
 

  

 

THIS DOCUMENT, INCLUDING THE NOTICE OF GENERAL MEETING (THE “DOCUMENT”) AND 

ACCOMPANYING FORM OF PROXY IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  

If you are in any doubt as to the action you should take, you should immediately consult your stockbroker, bank 

manager, lawyer, accountant or other independent financial adviser who is authorised under the Financial Services and 

Markets Act 2000 if you are resident in the United Kingdom or, if not, another appropriately authorised independent 

financial adviser. 

If you sell or have sold or otherwise transferred all of your Ordinary Shares (as defined below) in Polymetal 

International Plc (the “Company”), please send this Document immediately to the purchaser or transferee or to the 

stockbroker, bank or other agent through whom the sale or transfer was effected, for onward transmission to the 

purchaser or transferee. However, these documents should not be forwarded, distributed or transmitted in, into or from 

any jurisdiction where to do so would violate the laws of that jurisdiction. If you have sold or otherwise transferred only 

part of your holding of Ordinary Shares in the Company, you should retain this Document. 

This Document does not constitute or form part of any offer or invitation to purchase, acquire, subscribe for, sell, dispose 

of or issue, or any solicitation of any offer to sell, dispose of, purchase or subscribe for, any securities. 

This Document is a circular which has been prepared in accordance with the UK Listing Rules. This Document is not a 

prospectus and cannot be relied on for any investment contract or decision. This Document has not been approved by 

the FCA. 

This Document should be read as a whole and in its entirety. In particular, your attention is drawn to the letter from 

the Board of the Company which is set out on pages 7 to 23 of this Document and which contains the unanimous 

recommendation of the Directors that you vote in favour of the Resolutions to be proposed at the General Meeting 

convened by the notice set out in this Document. 

Before making any decision in connection with the Resolutions you are strongly advised to read the whole of this 

Document and, in particular, the risk factors set out in Part II (Risk Factors) and the summary of key differences 

between the New Articles and Current Articles (both as defined below) set out in Part III (Articles of Association and 

Applicable Laws and Regulations) of this Document. You should not rely solely on any information summarised in this 

Document. 

POLYMETAL INTERNATIONAL PLC 

(a public no par value limited liability company incorporated under the laws of Jersey with registered number 

106196) 

  

Proposed Re-domiciliation to the AIFC (Kazakhstan) 

Adoption of New Articles  

and 

Notice of General Meeting 

Notice of a General Meeting of the Company, at which resolutions to approve, inter alia, the Re-domiciliation is 

set out at the end of this Document. The General Meeting will be held at 11 a.m. on 30 May 2023 at the offices of 

etc.venues, 8 Fenchurch Pl, London EC3M 4PB. A Form of Proxy for use at the General Meeting is enclosed with 

this Document. To be valid, Forms of Proxy, completed in accordance with the instructions thereon, should be 

returned by post or by hand (during normal business hours only) to the Registrars, at Computershare Investor 

 

 



 

  

 

Services (Jersey) Limited c/o The Pavilions, Bridgwater Road, Bristol BS99 6ZY, or received via 

www.investorcentre.co.uk/eproxy or, where available, lodged via the CREST proxy service or, if you are an 

institutional investor, using the Proxymity platform, (in each case) as soon as possible and in any event so as to be 

received by no later than 11 a.m. on 25 May 2023, the latest time and date set for receipt of the Forms of Proxy. 

The Company cannot assure CREST members of the availability of electronic proxy voting services offered by 

Euroclear. CREST members should consult with Euroclear, and where available, CREST members and, where 

applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the 

CREST Manual concerning practical limitations of the CREST system and timings and to the relevant website at 

www.euroclear.com. 

The Company will not proceed with the Re-domiciliation unless all the Resolutions are duly passed and the Re-

domiciliation becomes otherwise unconditional.  

Please note that the Company cannot provide advice on the merits of the Re-domiciliation nor give financial, tax, 

investment or legal advice. 

Capitalised terms have the meaning ascribed to them in the “Definitions” section of this Document.  

Forward-looking Statements 

This Document may contain certain forward-looking statements with respect to the financial condition, results of 

operations and business of the Group and certain plans and objectives of the Board. These forward-looking 

statements can be identified by the fact that they do not relate only to historical or current facts. Forward looking 

statements often use words such as “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”, “goal”, “believe”, 

“will”, “may”, “should”, “would”, “could” or other words of similar meaning. These statements are based on 

assumptions and assessments made by the Board in light of its experience and perception of historical trends, 

current conditions, expected future developments and other factors it believes appropriate. By their nature, forward-

looking statements involve risk and uncertainty, and the factors described in the context of such forward-looking 

statements in this Document could cause actual results or developments to differ materially from those expressed 

in or implied by such forward-looking statements. 

Should one or more of these risks or uncertainties materialise, or should underlying assumptions prove incorrect, 

actual results may vary materially from those described in this Document. The Company assumes no obligation to 

update or correct the information contained in this Document, whether as a result of new information, future events 

or otherwise, except to the extent legally required. 

A copy of this document will also be made available on the Company’s website, 

www.polymetalinternational.com/en/investors-and-media/shareholder-centre/general-meetings. The contents of 

the Company’s website, the contents of any website accessible from hyperlinks on the Company’s website or any 

other website referred to in this document are not incorporated into, and do not form part of, this document. 

The statements contained in this Document are made as at the date of this Document, unless some other time is 

specified in relation to them, and publication of this Document shall not give rise to any implication that there has 

been no change in the facts set out in this Document since such date. Nothing contained in this Document shall be 

deemed to be a forecast, projection or estimate of the future financial performance of the Group except where 

expressly stated. 

All times referred to in this document are, unless otherwise stated, references to British Summer Time. 

Date of Document: 10 May 2023 
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EXPECTED TIMETABLE FOR THE GENERAL MEETING AND RE-DOMICILIATION  

2023 

Publication of this Document                                                                10 May 2023 

 

Latest time and date for receipt of Forms of Proxy1  11 a.m. on 25 May 2023 

 

General Meeting  11 a.m. on 30 May 2023  

 

Announcement of results of General Meeting  30 May 2023  

 

Notification to the Company’s creditors informing them of the proposed  

continuation of the Company in the AIFC  31 May 2023  

 

Submission of application to the Jersey Financial Services Commission requesting permission 

to continue operating in the AIFC by 22 June 2023 

 

Receipt of conditional consent from the Jersey Financial Services Commission for the 

Company to continue operating in the AIFC by 6 July 2023  

 

Receipt of consent from the AFSA for the Company to continue operating in the AIFC by 17 July 2023  

 

Receipt of unconditional consent and formal certificate from the Jersey Registrar of Companies  

for the Company to continue operating in the AIFC by 17 July 2023  

 

Expected date of request to the FCA and/or the LSE, as applicable, with respect to any  

London Suspension2 17 July 2023  

 

Effective Date2  17 July 2023 

 

 

The above times and/or dates are subject to change by the Company and in the event of any such change, 

the revised times and/or dates will be notified to Shareholders by an announcement through a Regulatory 

Information Service. 

References to times in this Document are to British Summer Time (“BST”), unless otherwise stated. 

(1) CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of 

the CREST Manual concerning practical limitations of the CREST system and timings and to the relevant website at www.euroclear.com. The 

Company cannot assure CREST members of the availability of electronic proxy voting services offered by Euroclear. CREST members should 

consult with Euroclear. If you are an institutional investor you may be able to appoint a proxy electronically via the Proxymity platform. For 

further information regarding Proxymity, please go to www.proxymity.io. 

(2) The expected date of any request to the FCA and/or the LSE, as applicable, with respect to any London Suspension and the Effective Date 

are indicative and depend, among other things, on the relevant consents and confirmations being granted by the Jersey Registrar of Companies, 

the AFSA, the FCA and/or the LSE, as applicable. There can be no guarantee that such consents or confirmations will be obtained in a timely 

manner, if at all. The Company will notify the Shareholders should there be any material change to any of the above dates by making a RIS 

announcement.

http://www.euroclear.com/
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DEFINITIONS 

The following definitions apply throughout this Document, unless the context requires otherwise: 

“ADR” American Depositary Receipts created under the deposit agreement 

entered into by the Company and the Depositary representing rights with 

respect to the Ordinary Shares deposited or deemed to be deposited 

thereunder; 

“AFSA” Astana Financial Services Authority, the independent regulator of the 

AIFC, which is established in accordance with the Constitutional Law of 

the Republic of Kazakhstan “On the Astana International Financial 

Centre” for the purposes of regulating financial services and related 

activities in the AIFC; 

“AIFC” Astana International Financial Centre; 

“AFSA Registrar” the Office of the Registrar of Companies of the AFSA including the 

individual who is appointed the Registrar of Companies for the time 

being; 

“AIFC Companies Regulations” AIFC Companies Regulations No. 2 of 2017, as amended; 

“AIFC Companies Rules” AIFC Companies Rules No. GR0004 of 2017, as amended; 

“AIFC Laws” the AIFC Companies Regulations, the AIFC Companies Rules and all 

laws, regulations and subordinate legislation made thereunder, for the 

time being in force concerning companies and upon the Re-domiciliation, 

affecting the Company; 

“AIFC MAR” AIFC Market Rules No. FR0003 of 2017; 

“AIX” Astana International Exchange; 

“AIX Business Rules the AIX Business Rules adopted by the AIX Board of Directors and 

approved by the AFSA as of 12 November 2017, as amended. These 

include, inter alia, the General Provisions, the Market Listing Rules, the 

Admission and Disclosure Standards for Issuers, AIFC MAR and the 

Market Disclosure Rules; 

“AIX CSD” the Astana International Exchange Central Securities Depository; 

“AIX Recognised Broker” a Kazakhstan or international broker recognised as a participant of the 

Astana International Exchange Central Securities Depository by the AIX;  

“AIX Registrar” Astana International Exchange Registrar Limited, which, from the 

Effective Date will administer the Register; 

“AIX Registrar Portal” the online portal of the AIX Registrar, which is in the process of 

development; 

“Board” or “Directors” the board of directors of the Company, whose names are set out on page 

7 of this Document (or, where the context requires, the directors of the 

Company from time to time); 
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“Business Days” any day other than a Saturday, Sunday or public holiday on which banks 

are open in the City of London for the transaction of general commercial 

business; 

“certificated” or “in certificated 
form”  

an Ordinary Share which is not in uncertificated form;  

“Company” or “Polymetal”  Polymetal International plc;  

“Computershare”   Computershare Investor Services (Jersey) Limited, being the Company’s 

current registrar, as at the date of this Document; 

“Conditions”  has the meaning given to it in paragraph 9 of Part I (Letter from the Board 

of Polymetal International Plc) of this Document; 

“Corporate Shareholder” a Shareholder which is a legal person; 

“CREST”  the relevant system (as defined in the CREST Regulations) for paperless 

settlement of share transfers and the holding of shares in uncertificated 

form which is administered by Euroclear UK & International Limited; 

“CREST Regulations”  the Uncertificated Securities Regulations 2001 (SI 2001/3755) and the 

Companies (Uncertificated Securities) (Jersey) Order 1999 as amended 

from time to time, and any applicable rules made under those regulations; 

“Current Articles” the articles of association of the Company as at the date of this Document;  

“Dematerialised Investment Rules” the AIFC Dematerialised Investment Rules No. GR0003 of 2017, as 

amended from time to time; 

“Depositary”  The Bank of New York Mellon; 

“Disclosure Guidance and 
Transparency Rules” or “DTR” 

the FCA’s Disclosure Guidance and Transparency Rules sourcebook; 

“Document”  this document, including the Notice of General Meeting;  

“Effective Date” has the meaning given in paragraph 9 of Part I (Letter from the Board of 

Polymetal International Plc) of this Document; 

“EU”  the European Union; 

“Euroclear” Euroclear UK & International Limited, the operator of CREST; 

“Exchange Offer” the invitation by the Company to certain eligible Shareholders to offer to 

exchange certain Eligible Shares for certificated Ordinary Shares on the 

terms and subject to the conditions set out in the shareholder circular 

published by the Company on 22 September 2022; 

“Eligible Shares” Ordinary Shares in uncertificated form where beneficial entitlement was 

recorded by book-entry on 5 p.m. on 6 October 2022 by a custodian or 

nominee located in Russia whose own entitlement was either (i) through 

an account with the NSD or (ii) indirectly held in Euroclear (other than 

through the NSD); 

“FCA”  the UK Financial Conduct Authority;  
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“Form of Proxy” the proxy form for use by Shareholders to appoint a proxy to vote on their 

behalf at the General Meeting;  

“General Meeting” or “GM”  the general meeting of the Company convened for 11 a.m. on 30 May 

2023, notice of which is set out at the end of this Document, or any 

reconvened meeting following any adjournment thereof; 

“Group” 

 

Polymetal and its subsidiaries from time to time; 

“Individual Shareholder” a Shareholder which is a physical person; 

“ISIN” International Securities Identification Number; 

“Jersey Companies Law” Companies (Jersey) Law 1991, as amended;  

“JFSC” Jersey Financial Service Commission; 

“London De-listing” the cancellation of London Listing; 

“London Listing” the Company’s admission, as at the date of this Document, to the premium 

listing segment of the Official List maintained by the FCA and admission 

to trading on the Main Market of the London Stock Exchange; 

“London Stock Exchange” or 
“LSE”  

London Stock Exchange plc;  

“London Suspension” the suspension of listing of the Company’s Ordinary Shares on the 

premium listing segment of the Official List maintained by the FCA 

and/or trading on the Main Market of the London Stock Exchange, as 

applicable; 

“MOEX” Public Joint-Stock Company Moscow Exchange MICEX-RTS;  

“New Articles” the articles of association of the Company to be adopted subject to the 

passing of the Resolutions; 

“New Articles Resolution” the special resolution to be proposed at the General Meeting to approve 

the adoption of the New Articles, in the form appended to the Notice of 

General Meeting, and which is numbered resolution 3 in the Notice of 

General Meeting;  

“Notice of General Meeting” the notice of General Meeting set out at the end of this Document; 

“NSD” the National Settlement Depository; 

“Ordinary Shares” 512,697,077 ordinary shares of no par value in the share capital of the 

Company, consisting of 473,626,239 ordinary shares held by the 

Shareholders and 39,070,838 ordinary shares held by the Company in 

treasury up to the Effective Date and, from then on following the Share 

Capital Conversion, 512,697,077 ordinary shares of a par value of US$ 

0.03 each in the share capital of the Company, consisting of 473,626,239 

ordinary shares held by the Shareholders and 39,070,838 ordinary shares 

held by the Company in treasury; 

“Re-domiciliation” has the meaning given in paragraph 1 of Part I (Letter from the Board of 

Polymetal International Plc) of this Document; 
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“Re-domiciliation Resolution”  the special resolution to be proposed at the General Meeting to approve 

the proposed re-domiciliation from Jersey to the AIFC, which is 

numbered resolution 1 in the Notice of General Meeting;  

“Register” the register of members of the Company;  

“Regulation 833” Council Regulation (EU) 833/2014; 

“Regulatory Information Service” 
or “RIS” 

a primary information provider as defined in the glossary to the FCA 

Handbook; 

“Resolutions”  resolutions to be proposed at the General Meeting, comprising resolutions 

1, 2 and 3, which are to be proposed as special resolutions;  

“Russia”  the Russian Federation;  

“SETS” the Stock Exchange Electronic Trading Service, the London Stock 

Exchange’s electronic order book trading service; 

“SETSqx” the Stock Exchange Electronic Trading Service: Quotes and Crosses, the 

London Stock Exchange’s electronic order book trading service for 

securities less liquid than those traded on SETS which does not require 

clearing through a central counterparty; 

“Share Capital Conversion 
Resolution” 

the special resolution to be proposed at the General Meeting to approve 

the conversion of the share capital of the Company from no par value 

shares to par value shares, which is numbered resolution 2 in the Notice 

of General Meeting; 

“Shareholder” a holder of Ordinary Shares; 

“Shareholder Approval”  approval by Shareholders of all the Resolutions; 

“Takeover Code” City Code on Takeovers and Mergers as promulgated by the Panel on 

Takeovers and Mergers, as amended from time to time; 

“Takeover Panel”  the Panel on Takeovers and Mergers in the United Kingdom;  

“uncertificated” or “in 
uncertificated form”  

the form of an Ordinary Share recorded on the Register as being held in 

uncertificated form in CREST and title to which, by virtue of the CREST 

Regulations, may be transferred by means of CREST; 

“Unfriendly Jurisdiction” the list of countries and territories deemed to be “unfriendly” by the 

Government of the Russian Federation for the purposes of the Russian 

counter-sanctions; 

“United Kingdom” or “UK”  the United Kingdom of Great Britain and Northern Ireland;  

“UK Listing Rules” the Listing Rules made by the FCA under Part VI of the UK Financial 

Services and Markets Act 2000 governing, inter alia, the admission of 

securities to the Official List of the FCA, as amended from time to time; 

“UK MAR” the UK version of the Market Abuse Regulation (Regulation 

596/2014/EU), as it forms part of UK law by virtue of the European Union 

(Withdrawal) Act 2018, as amended from time to time; and 
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“United States” or “US” the United States of America, its territories and possessions (including 

Puerto Rico, the US Virgin Islands, Guam, American Samoa, Wake 

Island and Northern Mariana Island), any state of the United States of 

America, any other areas subject to its jurisdiction and the District of 

Columbia. 
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PART I – LETTER FROM THE BOARD OF POLYMETAL INTERNATIONAL PLC 

 
 

Directors: Position: Registered Office: 

   

Vitaly Nesis Group Chief Executive Officer Charter Place 

Evgueni Konovalenko Senior Independent Non-Executive Director 23-27 Seaton Place 

Janat Berdalina Independent Non-Executive Director St. Helier 

Steven Dashevsky Independent Non-Executive Director Jersey 

Paul Ostling Independent Non-Executive Director                                                 JE4 0WH 

Pascale Jeannin Perez Independent Non-Executive Director    

Richard Sharko Independent Non-Executive Director 

Konstantin Yanakov Non-Executive Director 

  

     10 May 2023 

 

Dear Shareholder 

Proposed re-domiciliation to the AIFC (Kazakhstan), adoption of New Articles and Notice of General 

Meeting 

1 Background and proposal 

Since the beginning of the Russia-Ukraine conflict in February 2022, the US, the UK and the EU (and other nations, 

such as Canada, Switzerland, Australia, Japan and, relevant to the Company, the Crown Dependency of Jersey) 

have each progressively imposed sanctions on certain Russian persons, entities and sectors. They include:  

(a) blocking sanctions on a wide range of Russian and Russia-related individuals and entities (which block 

(freeze) the property and interests in property within the possession or control of persons to whom the 

sanctions apply, or within US, UK or EU jurisdiction, of persons determined, among other things, to be 

engaged in a wide range of conduct);  

(b) sectoral sanctions prohibiting persons from participating in transactions that involve certain types of 

financing with identified Russian persons or entities, or from providing certain goods, services or 

technology generally to Russian persons or entities;  

(c) general commercial embargos broadly prohibiting trade by persons with Russia or certain parts of 

Russia; and  

(d) secondary sanctions, which may be imposed by the relevant sanctioning jurisdiction on persons not 

otherwise within their jurisdiction but who are engaged in a wide range of activities related to Russia.  

The Group complies rigorously with all relevant legislation and has implemented comprehensive measures 

to observe all applicable sanctions. 
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These sanctions have had an impact on the operation of the Group as a whole. The asset freeze of the NSD by the 

EU has resulted in a general inability of the Company to connect with a significant proportion of its shareholder 

base as more particularly described in the Exchange Offer document published on 22 September 2022. Attempts 

made by the Company to structure its operations in a manner consistent and in conformity with such sanctions has 

become increasingly difficult in an environment of increasing restrictions. By way of example, the Exchange Offer, 

which the Company initiated in order to assist certain Shareholders holding Eligible Shares regain the enjoyment 

of their rights in the Company, is now largely redundant with respect to EU Shareholders following the adoption 

by the EU on 16 December 2022 of its ninth sanctions package against Russia. Specifically, article 3a of Regulation 

833 was amended to prohibit EU persons from carrying out certain activities as regards the Russian mining and 

quarrying sector. As amended, EU persons are, from that date onwards, prohibited from acquiring new or extending 

existing participations in any non-EU legal person, entity or body operating in the mining and quarrying sector in 

Russia. As a holding company for, among others, entities operating in the Russian gold mining sector, these 

sanctions apply to the Company. As a result, Shareholders who are EU persons can no longer carry out any of the 

above actions, which includes participating in the Exchange Offer.  

Similarly impacted by the EU ninth sanctions package, during February 2023, one of the central counterparties 

which provides clearing and settlement services for trading on the Main Market of the London Stock Exchange 

determined that they were unable to clear trades in the Ordinary Shares. As a result of this action, the Ordinary 

Shares could no longer be cleared and settled through SETS (the London Stock Exchange’s flagship electronic 

order book) and the trading in the Ordinary Shares transferred into an auction call. The London Stock Exchange 

subsequently issued a notification on 9 February 2023 to confirm that the Ordinary Shares would, from 10 February 

2023, be transferred to the SETSqx trading service, which combines an electronic auction book with a quote-driven 

platform for trading. As at the date of this Document, the Ordinary Shares continue to trade on the LSE. 

Russia has adopted its own set of counter-sanctions measures. Such measures include the sanctioning of persons 

and entities within jurisdictions on the “Unfriendly Countries List” under Russian law. Specifically, on 7 March 

2022 Jersey was included on such list. Consequently, the Company, being established in an Unfriendly Jurisdiction, 

is currently subject to Russian counter-sanctions measures, including: 

(aa) Presidential Decree 79, which prohibits (i) the transfer of money from the Company’s Russian bank 

accounts to the bank accounts of the Company in other jurisdictions and (ii) the granting of intra-group 

loans from the Company’s Russian subsidiaries to subsidiaries of the Company located in other 

jurisdictions;  

(bb) Presidential Decree 81, which prohibits the Company from dealing in shares of Russian companies (such 

as its Russian subsidiaries);  

(cc) Presidential Decree 95, which prohibits the upstream payment of dividends to the Company from its 

Russian subsidiaries;  

(dd) Presidential Decree 520, which prohibits the Company from entering into: 

(i) any transaction resulting, directly or indirectly, in the acquisition, modification, termination or 

creation of any encumbrance over rights to own, use or dispose of shares in its material Russian 

operating subsidiaries; and 

(ii) production sharing agreements, joint operating agreements or other similar agreements with its 

material Russian operating subsidiaries;  

(ee) Presidential Decrees 618 and 737, which prohibits the Company from (i) entering into any transaction 

resulting, directly or indirectly, in the acquisition, modification, termination or creation of any 
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encumbrance over rights to own, use or dispose of shares in Russian companies, (ii) establishing or 

liquidating Russian companies and (iii) altering the share capital of Russian companies owned or 

controlled by the Company; and 

(ff) Presidential Decree 302 “On Temporary Management of Certain Assets” which provides that if the rights 

of the Russian Federation, or Russian persons, to assets located in Unfriendly Jurisdictions are forfeited, 

restricted, or are threatened to be forfeited or restricted, or where there are threats to the national, 

economic, energy or other security of the Russian Federation, temporary management may be imposed to 

manage the Russian assets of persons connected with such Unfriendly Jurisdictions. As at the date of this 

Document, this Decree has not been implemented against the Company. 

The designation of Jersey as an Unfriendly Jurisdiction therefore places a significant restriction on the ability of 

the Company to carry out customary corporate activity with its Russian operations and, moreover, places a 

significant risk on the continued existence of the Group in its current form. 

The Board is aware of temporary management measures imposed under Decree 302 in respect of the shares of two 

Russian entities owned by publicly listed companies incorporated in Unfriendly Jurisdictions. Temporary 

management has not been introduced in respect of the Company, but the Group’s Russian business is also exposed 

to this risk. In addition to the specific criteria under Decree 302, a draft federal law submitted to the State Duma in 

January 2023 threatens wider measures. The draft law “On Deoffshorization” provides for the transfer of all assets 

located in Russia and owned by legal entities registered in so-called “offshore jurisdictions”, or managed by such 

legal entities, to the management of the Russian Federation if the title to such assets is not registered by a Russian 

person within six months of the proposed law coming into effect. Although “offshore jurisdictions” is not defined 

in the draft law, it is likely that Jersey would be considered an “offshore jurisdiction” to which this law would 

apply. Whilst there is no assurance that the draft will be approved, the impact of such risk materialising is 

significant. 

In response, the Board has considered alternative jurisdictions to Jersey where the Company’s headquarters could 

be re-located which is not designated as an Unfriendly Jurisdiction and which has some nexus to the operations of 

the Group.  

Today, the Board is asking for the approval of the Shareholders to re-domicile the Company from Jersey to the 

AIFC in Kazakhstan (the “Re-domiciliation”).  

The Re-domiciliation, if approved, results in the Ordinary Shares ceasing to be compatible with electronic 

settlement within CREST and consequently results in the inability of the Company to meet certain basic 

requirements to maintain the London Listing (see paragraph 3 below for further information). The Board therefore 

considers that the Re-domiciliation necessitates an orderly termination of the London Listing which, under the UK 

Listing Rules, would ordinarily require a shareholder circular approved by the FCA and shareholder approval for 

the London De-listing. Despite significant efforts by management, and due to the immediate timeline within which 

the Board considers the Re-domiciliation should be completed in the best interests of the Company and the 

Shareholders, the Company has not yet been able to obtain the approval of such a circular from the FCA prior to 

the date hereof. Although such efforts are ongoing, and it is the Board’s expectation that it will, as soon as 

practicable, seek shareholder approval for the London De-listing, the Board is of the view that the Re-domiciliation 

is critical to preserve shareholder value and must be implemented as a first step, as soon as possible, even absent 

the contemporaneous approval of Shareholders for the London De-listing. 

On this basis, until such time as a formal approval of a circular for the London De-listing is forthcoming from the 

FCA, and approval of Shareholders is subsequently sought and obtained, the Board is of the view that the Company 

will no longer be able to meet the continuing obligations of maintaining the London Listing and will need to seek 

a London Suspension upon or promptly following the Effective Date. Shareholder approval is not required for a 
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London Suspension. The Company continues to engage with the FCA and the LSE in respect of an orderly 

termination of the London Listing but there can be no assurance that the Company will receive its approval such 

that it is able to request the London De-listing from Shareholders either prior to or following the Effective Date or 

at all.   

Shareholders should consider that even though they are not being asked to approve the London De-listing, 

if Shareholders approve the Resolutions and the Re-domiciliation completes, the Company will apply for a 

London Suspension from the FCA and/or the LSE, as applicable, which the Board expects to be a precursor 

to the termination of the London Listing. Whether or not the London Listing is terminated, and its timing, 

cannot be assured and the Ordinary Shares may continue to be suspended from trading on the LSE for a 

prolonged period. 

The decision of the Board to effect the Re-domiciliation and consequently to seek the suspension of the London 

Listing has not been taken lightly. The counter-sanctions against entities incorporated in Unfriendly Jurisdictions 

(as well as risks of further counter-sanctions which may be imposed) are significant, as are the penalties for breach, 

severely risk the continued existence of the Group in its current form and limit the Company’s ability to perform 

any type of corporate restructuring. Subject to the passing of the Resolutions, and following the Effective Date, the 

Board currently expects to progress further potential modifications to the asset holding structure of the Group by 

jurisdiction. No decision has been taken as yet by the Company with respect to such potential modifications 

and, consequently, the approval of Shareholders in favour of the Re-domiciliation, and its completion, does 

not assure Shareholders that a change of holding structure will subsequently occur or be recommended to 

Shareholders for their approval. 

This Document sets out details of the Re-domiciliation and the resolutions required in the General Meeting to 

enable each of these to occur in the manner currently envisaged. 

2 Choice of the AIFC as preferred jurisdiction 

The Board has considered various alternatives to the Re-domiciliation, and various alternatives to the AIFC, 

including the Dubai International Financial Centre, the Abu Dhabi Global Market and Hong Kong. In determining 

that the Re-domiciliation to the AIFC is the preferred alternative, the principal focus of the Board has been on the 

removal of as many Russian counter-sanction restrictions as possible, in a legal forum that offers shareholders as 

much similarity to the status quo as possible. The ability to migrate the Company with continuing assets and 

liabilities, rather than the need to establish a new corporate structure, was also a determining factor such that any 

such migration would be in conformity with Russian counter-sanctions measures.   

The Board has considered the following advantages which the AIFC presents as a new jurisdiction in which to 

continue operating the Company: 

(a) neither the AIFC nor Kazakhstan is currently included on the “Unfriendly Countries List”; 

(b) the AIFC presents itself as a global financial hub for Central Asia, the Caucasus, the Eurasian Economic 

Union, the Middle East, Europe as well as West China and Mongolia, by targeting international standards 

in financial services, regulation and the rule of law;  

(c) the AIFC is founded under the constitution of Kazakhstan on the underlying principles of English common 

law with English as its primary language and therefore is very familiar to those who are accustomed to 

dealing with English companies; 

(d) the AIFC laws were developed to comply with the standard of the world’s leading financial centres and 

therefore are based on strong and proven legal frameworks; 
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(e) the AIFC has established an independent court with a bench comprised of international judges with 

experience in common law jurisdictions and an international arbitration centre which provides arbitration, 

mediation and other dispute resolution methods as alternatives to court litigation, which together provide 

familiarity and flexibility for potential investors in doing business in the AIFC; 

(f) companies established in the AIFC are subject to the same material tax obligations as companies 

registered in Kazakhstan, namely corporate income tax, value added tax, social tax, personal income tax, 

property tax, land tax, to the extent that these are applicable, save that certain tax benefits apply to 

companies domiciled in the AIFC. More information relating to such tax benefits is provided below at 

paragraph 8(B); and 

(g) re-domiciliation from Jersey to the AIFC is permitted under their respective laws. 

The choice of the AIFC by the Board has centred around the retention of as many shareholder rights as possible, 

in a way currently benefiting shareholders, the familiarity of the English common law regime on which the AIFC 

is based, whilst at the same time presenting a relevant nexus with Kazakhstan, a jurisdiction where the Group has 

significant operations, with around 33 per cent. of the Group’s production and around 164 per cent. of the Group’s 

net operating cash flow being attributable to the Group’s operations in Kazakhstan (for the year ended 31 December 

2022), and which has not been materially impacted either by sanctions or by counter-sanctions related to the Russia-

Ukraine conflict.  

3 Impact of Re-domiciliation on London Listing and mitigating actions pursued 

From the Effective Date, the Ordinary Shares will be shares issued by a company incorporated in the AIFC and as 

such, will be deemed ‘foreign shares’ for the purposes of CREST and cease to be capable of being traded and 

settled direct within the CREST system, a requirement for a company to be admitted to trading on the Main Market 

of the London Stock Exchange. Continued clearing of AIFC shares through Euroclear, being the operator of 

CREST, would require acceptance by Euroclear of a link to the AIX CSD, which is currently not in place. The 

Company has otherwise attempted to meet such requirements, using depository interests or depositary receipts. 

Specifically, the Company has attempted to secure the services of both a depository interest provider and a 

depositary receipts provider such that CREST members would be able to continue to hold interests in Ordinary 

Shares in CREST. Whilst this process has been ongoing since late 2022, as at the date hereof the Company has 

been unable to secure such services. Providers have either been unable or unwilling to provide such arrangements 

or where a provider has been able to engage with the Company, they have been unwilling to commit to maintain 

such services with respect to the Group for the longer-term where, for example, a change in its asset holding 

structure may occur subsequently. The Board is conscious that any mitigation action pursued in this respect should 

not be of a short-term nature or result in further difficulties in unwinding such operations at a later date. 

Consequently, if the Resolutions are passed, the Re-domiciliation will result in the cessation of clearing through 

CREST and although the Company continues to engage with the FCA in respect of an orderly termination of the 

London Listing, until such time that the Company will receive its approval, the Company will apply to the FCA 

and/or the LSE, as applicable, to suspend the London Listing which the Board expects to be a precursor to the 

termination of the London Listing. Whether or not the London Listing is eventually terminated, and its timing, 

cannot be assured and the consequently the London Suspension may be in place for a prolonged period of time.  

In order to provide the Shareholders with greater optionality in the trading of Ordinary Shares, the Company 

continues to investigate additional listing venues to support liquidity. Whilst progress has been made, any such 

listings are subject to the review and approval of eligibility by the relevant competent authority and subject to 

compliance with any ongoing sanctions requirements. Accordingly, there can be no assurance that any such venue 

is agreed upon prior to or after the Effective Date.   
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Shareholders should be aware, and carefully consider, that following completion of the Re-domiciliation and 

subject to the passing of the Resolutions: 

London Listing and UK Listing Rules 

(a) the Company will apply to the FCA and/or the LSE, as applicable, to suspend the London Listing on or 

promptly following the Effective Date. Following any such suspension, and until any potential London 

De-listing, the UK Listing Rules shall continue to apply; 

Absence of trading on the LSE 

(b) following any London Suspension, the Ordinary Shares will continue to be subject to the ongoing 

obligations associated with the London Listing, but there will be no public market for the Ordinary Shares 

on the Main Market of the London Stock Exchange. The Ordinary Shares will also continue to be (i) listed 

on the Official List of the AIX and admitted to trading on the AIX and (ii) traded on the MOEX. The 

opportunity for Shareholders to realise their investment in the Company by selling their Ordinary Shares 

will be limited to the AIX and the MOEX. Although the Company continues its efforts to seek alternative 

listings venues, there can be no certainty that such efforts will be successful; 

Change of primary listing venue to the AIX 

(c) the AIX shall become the primary listing venue of the Company. The rules applicable to an AIX-listed 

company shall become fully applicable to the Company. Currently, the Company benefits from a 

derogation from the AIX with respect to the full applicability of the AIX Business Rules for the period of 

time that the Company has a London Listing. As part of the process by which the AIX shall become the 

primary listing venue of the Company, the Company shall enter into a new listing agreement with the AIX 

whereby that derogation will lapse and Shareholders will benefit from the full application of the AIX 

Business Rules, as from the Effective Date. More information relating to the change in regulatory regime 

is provided below at paragraph 4; 

Trading on the AIX 

(d) if a Shareholder wishes to trade its Ordinary Shares on the AIX (either on-exchange or over-the-counter 

via the AIX CSD), it is required to open an account with an AIX Recognised Broker. AIX Recognised 

Brokers comprise both local brokers (such as Freedom Finance and Halyk Bank) and international brokers 

(such as Wood & Co). Until such time that Shareholders carry out the above, they will not be able to trade 

Ordinary Shares on the AIX; 

Trading on the MOEX 

(e) the Ordinary Shares will continue to be traded on the MOEX. Until 30 September 2023, the Company 

will benefit from the moratorium, imposed by the Bank of Russia, on the delisting of securities of a foreign 

issuer from Russian stock exchanges where the issuer is delisted from a foreign exchange provided it 

continues disclosing information as required under Russian law. On this basis, the Company expects to 

maintain its level one listing on the MOEX until at least 30 September 2023. The Company is taking 

actions to confirm the continuing eligibility of the Ordinary Shares for the level one listing thereafter on 

the basis of the AIX being the Company’s primary listing. If the MOEX approves such eligibility, no 

listing downgrade shall apply. Irrespective of any change in such listing, the Shareholders trading on 

MOEX will continue to be affected by the EU-imposed asset freeze on the NSD; 
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Cessation of CREST services for clearing and settlement 

(f) from the Effective Date, CREST shall no longer provide services for clearing and settlement of the 

Ordinary Shares. Instead, the Ordinary Shares shall be cleared and settled through the AIX CSD save that 

trading on the AIX, and related settlement, will require account opening as set forth at paragraph (d) 

above;   

Absence of the protection provided by the Takeover Code 

(g) from the Effective Date, the Takeover Code, to which the Company is currently subject, will cease to 

apply and the Takeover Panel will no longer administer, supervise or regulate any matters to which the 

Takeover Code would otherwise apply. The AIFC does not currently adopt an equivalent code, nor do the 

existing laws of the AIFC contain provisions similar to those contained within the Takeover Code, which 

are primarily designed to protect shareholders in the context of a takeover and regulate the way in which 

such takeovers are conducted. In paragraph 7 of this Document, there is set out a description of the impact 

of the Re-domiciliation on the applicability of the Takeover Code and provisions that the Company will 

voluntarily adopt in the New Articles; 

Insider trading and market abuse 

(h) securities laws applicable in the UK (for example, UK MAR) and to companies listed on the AIX (for 

example, AIFC MAR) will continue to apply (see Part III (Articles of Association and Applicable Laws 

and Regulations) of this Document) following the Effective Date. Such laws shall be supplemented by 

the Kazakh national law, to the extent that there is no equivalent legislation applicable to companies 

domiciled in the AIFC, to which the Company had not previously been subject but which shall apply upon 

the Re-domiciliation (as above, see Part III (Articles of Association and Applicable Laws and Regulations) 

of this Document); 

Liquidity 

(i) from the Effective Date, the Ordinary Shares may not benefit from the current or historic levels of liquidity 

from which they previously benefitted which could result in a deterioration in share price or the ability to 

trade. The Company is continuing to work with relevant financial institutions who operate in the AIFC to 

facilitate increased liquidity in the shares of the Company, as well as to seek alternative listings to enhance 

liquidity. There can be no certainty that the Company will succeed in its efforts of securing the services 

of such institutions; and 

Taxation 

(j) there may be taxation consequences for Shareholders as a result of the Re-domiciliation, the London 

Suspension or ultimately, the London De-listing should it occur. Whilst the AIX is a recognised stock 

exchange for the purposes of the Income Tax Act 2007, and therefore shares listed thereon qualify as 

securities which may be included in Individual Savings Accounts, investors should consult the terms of 

any such arrangements which may preclude the ability to hold overseas securities. 

Shareholders should consult their own professional advisers and seek their own advice in connection with the 

potential consequences of the Re-domiciliation and any London Suspension, including any potential changes in 

the tax treatment of their holding of Ordinary Shares. 
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4 Impact of a London De-listing, if this is subsequently approved by Shareholders 

Upon completion of, or promptly following, the Re-domiciliation, the Company will apply for a London 

Suspension. Thereafter, the Company expects to continue discussions with the FCA with respect to the orderly 

termination of the London Listing. The London De-listing will be conditional on the Company obtaining the FCA’s 

approval of a circular addressed to shareholders requiring shareholder approval in accordance with the UK Listing 

Rules. Whilst there is no assurance that the required shareholder circular will be approved by the FCA, and that 

Shareholders would vote in favour, and therefore that the London De-listing will occur, the Shareholders should 

be aware that the Board considers a London Suspension to be a precursor to the London De-listing. Any circular 

approved by the FCA will appropriately explain the consequences of the London De-listing, but given the 

expectation of the Board, Shareholders should carefully consider in the context of the Shareholder Resolutions the 

consequences of a potential London De-listing: 

UK Listing Rules 

(a) the Company would no longer be required to comply with the UK Listing Rules. Such rules set out 

minimum standards, overseen by the FCA, that a company must meet in order to be listed on the Official 

List maintained by the FCA. These minimum standards, including the additional requirements for 

companies with a premium listing (such as the Company) include, in particular: 

(i) Chapter 7 of the UK Listing Rules regarding adherence to the UK Listing Rules’ Listing 

Principles and the Premium Listing Principles which seek to ensure that listed companies on the 

Official List of the FCA pay due regard to the fundamental role they play in maintaining market 

confidence and ensuring fair and orderly markets; 

(ii) Chapter 8 of the UK Listing Rules regarding the appointment of a listing sponsor to guide the 

Company in understanding and meeting its responsibilities under the UK Listing Rules in 

connection with certain matters; 

(iii) Chapter 9 of the UK Listing Rules relating to further issues of shares, issuing shares at a discount 

in excess of 10 per cent. of market value, notifications and contents of annual reports; 

(iv) Chapter 10 of the UK Listing Rules relating to significant transactions which requires 

Shareholder consent for certain acquisitions or disposals; 

(v) Chapter 11 of the UK Listing Rules regarding related party transactions and the requirement to 

obtain shareholder approval in certain circumstances; 

(vi) Chapter 12 of the UK Listing Rules regarding purchases by the Company of its Ordinary Shares; 

and 

(vii) Chapter 13 of the UK Listing Rules regarding the form and content of circulars to be sent to 

Shareholders.  

If the London De-listing occurs, such minimum standards shall cease to apply and the Company would 

no longer be required to conduct its business in a manner consistent with such standards. Instead, the AIX 

Business Rules will apply. In Part III (Articles of Association and Applicable Laws and Regulations) of 

this Document, there is set out a description of the principal standards required under these rules; 
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Institutional investor guidelines 

(b) If the London De-listing occurs, applicable institutional investor guidelines (such as those issued by the 

Investment Association and the Pre-Emption Group), which give guidance on issues such as executive 

compensation and share-based remuneration, corporate governance, share capital management and the 

allotment and issue of shares on a pre-emptive or non pre-emptive basis, would not apply to the Company. 

The Company would consider the extent to which it would continue, where appropriate, to voluntarily 

adopt adherence to any such guidelines. In paragraphs 5 and 6 of Part III (Articles of Association and 

Applicable Laws and Regulations) of this Document, there is set out a description of certain guidance that 

would cease to apply inasmuch as it relates to matters relating to pre-emption rights and authorisation of 

share capital; and 

Insider trading and market abuse 

(c) securities laws applicable in the UK (for example, UK MAR) would no longer apply (see Part III (Articles 

of Association and Applicable Laws and Regulations) of this Document). 

5 Impact of Re-domiciliation on legal status of the Company 

The removal of the Company from the Jersey Register of Companies does not create a new legal person or prejudice 

the continuity of the legal person constituted by the Company. Upon removal from the Jersey Register of 

Companies:  

(a) all property and rights to which the Company was entitled immediately before the removal remain the 

property and rights to which the Company is entitled;  

(b) the Company remains subject to all liabilities, and all contracts, debts and other obligations, to which it 

was subject immediately before the removal; and 

(c) all actions and other legal proceedings which immediately before the registration or removal could have 

been continued by or against the Company may be continued by or against the Company after the removal.  

The proposed Re-domiciliation will not adversely affect the day-to-day conduct of the business of the Company or 

the Group. Neither the AIFC nor Kazakhstan is currently included on the “Unfriendly Countries List” and as such 

the Re-domiciliation will, amongst other things, remove those restrictions on the Company which result from such 

designation of the jurisdiction of its current seat of incorporation. However, certain changes to the manner in which 

the Company operates as a holding company, and how it interacts with Shareholders, are anticipated as a 

consequence of the Re-domiciliation. A summary of the key differences between the Current Articles and the New 

Articles, and between Jersey law and AIFC law, is set out in Part III (Articles of Association and Applicable Laws 

and Regulations) of this Document.  

Such changes also include the following which result from becoming an AIFC-incorporated company: 

Nominal value 

(aa) the Ordinary Shares will have a nominal value of US$ 0.03;  

Uncertificated shares 

(bb) all Ordinary Shares will be in uncertificated form;  

Register shall be maintained by the AIX Registrar 
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(cc) it is intended that the Register be administered by the AIX Registrar following the Effective Date. Upon 

transfer of the Register to the AIX Registrar, the details of such Shareholders who appear on the Register 

at close of business on the Business Day prior to the Effective Date shall be recorded as Shareholders by 

the AIX Registrar. If, as described below, a Shareholder chooses to maintain its holding through an AIX 

Recognised Broker, or through the Tabys app, such Shareholder shall appear on the Register within the 

omnibus account of the AIX CSD.  

Following the Effective Date, each Shareholder appearing on the Register (which excludes those holding 

through the AIX CSD, either through the Tabys app or through an AIX Recognised Broker) shall be 

invited by the AIX Registrar to access the AIX Registrar Portal. It is important that Shareholder’s details 

are up to date for this purpose since registration and acceptance of the terms and conditions on the portal 

will allow full functionality of that Shareholder’s account with the AIX Registrar. This will require the 

provision of a valid passport number and date of birth for Individual Shareholders.  

The AIX Registrar Portal is in the process of development. Upon the Effective Date, or shortly following, 

it is expected to allow a registered Shareholder to: 

(i) have on-line access to its shareholding in the Company; 

(ii) electronic vote by proxy on shareholder resolutions; 

(iii) record and update its payment details for processing of dividends by the Company; and 

(iv) transfer Ordinary Shares, provided this is to another person also registered by the AIX 

Registrar;   

Corporate Shareholders must register with the AIX Registrar and should consider opening an account 

with an AIX Recognised Broker  

(dd) for Corporate Shareholders to exercise voting rights and transfer Ordinary Shares through the AIX 

Registrar Portal, and maintain payment details to receive dividend payments from the Company, they 

must register with the AIX Registrar in the manner described above at paragraph (cc). In order to exercise 

voting rights, receive dividends and transfer Ordinary Shares in a manner similar to the manner currently 

offered by CREST, Corporate Shareholders should consider opening an account with an AIX Recognised 

Broker. 

In particular, with respect to: 

(i) individual investors holding interests in Ordinary Shares through a Corporate 

Shareholder which is an investor share platform or financial institution, such individuals 

should consult the relevant platform or financial institution to determine what processes 

are in place to allow continuation of such shareholding. If such platform is unable or 

unwilling to continue as a Corporate Shareholder of the Company upon Re-

domiciliation, it may offer investors the option to either: 

(A) request the transfer of their holding direct to such investors in certificated form 

which would allow such investors to become directly entered onto the Register 

as an Individual Shareholder (see paragraphs (cc) and (ee)); 
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(B) request the transfer of their holding direct to another CREST-enabled account 

with a Corporate Shareholder which would allow certification as referred to at 

paragraph (dd)(i)(A) above;  

(C) request the transfer of their holding direct to an AIX Recognised Broker; or 

(D) liquidate such holding and transfer the proceeds to the investors; 

(ii) Ordinary Shares held by the ADR Depositary as custodian of the ADRs, holders of 

ADRs should consult the terms and conditions of the ADRs with respect to the 

continuation of the ADR programme. The Company has been notified by the ADR 

Depositary that it intends to terminate the programme and, in such case, will allow ADR 

holders to:  

(A) request the transfer of their holding direct to such investors in certificated form 

which would allow such investors to become directly entered onto the Register 

as a Corporate Shareholder (see first paragraph of this paragraph (dd)) or an 

Individual Shareholder (see paragraphs (cc) and (ee)), as the case may be; or 

(B) in the absence of any such request, liquidate such holding and transfer the 

proceeds to the ADR holders upon termination of the programme; and 

(iii) Ordinary Shares held by Euroclear Nominees Ltd as nominee of the NSD and others on 

behalf of investors trading on the MOEX and the AIX, such investors should consult 

their nominee arrangements with Euroclear Nominees Ltd to determine what processes 

are in place to allow continuation of such shareholding either through Euroclear 

Nominees Ltd or in certificated form; 

Individual Shareholders must register with the AIX Registrar and should consider opening an account 

with Tabys 

(ee) for Individual Shareholders to exercise voting rights and transfer Ordinary Shares through the AIX 

Registrar Portal, and maintain payment details to receive dividend payments from the Company, they 

must register with the AIX Registrar in the manner described above at paragraph (cc). In order to exercise 

voting rights, receive dividends and transfer Ordinary Shares in a manner similar to the manner currently 

offered by CREST, Individual Shareholders should consider opening an account with an AIX Recognised 

Broker. For Individual Shareholders who are not anticipating on-exchange trading, such holders should 

consider downloading the Tabys mobile application (AppStore or PlayMarket). Tabys allows: 

(i) account balance and movement statements; 

(ii) electronic voting; 

(iii) dividend distribution; and 

(iv) processing transfers of Ordinary Shares within the Register and to and from those 

eligible to trade on the AIX; and  
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Dividends 

(ff) Shareholders will continue to be entitled to receive dividends in respect of the Ordinary Shares they hold. 

Dividend payments will be made either through the AIX CSD, for Shareholders who have opened an 

account with an AIX Recognised Broker or through the Tabys app, or directly paid by the Company or an 

agent on its behalf. 

6 Impact of Re-domiciliation on corporate governance 

If the Shareholders approve the Resolutions, the Directors will continue to operate the Company’s corporate 

governance in substantially the same manner as at present. Principally, the Board will continue to maintain an 

Audit and Risk Committee, Remuneration Committee, Nomination Committee and Safety and Sustainability 

Committee, together with a schedule of matters reserved for the Board. The terms of reference of the 

aforementioned committees and the schedule of reserved matters are themselves based on the provisions and 

principles recommended by the UK Corporate Governance Code, save to the extent that the Company has opted 

to depart from such recommendations, in accordance with the ‘comply or explain’ principle of the UK Corporate 

Governance Code, and as explained in further detail in the corporate governance report set out in the integrated 

annual report of the Company for the year ended 31 December 2022. Further detail on the governance structure of 

the Company is available on the website of the Company on 

https://www.polymetalinternational.com/about/corporate-governance/. 

In addition, the Board intends to consult and seek advice from independent professional advisors in relation to the 

ongoing affairs of the Company or in respect of specific matters or transactions, where such external and 

independent judgement is deemed necessary or beneficiary to the matter to be evaluated and decided upon by the 

Board, as the case may be. 

7 Impact of Re-domiciliation on the applicability of the Takeover Code 

Following the Effective Date, the Company will have its registered office in the AIFC. As a result, the Takeover 

Code, to which the Company is currently subject, will cease to apply and the Takeover Panel will no longer 

administer, supervise or regulate any matters to which the Takeover Code would normally apply. The AIFC does 

not currently adopt an equivalent code, nor do the existing laws of the AIFC contain provisions similar to those 

contained within the Takeover Code, which are primarily designed to protect shareholders in the context of a 

takeover and regulate the way in which such takeovers are conducted.  

The Company has voluntarily incorporated a mandatory offer threshold within the New Articles, which requires a 

general offer to be made to all remaining shareholders when: (i) any person or persons acting in concert acquires 

shares in the Company which, when taken together with the shares already held by them, results in them carrying 

30 per cent. or more of the voting rights in the Company; or (ii) any person or persons acting in concert holding, 

in aggregate, not less than 30 per cent. but not more than 50 per cent. of the voting rights in the Company acquires 

any shares in the Company. The intention of this provisions is to require Shareholders and persons interested in or 

proposing to be interested in shares of the Company to comply with (so far as possible) certain requirements similar 

to those under Rule 9 of the Takeover Code. The attention of Shareholders is drawn to the appendix to the Notice 

of the General Meeting, which sets out the proposed New Articles in full.  

Shareholders should note that, following the Effective Date, the Company will cease to be subject to the 

discretionary enforcement powers currently exercised by the Takeover Panel and that the Takeover Panel 

would not administer, supervise or regulate any matters to which the Takeover Code would normally apply. 

Instead, Shareholders will be reliant on the provisions of the New Articles and enforcement by the Board.  
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8 Tax regime in Kazakhstan 

The following comments are based on current Kazakhstan tax law and what is understood to be current published 

practice as at the date of this Document (which are both subject to change at any time, possibly with retrospective 

effect). They relate only to certain limited aspects of Kazakhstan tax treatment of the Company. 

(A) Tax regime applicable to the Company following the Re-domiciliation 

Following the Re-domiciliation, it is the current intention of the Board that the Company transfers its seat of 

management from Cyprus to Kazakhstan. In the event that it does, the Company will be recognised as a Kazakh 

tax resident and subject to the following material taxes and obligatory payments in Kazakhstan: 

(a) corporate income tax at the rate of 20 per cent. in respect of the Company’s income received from Kazakh 

and non-Kazakh sources; 

(b) withholding tax of between 5 per cent. and 20 per cent. on payments made by the Company which have 

originated from Kazakh sources (except for payments referred to at paragraph (B) below and payments 

subject to applicable double tax treaties); 

(c) value added tax at the rate of 12 per cent. payable on the sales value of goods and services (with export 

and certain goods and international transportation services taxed at 0 per cent., provided that the Company 

is VAT registered); 

(d) payroll taxes in respect of the Company’s employees in Kazakhstan at the following rates: 

(i) personal income tax at the rate of 10 per cent. to be deducted at source; 

(ii) social tax at the rate of 9.5 per cent.; 

(iii) obligatory pension contributions at the rate of 10 per cent. (with a maximum tax base of 

approximately US$ 7,640 per month) to be deducted at source; 

(iv) social contributions at the rate of 3.5 per cent. (with a maximum tax base of approximately US$ 

1,070 per month); 

(v) obligatory social medical insurance (“OSMI”) contributions of the employer at the rate of 3 per 

cent. (with a maximum tax base of approximately US$ 1,530 per month); and 

(vi) OSMI contributions of the employee at the rate of 2 per cent. (with a maximum tax base of 

approximately US$ 1,530 per month) to be deducted at source; 

(e) property tax at the rate of 1.5 per cent. from the average annual book value of buildings and constructions 

owned by the Company in Kazakhstan; and 

(f) land tax, or fees for land plot use, on the land plots owned, or leased as the case may be, by the Company 

in Kazakhstan. 
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(B) Tax treatment of capital gains on disposals of Ordinary Shares and dividends following the Re-

domiciliation in Kazakhstan and the AIFC 

The following comments do not constitute tax advice and are intended only as a general guide. The following 

comments may not apply to all shareholders in the Company. Any Shareholder who is in any doubt as to their tax 

position should consult an appropriate professional adviser. 

Under the Constitutional Law of the Republic of Kazakhstan No. 438-V “On the Astana International Financial 

Centre” dated 7 December 2015, as amended (“Constitutional Statute”), capital gains derived by the holders of 

shares held by Kazakh and international shareholders from the sale of their shares should be exempt from taxation 

in Kazakhstan until 1 January 2066 if the shares are included in the Official List of the AIX or are legal persons 

registered in the AIFC, as at the date of their sale. Accordingly, by virtue of the Ordinary Shares being admitted to 

the Official List of the AIX and the Company being domiciled in the AIFC, any income derived from the sale of 

Ordinary Shares as at the date of their sale should be exempt from taxation in Kazakhstan for both Kazakh and 

international shareholders. 

Under the Constitutional Statute, dividends paid on shares held by Kazakh and international shareholders should 

be exempt from taxation in Kazakhstan until 1 January 2066, provided that such shares are included in the Official 

List of securities of the AIX or are legal persons registered in the AIFC, at the time the dividends are declared.  

 

Under articles 241.2.4, 341.1.7, 645.9.3 and 654.3 of the Kazakhstan Tax Code, dividends on shares should be 

exempt from withholding tax provided the shares are listed on the Official List of a Kazakhstan stock exchange 

(including the AIX) at the time of dividend accrual. This exemption is applicable to both Kazakh and international 

shareholders irrespective of whether they are individuals or legal entities. From 2023, an additional condition for 

the relief has been introduced relating to the minimum liquidity of the shares. As at the date of this Document, the 

Company meets these liquidity requirements.  

9 Legal process and conditions 

(A) Legal process 

Implementation of the Re-domiciliation will result in the removal of the Company from the Jersey Register of 

Companies and the transfer of the Company by way of continuation to, and its registration in, the AIFC. Subject 

to the passing of the Resolutions and the satisfaction of all Conditions (see below), the adoption of the New Articles 

in a form compliant with the laws of the AIFC will take effect from registration of the Company in the AIFC. A 

summary of the main differences between the Current Articles and the New Articles is set out in Part III (Articles 

of Association and Applicable Laws and Regulations) of this Document.  

Assuming the passing of the Resolutions and satisfaction of the Conditions, the Company expects that it will be 

removed from the Jersey Register of Companies and the certificate of continuation will be issued by the AFSA 

Registrar and that the Re-domiciliation will become effective on or around 17 July 2023 and consequently, the 

Company expects to apply for any London Suspension (the “Effective Date”). The Effective Date may be subject 

to change by the Company and in the event of any such change, the revised times and/or dates will be notified to 

Shareholders by an announcement through a Regulatory Information Service.  

Corporate re-domiciliation from Jersey to the AIFC is available through enabling legislation. Article 127(H) of the 

Jersey Companies Law, permits Jersey companies to apply to the JFSC for authorisation to seek continuance as a 

body incorporated under the laws of another jurisdiction. Section 151 of the AIFC Companies Regulations, permits 

foreign companies to apply to the AFSA Registrar for authorisation to seek continuance as a company incorporated 

under the AIFC Companies Regulations, provided that the company is authorised to make such an application by 

the foreign jurisdiction (in this case being Jersey).  
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With respect to evidence of entitlement to Ordinary Shares and the cessation of CREST services: 

(a) at close of business on the Business Day prior to the Effective Date and withdrawal of CREST services, 

the Company will request that Computershare freezes the Register such that it ceases to be updated by 

Euroclear; 

(b) following the above, Computershare will transfer the register to the AIX Registrar; and 

(c) upon issuance by the AFSA of the certificate of continuation,  

(i) all share certificates representing Ordinary Shares in the Jersey incorporated Company shall no 

longer be valid; and 

(ii) the Ordinary Shares will be represented in uncertificated form.  

(B) Conditions 

The Re-domiciliation is conditional upon the following matters: 

(aa) passing of all the Resolutions, which are proposed as special resolutions, by the Shareholders at the 

General Meeting to approve (i) the proposed Re-domiciliation, (ii) the adoption of the New Articles and 

(iii) the conversion of the Ordinary Shares into Ordinary Shares with a par value; 

(bb) compliance with the relevant legal procedures and requirements under the laws of Jersey and the laws of 

the AIFC in respect of the Re-domiciliation; 

(cc) obtaining of all necessary approvals from the AFSA Registrar and the JFSC, and any other relevant 

regulatory authorities as may be required in respect of the proposed Re-domiciliation; 

(dd) the absence of any requirement to register or otherwise qualify the Ordinary Shares, or to publish a 

registration document or prospectus in connection with the Ordinary Shares under all applicable securities 

laws, in any jurisdiction as a result of the Re-domiciliation; and 

(ee) the continuing determination by the Board that, taking into account the legal, operational and sanctions 

environment through to the Effective Date in all applicable jurisdictions, the Re-domiciliation remains in 

the opinion of the Board to be in the best interests of the Company.  

(collectively, the “Conditions” and each a “Condition”). If the Conditions set out above are not satisfied, the 

Company will not proceed with the Re-domiciliation and consequently, the Company will not apply for the London 

Suspension. 

10 General Meeting 

Under relevant Jersey and AIFC laws, the Re-domiciliation is required to be approved by a special resolution of 

the Shareholders at a general meeting of the Company. As such, the Company is seeking Shareholder Approval 

with respect to each of (i) the Re-domiciliation, (ii) the conversion of the Ordinary Shares into Ordinary Shares 

with a par value of $0.03 each, and (iii) the adoption of the New Articles. The Company is convening the General 

Meeting for 11 a.m. on 30 May 2023 at the offices of etc.venues, 8 Fenchurch Pl, London EC3M 4PB to consider 

and, if thought fit, pass the Resolutions which address each of the foregoing matters.  
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The Re-domiciliation Resolution (resolution 1), Share Capital Conversion Resolution (resolution 2), and the New 

Articles Resolution (resolution 3) must each be passed by at least 75 per cent. of Shareholders who (being entitled 

to do so) vote in person or by proxy at the General Meeting.  

11 Taxation 

A summary of the taxation consequences of the Re-domiciliation for UK resident Shareholders is set out in Part 

IV (Taxation) of this Document. 

Any Shareholder who is in any doubt as to their tax position or who is subject to tax in a jurisdiction other 

than the United Kingdom should consult an appropriate professional adviser. 

12 Sanctions  

The Company and the Group continue to comply rigorously with all relevant legislation and has extensive 

measures in place to observe and comply with all applicable international sanctions. The Company confirms 

that no actions, including the actions required to implement the Re-domiciliation, will be taken which violate 

any sanctions which apply to the Company and the Group. 

 

Any Shareholder who is in any doubt as to the sanctions to which it is or they may be subject or who is 

unaware of the application of such sanctions to the actions of such Shareholder in connection with this Re-

domiciliation should consult an appropriate professional adviser.  

13 Next steps to be taken  

A Notice of General Meeting is set out at the end of this Document and Shareholders will find accompanying this 

Document a Form of Proxy. Whether or not you intend to be present at the General Meeting, Shareholders are 

requested to complete and return the Form of Proxy as soon as possible and, in any event, so as to be received by 

Computershare, at Computershare Investor Services (Jersey) Limited c/o The Pavilions, Bridgwater Road, Bristol 

BS99 6ZY, or via www.investorcentre.co.uk/eproxy or, where available, lodged via the CREST proxy service or, 

if you are an institutional investor, using the Proxymity platform (in each case) by no later than 11 a.m. on 25 May 

2023. The Company cannot assure CREST members of the availability of electronic proxy voting services offered 

by Euroclear. CREST members should consult with Euroclear and, where available, CREST members and, where 

applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the 

CREST Manual concerning practical limitations of the CREST system and timings and to the relevant website at 

www.euroclear.com. 

The completion and return a Form of Proxy will not preclude Shareholders from attending the General Meeting 

and voting in person should they wish to do so. 

The decision of the Board to effect the Re-domiciliation, which is subject to shareholder approval, and 

consequently request a London Suspension has not been taken lightly. Shareholders should note that if the 

Resolutions are not passed at the General Meeting, although the Company will remain domiciled in Jersey and will 

not apply for a London Suspension, there can be no certainty that events outside of the Company’s control will not 

impact the ongoing ability for the Company to maintain its London Listing. Additionally, the Company will remain 

subject to the current measures which have placed significant constraints on the day-to-day functioning of the 

Group, and to the risk of new measures which may threaten the continued existence of the Group in its current 

form. 

http://www.investorcentre.co.uk/eproxy
http://www.euroclear.com/
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14 Additional information 

Shareholders are encouraged to return the duly completed Form of Proxy.  

If you are in any doubt as to how to complete the Form of Proxy, please telephone Computershare on 0370 707 

4040, or, if calling from outside the United Kingdom, on +44 370 707 4040. Additional Forms of Proxy are also 

available from Computershare. For legal reasons, neither Computershare nor the Company will be able to give 

advice on the merits of the Re-domiciliation or to provide legal, financial, investment or tax advice, accordingly, 

for such advice you should consult your stockbroker, lawyer, accountant, bank manager or other independent 

professional adviser.  

15 Recommendation  

The Board consider that the (i) the Re-domiciliation, (ii) the conversion of the Company’s share capital and (iii) 

the adoption of the New Articles are in the best interests of the Company and its Shareholders as a whole. 

Accordingly, the Board unanimously recommend Shareholders to vote in favour of the Resolutions.  

Shareholders are recommended to consult their duly authorised independent advisers in making their own 

decisions. Shareholders’ attention is drawn in particular to the risk factors set out in Part II (Risk Factors) 

and the summary of key differences between the New Articles and Current Articles set out in Part III 

(Articles of Association and Applicable Laws and Regulations) of this Document.  

Yours faithfully 

 

FOR AND ON BEHALF OF THE BOARD 

Evgueni Konovalenko 

Senior Independent Non-Executive Director of the Board
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PART II – RISK FACTORS 

Although the Company believes that the risks and uncertainties described below are the material risks and uncertainties 

concerning the Re-domiciliation and consequently any London Suspension, they are not the only risks and 

uncertainties relating to the Company, the Re-domiciliation and any London Suspension, specifically. Other risks, 

events, facts or circumstances not presently known to the Company, or that the Company currently deems to be 

immaterial, could, individually or cumulatively, prove to be important and may have a significant negative impact on 

the Company’s ability to effect the Re-domiciliation and any London Suspension. 

Shareholders should consider carefully all of the information set out in this Document, including in particular the risks 

described below, as well as their personal circumstances, prior to making any decision as to whether or not to approve 

the Resolutions. 

1 If the Resolutions are not passed, the Conditions are not satisfied, or the Re-domiciliation otherwise does 

not complete, the Company will remain domiciled in Jersey and subject to the Russian counter-sanction 

measures imposed on entities established in Unfriendly Jurisdictions. 

The Re-domiciliation is conditional upon certain conditions. In particular, these conditions include: (i) Shareholder 

Approval, (ii) approval from the JFSC and the AFSA, (iii) the Company’s creditors not successfully objecting to the 

proposed continuation of the Company in the AIFC, (iv) a Shareholder who does not vote in favour of the Resolutions 

not successfully applying to the Royal Court of Jersey to block the Re-domiciliation and (v) the legal, economic or 

sanctions environment not adversely changing such that the steps required to effect the Re-domiciliation become 

unlawful or inadvisable. If any of these conditions are not met, the Re-domiciliation will not complete, the Company 

will remain domiciled in an Unfriendly Jurisdiction and the anticipated benefits and opportunities that the Board 

believes will result from the Re-domiciliation will not materialise. The Company will remain at risk of further 

unfavourable measures imposed by the Government of the Russian Federation or other Russian competent authorities 

in respect of Unfriendly Jurisdictions, as well as remain severely restricted in its corporate activities regarding Russian 

assets in accordance with the counter-sanctions already enacted. Unfavourable measures includes the risk of temporary 

asset management either under Decree 302 or, if ultimately enacted, under the draft federal law “On Deoffshorization”.  

If the Resolutions are not passed, there can be no certainty that events outside of the Company’s control will not 

impact the ongoing ability for the Company to maintain its London Listing. For example, during February 2023, one 

of the central counterparties which provides clearing and settlement services for trading on the Main Market of the 

London Stock Exchange determined that they were unable to clear trades in the Ordinary Shares. As a result of this 

action, the Ordinary Shares could no longer be cleared and settled through the principal platform on which shares in 

listed companies on the London Stock Exchange clear and settle.  

The aggregate consequences of a failure to complete the Re-domiciliation could therefore have a material impact on 

the business, financial condition, results of operations and/or prospects of the Company. 

2 If the Resolutions are passed, the Company will apply to the FCA and/or the LSE, as applicable, to suspend 

the London Listing and Shareholders will cease to benefit from the advantages of the Ordinary Shares 

trading on the Main Market of the London Stock Exchange. 

If the Resolutions are passed it is the intention of the Company to, apply to the FCA and/or the LSE, as applicable, 

for the London Suspension. If the FCA and/or the LSE, as applicable, approve such application, the London 

Suspension will occur and Shareholders will no longer benefit from the advantages of the Ordinary Shares trading on 

the Main Market of the London Stock Exchange. That is to say: 

(a) Shareholders will not be able to trade Ordinary Shares on the London Stock Exchange and may not 

be able to trade Ordinary Shares at all unless they open an account with an AIX Recognised Broker; 

and 
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(b) the Ordinary Shares will not benefit from the levels of liquidity from which they previously 

benefitted which could result in a deterioration in share price or the ability to trade.  

If any London Suspension occurs, there can be no assurance as to the period during which this would remain in effect. 

Whereas the Company intends to apply for the London De-listing, there can be no assurance as to the timing of an 

approval by the FCA of a related circular or, if approved, the related approval of the Shareholders. 

3 If the Re-domiciliation completes, it is the intention of the Company to apply to the FCA and/or the LSE, 

as applicable, to cancel the London Listing, subject to the requisite shareholder approval being obtained, 

or the FCA may forcibly cancel the London Listing. In either case, Shareholders will cease to benefit from 

protections and benefits customarily afforded to shareholders of companies admitted to listing on the 

premium listing segment of the Official List of the FCA. 

If the Re-domiciliation completes, it is the intention of the Company to continue to engage with the FCA to pursue an 

orderly termination of the London Listing, subject to receiving the requisite approval of the Shareholders in accordance 

with the UK Listing Rules. Alternatively, as a result of the Ordinary Shares ceasing to be compatible with electronic 

settlement in CREST upon Re-domiciliation, the FCA may forcibly cancel the London Listing. Until the London De-

listing, the Company may be exposed to public censure or a financial penalty imposed by the FCA for failing to ensure 

compliance with the relevant continuing obligations. If either a voluntary cancellation of listing or a forced 

cancellation of listing occurs, Shareholders will no longer benefit from the obligations imposed on companies admitted 

to trading on the Official List of the FCA. For example: 

(a) the Company will cease to be subject to any regulatory oversight by the FCA; 

(b) the Company will no longer be subject to any continuing obligations imposed on companies admitted to 

listing on the premium listing segment of the Official List;  

(c) Shareholders may lose any tax treatment associated with the holding of shares in a company admitted to 

listing on the premium listing segment of the Official List; and 

(d) the Company will no longer be subject to UK institutional investor guidelines with respect to share capital 

management or pre-emption rights. 

4 If the Re-domiciliation completes, Shareholders who fail to register with an AIX Recognised Broker will 

be unable to vote, receive dividends or trade Ordinary Shares in a similar manner to that currently offered 

by CREST. 

To register with an AIX Recognised Broker Shareholders must comply with the relevant account opening procedure 

before an account may be activated. If a Shareholder fails to do so: 

(a) it will be unable to vote its Ordinary Shares through the relevant clearing system (being the AIX CSD) in a 

similar manner to that previously offered by CREST; 

(b) dividends on Ordinary Shares may be delayed and/or manually processed by the Company; and 

(c) transfers of Ordinary Shares may not be carried out through on-exchange trading or over-the-counter via the 

AIX CSD. 

Individual Shareholders may register with the Tabys app which allows limited functionality. This supports electronic 

voting and the receipt of dividends through the AIX CSD, but not on-exchange trading. Individual Shareholders and 
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Corporate Shareholders equally may register with the AIX Registrar which also expects to support limited 

functionality through its electronic portal. The AIX Registrar Portal is in development however electronic voting may 

not benefit from the full functionality equivalent to CREST electronic voting, on-exchange trading will not be 

supported and payment of dividends will be made manually by or on behalf of the Company. In addition, this limited 

functionality of the portal may not be completed by the Effective Date and, consequently, Shareholders may 

experience a delay before benefitting from such services. Due to the number of Shareholders who may submit an 

account opening application in the period prior to the Effective Date, delays may occur within the processes prescribed 

by AIX Recognised Brokers. As such, there can be no assurance that your account opening application will be 

processed within a short timeline.  

5 The AIFC is a relatively newly established jurisdiction, with evolving laws and processes, and as such laws 

which may be similar in scope to those in Jersey or the UK may not be applied in the same way. 

The AIFC was established in 2015 and was officially launched on 1 January 2018 as a financial centre with a legal 

regime different from Kazakhstan legislation. The AIFC is a territory within the city of Astana, which is subject to a 

special legal framework. The AIFC law consists of: (i) the Constitutional Statute; (ii) the AIFC acts, which may be 

based on principles, norms and precedents of law of Jersey or England and Wales and/or standards of leading 

international financial centres (the “AIFC Acts”); and (iii) Kazakh national law that applies to issues not covered by 

the Constitutional Statute or the AIFC Acts. The AIFC law: (i) is different from Kazakh national law; (ii) is not yet 

complete and is continuously developing; and (iii) has not been adequately tested in court or arbitration proceedings 

yet. Most law firms in Kazakhstan read and interpret the AIFC law in their capacity of legal professionals qualified to 

practice Kazakh national law. Their interpretation of the AIFC law is based in most cases on the Constitutional Statute 

and those AIFC acts which they expressly refer to. Various AIFC authorities (e.g., the AFSA, the AIFC Court, etc.) 

and/or English law qualified lawyers may not necessarily uphold or otherwise agree with such interpretation. 

Following the Re-domiciliation, the Company will become the largest public company with AIFC shares listed on the 

AIX and as such, there can be no assurance that issues do not arise which are unprecedented in scope or size for the 

AIFC and which require interpretations of parts of the AIFC law which is hitherto untested. 

6 If the Re-domiciliation completes, trading, and therefore liquidity, in the Ordinary Shares will be 

reduced to the AIX and the MOEX. 

If the Re-domiciliation completes, the Ordinary Shares will only be listed on the AIX and the MOEX. There can be 

no assurance that acceptable trading volumes on the AIX in the foreseeable future or at all will develop or will be 

maintained. In addition, the AIX, unlike the LSE, is not on the list of stock exchanges that enable securities traded 

thereon to automatically qualify for inclusion on level one of the MOEX. Therefore, the Company will have to 

separately confirm the eligibility of the Ordinary Shares for trading on level one of the MOEX following the expiry 

of a grace period on 30 September 2023. If not so confirmed, the listing level of the Ordinary Shares may be 

downgraded to level two or to non-quotation level which may result in smaller trading volumes in the Ordinary Shares. 

Consequently, the market price may be subject to greater fluctuation on small volumes of trading of Ordinary Shares 

on the MOEX and the Ordinary Shares may be difficult to sell at a particular price. Whereas the Company has no 

current intention to raise equity capital by issuing further Ordinary Shares, an inactive market may impair the ability 

of the Company to do so in the long-term. 

The Company continues to investigate additional listing venues to support liquidity. Whilst progress has been made, 

any such listings are subject to the review and approval of eligibility by the relevant competent authority and subject 

to compliance with any ongoing sanctions requirements. Accordingly, even if the Resolutions are passed, the 

conditions are satisfied, and the Re-domiciliation completes, there can be no assurance that any such venue is agreed 

upon prior to or after the Effective Date. 
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7 If the Re-domiciliation completes, the Conditions are satisfied and the Re-domiciliation completes, there 

can be no assurance that adopted or ongoing sanctions or counter-sanctions and the internal compliance 

procedures of third parties will not restrict the Company from executing further corporate actions to 

restore shareholder value.  

Following the Re-domiciliation, the Company will continue to consider further potential modifications of the asset 

holding structure of the current Group by jurisdiction. Any such modifications may be subject to sanctions or counter-

sanctions regulations which may restrict the Company from executing such actions to restore shareholder value.  

 

In addition, even where the Company is acting in accordance with ongoing sanctions or counter-sanctions regulations 

there can be no assurance that third parties will not refuse to provide services to the Company due to their internal 

compliance procedures which will in turn restrict the ability of the Company to execute corporate actions to restore 

shareholder value. 

8 If the Re-domiciliation completes, the Takeover Code will cease to apply to the Company and the Takeover 

Panel will no longer be able to give any direction that it considers to be necessary to restrain any person 

from acting (or continuing to act) in breach of the Takeover Code or otherwise secure compliance with it. 

Following the Re-domiciliation, the Company will no longer be subject to the jurisdiction of the Takeover Code. 

Instead, article 15 of the New Articles requires Shareholders and persons interested in or proposing to be interested in 

any shares of the Company to comply with the requirements of the Takeover Code as if the Takeover Code applied to 

the Company, including the mandatory offer provisions set out in that article and also to comply with applicable 

disclosure obligations during an offer period. Under the New Articles, the Board will have full authority to determine 

the application of any of the provisions of articles 15.1 to 15.20 (inclusive) of the New Articles. The Takeover Panel 

will no longer administer, supervise or regulate any matters to which the Takeover Code would normally apply and 

as such, cannot enforce the Takeover Code through giving any direction that it considers to be necessary or requesting 

the FCA take enforcement action and involving the FCA if a party’s behaviour during an offer amounts to market 

abuse for the purposes of the UK MAR. Following the Re-domiciliation, similar enforcement powers will be vested 

in the Board in accordance with the New Articles. 

9 There can be no assurance that the AIFC and/or Kazakhstan is not targeted by sanctions and/or Russian 

counter-sanctions in the future in a manner which restricts the operations of the Group such that the 

anticipated benefits of the Re-domiciliation are not achieved. 

While Kazakhstan maintains strong independent diplomatic relationships with both Russia and Ukraine and has 

confirmed its neutral position with respect to the tensions between Russia and Ukraine, Kazakhstan has significant 

economic and political relations with Russia. Kazakhstan’s geo-political proximity to the Russian Federation now, 

and in the future, may see Kazakhstan impacted by sanctions arising out of the Russia-Ukraine conflict. A material 

worsening of Kazakhstan’s close economic or political relations with Russia, or a material worsening of Kazakhstan’s 

political relations with the US, UK or EU, could result in an expansion of sanctions or counter-sanctions by either side 

of the Russia-Ukraine conflict to include Kazakhstan. Whilst the Company is not aware of any such worsening of 

relations, any such expansion, or restriction imposed by Kazakhstan in retaliation thereto, could reduce or eliminate 

the anticipated benefits of the Re-domiciliation.  
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PART III – ARTICLES OF ASSOCIATION AND APPLICABLE LAWS AND REGULATIONS 

(A) Summary of principal differences between the Current Articles and the New Articles 

Certain principal differences between the Current Articles and the New Articles are set out below. Where appropriate 

and subject to the AIFC Laws, a significant proportion of the Current Articles are retained in the New Articles. 

However, differences arise by reason of the Re-domiciliation, which will result in the Company being incorporated in 

the AIFC (rather than in Jersey), and other differences between Jersey law and AIFC laws. As further described in 

paragraph (B) below, there are a number of differences between the AIFC Laws and the Jersey Companies Law, and 

this may impact the rights of Shareholders. Where appropriate and subject to the AIFC Laws, provisions have been 

incorporated into the New Articles in order to ensure that the rights of Shareholders are substantially similar. 

A copy of the New Articles can be found at the Appendix to the Notice of the General Meeting and on the Company’s 

website, www.polymetalinternational.com/en/investors-and-media/shareholder-centre/. 

Principal differences in the New Articles as a result of aligning the Current Articles with certain aspects of AIFC Law 

are as follows: 

(a) the Company will have its registered office in Astana International Financial Centre which is the 

territory within the City of Astana, Republic of Kazakhstan; 

(b) the Company’s principal business activities are listed in the New Articles in accordance with the 

AIFC Companies Regulations; 

(c) the New Articles provide the Company with the operational flexibility to change its tax residence 

from Cyprus to the AIFC or Kazakhstan, following the Effective Date; 

(d) the New Articles do not provide the Company with a first and paramount lien on every share (not 

being fully paid) for all monies payable to the Company in respect of that share;  

(e) the New Articles provide that the number of qualifying persons who need to be present for a general 

meeting to be quorate will be two qualifying persons, compared to three qualifying persons in the 

Current Articles; 

(f) the New Articles provide that no person other than a retiring director shall be appointed director 

unless he or she is recommended by the Board, or he or she is recommended by a Shareholder, 

qualified to vote, who holds at least 10 per cent. of the Ordinary Shares. The requirement that such 

a Shareholder holds at least 10 per cent. of the Ordinary Shares is an additional requirement not 

included in the Current Articles; 

(g) the New Articles provide for the implementation of depository interest arrangements, should this 

ever become an option available to the Company;  

(h) the New Articles require Shareholders and persons interested in or proposing to be interested in any 

shares of the Company to comply with the requirements of the Takeover Code as if the Takeover 

Code applied to the Company, including the mandatory offer provisions set out in the New Articles 

and also to comply with applicable disclosure obligations during an offer period. Under the New 
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Articles, the Board will have full authority to determine the application of any of the relevant 

provisions of the New Articles; 

(i) the provisions relating to payment for loss of office and provisions for persons employed or formerly 

employed by the Company are not included in the New Articles; 

(j) the Ordinary Shares will have a nominal value of US$ 0.03 in order to comply with the AIFC Laws; 

(k) the provisions in the New Articles on reduction of share capital now mirror the applicable procedure 

outlined in the AIFC Companies Regulations;  

(l) the provisions in the New Articles enabling the Company to purchase its own shares now mirror the 

applicable procedure outlined in the AIFC Companies Regulations; 

(m) the New Articles provide that the ordinary remuneration of directors who do not hold executive 

office shall not exceed $3,000,000 (without shareholder approval). This limit is £2,000,000 in the 

Current Articles; 

(n) the New Articles do not provide Shareholders with the right to certificate or uncertificate their 

Ordinary Shares as the Dematerialised Investment Rules require shares in an AIFC established 

company to be either held in certificated or uncertificated form, but not in a combination of both; 

and 

(o) the provisions of the New Articles on the ability of Shareholders to disapply pre-emption rights now 

mirror the applicable procedure outlined in the AIFC Companies Regulations. 

Notwithstanding the principal differences between the New Articles and the Current Articles referred to above, the 

voting rights relating to the Ordinary Shares will be substantially the same. 

(B) Summary of certain AIFC Laws which will apply to the Company following the Effective Date and 

differences with laws and regulations which currently apply to the Company 

Set out below is a summary of the principal AIFC Laws which will apply to the Company following the Effective 

Date, together with a brief outline, for the purposes of comparison, of the laws and regulations which currently apply 

to the Company. This summary is intended to be illustrative only and does not purport to be exhaustive or to constitute 

legal advice. Any Shareholder wishing to obtain further information regarding his rights under Jersey law and/or his 

or her rights as a prospective shareholder under the AIFC Laws should consult his or her Jersey and/or AIFC legal 

advisers. 

1 UK Listing Rules 

1.1 The Company’s current position 

The UK Listing Rules apply to the Company, namely in respect of an issuer not incorporated under the 

Companies Act 2006, with respect to continuing obligations under Chapters 7, 8, 9, 10, 11, 12 and 13. The 

principal requirements of the AIX Business Rules do not apply to the Company based on a derogation granted 

by the AIX insofar as the Company remains admitted to the premium listing segment of the Official List of 

the FCA. 
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1.2 The Company’s position following the Effective Date 

Notwithstanding any London Suspension, the UK Listing Rules will continue to apply to the Company 

following the Effective Date, until such time as the London De-listing may take place. In addition, the AIX 

Business Rules will apply and impose, amongst others, the following obligations: 

(a) Financial reporting obligations under AIFC MAR. For example, such obligations relate to: 

(i) content and audit requirements for the annual financial report; and  

(ii) timing requirements: 

(A) the annual financial report must be delivered within 150 days of the financial year 

end; and 

(B) the unaudited semi-annual report must be delivered within 75 days of the end of 

the relevant financial period.  

(b) Other disclosure requirements under the AIX Business Rules including AIFC MAR. For example, 

these include: 

(i) preliminary financial results may be disclosed provided this is made no later than 30 

minutes prior to the AIX market open  

(ii) notifications relating to capital and shares; 

(iii) notifications relating to amendments to the by-laws and rights of shareholders; 

(iv) announcements of general meetings and resolutions passed by general meetings; 

(v) notifications relating to changes to the board of directors; and 

(vi) announcements of dividends declared. 

2 Notification of shareholders’ voting rights 

2.1 The Company’s current position 

The Company is subject to continuing obligations under the UK Disclosure and Transparency Rules as a 

non-UK issuer with Ordinary Shares listed on the London Stock Exchange and has incorporated the UK 

Disclosure and Transparency Rules as if the Company were a UK issuer in its Current Articles. 

2.2 The Company’s position following the Effective Date 

Notwithstanding any London Suspension, the UK Disclosure and Transparency Rules will continue to apply 

to the Company following the Effective Date, until such time as the London De-listing may take place. In 

addition, the AIX Business Rules require that any Shareholder must notify the Company, the AIX and the 

AFSA if it (a) either acquires or ceases to hold more than 5 per cent. of the Ordinary Shares, and (b) if it 

increases or decreases a shareholding of more than 5 per cent. of the Ordinary Shares by at least 1 per cent. 

of the Ordinary Shares. 
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3 Insider dealing and market abuse regimes 

3.1 The Company’s current position 

The rules on insider dealing and market abuse set out in Financial Services (Jersey) Law 1998 and Jersey law 

apply to the Company, along with (i) the rules on market abuse set out in UK MAR and the Financial Services 

and Markets Act 2000 (as amended), (ii) the rules on insider dealing set out in the AIFC MAR and the rules 

on market abuse set out in the Financial Services Framework Regulations (No. 18 of 2017) (together the 

“AIFC Insider Dealing and Market Abuse Regime”) and (iii) the Federal Law on Countering the Unlawful 

Use of Inside Information and Market Manipulation No. 224-FZ dated 27 July 2010 and subordinate 

regulations (the “Russian Federal Law on Inside Information”). 

3.2 The Company’s position following the Effective Date 

The relevant Jersey laws in respect of insider dealing and market abuse set out in the Financial Services 

(Jersey) Law 1998 will cease to apply to the Company but UK MAR, the Financial Services and Markets 

Act 2000 (as amended), the AIFC Insider Dealing and Market Abuse Regime and the Russian Federal Law 

on Inside Information will continue to apply. Following the London De-listing, UK MAR and FSMA will 

cease to apply. In addition, Kazakh national law will apply in respect of rules on market manipulation.   

4 Share par value 

4.1 The Company’s current position 

The Ordinary Shares have no par value. 

4.2 The Company’s position following the Effective Date 

The Ordinary Shares will have par value of $0.03 each.  

5 Increase in share capital 

5.1 The Company’s current position 

The Directors may issue new shares if they are authorised to do so by an ordinary resolution approved at a 

general meeting. Paragraph 6.1 below explains the pre-emption rights of Shareholders which applies to 

certain new issues of shares by the Company. In addition, the Company complies with the UK Investment 

Association Share Capital Management Guidelines 2023 that limit the request for authorisation in general 

meeting in scope and time. 

5.2 The Company’s position following the Effective Date 

The issued share capital of the Company following the Effective Date may be increased one or several times 

by an ordinary resolution of the Shareholders. Under the AIFC Companies Regulations, the Company must 

have an authorised share capital of at least $100,000. The Company will continue to consider the guidance 

of the UK Investment Association Share Capital Management Guidelines 2023 but will only reconsider the 

appropriateness following any London De-listing.  
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The Board may be authorised by ordinary resolution to allot further shares with or without an issue premium 

as it in its discretion may determine and to accept subscriptions for such shares, within a period of five years 

from the date of the resolution approving such authority.  

Under the AIX Business Rules, the Company must apply to list on the AIX any newly issued shares which 

requires a prospectus containing the prescribed information to be approved by the AIX (subject to certain 

exemptions, for instance, in relation to (a) an offer to only accredited investors or (b) securities which are 

fungible with securities already admitted to trading on the AIX, provided that over a 12 month period, they 

represent less than 10 per cent. of the securities already admitted to trading on the AIX). 

Paragraph 6.1 below explains the pre-emption rights of Shareholders which will apply to certain new issues 

of shares by the Company. 

6 Pre-emption rights 

6.1 The Company’s current position 

Under the Current Articles, new shares or rights to subscribe for, or to convert securities into new shares, to 

be subscribed for by contribution in cash are offered by preference to Shareholders in proportion to that part 

of the share capital which those Shareholders hold. Shareholders voting in compliance with the quorum and 

majority rules applicable to a special resolution, may limit or withdraw the preferential subscription right of 

Shareholders.  

The Company has regard to the Statement of Principles in respect of disapplying pre-emption rights published 

by the Pre-Emption Group in the July 2022 Secondary Capital Raising Review (“SCRR”), which sets out 

that on an annual basis a company may issue non-pre-emptively: 

(a) 10 per cent. of the issued ordinary share capital on an unrestricted basis; 

(b) an additional 10 per cent. of the issued ordinary share capital for either “an acquisition or specified 

capital investment”; and 

(c) a follow-on offer to existing holders of securities not allocated shares under an issue made under 

either of the two bullets above. 

6.2 The Company’s position following the Effective Date 

Following the Effective Date, and similar to the Current Articles, new shares or rights to subscribe for, or to 

convert securities into new shares, to be subscribed for by contribution in cash will be offered by preference 

to Shareholders in proportion to that part of the share capital which those Shareholders hold. However, the 

offer must provide a period of not less than fourteen (14) days within which the preferred subscription right 

shall be exercised.  

Notwithstanding the above, the Shareholders voting in compliance with the quorum and majority rules 

applicable to a special resolution, may limit or withdraw the preferential subscription right of shareholders 

provided that the Directors provide shareholders with a written statement which sets out: 

(a) the Directors’ reasons for making the recommendation; and  

(b) the amount to be paid to the Company in respect of allotment; and  
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(c) the Directors’ justification of that amount. 

Following the Effective Date, where appropriate the Company will continue to consider the Statement of 

Principles in respect of disapplying pre-emption rights published by the Pre-Emption Group in the July 2022 

SCRR. 

7 Reductions of share capital 

7.1 The Company’s current position 

Under the Jersey Companies Law, the Company may reduce its share capital by passing a special resolution 

and having the directors approve the reduction and make a solvency statement with respect to the Company 

or by receiving confirmation from the Royal courts of Jersey. 

7.2 The Company’s position following the Effective Date 

Following the Effective Date, a capital reduction must be approved by a special resolution of the Shareholders 

then by the court, which will consider the interests of creditors. The reduction must be advertised in either: 

(a) a website appointed by the Office of the Registrar of Companies of the AFSA; or  

(b) a national newspaper, 

not more than thirty (30) days and not less than fifteen (15) days before the date the reduction of capital is to 

have effect.  

The reduction of capital takes effect on the registration of the court order and the statement of capital with 

the Office of the Registrar of Companies of the AFSA. 

8 Share buy-backs 

8.1 The Company’s current position 

A share buy-back by the Company is governed by Jersey law and the Current Articles. Under Jersey law, 

unless the share buy-back falls under one of the statutory exemptions or the shares are redeemable, a public 

limited company may only acquire its own shares where: 

(a) a special resolution authorising the purchase of shares has been passed; 

(b) the resolution authorising the purchase specifies: 

(i) the maximum number of shares to be purchased; 

(ii) the maximum and minimum prices which may be paid; and 

(iii) a date, not being later than five (5) years after the passing of the resolution, on which the 

authority to purchase is to expire; and 

(c) the share buy-back does not result in there no longer being a shareholder of a company other than 

redeemable shares or treasury shares. 
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The UK Listing Rules impose additional requirements on share buy-backs by publicly listed companies. In 

particular, the UK Listing Rules set out limitations on price and provisions relating to the method of purchase. 

8.2 The Company’s position following the Effective Date 

Following the Effective Date, a share buy-back by the Company will be governed by the AIFC Laws, the 

AIX Business Rules and the New Articles. 

A share buy-back must be approved by Shareholders, either by an ordinary resolution for a market purchase 

or a special resolution for an off-market purchase. Under the AIFC Companies Regulations, a public limited 

company may only acquire its own shares where: 

(a) the shares are fully paid; 

(b) the share buy-back does not result in the company ceasing to have the required share capital, as set 

out in 5.1 above;  

(c) the share buy-back does not result in there no longer being a shareholder of the company other than 

redeemable shares or treasury shares;  

(d) the share buy-back (i) is either financed out of share capital (including the proceeds of a new 

issuance of shares) or out of unrealised profits, or (ii) does not result in the company’s net assets 

being reduced below the aggregate of its called-up share capital and distributable reserves;  

(e) if the company acquires its own shares off-market, the company must ensure shares are paid for on 

purchase; and 

(f) if the company acquires its own shares in a market purchase, the company must ensure shares are 

paid for in accordance with the rules of the relevant regulated market.  

Until such time as the London De-listing may take place, the additional requirements imposed by the UK 

Listing Rules and the UK Disclosure and Transparency Rules will continue to apply to the Company 

following the Effective Date. In addition, the Company must comply with similar requirements under the 

AIX Business Rules. In particular, the AIX Business Rules provide that: 

(aa) the Company must not take any action which would result in unequal treatment of the Shareholders; 

(bb) the Board decision to seek Shareholder approval must be announced following the decision of the 

Board and in any event by no later than close of the next business day. Such announcement must 

state whether the repurchase is a general authorisation or for a specific purchase; 

(cc) the price paid by the Company for the repurchase of its Ordinary Shares must not be higher than 5 

per cent. above the average market value of the Ordinary Shares for the 5 (five) Business Days prior 

to the commencement of the Ordinary Shares repurchase programme; 

(dd) a pre-arranged trade is not permitted where the seller is a director or officer of the Company or an 

associate of a director or officer of the Company; and 

(ee) the results of any purchase must be announced as soon as possible.  



 

 Page 35 

The shares so acquired may be held by the Company as treasury shares, or must otherwise be cancelled, 

which amounts to a capital reduction, and the amount of the Company’s issued shares will be diminished by 

the nominal value of the cancelled shares. 

9 Significant transactions and related party transactions 

9.1 The Company’s current position 

Significant transactions and related party transactions undertaken by the Company are primarily governed by 

the UK Listing Rules. In relation to significant transactions, the UK Listing Rules set out “class tests” for 

UK listed companies. A transaction is classified according to its size by reference to a number of different 

percentage ratios. The results of the class tests are used to categorise the transaction as a ‘Class 1’ or ‘Class 

2’ transaction or a reverse takeover and the category of transaction then determines what procedural 

requirements must be complied with. In particular, a ‘Class 1’ transaction or a reverse takeover requires a 

company to send an explanatory circular to its shareholders and shareholder approval by a simple majority 

(i.e. more than 50 per cent. of the total votes cast at the general meeting). 

The UK Listing Rules also set out certain procedural requirements in respect of related party transactions, 

including distribution of an explanatory circular to shareholders and prior shareholder approval (or, if the 

transaction or arrangement is expressed to be conditional on that approval, before it is completed) by a simple 

majority of more than 50 per cent. of the total votes cast at the general meeting where a related party 

transaction exceeds a certain value on the basis of the class tests.  

The approval of the FCA should be received before publishing explanatory circulars in relation to significant 

transactions or related party transactions. 

9.2 The Company’s position following the Effective Date 

Following the Effective Date and until such time as the London De-listing may take place, significant 

transactions and related party transactions will continue to be governed by the UK Listing Rules.  

In addition, significant transactions and related party transactions undertaken by the Company will be 

governed by the AIX Business Rules.  

The AIX Business Rules sets out two types of transaction which will be considered significant transactions, 

(a) any investment outside the ordinary course of business of at least 5 per cent. of the value of the Company’s 

net assets per its most recent financial statements, or (b) any borrowing of at least 5 per cent. of the value of 

the Company’s net assets per its most recent financial statements. If the significant transaction thresholds are 

met, the Company must make a market disclosure to this effect. 

If the Company enters into a related party transaction or a series of related party transactions in any twelve 

(12) month period and the value of any such transaction(s) is greater than 5 per cent. of the value of the 

Company’s net assets as per its most recent financial statements, the Company must make a market disclosure 

to this effect. 
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10 Disclosure of information 

10.1 The Company’s current position 

The Company has obligations relating to disclosure of information which are primarily governed by UK 

regulation and Jersey law. 

The Company is required to have its audited annual accounts approved by the Directors, and to file its audited 

annual accounts and a copy of the auditors’ report, where required, with the Registrar of Companies in Jersey. 

The UK MAR, UK Listing Rules and UK Disclosure Guidance and Transparency Rules apply to the 

Company, notably in respect of: 

(a) notification of voting rights by the Company and major shareholders as if it were a UK-issuer (as 

defined within the Disclosure Guidance and Transparency Rules);  

(b) publication of key performance indicators consistent with the “Recommendations on the Task Force 

on Climate-Related Financial Disclosure”; and 

(c) publication of certain financial information including an annual and unaudited semi-annual financial 

report. 

In accordance with the listing agreement entered into by the Company and the AIX, the Company must file 

all documents with the AIX which have been published by RIS announcement.  

10.2 The Company’s position following the Effective Date 

Following the Effective Date, the Company will have obligations relating to disclosure of information which 

are governed by AIFC Laws and the AIX Business Rules (see paragraph 1.2 above). In addition, the relevant 

UK regulation will continue to apply until such time as the London De-listing may take place. 

Under the AIFC Companies Regulations, the Company will be required to have its audited annual accounts 

approved by the Directors and submitted to Shareholders in an annual general meeting. The audited annual 

accounts and a copy of the Directors’ report must be filed with the Office of the Registrar of Companies of 

the AFSA. Under the AIFC MAR, the Company will be required to have its semi-annual financial accounts 

approved by the Directors and published. 

The New Articles continue to incorporate Chapter 5 of the Disclosure Guidance and Transparency Rules as 

if the Company was a UK-Issuer (as defined within the Disclosure Guidance and Transparency Rules), in the 

same way adopted in the Current Articles.  

11 Distributions 

11.1 The Company’s current position 

Currently, distributions made by the Company are governed by Jersey law and the Current Articles. 

Under the Jersey Companies Law, distributions to Shareholders may only be made to the extent that: 
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(a) the Directors provide a solvency statement that they have formed the opinion that following the 

distribution, the Company will be able to discharge its liabilities as they fall due and continue to 

carry on its business for a period of twelve (12) months, and  

(b) the distribution does not come from any capital redemption reserve of the Company. 

11.2 The Company’s position following the Effective Date 

Following the Effective Date, distributions made by the Company will be governed by the AIFC Laws and 

the New Articles. Under the AIFC Companies Regulations, a public limited company can only make a 

distribution if the amount of its net assets is more than the aggregate of its called up share capital and 

undistributable reserves. The distribution cannot reduce its net assets to below that aggregate amount. If the 

public limited company is entitled to make a distribution based on the foregoing, then it must only make a 

distribution out of profits available for distribution. Under the AIFC Companies Regulations, the Company 

must refer to the last set of annual audited accounts or interim accounts when determining whether or not 

there are sufficient distributable profits to justify the dividend, or if the Company is in its first accounting 

reference period, the Company may justify the dividend by reference to a set of initial accounts. 

12 Convening general meetings 

12.1 The Company’s current position 

Currently, the convening of general meetings by the Company is governed by Jersey law, the Current Articles 

and the UK Listing Rules. 

Under the UK Listing Rules, notices of meetings are referred to as “circulars”. Certain circulars should not 

be published unless they have been approved by the FCA. Directors are required to give a voting 

recommendation, if voting is required, and certain content and wording should be included in all notices. 

12.2 The Company’s position following the Effective Date 

Following the Effective Date, the convening of general meetings by the Company will be governed by the 

AIFC Laws, the New Articles and the UK Listing Rules until such time as the London De-listing may take 

place. Under the AIFC Companies Regulations, a notice of a general meeting for a publicly listed company 

must: 

(a) set out the time, date and place for the general meeting; 

(b) state the general nature of the general meeting’s business;  

(c) set out the intention to propose any ordinary resolution or special resolution and, if so, set out the 

terms of the resolution, and  

(d) include a copy of any accounts and auditor’s report that are to be laid before the general meeting. 

Following such time as the London De-listing may take place, the UK Listing Rules will cease to apply and 

the FCA will not approve circulars in which they would previously approve. 
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13 Notice period for general meetings 

13.1 The Company’s current position 

Currently, the notice period which the Company will have to give to call a general meeting is governed by 

Jersey law and the Current Articles. Together these require that the Company give Shareholders at least 

twenty one (21) clear days’ notice of an annual general meeting and at least fourteen (14) clear days’ notice 

of other general meetings.  

A general meeting can be called at short notice provided a majority of the Shareholders, being a majority 

together holding not less than 90 per cent. in nominal value of the shares or, in the case of an annual general 

meeting, all of the Shareholders having a right to attend and vote at the annual general meeting agree that the 

general meeting can be held on short notice. 

13.2 The Company’s position following the Effective Date 

Following the Effective Date, the notice period which the Company are required to give to call a shareholder 

meeting is governed by the AIFC Laws. The AIFC Laws require that the Company give Shareholders at least 

twenty one (21) days’ written notice of an annual general meeting and at least fourteen (14) written days’ 

notice of other general meetings. 

A general meeting may be called at short notice provided a majority of the Shareholders, being a majority 

together holding not less than 95 per cent. in nominal value of the shares or, in the case of an annual general 

meeting, all of the Shareholders having a right to attend and vote at the annual general meeting agree that the 

general meeting can be held on short notice. 

14 Takeover offers 

14.1 The Company’s current position 

Takeover offers in relation to the Company are governed the Takeover Code. All such takeover offers are 

regulated by the Takeover Panel. 

14.2 The Company’s position following the Effective Date 

Following the Effective Date, the Company will have its registered office in the AIFC and as such, the 

Takeover Code, to which the Company is currently subject, will cease to apply and the Takeover Panel will 

no longer administer, supervise or regulate any matters to which the Takeover Code would normally apply. 

Instead, the New Articles will incorporate a mandatory offer threshold, which requires a general offer to be 

made to all remaining Shareholders when: (i) any person or persons acting in concert acquires shares in the 

Company which, when taken together with the shares already held by them, results in them carrying 30 per 

cent. or more of the voting rights in the Company; or (ii) any person or persons acting in concert holding, in 

aggregate, not less than 30 per cent. but not more than 50 per cent. of the voting rights in the Company 

acquires any shares in the Company. The New Articles provide the Board with the power to enforce the 

mandatory offer threshold. 
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PART IV – UNITED KINGDOM TAXATION 

The following comments do not constitute tax advice and are intended only as a general guide. They are based on 

current UK tax law and what is understood to be HM Revenue & Customs’ current published practice as at the date 

of this circular (which are both subject to change at any time, possibly with retrospective effect). They relate only to 

certain limited aspects of the UK tax treatment of Shareholders who are resident (and, in the case of individuals, 

domiciled) in the UK for UK tax purposes. The following comments may not apply to certain shareholders in the 

Company, such as dealers in securities, insurance companies, pension fund trustees or other trustees and collective 

investment schemes. Any person who is in any doubt as to their tax position, or who is subject to taxation in any 

jurisdiction other than the UK, should consult their own professional adviser without delay. This section does not set 

out the full tax analysis of the implications of holding an investment in the Company but sets out the general tax 

position in relation to the proposed Re-domiciliation. 

The steps required to migrate the Company from Jersey to Kazakhstan are not expected to give rise to any capital 

gains tax or corporation tax liabilities for the UK Shareholders on the basis that the Re-domiciliation does not give 

rise (or should not be treated as giving rise) to a disposal of Ordinary Shares. There is therefore expected to be no 

effect on the base cost available to be taken into account by UK Shareholders in computing the gain on any subsequent 

disposals. 

 

Shareholders should note that the London Suspension, and any London De-listing, should this occur, may have 

implications for Shareholders holding the Ordinary Shares in a Self–Invested Personal Pension (“SIPP”) or Individual 

Savings Account (“ISA”). For example, shares in AIX listed companies may not qualify for certain SIPPs under the 

terms of that SIPP and may not be eligible to be held within a stocks and shares ISA under the terms of that ISA. If in 

any doubt, Shareholders should consult with their SIPP or ISA provider. 
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POLYMETAL INTERNATIONAL PLC 

(a public no par value limited liability company incorporated under the laws of Jersey with registered number 

106196) 

NOTICE OF GENERAL MEETING 

NOTICE IS HEREBY GIVEN that a general meeting of Polymetal International plc (the “Company”) will be held 

at the offices of etc.venues, 8 Fenchurch Pl, London EC3M 4PB, London on 30 May 2023 at 11 a.m. British Summer 

Time (“BST”) (the “General Meeting”) for the purpose of considering and, if thought fit, passing the following 

resolutions. All resolutions will be proposed as special resolutions of the Company (the “Resolutions”). All 

shareholders will be eligible to vote on the Resolutions (subject always to any legal restriction which may be applicable 

to a shareholder in respect of the exercise of its vote). Voting on the Resolutions will be conducted by way of a poll 

rather than on a show of hands.  

RESOLUTION 1 – SPECIAL RESOLUTION  

THAT, subject to the passing of Resolutions 2 and 3 below, the Company be removed from the Jersey Register of 

Companies and the transfer of the Company by way of continuation to and its registration in the AIFC as a public 

company under the AIFC Companies Regulations (the “Re-domiciliation”) be approved, and the Directors (or any 

duly constituted committee thereof) (the “Board”) be authorised to take all such steps as the Board considers to be 

necessary or desirable, in its absolute and unfettered discretion, in connection with, and to implement, the Re-

domiciliation.  

RESOLUTION 2 – SPECIAL RESOLTION 

THAT, subject to the passing of Resolutions 1 and 3 the Ordinary Shares be converted from 512,697,077 ordinary 

shares of no par value to 512,697,077 ordinary shares of $0.03 each in the share capital of the Company. 

RESOLUTION 3 – SPECIAL RESOLUTION 

THAT, subject to the passing of Resolutions 1 and 2 and conditional on the Re-domiciliation becoming effective, the 

new articles of association of the Company (in the form appended to this notice of General Meeting), which will 

govern the Company’s continued existence in the AIFC, be and are hereby approved (to the exclusion of and in 

substitution for the existing articles of association of the Company) as comprising the constitutional documents of the 

Company to take effect upon the Company’s registration in the AIFC as a public company under the AIFC Companies 

Regulations. 

BY ORDER OF THE BOARD Registered Office: 

Evgueni Konovalenko Charter Place  

Senior Independent Non-Executive Director of the Board 23-27 Seaton Place 

 St. Helier 

 Jersey 

Date: 10 May 2023 JE4 0WH 
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Notes 

 

1. Entitlement to attend and vote 

1.1. All Resolutions at the General Meeting will be decided by a poll. The Company believes that this is a more 

transparent and equitable method of voting, as shareholder votes are counted according to the number of 

shares held, ensuring an exact and definitive result. 

1.2. The Company, pursuant to the Companies (Uncertificated Securities) (Jersey) Order 1999, specifies that 

only those persons entered on the register of members of the Company as at 11 a.m. (BST) on 25 May 2023 

(the Specified Time) (or, if the General Meeting is adjourned, 48 hours prior to the time fixed for the 

adjourned General Meeting) shall be entitled to attend or vote at the General Meeting in respect of the 

number of Ordinary Shares registered in their name at that time. Subsequent changes to entries on the register 

of members after the Specified Time shall be disregarded in determining the rights of any person to attend 

or vote at the General Meeting.  

2. Appointment of proxies 

2.1. Shareholders entitled to attend and vote at the General Meeting convened by this notice are entitled to 

appoint a proxy or proxies to exercise all or any of their rights to attend, speak and vote in their place at the 

meeting. A shareholder may appoint more than one proxy in relation to the General Meeting provided that 

each proxy is appointed to exercise the rights attached to a different share or shares held by that shareholder. 

A proxy need not be a shareholder of the Company. We encourage shareholders to appoint the Chair of the 

meeting as proxy. This will ensure that your vote will be counted even if attendance at the meeting is 

restricted or you are unable to attend. A Form of Proxy which may be used to make such appointment and 

give proxy instructions accompanies this notice and instructions for its use are shown on the form.  

2.2. The appointment of a proxy does not preclude members from attending the General Meeting and voting, 

however, if they do attend the General Meeting, any proxy appointment will be treated as revoked. A 

shareholder may only appoint a proxy or proxies by:  

2.2.1. completing and returning the Form of Proxy accompanying this notice in accordance with the 

instructions contained therein;  

2.2.2. if available, using the CREST system (including CREST personal members), having an appropriate 

CREST message transmitted (see Note 3); or 

2.2.3.  if you are an institutional investor, using the Proxymity platform (see Note 4). 

2.3. The appointment of a proxy, and the original or duly certified copy of the power of attorney or other authority 

(if any) under which it is signed or authenticated, should be deposited with the Company’s Registrar, 

Computershare Investor Services (Jersey) Limited c/o The Pavilions, Bridgwater Road, Bristol BS99 6ZY, 

UK or received via www.investorcentre.co.uk/eproxy, lodged via the CREST proxy service if available, or 

lodged via the Proxymity platform (in each case) not later than 11 a.m. (BST) on 25 May 2023, or 48 hours 

before the time appointed for holding any adjourned General Meeting or (in the case of a poll not taken on 

the same day as the General Meeting or adjourned General Meeting) for the taking of the poll at which it is 

to be used. If more than one proxy appointment is returned in respect of the same holding of shares, either 

by paper or by electronic communication (save as described in Note 2.1 above), the proxy received last by 

the Registrar before the latest time for the receipt of proxies will take precedence. 

2.4. To appoint more than one proxy, you may either photocopy the Form of Proxy accompanying this notice or 

contact Computershare, Computershare Investor Services (Jersey) Limited (contact details for which are set 

out under the heading ‘Enquiries’ below), to request additional forms. 
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2.5. Further instructions for appointing a proxy or proxies are contained in the explanatory notes to the Form of 

Proxy accompanying this notice. 

3. Electronic proxy appointment through CREST 

The Company cannot assure CREST members of the availability of electronic proxy voting services offered 

by Euroclear. CREST members should consult with Euroclear. If available, CREST members who wish to 

appoint a proxy or proxies or to give or amend an instruction to a previously appointed proxy through the 

CREST electronic proxy appointment service may do so by using the procedures described in the CREST 

Manual or as set out on the Euroclear website (www.euroclear.com). CREST personal members or other 

CREST sponsored members and those CREST members who have appointed a voting service provider, 

should refer to their CREST sponsor or voting service provider who will, if available, be able to take the 

appropriate action on their behalf. In order for a proxy appointment or instruction made using the CREST 

service to be valid, the appropriate CREST message (a ‘CREST Proxy Instruction’) must be properly 

authenticated in accordance with Euroclear’s specifications and must contain the information required for 

such instructions, as described in the CREST Manual. The message, regardless of whether it constitutes the 

appointment of a proxy or an amendment to the instruction given to a previously appointed proxy, must if 

available and in order to be valid, be transmitted so as to be received by the issuer’s agent (ID 3RA50) by 

no later than 11 a.m. (BST) on 25 May 2023. For this purpose, the time of receipt will be taken to be the 

time (as determined by the time stamp applied to the message by the CREST Applications Host) from which 

the issuer’s agent is able to retrieve the message. No such message received through the CREST network 

after this time will be accepted and any change of instructions to a proxy appointed through CREST should 

be communicated to the proxy by other means. CREST members and, where applicable, their CREST 

sponsors or voting service providers should note that Euroclear does not make available procedures in 

CREST for any particular messages. Normal system timings and limitations will therefore apply in relation 

to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take 

(or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting 

service provider to procure that their CREST sponsor or voting service provider take) such action as shall 

be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. 

In this connection, CREST members and, where applicable, their CREST sponsors or voting service 

providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations 

of the CREST system and timings and to the relevant website at www.euroclear.com. The Company may 

treat a CREST Proxy Instruction as invalid in the circumstances set out in Article 34 of the Companies 

(Uncertificated Securities) (Jersey) Order 1999. 

 

4. Electronic proxy appointment through Proxymity  

If you are an institutional investor you may be able to appoint a proxy electronically via the Proxymity 

platform, a process which has been agreed by the Company and approved by the Registrar. For further 

information regarding Proxymity, please go to www.proxymity.io. Your proxy must be lodged by no later 

than 11 a.m. (BST) on 25 May 2023 in order to be considered valid. Before you can appoint a proxy via this 

process you will need to have agreed to Proxymity’s associated terms and conditions. It is important that you 

read these carefully as you will be bound by them and they will govern the electronic appointment of your 

proxy. The Company may treat a proxy as invalid in the circumstances set out in Article 34 of the Companies 

(Uncertificated Securities) (Jersey) Order 1999. 

 

5. Corporate representatives 

Under the Companies (Jersey) Law 1991, a body corporate may authorise one or more person(s) to act as 

its representative(s) at the General Meeting. Each such representative may exercise (on behalf of the 

corporation) the same powers as the corporation could exercise if it were an individual shareholder, provided 
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that (where there is more than one representative and the vote is otherwise than on a show of hands) they do 

not do so in relation to the same shares. 

 

6. Nominated persons 

Any person to whom this notice is sent who is not a shareholder but is a person nominated by a shareholder 

under Article 72 of the Company’s articles of association to enjoy information rights (a ‘nominated person’), 

may, under an agreement between them and the shareholder by whom they were nominated, have a right to 

be appointed (or to have someone else appointed) as a proxy for the General Meeting. If a nominated person 

has no such proxy appointment right or does not wish to exercise it, they may, under any such agreement, 

have a right to give instructions to the shareholder as to the exercise of voting rights. The statement of the 

rights of shareholders in relation to the appointment of proxies in Note 2 above does not apply to nominated 

persons. The right described in these paragraphs can only be exercised by shareholders of the Company. 

7. Voting rights 

As at 5 May 2023, being the last practicable date prior to the printing of this notice, the Company’s issued 

shares consisted of 512,697,077 Ordinary Shares; with each Ordinary Share carrying one vote. As at that 

date the Company held 39,070,838 shares in treasury. Therefore, the total number of voting rights in the 

Company is 473,626,239 Ordinary Shares. 

8. Addresses 

Addresses, including electronic addresses, provided in this notice, are provided solely for the purposes so 

specified. You may not use any electronic address provided in this notice to communicate with the Company 

for any purpose other than those expressly stated herein. 

9. Website 

A copy of this notice, the total number of shares in issue and the total voting rights in the Company can be found at 

www.polymetalinternational.com. 

 

Time of the meeting 

 

The General Meeting will start at 11 a.m. (BST) on 30 May 2023 and will take place at etc.venues, 8 Fenchurch Pl, 

London EC3M 4PB.  

 

Attending the General Meeting in person 

 

If you are attending the General Meeting in person, please bring your attendance card with you. It authenticates your 

right to attend, speak and vote at the General Meeting and will speed your admission. You may also find it useful to 

bring this notice in order that you may refer to them at the General Meeting. All joint shareholders may attend and 

speak at the General Meeting. However, only the first shareholder listed on the register of members as the joint holder 

of any shares is entitled to vote in respect of those shares. 

 

Questions 

 

All shareholders and their proxies have the right to ask questions at the General Meeting. The Company must cause 

to be answered any such question relating to the business being dealt with at the General Meeting, but no such answer 

need be given if: 

 

(a) to do so would interfere unduly with the preparation of the General Meeting or involve the disclosure of 

confidential information; 

(b) the answer has already been given on a website in the form of an answer to a question; or 

http://www.polymetalinternational.com/
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(c) it is undesirable in the interests of the Company or the good order of the General Meeting that the question 

be answered. 

 

The Chair of the meeting may also nominate a Company representative to answer a specific question after the General 

Meeting. 

 

Not attending the Meeting 

 

Whoever you appoint as a proxy can vote, speak or abstain from voting as they decide on any other business which 

may validly come before the General Meeting. This includes proxies appointed using the CREST service. Details of 

how to complete the appointment of a proxy either electronically or on paper are given in the notes to this notice and 

in the accompanying Form of Proxy. 

 

Enquiries 

 

Computershare Investor Services (Jersey) Limited currently maintains the Company’s share register. If you have any 

enquiries about the General Meeting or about your Polymetal International plc shareholding prior to the date of the 

General Meeting, you may contact Computershare:  

 

 by telephone to the shareholder helpline: (from the UK) – 0370 707 4040* or (from outside the UK) – +44 

370 707 4040 

 or in writing to: Computershare Investor Services (Jersey) Limited c/o The Pavilions, Bridgwater Road, 

Bristol BS99 6ZY 

*Calls to this number are charged at 8 pence per minute from a BT landline. Other telephone providers’ costs may 

vary. Lines are open from 8.30 am to 5.30 pm (BST), Monday to Friday. 

 

E-mail enquiries: info@computershare.co.je 

 

You may also contact Polymetal International plc: 

 

on the following shareholder helpline: +44 20 3576 2741 

 

or at the following corporate addresses: 

 

Parthenonos, 6, 3rd floor, 3031, Limassol, Cyprus. 

Telephone: +357 25 558090 

 

Charter Place, 23-27 Seaton Place, St. Helier, Jersey JE4 0WH.  

 

or at the London representative office at: 

 

Polymetal London Limited, Berkeley Square House, Berkeley Square, London W1J 6BD, UK.  

Telephone: +44 20 7887 1475 

 

Data Protection Statement 

 

Your personal data includes all data provided by you, or on your behalf, which relates to you as a shareholder, 

including your name and contact details, the votes you cast and your Reference Number (attributed to you by the 

Company). The Company determines the purposes for which and the manner in which your personal data are to be 

processed. The Company and any third party to which it discloses the data (including Computershare) may process 

your personal data for the purposes of compiling and updating the Company’s records, fulfilling its legal obligations 

and processing the shareholder rights you exercise. 
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APPENDIX TO THE NOTICE OF GENERAL MEETING – NEW ARTICLES OF ASSOCIATION 
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