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Directors’ Decisions Made on 

23 April 2015 
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Disclaimer 

This presentation has been prepared by JSC Uralkali (the «Company»). By attending the meeting where the presentation is made, or by reading the presentation slides, you agree to the 

following limitations and notifications. 

With respect to any information communicated by the Company, its agents or its representatives (including its directors, officers, employees, members, attorneys, advisors and any affiliates) to 

you or your agents or representatives (including any directors, officers, employees, members, attorneys, advisors and affiliates), directly or indirectly, whether in written, oral, visual, electronic or 

any other form, during or constituting the whole or part of this presentation or any presentation meeting or any conversation or discussion relating to or held in connection with this presentation, 

or any opinion expressed in respect of such information (the “Information”), such Information may not be reproduced, redistributed, passed on or otherwise disseminated to any other person, 

directly or indirectly, whether in written, oral, visual, electronic or any other form, for any purpose.  

The Information communicated does not constitute or form part of, and should not be construed as, an offer, solicitation or invitation to subscribe for, underwrite or otherwise acquire, any 

securities of the Company or any member of its group nor should it or any part of it form the basis of, or be relied on in connection with, any contract to purchase or subscribe for any securities 

of the Company or any member of its group, nor shall it or any part of it form the basis of or be relied on in connection with any contract or commitment whatsoever. Any person considering the 

purchase of any securities of the Company or any member of its group must inform himself or herself independently before taking any investment decision. The Information communicated has 

been provided to you solely for your information and background and is subject to amendment. Further, the Information communicated has been compiled on the basis of information from a 

number of sources and reflects prevailing conditions as of its date, which are subject to change. The medium through which the Information is communicated constitutes neither an 

advertisement nor a prospectus. The Information communicated has not been independently verified. The Information communicated is subject to verification and amendment without notice and 

the Company is not under any obligation to update or keep current the Information.  

Accordingly, no representation or warranty, express or implied, is made or given by or on behalf of the Company or any of its directors, officers, employees, members, attorneys, advisors, 

affiliates or any other person as to the correctness, accuracy, currency, completeness, adequacy, usefulness, reliability, fairness or otherwise of the Information communicated, and any reliance 

you place on such Information will be at your sole risk. Neither the Company nor any of its directors, officers, employees, members, attorneys, advisors, affiliates or any other person accepts any 

liability whatsoever for any loss howsoever arising from any use of the Information communicated.  

To the fullest extent permitted by applicable law, the Company shall not be liable for any compensatory, punitive, special, consequential or other damages, any loss of income or revenue, any 

loss of business, any loss of anticipated savings, any loss of goodwill, or any other losses, liabilities, expenses or costs of whatever nature arising from or attributable to your access to, or 

inability to access, or reliance on Information even if the Company has been advised of the possibility of such damages, losses, liabilities, expenses or costs. 

Some of the Information may constitute projections or other forward-looking statements regarding future events or the future financial performance of the Company. These statements involve 

numerous assumptions regarding the present and future strategies of the Company and the environment in which it operates and will operate in the future and involve a number of known and 

unknown risks and other factors that could cause the Company’s or its industry’s actual results, levels of activity, performance or achievements to be materially different from any future results, 

levels of activity, performance or achievements expressed or implied by such forward-looking statements. Accordingly, the Company provides no assurance whatsoever that its or its industry’s 

actual results, levels of activity, performance or achievements will be consistent with the future results, levels of activity, performance or achievements expressed or implied by such forward 

looking statements. Neither the Company nor any of its directors, officers, employees, members, attorneys, advisors, affiliates or any other person intends or has any duty or obligation to 

supplement, amend, update or revise any of the forward-looking statements contained herein to reflect any change in the Company’s expectations with regard thereto or any change in events, 

conditions or circumstances on which any such statements are based. 

Multiple factors could cause the actual results to differ materially from those contained in any projections or forward-looking statements, including, among others, potential fluctuations in 

quarterly or other results, dependence on new product development, rapid technological and market change, acquisition strategy, manufacturing risks, volatility of stock price, financial risk 

management, future growth subject to risks of political instability, economic growth and natural disasters, wars and acts of terrorism. 
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Board of Directors Decisions – 23 April 2015 

2 

Approved principal terms of programme to purchase Uralkali’s common 

shares and GDRs in the form of a Tender Offer –  

 

• Price - US$3.2 per common share, US$16 per GDR 

• Quantum - up to US$1.5 billion 

• 30 days, expires 22 May 2015 

 

Approved changes to Uralkali Dividend Policy – 

 

• Discretionary policy determined by Board of Directors  

• Based on financial performance and prevailing economic decisions, with a  

view to accumulating retained earnings 

 

Recommended to the AGM not to pay dividends for 2014 – 

 

• 2014 IFRS net loss  

• Cancellation of existing treasury shares requires accumulation of retained 

earnings 
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Other 

Considerations 

Commitment to 

Shareholders Value 

Maximization 

Focus On Retained 

Earnings 

Tender Offer Rationale 

• Tender Offer allows Uralkali to broaden the return of cash to include those securityholders whose securities 

might not otherwise be purchased by Uralkali through a general on-market buy back; and 

• Tender Offer provides securityholders with the opportunity to dispose of all or a portion of their Common Shares 

or GDRs (subject to final pro ration). 

• Cash balance of US$2.5bn as of 31 Dec 2014; Free Cash Flow in 2014 of US$1,016m and management 

believes cash flow generation continues to be strong 

• Remaining cash balance post-Offer expected to be sufficient to cover any refinancing requirements in the 

upcoming years whilst still providing financial flexibility to meet continued volatile markets 

• Effecting a Tender Offer, rather than paying a dividend, allows Uralkali not to reduce its current level of retained 

earnings until the existing quasi-treasury shares are ultimately cancelled 

3 

Significant Cash 

Balance and Strong 

Cash Flow 

Generation 

• On April 24, 2015, following approval of the share purchase programme by the Board of Directors of Uralkali, an 

indirect wholly-owned subsidiary of Uralkali, made a tender offer to holders of Common Shares including 

Common Shares represented by GDRs 

• The Company sees a return of capital to investors as appropriate and consistent with the strategy that the 

Company has pursued in the past to maximize the value for all shareholders 

• In 2012-2014, Uralkali distributed US$1.6bn in dividends and conducted buybacks for a total of US$2.6bn 

• Tender Offer provides an opportunity to distribute cash to security holders at a time when dividend distribution is 

challenging 

Tender Offer Rationale 
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Rationale for the Decision 

Treasury 

Shares 

Cancellation 

Considerations on Dividends for 2014 

• IFRS Net loss for 2014 of US$631mn was 

principally the result of FX volatility (non-cash) 

• Under previous dividend policy it would result in 

no dividend being paid with respect to 2014 

• Intention remains to cancel existing 12.6% quasi-

treasury shares, in line with earlier 

communications 

• Cancellation of these shares would require 

Uralkali PJSC to accumulate c. RUB88bn 

(~US$1.6bn4) in retained earnings under RAS 

• Any dividend payment would reduce the level of 

retained earning and  delay such cancellation 

1. Net Revenue represents Revenue net of freight, railway tariff and transshipment costs  

2. EBITDA is calculated as Operating Profit plus depreciation and amortization and does not include one-off expenses  

3. EBITDA margin is calculated as EBITDA divided by Net Revenue  

4. At CBR x-rate of 56.2584 as of 31 December 2014 

IFRS  

Net Loss 

Key Financial Indicators (IFRS) 

(US$ million) FY 2014 FY 2013 

Revenue 3,559 3,323 

Net revenue1 2,785 2,665 

EBITDA2 1,784 1,634 

EBITDA margin3, % 64% 61% 

FX (loss)/gain (1,167) 33 

Fair value loss on swaps (837) (170) 

Net (loss)/profit (631) 666 

CAPEX 364 427 

Free Cash Flow 1,016  811  

Cash Balance 2,455  930  

Net Debt 3,175  4,116  

Net Debt / EBITDA 1.8x 2.5x 

Focus On 

Retained 

Earnings 

• Uralkali PJSC reported RUB66bn (~US$1.2bn4) 

of retained earnings as of 2014YE under Russian 

Accounting Standards (RAS) 

• The maximum amount of dividends that can be 

paid under Russian law cannot exceed the level 

of retained earnings 

• Need to maintain comfortable cushion level 

4 
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5 

Description 

Offer Size 
 Tender Offer to all holders of Common Shares, including Common Shares represented by 

GDRs, of total value up to US$1.5bn 

Acquiring party   Enterpro – a 100% indirectly owned subsidiary of Uralkali (“SPV”) 

Offer price / currency 

 US$16.0 for GDR or US$3.2 for Common Share (1 GDR = 5 ordinary shares) 

 Payment in US$ for GDRs and in RUB for Common Shares at CBR exchange rate  

as of 25 May 2015 

Offer Reference Price  

 9.7% premium to 22 April 2015 closing price 

 16.2% premium to 3m VWAP 

 14.6% premium to 6m VWAP 

Amount of securities 

purchased 

 Up to 468,750,000 Common Shares (incl. Common Shares represented by GDRs) 

 Represents c. 15.97% of share capital1 

Pro-Ration 
 All Common Shares / GDRs tendered, other than Common Shares/GDRs representing Odd 

Lots will be pro-rated in case the number of securities tendered exceeds the Offer Size 

Odd Lots  500 or fewer Common Shares or 100 or fewer GDRs 

Key Terms 

Note: Please refer to the news section under URKA ticker on the company summary page on www.londonstockexchange.com 
1. 2,936,015,891 total registered Common Shares 5 

Key Terms of the Tender Offer 
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Tender Offer With a 30-day Application Window 

Dates Key Events 

April 24 – May 22 Tender Offer application period 

May 22, 12:00 P.M. Luxembourg/Brussels time 

(or 1:00 P.M. Moscow time) 
Tender Offer Expiration Time 

May 25 Announcement of Tender Offer results 

May 27 Settlement in respect of GDRs 

May 25 – June 15 Execution of SPAs and settlements in respect of Common Shares 

June 16 Announcement of the Tender Offer completion 

4 

April 2015 May 2015 June 2015 

April 24: Announcement, 

Tender Offer opens for 

Submission of tenders 

20 U.S. Business Days Tender Offer  Application Period 

May 22: Offer Expiration Time 

April 23: Board of Directors Approval 

Execution of SPAs / settlements in respect of Common Shares 

May 27: Settlement in respect of GDRs 

15 Business Days 

6 

Tender Offer Indicative Timetable 

June 16: Announcement of the 

Tender Offer completion 

May 25: Announcement of the results 

and pro-ration (if any) 
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7 3 

 The ultimate intention is to effect the cancellation of all the securities acquired in this Offer 

 This may be possible under Russian law only after transfer of shares to Uralkali at a future 

date 

 Until such transfer and eventual cancellation, the securities may be used for secured 

financing, including derivatives such as repos, as well as for other general corporate 

purposes 

 Cancellation may take up to several years to complete and is subject to corporate 

approvals and accounting requirements 

 Until cancellation, Uralkali’s subsidiaries holding shares will receive dividends and be 

entitled to vote 

7 

Tendered Securities Cancellation 
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With respect to Common Shares 

 

Computershare CJSC 

 

Tel: +7 (495) 926-81-60 x3233, x3222,  x3229 

 

 

 

For more information please contact: 

With respect to GDRs 

 

The Bank of New York Mellon 

 

E-mail: drglobaltransactions@bnymellon.com 

 

 
Uralkali  Investor Relations Department 

 

Tel:        +7 (495) 730-2371  

 

E-mail:   ir@msc.uralkali.com 

 

Contact Information 


