belief and knowledge, all the risk factors
that are material to investors in making an informed judgement have been set out below. You
should also note that certain of the statements set forth below constitute “forward-looking
statements” that involve risks and uncertainties.

RISKS RELATING TO OUR BUSINESS AND THE INDUSTRY

Outbreaks of disease affecting crops or cows could have a material adverse effect on our
business, results of operations and financial condition

Our production is vulnerable to crop diseases and pest infestations, which may vary in severity,
depending on the stage of production at the time of infection or infestation, the type of treatment
applied and climatic conditions. The costs to control these diseases and other infestations vary
depending on the severity of the damage and the extent of the plantings affected. Moreover,
available technologies to control such diseases or infestations may not continue to be effective.
These diseases or infestations can increase costs, decrease revenues and lead to additional
expenses, which may have a material and adverse effect on our business, results of operations
and financial condition.

A major outbreak of livestock diseases at our dairy farms could have a significant adverse impact
on our milk production capacity and volume. We cannot guarantee that animal diseases, including
but not limited to, FMD, brucellosis, bovine TB and bovine paratuberculosis, will not occur at our
dairy farms or that we will always be able to monitor or detect any iliness or diseases promptly
among our cows.

An outbreak of certain livestock diseases could result in any of the following, all of which could
have a material adverse effect on our business:

. we may be required to destroy one or more of our herds;
o the demand for our products may decrease significantly;
. our dairy farms may experience a significant shortfall in our raw milk production; and/or

o one or more of our facilities may be placed in quarantine until the threat of disease spreading
is eliminated.
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There may be insufficient compensation being paid in the event that livestock must be culled. In
addition, any outbreak of disease in Russia, even if there is no outbreak at our facilities, could
create adverse publicity, and any negative perception by potential customers, government
authorities, lenders or general insurance providers could harm us through a loss of customers,
imposition of new regulations or livestock culling requirements, leading to the failure to obtain
financing or the loss of insurance coverage generally, as the case may be. Any of these
consequences could have a material adverse effect on our business, results of operations,
financial condition and/or prospects.

During the Relevant Period, none of the circumstances described above has occurred which has
adversely affected our business, results of operations and financial condition.

International sanctions, and their possible expansion, could materially and adversely affect
the value of investments in Russia, as well as our business, results of operations and
financial condition

The crisis in Ukraine has led to a significant deterioration of Russia’s relations with the western
economies, which intensified following the introduction by the U.S., the EU as well as a number
of other countries of a variety of economic sanctions against Russia. Pursuant to these sanctions,
certain persons, including a number of Russian government officials, businessmen, banks and
companies, were identified as ‘designated nationals’ with the basic practical consequences that
U.S. persons cannot do business with them while EU persons cannot provide funds or other
economic resources to them, their assets in the EU and the U.S. are subject to seizure and in the
case of individuals they can be subject to travel bans. Another form that these sanctions have
taken is ‘sectoral’ sanctions with the basic consequence that several of Russia’s leading banks
and energy companies cannot access capital markets in the western economies. These sectoral
sanctions have had the effect, magnifying over time, of adding to the overall cost of capital in
Russia. Other sanctions have been imposed in respect of, inter alia, Russian military defence
entities, dual-use technologies, sophisticated off-shore oil drilling technologies and doing
business in Crimea.

To date, no individual or entity within our Group has been designated by the U.S., the EU or any
other country as a specific target of their respective sanctions. No assurance can be given,
however, that any such individual or entity will not be so designated in the future, or that broader
sanctions against Russia that affect our Group, will not be imposed.

In connection with the Listing, we have provided certain undertakings to the Sponsor and Issue
Manager as well as to the Singapore Exchange Regulation Pte. Ltd.. Please refer to the section
entitled “General Information on our Group — Sanctions Laws and Regulations” of this Offer
Document for details of such undertakings.

We engage in transactions with entities which may be subject to various trade and
economic sanctions

Our Group’s operations are currently entirely based in Russia. Our customers include major
Russian food producers, while our suppliers include major Russian chemical and fertiliser
producers and diesel/petrol distributors. Accordingly, certain of our customers and suppliers are
or may be subject to various trade and economic sanctions as part of international sanctions
against Russia. Please refer to the sections entitled “General Information on our Group — Our
Major Customers”, “General Information on our Group — Our Major Suppliers” and “General
Information on our Group — Sanctions Laws and Regulations” of this Offer Document for (i) details
of our customers and suppliers which are or may be subject to such sanctions; and (ii) the views
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of Nektorov, Saveliev & Partners, the Legal Adviser to our Company on Russian Law and Hogan
Lovells, the Legal Adviser to our Company on International Sanctions Laws.

In addition, our principal bankers, RSHB and Sberbank, are state-owned banks and are included
in certain economic and diplomatic sanctions imposed by the U.S., the EU, Australia and Ukraine.
Please refer to the section entitled “Capitalisation and Indebtedness” and “General Information on
our Group — Sanctions Laws and Regulations” of this Offer Document for details of such
sanctions.

Based on the views of Nektorov, Saveliev & Partners, the Legal Adviser to our Company on
Russian Law and Hogan Lovells, the Legal Advisor to our Company on International Sanctions
Laws (as set out in the sections entitled “General Information on our Group — Our Major
Customers”, “General Information on our Group — Our Major Suppliers”, “Capitalisation and
Indebtedness” and “General Information on our Group — Sanctions Laws and Regulations” of this
Offer Document), we believe that the current sanctions do not preclude us from our current
dealings with the aforementioned customers, suppliers and banks. However, new sanctions
imposed by the international community may affect or restrict certain of our dealings with our
customers, suppliers and banks. To the extent applicable, existing and new or expanded future
sanctions on our customers, suppliers and/or bankers may expose us to negative legal and
business consequences, including government investigations, business disruptions and
reputational harm. Please refer to the section entitled “General Information on our Group —
Sanctions Laws and Regulations” of this Offer Document for more details of our Group’s dealings
with certain entities which are or may be subject to certain sanctions.

During the Relevant Period, the existing sanctions on the aforementioned customers, suppliers
and banks have not adversely affected our business, results of operations and financial condition.

In connection with the Listing, we have provided an undertaking to the SGX-ST that, amongst
others, (i) the Board will undertake efforts to remediate and resolve material sanctions risks which
arise post-Listing to the satisfaction of the SGX-ST within a reasonable period; and (ii) the
Company will seek a voluntary suspension from trading and/or delisting from the SGX-ST
pursuant to Catalist Rule 1307 in the event that material sanctions risks arise and it is unwilling
or unable to remediate the sanctions risks to the satisfaction of the SGX-ST. In the event that there
are material risks of our Group infringing any sanctions laws or if material sanctions risks arise and
the Company is unwilling or unable to remediate or resolve such sanctions risks to the satisfaction
of the SGX-ST after the Listing, the SGX-ST may exercise its powers under Rule 1303(7) of the
Catalist Rules to suspend the trading of our Shares or securities, and remove our Company from
its official list without our agreement pursuant to Rule 1305(1)(d) of the Catalist Rules.

We may not be able to renew our land leases

As at the Latest Practicable Date, we have a controlled land bank of approximately 53,200
hectares, of which approximately 40,785 hectares or approximately 76.7% are leased pursuant to
lease agreements with local government authorities and individuals. The lease terms generally
range from one (1) year to 49 years. Please refer to the section entitled “General Information on
Our Group — Properties and Fixed Assets” and Appendix E entitled “Properties and Leases” of this
Offer Document for more details on our leased properties. Our land leases are subject to
uncertainties such as termination or breach by the land owners. Upon expiry of any such lease
agreements, the lessor may refuse to extend the lease agreement or decide to re-enter into the
lease agreement for an indefinite period of time. Under Russian law, land lease agreements
concluded for an indefinite term may be terminated by either party at any time at his or her own
discretion with three (3) months’ prior notice unless another notice period is agreed by the parties.
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There is no assurance that we will be able to renew our land leases on terms that will be
commercially acceptable to us, or at all. We may compete against other potential tenants,
including other agricultural businesses which may have comparable or superior financial and
other resources, to lease our land after the expiry of our lease terms. In the event that we are
unable to renew our land leases on terms that are commercially acceptable to us, we may be
required to identify alternative land for our operations and may incur additional costs for such
relocation. If we fail to renew leases for a considerable part of our land or find other land in the
locations where we operate, we may be unable to implement our strategy in our agricultural
business or may be forced to reduce our agricultural operations, which would materially adversely
affect our business, results of operations and financial condition.

In 2017, we were not able to renew the leases for approximately 5,000 hectares of land, of which
approximately 4,000 hectares of land was arable land, due to commercial reasons. However, such
non-renewal did not have any material adverse effect on our business, results of operations and
financial condition as our Group’s crop yield per hectare had generally increased due to the use
of technology and improved farming techniques.

Our results of operations are subject to biological fair value adjustments, which can be
highly volatile and are subject to a number of assumptions

Our results of operations, particularly our gross profit, operating profit and net profit, are affected
by fair value adjustments on our biological assets and agricultural produce. We expect that our
results of operations will continue to be affected by these fair value adjustments.

The fair value of our biological assets and agricultural produce is conducted by our management
and reviewed by our auditors. In the valuation and review of our biological assets and agricultural
produce, our management will assess the valuation methods and assumptions such as the level
of expenses, the market prices of agricultural produce, discount rate, yield and production usage.
The fair value of our biological assets and agricultural produce could be affected by, among other
factors, the accuracy of those assumptions, as well as the quality of our herd, raw milk prices and
grain prices. In addition, while the assumptions adopted in the valuation process are based on
historical results, there can be no assurance that there will be no significant deviation in the
valuation of our biological assets and agricultural produce in the future. Accordingly, our gain or
loss in fair value of biological assets and agricultural produce may fluctuate from period to period
depending on the aforementioned factors and assumptions. For FY2016, FY2017, FY2018 and
HY2019, we had recorded gain from change in fair value of biological assets and agricultural
produce of approximately S$$6.6 million, S$5.0 million, S$6.7 million and S$3.2 million,
respectively.

Please refer to the section entitled “Management’s Discussion and Analysis of Results of
Operations and Financial Position — Gain from change in fair value of biological assets and
agricultural produce” of this Offer Document for further details.

We recorded cashflows used in operating activities during the Period Under Review and
our business may require additional financing

During the Period Under Review, we recorded cashflows used in operating activities of
approximately S$3.9 million in FY2017. Our Group’s operating expenses may increase in the
future in connection with the continued development and expansion of our business operations.
Furthermore, subsequent to the Listing, we will incur additional legal, accounting, compliance and
other expenses which are not incurred as a private company. There can be no assurance that we
will be able to expand our business to generate significant revenue to attain profitability. In the
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event the revenue generated from our Group’s operations proves insufficient for our working
capital and expansion plans, we may need to access the capital markets for debt or equity
financing to fund future capital expenditure and such financing may result in a dilution to
Shareholders. There is no assurance that our Group will be able to obtain any additional financing
on terms that are acceptable to our Group or at all. If our Group is unable to obtain such financing,
our financial performance may be materially and adversely affected.

Our business is influenced by a number of factors, some of which are beyond our control

Production of crops is vulnerable to extreme weather conditions such as windstorms, hailstorms,
droughts and temperature extremes, as well as natural disasters. Natural disasters or adverse
conditions may occur in Russia, including severe weather, such as excessive rainfall and drought
as well as power outages or other events which are beyond our control. Unfavourable conditions
can reduce both crop yield and crop quality. Though we operate in a region with generally
predictable and favourable weather conditions, these factors can create substantial volatility
relating to our business. We take into account the possibility of the occurrence of these adverse
seasonal weather conditions in making our production plans to mitigate such risks. However, such
events are difficult to foresee or plan for and may occur at any time of the year, and the occurrence
of any of these events may create the volatility for our business and results of operations. For
example, we had a late harvest of corn and sunflower in late 2017 due to prolonged wet weather
conditions which also resulted in our Group incurring expenses to dry our corn and sunflower
before storage and sale. In addition, due to good weather conditions in early 2017, there was a
record harvest in Russia but the quality of crop was lower as lesser fertiliser was used. As such,
the oversupply of lower quality agricultural produce had resulted in lower local market prices for
agricultural produce.

Agriculture is extremely vulnerable to climate change, including large-scale changes such as
global warming. Global warming is projected to have a significant impact on conditions affecting
agriculture, including temperature, carbon dioxide concentration, precipitation and the interaction
of these elements. Higher temperatures may eventually reduce yields of desirable crops while
encouraging weed and pest proliferation. Increased atmospheric carbon dioxide concentration
may lead to a decrease in global crop production. Changes in precipitation patterns increase the
likelihood of short-run crop failures and long-run production declines. Even a high level of
farm-level adaptation in the agricultural sector will not entirely mitigate such negative effects.
Rapid and severe climate changes may decrease our crop production, which may materially and
adversely affect our business, results of operations and financial condition.

The quality of our raw milk and yield of our dairy cows are two (2) important determinants of the
success of our dairy business. Our quality of raw milk and yield are influenced by a number of
factors, including, but not limited to:

. feed supply factors — the volume and quality of milk produced by dairy cows being linked
closely to the nutritional quality of the feed provided,;

o seasonal factors — dairy cows generally produce more milk in temperate weather than in
extremely cold or hot weather. Extended unseasonal cold or hot weather could potentially

lead to lower than expected yield;

J breeding factors — the genetic quality of a dairy cow having a direct impact on the yield and
quality of milk produced by such dairy cow; and
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o health factors — potential outbreaks of diseases among our dairy cows and dairy cows from
neighbouring farms.

The quality and well-being of our dairy cows have a direct impact on the protein content and fat
content of our raw milk, which in turn could affect the selling price of our raw milk. Accordingly, if
the quality and yield of our raw milk are affected by any of the above factors, it could have a
materially adverse impact on our business, results of operations, financial condition and
reputation.

Our business and financial results are dependent on demand and price levels for our
Group’s agricultural produce

The selling prices and operating costs associated with producing our agricultural produce are
volatile and are determined by market conditions. Prices for agricultural produce are one of the
main determinants of our income. In FY2016, agricultural commodity prices in Russia generally
increased and in FY2018, the prices of winter wheat and sunflower increased; however, in
FY2017, prices of certain crop such as winter wheat, on which we are significantly dependent,
decreased.

Among the key factors affecting the market are the increased output by other agricultural
businesses (both in Russia and internationally), growing conditions during the year, crop or
vegetable diseases or infestations, price controls or import or export regulation by the Russian
government, the availability of subsidies to producers (both seasonal and long term) and the
supply of, and the prices for, alternative produce or supply. In addition, our Group has in the past
experienced fluctuations in the earnings due to seasonality of demand for agricultural products.
In a typical year, the prices for sunflower seeds and winter wheat, for example, generally peak in
March and April, followed by a decrease in prices during the autumn months which correspond
with the harvesting period.

If any or all of these factors depress prices or increase our operating costs, our business, results
of operations and financial condition may be adversely affected.

Our agricultural business is dependent upon the price and availability of fertilisers,
pesticides and other related chemicals

The cost for the purchase of fertilisers, pesticides and other related chemicals accounted for
approximately 8.1%, 12.9%, 11.6% and 18.6% of our Group’s cost of sales for FY2016, FY2017,
FY2018 and HY2019, respectively. Prices for fertilisers, pesticides and other related chemicals in
Russia may be affected by global prices. In the event of a rise in prices, our Group may reduce
the usage of fertilisers, thereby potentially reducing crop yields and quality, continue to acquire
similar quantities of fertiliser at a higher price, thereby incurring greater costs, or employ a
combination of these approaches. In addition, our Group purchases substantial quantities of crop
protection chemicals which could also experience increases in price. Such factors could materially
and adversely affect our Group’s costs and/or crop output and, as a result, our Group’s business,
results of operations and financial condition.

During the Relevant Period, none of the circumstances described above has occurred which has
adversely affected our business, results of operations and financial condition.
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We may face disputes with our customers, suppliers, landlords and/or other parties

We may face disputes with our customers, suppliers, landlords and/or other parties in the course
of our business due to various reasons such as delays or non-payment of monies owing, delays
in delivery and non-compliance with other contractual terms and conditions. Such disputes may
lead to legal or other proceedings and may result in substantial costs and diversion of our
management’s resources and attention from our business. If such legal or other proceedings are
not concluded in our favour and we are found liable in such disputes for any claims and/or
damages and incur legal and other costs, or if we accept settlement terms that are unfavourable
to us, our business, results of operations, financial condition and prospects, as well as our
reputation, may be adversely affected.

During the Relevant Period, none of the circumstances described above has occurred which has
adversely affected our business, results of operations and financial condition.

Our success depends upon our management team and other key personnel, the loss of any
of whom could disrupt our business operations

We believe that our future success is dependent upon the continued service of our senior
management team and other key personnel who have valuable and long-standing experience in
the business in which we operate and an important depth of understanding of the demands,
technicalities and intricacies of our business and our customers’ needs. While we believe we offer
competitive terms of employment, there can be no assurance that we will retain our key
management personnel or that we will be able to attract, train or retain qualified personnel in the
future. The loss of key management personnel (particularly to one of our competitors) may
adversely affect the implementation of our business strategies, which could have a material
adverse effect on our business, results of operations, financial condition and/or prospects.

We are subject to laws and regulations imposed by various government and regulatory
authorities

Although there are regulations governing crops and milk production, we do not require any
specific licences and permits for the conduct of our business and operations in Russia except for
the subsoil use licences which are held by Don Agro LLC and Selkhoztekhnika for the extraction
of ground water for supply to agricultural units. However, any changes in government legislations,
regulations or policies affecting industries relevant to our business operations could have a
negative impact on our business. The compliance with any changes or new government
legislations, regulations or policies may require us to obtain specific licences, permits and/or
approvals and increase our costs and any significant increase in compliance costs arising from
such amended or new government legislations, regulations or policies may adversely affect our
results of operations. There is no assurance that we will be able to obtain all necessary licences
and permits in such event or that any changes in government legislations, regulations or policies
will not have an adverse effect on our business, results of operations, financial condition and/or
prospects.
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We may be exposed to payment delays and/or default by our customers

We typically sell our products on a prepayment basis. However, we may grant credit terms of up
to five (5) days on a case-by-case basis to our customers, depending on, amongst others, their
credit-worthiness and our prior working experience with them. For FY2016, FY2017, FY2018 and
HY2019, our trade receivables turnover days were approximately 10 days, two (2) days, two (2)
days and two (2) days, respectively. Despite the low trade receivables turnover days, our credit
customers may be unable to meet their contractual payment obligations to us, either in a timely
manner or at all. In such event, we may therefore be unable to recover the costs incurred from our
customers, notwithstanding that we have delivered our products to our customers. Persistent
payment delays and/or defaults by our customers may also necessitate our termination of their
agreements and there is no assurance that we will be able to secure a replacement customer in
a timely manner or at all.

If any of the above events occur especially in the case of a substantial order, our working capital
and/or cash flows will be affected and may become inadequate. This will adversely affect our
business, results of operations, financial condition and prospects.

During the Relevant Period, our Group has not made any provisions or write-off for any trade
receivables and none of the circumstances described above has occurred which has adversely
affected our business, results of operations and financial condition.

We may not have sufficient insurance coverage against risks of liability

Our insurance coverage may not be adequate to protect us from the key risks associated with our
business. We insure our principal assets against risk of physical loss or damage caused by
accident, fire and/or natural disasters. However, we only maintain limited insurance coverage and
certain types of losses, such as those arising from wars or acts of God, may not be fully covered
by our insurance policies or may not be insured because they are either uninsurable or not
economical to insure. In addition, there can be no assurance that we will be able to continue to
maintain our existing insurance coverage or obtain insurance policies on economic viable terms.
If we were to suffer a loss that is not adequately covered by insurance, our business, results of
operations, financial condition prospects could be materially adversely affected. Please refer to
the section entitled “General Information of our Group — Insurance” of this Offer Document for
more details of our existing insurance policies.

During the Relevant Period, none of the circumstances described above has occurred which has
adversely affected our business, results of operations and financial condition.

Our financing costs may be adversely impacted by increase in interest costs

We may be subject to risks normally associated with debt financing, including exposure to
fluctuations in interest rates and the inability to meet payments of the principal amount and
interest. This is because a significant increase in interest rates would increase our Group’s
borrowing and financing costs, which would in turn weaken our Group’s financial standing when
seeking future financing. This may adversely affect the business, results of operations, financial
condition and prospects of our Group.

During the Relevant Period, none of the circumstances described above has occurred which has
adversely affected our business, results of operations and financial condition.

44



RISK FACTORS

We are subject to currency-related risks

Our functional currency is in RR. Currently, a majority of our revenue and costs are denominated
in RR. A small portion of our revenue and costs are denominated in US$ and S$. Our cash flows
and revenue may be affected by the foreign exchange rate between RR and S$ and US$. For
instance, to the extent that we need to convert RR into S$ for dividend distribution or our
operational needs in Singapore, and if S$ should appreciate against the RR at that time, our cash
flows would be reduced which could materially and adversely affect our business.

As our presentation currency is in S$, assets and liabilities are translated from RR to S$ at rate
of exchange ruling at the respective date. As such, any adverse fluctuations in currencies
exchange may result in valuation adjustments in our assets and liabilities which could affect our
financial position and results of our Group.

Please refer to the section entitled “Management’s Discussion and Analysis of Results of
Operations and Financial Position — Foreign Exchange Management” of this Offer Document for
more details on our foreign exchange exposure.

We are exposed to risks associated with acquisitions, joint ventures or strategic alliances

As part of our growth strategy and depending on available opportunities, feasibility and market
conditions, we may enter into acquisitions, joint ventures and/or strategic alliances with third
parties. Participation in acquisitions, joint ventures, strategic alliances, and/or other investment
opportunities involves numerous risks, including the possible diversion of management resources,
the inability to successfully integrate any new businesses and the loss of capital.

There can be no assurance that we will be able to execute our growth strategies successfully and
as such, the performance of any strategic alliances, acquisitions or investments could fall short of
expectations and may have a material adverse impact on our business, financial performance
and/or financial condition.

Our growth strategy subjects us to various risks

We plan to pursue a growth strategy that includes expanding our existing business. This involves
organic growth through the acquisition of lands and construction of new facilities as well as
increasing our production capacities.

Risks relating to our growth strategy include the following:

. we may face competition to acquire land for expansion opportunities;

. we may not be able to hire and/or retain workers necessary for our expanded operations or
may have to pay higher wages for these workers than we expect; and

. unforeseen circumstances and problems relating to our expansion projects may distract our
management from focusing on our existing operations.

We cannot assure you that we will be able to identify, acquire, or profitably manage our expanded

businesses without incurring substantial costs, or that we will not face delays or other operational
or financial difficulties in doing so.
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We may require additional capital in the future in order to continue to grow our business,
which may not be available on favourable terms or at all

Our ability to grow our business and maintain our market shares in the segments in which we
operate, through the expansion of our operations and production capabilities, is dependent on our
ability to raise additional funds to implement our business strategy or to refinance our existing
debt or for working capital. There can be no assurance that such funds will be available on
favourable terms or at all. Additional debt financing may increase our financing costs and reduce
our profitability. Our financing agreements may contain terms and conditions that may restrict our
freedom to operate and manage our business, such as loan covenants that require us to maintain
leverage ratios at a certain level and require us to use our assets, including our cash balances,
as collateral for our indebtedness. In the event of default arising from a breach of covenant or any
terms and conditions, we may be required to repay our outstanding credit facility immediately and
our business, results of operations, financial condition and/or prospects could be materially
adversely affected. During the Period Under Review, our Group has breached certain financial
covenants in respect of our credit facilities. Please refer to the section entitled “Capitalisation and
Indebtedness — Credit Facilities” of this Offer Document for more details of our credit facilities and
the Breached Facilities. Additionally, if we are unable to raise additional funds on favourable terms
or at all as and when required, our business, results of operations, financial condition and/or
prospects could be materially adversely affected.

GENERAL RISKS AND RISKS RELATING TO OUR OPERATIONS IN RUSSIA
We may not continue to benefit from favourable government policies

We have benefited from the policies of the Russian government. The Russian government has
exempted us from taxation on agricultural-related income as well as provided us with subsidised
interest rates on our loans. For example, since 2017, we have enjoyed heavily subsidised interest
rates of below 5.0% (as compared with market rates in Russia of approximately 10.0% to 15.0%)
on our bank loans for our agricultural activities, due to strong governmental support for agricultural
operations and industrialisation strategy. In addition, the Russian government has also introduced
a 0% profit tax rate for revenue arising from qualifying agriculture activities since 2011. If there are
any changes or termination of such government policies, our business, results of operations,
financial condition and/or prospects could be materially and adversely affected.

Political risks could adversely affect our operations

While the political situation in Russia has been relatively stable since 2000, its future policies and
regulations may be less predictable than in less volatile jurisdictions. Any future political instability
could result in a worsening overall economic situation, including capital flight and a slowdown of
investment and business activity. In addition, any change in the Russian government or its current
programme of market reform, or any lack of consensus between the Russian president, the prime
minister, the Russian government, the parliament and powerful economic groups, could lead to
political instability and a deterioration in Russia’s investment climate, which in turn could have a
material adverse effect on our business, results of operations and financial condition.

Russia is a federative state consisting of 85 constituent entities, or “subjects”. The Russian
Constitution reserves some governmental power for the Russian government, some for the
subjects and some for areas of joint competence. In addition, eight (8) “federal districts”
(federal’nye okruga), which are overseen by a plenipotentiary representative of the Russian
president, supplement the country’s federal system. The delineation of authority among and within
the subjects is, in many instances, unclear and contested, particularly with respect to the division
of tax revenues and authority over regulatory matters. Subjects have enacted conflicting laws in
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areas such as privatisation, land ownership and licensing. For these reasons, the Russian political
system is vulnerable to tension and conflict between federal, subject and local authorities. This
tension creates uncertainties in the operating environment in Russia, which may prevent
businesses from carrying out their strategy effectively. In such events, our operations, business,
results of operations, financial condition and/or prospects could be materially and adversely
affected.

During the Relevant Period, none of the circumstances described above has occurred which has
adversely affected our business, results of operations and financial condition.

Russia may suffer from governmental or business corruption

We operate and conduct business in a country which some perceive as having potentially a more
corrupt governmental and business environment compared to certain developed countries. Russia
is ranked 138/180 in the Corruption Perceptions Index 2018. Corruption activities could disrupt our
Group’s ability to conduct business effectively, which could in turn have a material adverse effect
on our reputation, business, results of operations or financial condition. It may not be possible for
us to detect or prevent every instance of fraud, bribery and corruption in Russia. We may therefore
be subject to civil and criminal penalties and to reputational damage. In the event of any instances
of fraud, bribery and corruption, and violations of laws and regulations in Russia, it could have a
material adverse effect on our business, results of operations, financial condition and prospects.

The interpretation and application of laws and regulations in Russia involve uncertainty

As Russia is a developing market, its legal and regulatory regime may be less certain than other
markets and may be subject to unforeseen changes. At times, the interpretation or application of
laws and regulations may be unclear and the content of such applicable laws and regulations may
not be immediately available to the public. In addition, the Russian courts may offer less certainty
as to the judicial outcome or a more protracted judicial process than is the case in more
established economies. Many Russian laws are also vaguely worded and allow for significant
administrative discretion in interpretation, application and enforcement. For example, Russian
laws are often set out as general statements of principles rather than a specific set of rules for
implementation, which means that, in practice, government officials can have broad discretion
when applying the law. Enforcement of laws in Russia may depend on and be subject to the
interpretation placed upon such laws by government officials, and such officials may adopt an
interpretation of an aspect of Russian law which differs from the advice that has been given to us
by lawyers or even previously by the officials themselves.

Furthermore, there is limited or no relevant case law or administrative guidance on how the
Russian courts or government officials would interpret such laws and the application of such laws
to our contracts or other arrangements. The Russian legal system is not based on binding judicial
precedent and the risk of courts interpreting the law in an inconsistent manner is therefore greater.

As the Russian legal system develops together with the Russian agriculture industry, there is no
assurance that changes in such laws and regulations or in their interpretation or enforcement will
not materially or adversely affect our business operations. For example, all of our Group’s
controlled land bank are Russian agricultural land and we may face the risk that changes in
Russian law may result in us impermissibly owning Russian agricultural land and/or land situated
in the zone of the state border, or such changes in Russian law could result in our ownership of
Russian agricultural land and/or land situated in the zone of the state border being ruled void or

47



RISK FACTORS

we may be obligated to dispose of our agricultural land and/or land situated in the zone of the state
border which could have a material adverse effect on our business, results of operations and
financial condition.

In addition, the commitment of Russian businesses, government officials and agencies and the
judicial system to abide by legal requirements and negotiated agreements may be less certain and
more susceptible to revision or cancellation, and legal redress may be uncertain or delayed. If the
existing body of laws and regulations in Russia are interpreted or applied, or relevant discretions
exercised, in an inconsistent manner by the Russian courts or applicable regulatory bodies, this
could result in ambiguities, inconsistencies and anomalies in the enforcement of such laws and
regulations, which in turn could hinder our long-term planning efforts and may create uncertainties
in our operating environment.

Deterioration of Russia’s relations with other countries could adversely affect the Russian
economy

Over the past several years, Russia has been involved in economic, political and military conflicts
with other countries. On several occasions, this has resulted in the deterioration of Russia’s
relations with other members of the international community, including the U.S. and various
countries in Europe. Many of these jurisdictions are home to financial institutions and corporations
that are significant investors in Russia and whose investment strategies and decisions may be
affected by such conflicts and by worsening relations between Russia and its immediate
neighbours.

For example, relations between Ukraine and Russia, as well as those between Georgia and
Russia, have recently been strained over various of issues. In September 2015, following a formal
request from the Syrian government, the Russian Federal Council approved the use of Russian
forces in Syria. Operations in Syria commenced in late September 2015. In December 2017, the
Russian President ordered the partial removal of operations in Syria, but the Russian military
contingent is still involved in operations in Syria. Furthermore, in November 2015, the Turkish Air
Force shot down a Russian strike aircraft over Syria that resulted in tensions between Russia and
Turkey, and led to the imposition of a wide range of sanctions by Russia against Turkey, which
were then partially removed in the second half of 2016 and in 2017. More recently, in March 2018,
more than 140 Russian diplomats were expelled worldwide, and Russia in turn announced the
expulsion of 60 American diplomats and the closure of the U.S. consulate in St. Petersburg,
Russia. The emergence of new or escalated tensions between Russia and other countries,
including any escalation of the conflict or renewed fighting, or the imposition of international trade
and economic sanctions in response to these tensions, could negatively affect the economies in
the regions where we are present, including the Russian economy. This, in turn, may result in a
general lack of confidence among international investors in the region’s economic and political
stability and in Russian investments generally. Such lack of confidence may result in reduced
liquidity, trading volatility and significant declines in the price of listed securities of companies with
significant operations in Russia, including our shares, and in our inability to raise debt or equity
capital in the international capital markets, which may affect our ability to achieve the level of
growth to which we aspire for our current operations. Additionally, the relations between the U.S.
and Russia are subject to fluctuation and periodic tension. Changes in political conditions in
Russia and changes in the state of Russian-U.S. relations are difficult to predict and could
adversely affect our operations or cause our Group to become less attractive to investors.
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Political and governmental instability could materially affect our business, prospects, results of
operations and financial condition. During the Relevant Period, none of the circumstances
described above had a material adverse effect on our business, results of operations and financial
condition.

Investing in businesses in emerging markets such as Russia generally involves a higher
degree of risk than investments in businesses in more developed countries and carries
risks that are not typically associated with investing in more mature markets

Notwithstanding that our Company is incorporated in Singapore, our business and operations are
currently solely based in Russia. Emerging markets such as Russia are subject to greater risks
than more developed markets, including significant legal, economic, tax and political risks.
Investors in emerging markets should be aware that these markets are subject to greater risk and
should note that emerging economies such as the Russian economy are subject to rapid change
and that the information set out herein may become outdated relatively quickly. As has happened
in the past, financial problems such as significant depreciation of RR, capital outflows and a
deterioration in other leading economic indicators or an increased in the perceived risks
associated with investing in emerging economies due to, amongst others, geopolitical disputes
such as the crisis in Ukraine and imposition of certain trade and economic sanctions in connection
therewith, could dampen foreign investments in Russia and adversely affect the Russian
economy. In addition, during such times, businesses that operate in emerging markets can face
severe liquidity constraints as funding sources are withdrawn.

The Russian banking system remains underdeveloped, the number of creditworthy banks
in Russia is limited and another banking crisis could place severe liquidity constraints on
our business

Russia’s banking and other financial systems are less developed or regulated as compared to
other countries, and Russian legislations relating to banks and bank accounts are subject to
various interpretations and inconsistent applications. Many Russian banks currently do not meet
international banking standards, and the transparency of the Russian banking sector still lags
behind internationally accepted norms. Coupled with inadequate supervision by the regulators,
some banks do not follow existing regulations of the Central Bank of Russia with respect to
lending criteria, credit quality, loan loss reserves and diversification of exposure. Bank deposits of
corporate entities are generally not insured in Russia.

In recent years, there has been a rapid increase in lending by Russian banks, which has been
accompanied by a deterioration in credit quality of the borrowers. In addition, Russian banks
(including the banks with which we conduct banking transactions) have increasingly held large
amounts of Russian corporate RR bonds in their portfolios. Serious deficiencies in the Russian
banking sector, combined with a deterioration in the credit portfolios of Russian banks, may result
in the banking sector suffering large losses during market downturns or economic slowdown, and
thus becoming unable to lend or fulfill their obligations, including to their corporate depositors.
During a banking crisis, Russian companies may suffer from liquidity constraints due to the limited
supply of domestic savings and the withdrawal of foreign funding sources that may occur during
such a crisis. Recently, there have also been a number of banks and credit institutions which have
lost their licences due to capital deficiency and failure to meet requirements set by the Central
Bank of Russia. In the event of such banking crisis, we may not be able to obtain sufficient funding
for our operations and our business, financial performance and/or financial condition may be
adversely affected. As at the date of this Offer Document, our principal bankers, RSHB and
Sberbank, are state-owned banks and which are included in certain economic and diplomatic
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sanctions imposed by the U.S. and some of the other G20 Countries. Please refer to the section
entitled “Capitalisation and Indebtedness” of this Offer Document for details of such sanctions.

As at August 2019, Russia has a Baa3 sovereign credit rating from Moody’s= with a stable outlook,
BBB- long-term sovereign rating with a stable outlook from Standard & Poor’s“ and BBB long-term
sovereign rating from Fitch Ratings® with a positive outlook.

Shareholder liability under Russian corporate law could cause us to become liable for the
obligations of our subsidiaries

Russian law generally provides that shareholders in a Russian joint-stock company or participants
in a limited liability company are not liable for that company’s obligations and risk only the loss of
their investment. This may not be the case, however, when one corporate legal entity is capable
of determining decisions made by another entity. The legal entity capable of determining such
decisions is called the effective parent entity (osnovnoye obshchestvo). The legal entity whose
decisions are capable of being so determined is called the effective subsidiary entity (docherneye
obshchestvo). A Russian joint-stock company or a limited liability company shall be recognised as
an effective subsidiary entity if an effective parent entity is able to determine the subsidiary’s
decisions by virtue of the predominant participation on the subsidiary’s charter capital or in
conformity with an agreement concluded between them, or in any other way. The effective parent
bears joint and several liability for transactions concluded by the effective subsidiary in carrying
out business decisions if (i) the effective parent gives binding instructions to the effective
subsidiary or provides consent to the relevant transactions entered into by the subsidiary; and
(ii) the right of the effective parent to give binding instructions is based on its share in the
subsidiary’s capital, or is set out in a contract between such entities or stems from other
circumstances. An effective parent entity would not be limited to the direct parent entity of the
effective subsidiary entity.

In addition, under Russian law, an effective parent is secondarily liable for an effective subsidiary’s
debts if an effective subsidiary becomes insolvent or bankrupt as a result of the action or inaction
of an effective parent. In these instances, the other shareholders of the effective subsidiary may
claim compensation for the effective subsidiary’s losses from the effective parent that causes the
effective subsidiary to take action or fail to take action knowing that such action or failure to take
action would result in losses. We could be found to be the effective parent of our subsidiaries, in
which case we would become liable for their debts, and our business, prospects, results of
operations and financial condition could be materially and adversely affected.

Furthermore, a party that is actually able to direct a legal entity’s actions (such party is called the
controlling party and can be both a corporate entity and an individual), including being able to give
instructions to members of the entity’s management bodies, must act reasonably and in good faith
and in the best interests of such an entity and shall be liable for any losses (actual damage and
forgone benefit) caused to such entity through its fault. The controlling party’s liability may not be
eliminated or limited by an agreement.

2  Each of Moody’s Corporation, Standard & Poor’s Financial Services LLC and Fitch Ratings Inc has not provided its
consent, for the purposes of Section 249 of the Securities and Futures Act, to the inclusion of the information extracted
from their databases, reports or articles, and is therefore not liable for such information under Sections 253 and 254
of the Securities and Futures Act. While we, the Sponsor, Issue Manager and Placement Agent have taken reasonable
actions to ensure that the information from each of Moody’s Corporation, Standard & Poor’s Financial Services LLC
and Fitch Ratings Inc has been reproduced in its proper form and context, and that the information has been extracted
accurately and fairly from such database, reports and articles, neither we, the Sponsor, Issue Manager and Placement
Agent nor any other party has conducted an independent review of the information contained in that database, reports
or articles or verified the accuracy of the contents of the relevant information.

50



RISK FACTORS

Furthermore, if a company becomes insolvent or bankrupt and creditors’ claims are impossible to
be paid in full as a result of actions and/or omissions of a debtor’s controlling party, such a party
shall be held secondarily liable with respect to the debtor’s liabilities.

Please refer to the section entitled “General Information on our Group — Licences, Permits,
Approvals, Certifications and Government Regulations” of this Offer Document for more details on
shareholder liability under the Russian corporate law.

We are subject to tax audits by the Russian tax authorities, which may result in additional
tax payments

Generally, tax returns together with related documentation are subject to audit by tax authorities,
which are authorised by Russian law to impose severe fines and penalties. As a rule, the tax
authorities may audit tax periods within three (3) years immediately preceding the year when the
tax audit is initiated. A tax audit may be repeated (within the same general three-year limit) in a
few specifically defined circumstances, such as the taxpayer’s reorganisation or liquidation, or
re-filing of a tax return (amended to decrease the tax payable), or if the tax audit is conducted by
a higher-level tax authority as a measure of control over the activities of lower-level tax authority.
Therefore, previous tax audits may not preclude subsequent tax claims relating to the audited
period.

The Russian Tax Code defines the three (3) year statute of limitations for imposition of tax
penalties; the statute of limitation extends, however, if the taxpayer obstructed the performance
of the tax audit (such that it created an insurmountable obstacle for the performance and
completion of the tax audit). However, the terms “obstructed” and “insurmountable obstacles” are
not specifically defined in Russian law and the tax authorities may interpret these terms broadly,
effectively linking any difficulty experienced by them in the course of the tax audit with obstruction
by the taxpayer and use that as a basis to seek additional tax adjustments and penalties beyond
the three-year limitation term. Therefore, the statute of limitations is not entirely effective.

Tax audits may result in additional costs if the tax authorities conclude that we did not satisfy our
tax obligations in any given tax period. Such audits may also impose additional burdens on us by
diverting the attention of management resources. The outcome of these audits could have a
material adverse effect on our business, prospects, results of operations and financial condition.

Our last tax audit was conducted in 2017 in relation to the tax periods of 2013 to 2015 and
following the completion of the tax audit by the Russian tax authority, an amount of approximately
S$$121,000 was refunded to the tax authority in relation to value added tax (“VAT”) claimed by our
Group previously, as the corresponding VAT payments had not been made by our suppliers. This
amount and a penalty amounting to approximately S$15,000 has been fully paid by our Group.
Following the completion of the most recent tax audit, our Group has since implemented a
checklist to assess a prospective counterparty prior to dealing with them. The checklist includes
a list of documents to be received from the prospective counterparty which comprises the register
of fixed assets, tax identification number, copy of the corporate charter, VAT returns filed to the
Russian tax authority for the most recent period and details of any unusual tax disputes or relevant
court decisions on tax matters involving the prospective counterparty. While it is not within our
Group’s control to prevent the recurrence of such incidents as our Group has no control over the
making of VAT payments by our suppliers, such procedures are expected to significantly reduce
the risks of dealing with an unreliable counterparty.
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Changes in Russian tax law could adversely affect our Russian operations

Generally, Russian taxes to which we are subject are substantial and include, among others,
corporate income tax, value added tax, property tax, employment-related social security
contributions; we are also subject to duties and corresponding liabilities of a tax agent with respect
to withholding taxes due from some of its counterparties. Although the Russian tax climate and the
quality of tax legislation have generally improved with the introduction of the Russian Tax Code,
the possibility exists that Russia may impose arbitrary and/or onerous taxes and penalties in the
future. Russia’s inefficient tax collection system increases the likelihood of such events, which
could adversely affect our business. In particular, in early 2017, the Russian government
announced fundamental changes to the Russian tax system that will have a substantial impact on
its structure. Employment-related social security contributions, indirect taxes (such as value
added tax) and personal income tax may be affected by the proposed changes. The scope and
substance of these changes are still under discussion and their final content and process for their
implementation are still unclear. Due to a lack of clarity on the proposed changes, it cannot be
definitively determined what effect these changes will have on Russian taxpayers, including our
Group. Consequently, there can be no assurance that our Group’s tax burden will not increase
significantly as a result of these changes.

Russian tax laws are subject to frequent change and some of the sections of the Russian Tax
Code are comparatively new. Since 2014, several important new rules have been introduced into
the Russian Tax Code as a part of the Russian government’s policy focused on curtailing Russian
businesses from using foreign companies mostly or only for tax reasons and imposing significant
limitations on tax planning, and aimed at allowing Russian tax authorities to tax foreign income
attributable to Russian companies (known as “deoffshorisation measures”). These new rules
include, in particular, (i) rules governing the taxation of “controlled foreign companies” (CFC rules)
(without limitation of jurisdictions to which this definition applies which residents may fall under);
(i) rules determining the tax residence status of non-Russian legal entities (tax residence rules);
(iii) rules defining the “beneficial ownership” concept; (iv) taxation of capital gains derived from the
sale of shares in real estate rich companies (more than 50.0% of the value of the assets of which
directly or indirectly consists of real estate located in Russia), all in effect from 1 January 2015;
and (v) general anti-abuse rules (that are based on the judicial concept of “unjustified tax
benefits”, defined by the Supreme Commercial Court in 2006, and provide a few tests to support
a tax reduction or tax base deduction, including the “main purpose test”), in effect from 18 August
2017. These changing conditions create tax risks in Russia that are more significant than those
typically found in jurisdictions with more developed tax systems. As such, it may have a significant
effect on us, complicate our tax planning and related business decisions and may expose us to
additional tax and administrative risks, as well as to extra costs necessary to secure compliance
with the new rules. In addition, there can be no assurance that the current tax rates will not be
increased, that new taxes will not be introduced.

The interpretation and application of the Russian Tax Code generally and the aforementioned new
rules in particular has often been unclear or unstable. Differing interpretations may exist both
among and within government bodies at the federal, regional and local levels. In some instances,
the Russian tax authorities take positions contrary to those set out in clarification letters issued by
the Ministry of Finance of Russia in response to specific taxpayers’ queries and apply new
interpretations of tax laws retroactively. This increases the number of existing uncertainties and
leads to the inconsistent enforcement of the tax laws in practice. Furthermore, over the recent
years, the Russian tax authorities have shown a tendency to take more assertive positions in their
interpretation of tax legislation, which has led to an increased number of material tax assessments
issued by them as a result of tax audits of taxpayers. Taxpayers often have to resort to court
proceedings to defend their position against the Russian tax authorities. For instance, in February
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2013, Don Agro LLC was fined approximately RR3.2 million by the Interdistrict Inspectorate of
Federal Tax Service of Russia for alleged tax violations in the tax periods of 2009 to 2011 prior to
the acquisition of Don Agro LLC in 2012 but was partially successfully in appealing to the court
who reduced the fine in the amount of approximately RR0.5 million. The fine was fully paid by Don
Agro LLC in July 2013 and the case has been closed. In the absence of binding precedent or
consistent court practice, rulings on tax matters by different courts relating to the same or similar
circumstances may be inconsistent or contradictory. In practice, the Russian courts may deviate
from the interpretations issued by the Russian tax authorities or the Ministry of Finance in a way
that is unfavourable for the taxpayer.

The Russian tax system is, therefore, impeded by the fact that, at times, it continues to be
characterised by inconsistent judgment of local tax authorities and the failure by Russian tax
authorities to address many of the existing problems. It is, therefore, possible that our transactions
and activities that have not been challenged in the past may be challenged in the future, which
may have a material adverse effect on our business, results of operations, financial condition and
prospects.

Russian securities law may require us to list our securities on a stock exchange in Russia,
which could impose additional administrative burdens on us and decrease the liquidity of
trading in our shares on Catalist

Russian companies that list their securities on an exchange outside of Russia are required by law
to list their securities concurrently on a licensed Russian stock exchange and to offer their
securities in Russia. We are not covered by such requirement as we are incorporated outside
Russia. The Russian securities regulator, the Central Bank of Russia, has at various times
officially emphasised that foreign issuers with substantial assets in Russia should undertake
concurrent listings in Russia, and has proposed to change the securities regulations with the view
to making such requirement mandatory. As a result, there is no assurance that we will not
experience pressure to list our shares in Russia, which may impose additional administrative
burdens on us and may result in a reduction of the liquidity of trading in our shares on Catalist.

RISKS RELATING TO AN INVESTMENT IN OUR SHARES

There is no prior market for our Shares and the Placement may not result in an active or
liquid market for our Shares

Prior to the Listing, there has been no public market for our Shares. Although we have applied to
the SGX-ST for the dealing and quotation of our Shares on Catalist, there is no assurance that an
active trading market for our Shares will develop or, if developed, will be sustained. There is also
no assurance that the market price for our Shares will not decline below the Placement Price.

The Placement Price was determined after consultation between our Company and the Sponsor,
Issue Manager and Placement Agent after taking into consideration, inter alia, market conditions
and estimated market demand for our Shares. The Placement Price may not be indicative of the
market price for our Shares after the completion of the Placement. Investors may not be able to
sell their Shares at or above the Placement Price. The volatility in the trading price of our Shares
may be caused by factors beyond our control and may be unrelated or disproportionate to our
financial results.
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Our Share price may be volatile in future which could result in substantial losses for
investors purchasing Shares pursuant to the Placement

The market price of our Shares may fluctuate significantly and rapidly as a result of, inter alia, the
following factors, some of which are beyond our control:

. changes in general economic and stock market conditions;
. changes in our operating results;

o perceived prospects and future plans for our business and the general outlook of our
industry;

. changes in securities analysts’ estimates of our financial performance and
recommendations;

. differences between our actual financial operating results and those expected by investors
and securities analysts;

. announcements by our competitors or ourselves of gain or loss of significant contracts,
acquisitions, strategic partnerships, joint ventures or capital commitments;

o our involvement in litigation; and

addition or loss of key personnel.
Future sale or issuance of Shares could adversely affect our Share price

Any future sale, availability or issuance of a large number of our Shares in the public market can
have a downward pressure on our Share price. The sale of a significant amount of Shares in the
market after the Placement, or the perception that such sales may occur could materially and
adversely affect the market price of our Shares. These factors could also affect our ability to issue
additional equity securities in future. Save as otherwise described in the section entitled
“Shareholders — Moratorium” of this Offer Document, there are no restrictions on the ability of our
Shareholders to sell their Shares either on the SGX-ST or otherwise. In addition, our Share price
may be under downward pressure if certain Shareholder sell their Shares upon the expiry of their
moratorium periods.

Negative publicity which includes those relating to our Group and/or any of our Directors,
Executive Officers or Substantial Shareholders may adversely affect our Share price

Negative publicity or announcement relating to our Group and/or any of our Directors, Executives
Officers or Substantial Shareholders may adversely affect the market perception or the share
performance of our Company, whether or not it is justified. Some examples of these include
unsuccessful attempts at joint ventures, acquisitions or takeovers, or involvement in insolvency
proceedings.

We may require additional funding for our growth plans, and such funding may result in a
dilution of Shareholders’ investment

We have estimated our funding requirements in order to implement our growth plans as set out in

the section entitled “General Information on our Group — Business Strategies and Future Plans”
of this Offer Document.
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In the event that the costs of implementing such plans should exceed these estimates significantly
or that we come across opportunities to grow through expansion plans which cannot be predicted
at this juncture, and our funds generated from our operations prove insufficient for such purposes,
we may need to raise additional funds to meet these funding requirements.

These additional funds may be raised by issuing equity or debt securities or by borrowing from
banks or from other resources. We cannot ensure that we will be able to obtain any additional
financing on terms that are acceptable to us, or at all. If we fail to obtain additional financing on
terms that are acceptable to us, we will not be able to implement such plans fully. Such financing,
even if obtained, may be accompanied by conditions that limit our ability to pay dividends or
require us to seek lenders’ consent for payment of dividends, or restrict our freedom to operate
our business by requiring lenders’ consent for certain corporate actions. Further, in the event that
we raise additional funds by way of a limited placement or by a rights offering or through the
issuance of new Shares to new and/or existing Shareholders after the Placement, they may be
priced at a discount to the then prevailing market price of our Shares trading on the SGX-ST, or
if any Shareholder is unable or unwilling to participate in such additional round of fund raising, in
which case, Shareholders’ equity interest may be diluted. If we fail to utilise the new equity to
generate a commensurate increase in earnings, our earnings per Share will be diluted, and this
could cause a decline in our Share price.

Investors in our Shares may experience future dilution

We may issue Option Shares under our Don Agro Employee Share Option Scheme. To the extent
that such Option Shares are issued, there may be further dilution to investors participating in the
Placement. Please refer to the section entitled “The Don Agro Employee Share Option Scheme”
and Appendix D entitled “Rules of the Don Agro Employee Share Option Scheme” of this Offer
Document for more information.

Control by our Controlling Shareholder of our enlarged share capital after the Placement
may limit your ability to influence the outcome of decisions requiring the approval of
Shareholders

After the completion of the Placement, our Controlling Shareholder, Evgeny Tugolukov, will hold
a direct interest of approximately 78.2% of our enlarged issued share capital. As a result, he will
be able to significantly influence our corporate actions such as mergers or takeover attempts in
a manner which may not be in line with the interests of our public Shareholders. He may also be
in a position to exercise super majority control of our Company. Super majority control will put our
Controlling Shareholder, Evgeny Tugulokov, in a position to be able to pass all special and
ordinary resolutions except in situations where he is required by the rules of the Listing Manual,
the SGX-ST or undertakings given by him (as detailed in the section entitled “Interested Person
Transactions” of this Offer Document) to abstain from voting. Accordingly, the ability of other
Shareholders to vote and influence the outcome of such resolutions will be significantly reduced.
Such concentration of ownership may also have the effect of delaying, preventing or deterring a
change in control of our Group which may not benefit our Shareholders.

We may not be able to pay dividends in the future

Our ability to declare dividends in relation to our Shares will depend on, amongst others, our
operating results, financial condition, other cash requirements including capital expenditures, the
terms of borrowing arrangements, the ability of our subsidiaries to pay dividends to us, other
contractual restrictions and other factors deemed relevant by our Directors. This, in turn, depends
on our strategy, the successful implementation of our strategy and on financial, competitive,
regulatory, general economic conditions and other factors that may be specific to us or specific to
our industry, many of which are beyond our control.
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In addition, our Company is a holding company and we operate our business through our
subsidiaries. Therefore, our ability to pay dividends will be affected by the ability of our
subsidiaries to declare and pay us dividends or other distributions. The ability of our subsidiaries
to declare and pay dividends to us will be dependent on the cash income of and cash available
to such subsidiary and the operating results, financial condition, other cash requirements
including capital expenditures, the terms of borrowing arrangements and other contractual
restrictions of the relevant subsidiary and may be restricted under applicable law or regulation.

If any of our subsidiaries are unable or are restricted in their ability to declare and pay dividends
or other distributions to us, our ability to pay dividends on our Shares may be adversely affected.

Investors may not be able to participate in future issues of our Shares

In the event that we issue new Shares, we will be under no obligation to offer those Shares to our
existing Shareholders at the time of issue, except where we elect to conduct a rights issue. If we
offer to our Shareholders rights to subscribe for additional Shares or any rights of any other nature
or other equity issues, we will have the discretion and be subject to the relevant laws, rules and
regulations as to the procedures to be followed in making such rights offering available to our
existing Shareholders or in disposing of such rights for the benefit of such Shareholders and
making the net proceeds available to them. We may choose not to offer the rights or other equity
issues to our Shareholders or investors having an address outside Singapore, hence overseas
Shareholders or investors may be unable to participate in future offerings of our Shares and may
experience dilution of their interests in our Company.
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PLACEMENT STATISTICS

PLACEMENT PRICE
NAV

NAV per Share based on the unaudited condensed combined interim
statements of financial position of our Group as at 30 June 2019:

(a) before adjusting for the estimated net proceeds!" from the issue of
Placement Shares and based on the pre-Placement share capital of
127,272,700 Shares

(b) after adjusting for the estimated net proceeds!" from the issue of
Placement Shares and based on the post-Placement share capital of
150,272,700 Shares

Discount of Placement Price over the NAV per Share as at 30 June 2019:

(a) before adjusting for the estimated net proceeds!" from the issue of
Placement Shares and based on the pre-Placement share capital of
127,272,700 Shares

(b) after adjusting for the estimated net proceeds!" from the issue of
Placement Shares and based on the post-Placement share capital of
150,272,700 Shares

EPS®

EPS based on the audited combined statements of profit or loss and other
comprehensive income of our Group for FY2018 and the
post-Placement share capital of 150,272,700 Shares

EPS based on the audited combined statements of profit or loss and other
comprehensive income of our Group for FY2018 and the post-Placement
share capital of 150,272,700 Shares, assuming that Service Agreements®
been in effect from the beginning of FY2018

PRICE EARNINGS RATIO (“PER”)

Audited PER based on the Placement Price and the EPS based on the audited
combined statements of profit or loss and other comprehensive income of our
Group for FY2018

Audited PER based on the Placement Price and the EPS based on the audited
combined statements of profit or loss and other comprehensive income of our
Group for FY2018, assuming that the Service Agreements® been in effect
from the beginning of FY2018

NET OPERATING CASH FLOW®

Audited net operating cash flow per Share of our Group for FY2018 based on
the post-Placement share capital of 150,272,700 Shares

57

22.00 cents

28.08 cents

26.70 cents

21.65%

17.60%

4.25 cents

3.88 cents

5.2 times

5.7 times

2.23 cents
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Audited net operating cash flow per Share of our Group for FY2018 based on
the post-Placement share capital of 150,272,700 shares, assuming that the
Service Agreements® been in effect from the beginning of FY2018

PRICE TO NET OPERATING CASH FLOW RATIO

Ratio of Placement Price to audited net operating cash flow per Share of our
Group for FY2018 based on the post-Placement share capital of 150,272,700
Shares

Ratio of Placement Price to audited net operating cash flow per Share of our
Group for FY2018, assuming that the Service Agreements® been in effect
from the beginning of FY2018 and based on the post-Placement share capital
of 150,272,700 Shares

MARKET CAPITALISATION

Market capitalisation based on the Placement Price and post-Placement share
capital of 150,272,700 Shares

Notes:

1.85 cents

9.87

11.89

S$33.1 million

(1) Estimated net proceeds of approximately S$4.4 million after an adjustment of approximately S$0.7 million of t