
 

 

IMPORTANT NOTICE 

THIS DOCUMENT IS AVAILABLE ONLY TO INVESTORS WHO ARE (1) QUALIFIED 
INSTITUTIONAL BUYERS (“QIBS”) AS DEFINED IN RULE 144A UNDER THE US 
SECURITIES ACT OF 1933, AS AMENDED (THE “US SECURITIES ACT”), OR (2) OUTSIDE 
THE UNITED STATES IN COMPLIANCE WITH REGULATION S UNDER THE US 
SECURITIES ACT (“REGULATION S”). 

IMPORTANT: You must read the following before continuing. The following applies to the document 
following this page (the “Document”), and you are therefore advised to read this notice carefully before 
reading, accessing or making any other use of the Document. In accessing the Document, you agree to be 
bound by the following terms and conditions, including any modifications to them any time you receive any 
information from Forterra plc (the “Company”) or Deutsche Bank AG, London Branch, Credit Suisse 
Securities (Europe) Limited and Citigroup Global Markets Limited (together, the “Banks”) as a result of 
such access. 

IF YOU ARE NOT THE INTENDED RECIPIENT OF THIS ELECTRONIC TRANSMISSION, 
PLEASE DO NOT DISTRIBUTE OR COPY THE INFORMATION CONTAINED IN THIS 
ELECTRONIC TRANSMISSION, BUT INSTEAD DELETE AND DESTROY ALL COPIES OF 
THIS ELECTRONIC TRANSMISSION. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF 
SECURITIES FOR SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE 
SECURITIES DESCRIBED HEREIN HAVE NOT BEEN AND WILL NOT BE REGISTERED 
UNDER THE US SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES AND SUCH SECURITIES MAY NOT BE OFFERED, 
SOLD, PLEDGED OR OTHERWISE TRANSFERRED DIRECTLY OR INDIRECTLY IN, INTO 
OR WITHIN THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN 
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE US 
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. THERE WILL BE NO 
PUBLIC OFFERING OF SUCH SECURITIES IN THE UNITED STATES. 

THE FOLLOWING DOCUMENT IS BEING FURNISHED TO YOU SOLELY FOR YOUR 
INFORMATION AND YOU ARE NOT AUTHORISED TO, AND YOU MAY NOT, FORWARD OR 
DELIVER THE DOCUMENT, ELECTRONICALLY OR OTHERWISE, TO ANY PERSON OR 
REPRODUCE THE DOCUMENT IN ANY MANNER WHATSOEVER. ANY FORWARDING, 
DISTRIBUTION OR REPRODUCTION OF THE FOLLOWING DOCUMENT IN WHOLE OR IN 
PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN 
A VIOLATION OF THE US SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER 
JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO 
ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT 
BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED THEREIN. 

THE FOLLOWING DOCUMENT IS ADDRESSED TO AND DIRECTED AT PERSONS IN 
MEMBER STATES OF THE EUROPEAN ECONOMIC AREA (“MEMBER STATES”) WHO ARE 
“QUALIFIED INVESTORS” WITHIN THE MEANING OF ARTICLE 2(1)(E) OF THE 
PROSPECTUS DIRECTIVE (DIRECTIVE 2003/71/EC AS AMENDED (INCLUDING 
AMENDMENTS BY DIRECTIVE 2010/73/EU TO THE EXTENT IMPLEMENTED IN THE 
RELEVANT MEMBER STATE)) (“QUALIFIED INVESTORS”). 

In addition, this electronic transmission and the Document is only directed at, and being distributed: 
(A) in the United Kingdom, to persons: (i) who have professional experience in matters relating to 
investments and who fall within the definition of “investment professionals” in Article 19(5) of the 
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended) (the 
“Order”) or who fall within Article 49 of the Order; and (ii) are “qualified investors” as defined in 



 

 

section 86 of the Financial Services and Markets Act 2000, as amended; and (B) any other persons to 
whom it may otherwise be lawfully communicated (together all such persons being referred to as 
“relevant persons”). This electronic transmission and the Document must not be acted on or relied on: 
(a) in the United Kingdom, by persons who are not relevant persons; and (b) in any Member State 
other than the United Kingdom, by persons who are not Qualified Investors. Any investment or 
investment activity to which the Document relates is available only to: (1) in the United Kingdom, 
relevant persons; and (2) in any Member State other than the United Kingdom, Qualified Investors 
and other persons who are permitted to subscribe for the Ordinary Shares described therein pursuant 
to an exemption from the Prospectus Directive and other applicable legislation, and will only be 
engaged in with such persons. 

Confirmation of your Representation: In order to be eligible to view the Document or make an investment 
decision with respect to the securities, investors: (1) must be (a) QIBs; or (b) outside the United States 
transacting in an offshore transaction (in accordance with Regulation S); (2) if located in the United 
Kingdom, must be relevant persons; and (3) if located in any Member State other than the United Kingdom, 
must be Qualified Investors. By accepting this e-mail and accessing the Document, you shall be deemed to 
have represented to the Company and each of the Banks that: (1) you have understood and agree to the terms 
set out herein; (2) you and any customers you represent are (a) QIBs; or (b) outside the United States and the 
e-mail address to which this e-mail and the Document has been delivered is not located in the United States; 
(3) if you are located in the United Kingdom, you and any customers you represent are relevant persons; 
(4) if you are located in any Member State other than the United Kingdom, you and any customers you 
represent are Qualified Investors; (5) you consent to delivery of the Document and any amendments or 
supplements thereto by electronic transmission; and (6) you acknowledge that this electronic transmission 
and the Document is confidential and intended only for you and you will not transmit the Document (or any 
copy of it or part thereof) or disclose, whether orally or in writing, any of its contents to any other person. 

You are reminded that the Document has been delivered to you or accessed by you on the basis that you are 
a person into whose possession it may be lawfully delivered in accordance with the laws of the jurisdiction 
in which you are located and you may not, nor are you authorised to, deliver or disclose the contents of the 
Document to any other person. 

The materials relating to the offering described in the Document do not constitute, and may not be used in 
connection with, an offer or solicitation in any place where offers or solicitations are not permitted by law. 

No action has been or will be taken in any jurisdiction by the Company or any of the Banks that would, or is 
intended to, permit a public offering of the securities described in the Document, or possession or 
distribution of a prospectus (in preliminary, proof or final form) or any other offering or publicity material 
relating to those securities, in any country or jurisdiction where action for that purpose is required. If a 
jurisdiction requires that the offering be made by a licensed broker or dealer and the Banks or any of their 
respective affiliates is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be 
made by the Banks or such affiliate on behalf of the Company in such jurisdiction. 

The Document has been sent to you or accessed by you in an electronic form. You are reminded that 
documents transmitted via this medium may be altered or changed during the process of electronic 
transmission and consequently, none of the Company, any of the Banks or any of their respective affiliates, 
directors, officers, employees, representatives and agents or any other person controlling the Company, any 
of the Banks or any of their respective affiliates accepts any liability or responsibility whatsoever, whether 
arising in tort, contract or otherwise which they might have in respect of this electronic transmission, the 
Document or the contents thereof, or in respect of any difference between the document distributed to you in 
electronic format and the hard copy version that will be provided to you at a later date or is available to you 
on request from the Company or any Bank. Please ensure that your copy is complete. 

If you receive the Document by e-mail, you should not reply to the e-mail. Any reply e-mail 
communications, including those you generate by using the “Reply” function on your e-mail software, will 
be ignored or rejected. If you receive the Document by e-mail, your use of this e-mail is at your own risk and 



 

 

it is your responsibility to take precautions to ensure that it is free from viruses and other items of a 
destructive nature. 

  



 

 

Pricing Notification 

This document comprises the pricing notification relating to the offer of ordinary shares (the 
“Offer”) of Forterra plc (the “Company”) described in a pathfinder prospectus dated 12 April 2016 
(the “Pathfinder Prospectus”). Before making an investment, prospective investors should read 
the Pathfinder Prospectus for more complete information about the Company and the Offer. A final 
prospectus expected to be dated 21 April 2016 (the “Final Prospectus”) will be published by the 
Company and prepared in accordance with the Prospectus Rules and in connection with the Offer 
and Admission. 

This document must be read in conjunction with the Pathfinder Prospectus. Capitalised terms used 
and not defined in this document have the same meaning as ascribed to them in the Pathfinder 
Prospectus. Prospective investors should read both this document and the entire Pathfinder 
Prospectus and, in particular, for a discussion of certain risks that should be considered in 
connection with an investment in the Ordinary Shares, see the section of the Pathfinder 
Prospectus titled “Risk Factors”. 

 

Issuer: Forterra plc 

Issue type: Initial public offering of Ordinary Shares 

Offer Price: £1.80 per Ordinary Share 

Number of Ordinary Shares being sold in the 
Offer (excluding any Over-allotment Shares 
that may be sold by the Selling Shareholder 
pursuant to the Over-allotment Option) 

70,000,000 

Maximum number of Over-allotment Shares 
being offered in the Offer 

10,500,000 

Number of Ordinary Shares in issue following 
the Offer  

200,000,000 

Market capitalisation of the Company at the 
Offer Price 

£360,000,000 

Estimated gross proceeds, and proceeds net 
of expenses, receivable by the Selling 
Shareholder (assuming no exercise of the 
Over-allotment Option) 

£126,000,000, £121,590,000 

Estimated gross proceeds, and proceeds net 
of expenses, receivable by the Selling 
Shareholder (assuming the Over-allotment 
Option is exercised in full) 

£144,900,000, £139,828,500 

Number of Ordinary Shares and percentage 
of share capital owned by the Selling 
Shareholder (assuming no exercise of the 
Over-allotment Option) 

130,000,000, 65.0% 

Number of Ordinary Shares and percentage 
of share capital owned by the Selling 
Shareholder immediately following settlement 

119,500,000, 59.8% 



 

 

of the Over-allotment Option (assuming the 
Over-allotment Option is exercised in full) 

 

Further explanation relating to the Offer is set out below.  

1 Expected Timetable of Principal Events 

 
Expected timetable of principal events 

Event  Time and Date

Announcement of Offer Price and 
allocation………………………………………. 

7.00 a.m. on 21 April 2016

Commencement of conditional dealings on the London Stock 
Exchange …… 

8.00 a.m. on 21 April 2016

Publication of the Final Prospectus 
………………………………………………………. 

21 April 2016

Admission and commencement of unconditional dealings in the 
Ordinary Shares on the London Stock Exchange 
…………………………………………… 

8.00 a.m. on 26 April 2016

Crediting of Ordinary Shares to CREST accounts 
……………………………… 

26 April 2016 

Despatch of definitive share certificates (where applicable) 
…………………… 

on or before 6 May 2016

It should be noted that, if Admission does not occur, all conditional dealings will be of no 
effect and any such dealings will be at the sole risk of the parties concerned. Temporary 
documents of title will not be issued. 

All times are London times.  

2 Significant Shareholders 

In so far as is known to the Directors, the following are the interests (within the meaning of Part VI 
of the 2006 Act) (other than interests held by the Directors) which represent, or will represent, 
directly or indirectly, 3% or more of the issued share capital of the Company on 20 April 2016 (the 
latest practicable date prior to publication of the Final Prospectus) assuming no exercise of the 
Over-allotment Option: 

 
Immediately prior to 

Admission(1) 
Immediately following 

Admission(1)(2)(3) 

Shareholder 

Number of 
Ordinary 
Shares 

Percentage 
of issued 

share 
capital 

Number of 
Ordinary 
Shares 

Percentage 
of issued 

share 
capital 

LSF9 Concrete UK Ltd(4)(5) .......................... 200,000,000 100 130,000,000 65.0 

Pelham Capital Management ...................... - - 13,250,000 6.6 

JP Morgan AM ............................................ - - 6,200,000 3.1 

Standard Life ............................................... - - 6,200,000 3.1 



 

 

 

(1) The interests of Ordinary Shares as at the date of the Final Prospectus have been stated on the basis that the 
steps described in paragraph 3 of Part 14 (Additional Information) of the Final Prospectus have been completed 
in full. 

(2) Assuming no exercise of the Over-allotment Option. 

(3) Three additional investors are expected to acquire interests of more than 5% of the Ordinary Shares available in 
the Offer (assuming the Over-allotment Option is exercised in full). 

(4) LSF9 Concrete UK Ltd is indirectly owned by Lone Star who therefore has an indirect interest in the Ordinary 
Shares held by the Selling Shareholder. 

(5) If the Over-allotment Option is exercised in full, the Selling Shareholder will have sold a further 10,500,000 
Ordinary Shares, representing 5.3% of the Company’s issued share capital. 

3 Selling Shareholder 

The following table sets out the interests of the Selling Shareholder (all of which, unless otherwise 
stated, are beneficial or are interests of a person connected with the Selling Shareholder), prior to 
the Offer and the number of Ordinary Shares such Selling Shareholder is selling in the Offer. 

 
Ordinary Shares owned 

prior to the Offer(1) 
Ordinary Shares to be sold 

pursuant to the Offer(1)(2) 

Shareholder 

Number of 
Ordinary 
Shares 

Percentage 
of issued 

share 
capital 

Number of 
Ordinary 
Shares 

Percentage 
of issued 

share 
capital 

LSF9 Concrete UK Ltd(3)(4) .......................... 200,000,000 100 70,000,000 35.0 

_________________________________ 
Notes: 

(1) The interests of Ordinary Shares as at the date of the Final Prospectus have been stated on the basis that the 
steps described in paragraph 3 of Part 14 (Additional Information) of the Final Prospectus have been completed 
in full. 

(2) Assuming no exercise of the Over-allotment Option. 

(3) LSF9 Concrete UK Ltd is indirectly owned by Lone Star which therefore has an indirect interest in the Ordinary 
Shares held by the Selling Shareholder. 

(4) If the Over-allotment Option is exercised in full, the Selling Shareholder will have sold a further 10,500,000 
Ordinary Shares, representing 5.3% of the Company’s issued share capital. 

 

Dated: 20 April 2016 


