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ENGAGEMENT OUTLINE

Opus Pear Tree Ltd (“OPT”) was engaged on 22 July 2022 to conduct due diligence into influential factors in the valuation report
prepared by Kroll Advisory Ltd (“Kroll”) dated 2 May 2022 with a valuation date of 29 April 2022, specifically: gold price
projections, current economic conditions, and recent comparable transactions (where possible).

Kroll were engaged by Petropavlovsk PLC (“Petro” or “the Company”) to conclude as to the fair market value of four main assets of
the Company; three mines: Pioneer, Malomir and Albyn and a pressure oxidation hub referred to as POX Hub. The purpose of the
valuation was in connection with a potential sale and/or potential pre-packaged sale of these assets. The valuation was conducted
on a debt-free/cash-free basis with a multitude of assumptions (see Kroll valuation report for more details).

Kroll caveated the report with the following and the same caveats are therefore implied in respect of the work undertaken by OPT.

* The accompanying material was compiled and prepared on a confidential basis for the sole use of the Company and not with a
view toward public disclosure and may not be disclosed, summarized, reproduced, disseminated or quoted from or otherwise
referred to, in whole or in part, without the prior written consent of Kroll.

* The information utilized in preparing this presentation was obtained from management of the Company (“Management”) and
public sources. Any estimates and projections contained herein have been prepared by or based on discussions with
management of the Company and involve numerous and significant subjective determinations, which may or may not prove to
be correct. No representation or warranty, expressed or implied, is made as to the accuracy or completeness of such
information and nothing contained herein is, or shall be relied upon as, a representation, whether as to the past or the future.
Kroll did not independently verify such information.

* Because this material was prepared for use in the context of an oral presentation to the Company and its Board of Directors,
which are familiar with the business, assets, liabilities, prospects and affairs of the Company, none of the Company, Kroll, or any
of their respective legal or financial advisors or accountants take any responsibility for the accuracy or completeness of any of
the material if used by persons other than the Company.

* The accompanying materials and any conclusion are subject to the assumptions, qualifications and limiting conditions contained.

* Nothing contained herein should be construed as, and may not be relied upon, as form of tax, legal, regulatory, accounting
advice, as assurance, a solvency opinion or a fairness opinion.
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METHODOLOGY

KEY INFLUENCING FACTOR

Gold price projections

Current economic conditions

Recent comparable transactions

Existing work and OPT Methodology

Kroll report does not reference the sources for the information. Research has been
conducted to identify projections from other sources in the industry. It was noted
that information for years 2024 — 2027 were scant, and therefore limited reliance
should be afforded on the information presented herein. Furthermore, long term
projections are for the year 2027+ and limited reliance should be afforded on
projections so far in the future when gold projections have been shown to be
somewhat inaccurate in recent years.

Research gathering leading professionals’ opinions on the current economic
conditions of the geo-political situation.

The Kroll report is light on recent comparable transactions, possibly because of
limited comparability of recent transactions to the unique circumstances of
Petropavlovsk Plc. Research has been conducted to identify transactions in the
industry and extract key information to permit the comparison with Petropavlovsk
Plc.
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GOLD PRICE PROJECTIONS

The following sources have published gold price projections:

Months

COMEX

LME

Goldman Sachs

London Bullion Market Association
Fastmarkets

Robin Bhar Metals Consulting
Mitsubishi Corporation
Standard Chartered

Natixis

QCR

Commerzbank AG

Eventell Global Advisory Pvt Ltd
Sharps Pixley

Noah Capital Markets/Sieberana
Research Pty Ltd

Metals Focus

Sumitomo Corporation

Precious Metals Insights Limited
Heraeus Metals GmbH & Co. KG
TD Securities

Afriforesight

Metals Daily

12
1,775
1,744
2,150
1,302
1,895
1,675
1,710
1,783
1,630
1,768
1,850
1,670
1,890

1,850
1,810
1,772
1,879
1,940
1,775
1,819
1,762

24 36 48 60 Long term
1,823 1,868 1,899 1,929 1,957
1,744 1,744 1,744 1,744 1,744
2,500
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GOLD PRICE PROJECTIONS

The following sources have published gold price projections:

Months 12 24 36 48 60 Long term
StoneX Financial Ltd 1,871

Degussa Goldhandel GmbH 1,965

CPM Group LLC 1,790

LBBW 1,837

Capitalight Research 1,860

MKS PAMP GROUP 1,800

Bloomberg Intelligence 1,765

HSBC Securities (USA) Inc 1,723

UBS Limited 1,675

B.N. Vaidya & Associates 1,840

Bank of China 1,850

ABN Amro 2,000 2,000

ANZ 1,939 1,763

Scotiabank 1,800 1,700

Societe Generale 2,067

Citibank 1,900 1,760

Wallet Investor 1,913 2,756
Deutsche Bank 1,750

Averages 1,783 1,664 1,216 1,230 1,244 2,152

*The average is not as accurate as desired due to insufficient source data in these years.
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GOLD PRICE PROJECTIONS

The following compared the average data with that presented in the Kroll Report:

(S per oz)
Averages 1,783 1,664 1,216 1,230 1,244 2,152
Kroll Report (Median) 1,855 1,750 1,690 1,600 1,600 1,600

Kroll Report (Average) 1,840 1,755 1,675 1,615 1,585 1,570
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CURRENT ECONOMIC CONDITIONS

Globally geopolitical tensions have been exacerbated by deteriorating economic situations as the
global economy is increasingly edging towards recession.

The current popularity of political populism or protectionism has resulted in decreased lend towards
globalization, which has greatly unsettled the G7 and emerging economies alike. It has also contributed
to financial uncertainty and volatility with US borrowing at a record high, and inflation rising quickly
despite significant and repeated increments in interbank interest rates.

These factors have caused disruption in traditional economic models for predicting long-term
investment decisions on a global level.

As a UK listed company, Petropavlovsk Plc will be affected by the UK market specifically. In reviewing
the UK economy, we will consider how the war in Ukraine could impact the expectation for GDP
growth, and the labour market, as well as deepen inflationary pressures on households and businesses
in the short term.

The War in the Ukraine

Russia and Ukraine together make up less than 2% of global GDP but are major exporters of key
commodities, such as metals, crude oil, natural gas and agricultural products. Prior to the sanctions
Russia supplied 10% of global oil production and 40% of Europe’s natural gas imports.
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CURRENT ECONOMIC CONDITIONS

The war means higher commodity prices and the disruption of supplies. We expect the higher
commodity prices will have the largest effect on the UK economy.

When Ukraine were invaded by Russia it increased geopolitical uncertainty, whilst the uncertainty has
decreased somewhat recently, the situation has become embedded. Greater uncertainty and/or a
medium to long term war, will deter investment over the course of our forecast, which will
consequently lead to lower overall economic growth.

Tighter monetary policy has raised borrowing costs for businesses. An increased cost of borrowing will
probably further inhibit investment this year. Returns on investment grade corporate bonds increased
by 2.4% between the start of the year and June 2022. The extent of further tightening of monetary
policy may well further increase the cost of borrowing for businesses

Labour Market

The UK labour market has continued to tighten. The unemployment rate was 3.8% in the three months
to April, down 4.9% a year earlier. The redundancy rate fell to its lowest level on record, suggesting that
a sharp rise in unemployment appears unlikely in the short term.

The main challenge remains the ability of firms to hire workers. The demand for staff has been
increasing since the gradual lifting of COVID-19 restrictions last year, but the availability of workers
hasn’t met the demand of the firms requiring staff.

12
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CURRENT ECONOMIC CONDITIONS

In the UK, many foreign workers returned home during the pandemic, while potential skill shortages
have made it harder to match workers with jobs. In addition, some workers left the labour market
altogether, for reasons ranging from health problems to early retirement.

Inflationary Pressures

Household budgets have come under strain as the high and persistent level of inflation reduces their
purchasing power. Increases in the household expenses have been driven by higher energy and food
costs as a result of Russia’s invasion of Ukraine in February 2022, and the rising burden of personal
income tax and national insurance contributions among other factors.

Consumer confidence has fallen. The combination of falling real incomes and rising costs have pushed
consumer confidence to its lowest level on record in June 2022.

This could see more pre-cautionary saving by households, and less spending overall over the forecast.
However, the collapse in confidence is being offset to some extent by continuing strong labour market
performance and the fact that some households were able to accumulate a significant £180bn of
savings during the course of the pandemic.

13
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RECENT COMPARABLE TRANSACTIONS

In reviewing the recent transactions we have considered the acquisitions of the top 10 gold producers
in the world. Below is a table of the businesses we selected.

2020 Production

Company Headquarters Country (M 02)
1 Newmont Denver USA 5.88
2 Barrick Gold Toronto Canada 4.84
3 Polyus Moscow Russia 2.87
4 AngloGold Ashanti Johannesburg South Africa 2.81
5 Kinross Gold Toronto Canada 2.38
6 Gold Fields Johannesburg South Africa 2.13
7 Newcrest Mining Melbourne Australia 2.06
8 Agnico Eagle Toronto Canada 1.73
9 Polymetal International St. Petersburg Russia 1.4
10 Harmony Gold Johannesburg South Africa 1.38

15
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RECENT COMPARABLE TRANSACTIONS

The top 5 companies have all acquired companies or mining rights within the last 4 years. There was
insufficient information available on the other 5 companies to make any assessments of their
acquisitions or disposals.

The most comparable recent transaction is the Kinross Gold Corporation sale to Highland Gold Mining
group of companies. Indeed Kroll considered the same in the Kroll report dated 2 May 2022.

Kroll state that “On April 5, 2022, Kinross announced its sale of its 100% interest in its Russian assets to
the Highland Gold Mining group of companies for total consideration of $680 million in cash.”

Upon further research, it appears the sale completed at significantly less than the amount reported in
the Kroll report. On 15 June 2022 (subsequent to the date of the Kroll report), Kinross announced that
it had completed the sale of 100% of its Russian assets to the Highland Gold Mining group of
companies for total consideration of $340 million in cash. Kinross has received $300 million in U.S.
denominated cash in its corporate account and will receive a deferred payment of S40 million on the
one-year anniversary of closing.

The previous disclosure, dated 5 April 2022, stated the total consideration for the transaction was S680
million, which included a payment of $100 million upon closing, with the remaining $580 million
scheduled to be received in annual payments from 2023 through to 2027.
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RECENT COMPARABLE TRANSACTIONS

The transaction consideration was adjusted by the parties following review by the recently formed
Russian Sub-commission on the Control of Foreign Investments, which approved this transaction for a
purchase price not exceeding $340 million.

| have reviewed the following 4 transactions from the limited information that is available in the public
domain.

On 13 September 2021, AngloGold Ashanti Limited agreed to buy the remaining 80.5% of the common
shares of Corus Gold Inc for an estimated $370 million.

After reviewing the transaction in more detail it is apparent that Corus Gold Inc is a mineral exploration
company and therefore not a comparable transaction.

On 24 September 2018 Barrick Gold Corporation announced a merger with Randgold Resources
Limited.

After reviewing the transaction in more detail, we are of the opinion that this is not a comparable
transaction as this was before the COVID-19 pandemic and Russia invaded Ukraine.
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RECENT COMPARABLE TRANSACTIONS

On 10 March 2021 Newmont Corporation agreed to buy the remaining 85.1% of the common shares of
GT Gold Corporation for an estimated $311 million.

After reviewing the transaction in more detail it is apparent that GT Gold Corporation is a mineral
exploration company and therefore not a comparable transaction.

On 17 June 2022 PJSC Polyus announced that the company has acquired a 100% stake in the
Chulbatkan gold deposit from the Highland Gold Mining group of companies for $140 million.

There was insufficient information available for us to compare to the transaction we are reviewing.
CONCLUSION

In our opinion, the most comparable transaction relevant to the Petropavlovsk Plc is the Kinross Gold
Corporation sale of it’s assets in Russia to Highland Gold Mining group of companies. However,
information received subsequently demonstrates the sale was completed at significantly lesser value
than previously reported and highlights the current risks of transactions involving assets in Russian
jurisdiction.
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CONCLUSIONS

Gold is currently trading at $1,721/0z. Gold price projections have decreased in recent months. The
short term projection demonstrates a gold price of ¢.51,828/0z in the next 12 months. Compared to
the Kroll valuation assumption of $1,855/0z (median) or $1,840/0z (average), it represents a decrease
of between 0.6 and 1.5%.

The medium term and long term projections of gold price differ greatly from the Kroll report. Kroll
reported $1,600/0z (median) and $1,570/0z (average) whereas the research we have conducted
suggests a price ¢.52,150/0z. However, gold price projections are typically inaccurate and limited
reliance would be placed on such an estimate.

The geo-political climate has worsened in that the situation between Russia and most other states has
deteriorated. Accompanied by a plethora of other factors, including but not limited to: inflation,
borrowing and interest rates demonstrate a significantly worse global economic conditions.

The Kinross Gold Corporation acquisition was overstated by approximately 50% in the Kroll Report.
Information received subsequently demonstrates the sale was completed at significantly lesser value
than originally reported and highlights the current risks of transactions involving assets in Russian
jurisdiction.

In summary, this supplemental report demonstrates that due to, inter alia, the continuing
deterioration of market conditions, the current value of the assets would likely be lower today than as
at the date of the Kroll report.
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NICHOLAS PARTON, Partner and Head of Forensic Accounting Services,

started with PWC in New York, where he was responsible for advising clients regarding their Anti-
Money Laundering (AML) obligations, and compliance with Office of Foreign Asset Control (OFAC).
He advised one of the world’s largest financial institutions in respect of AML compliance, and trained a
team of 30 compliance officers in Poland in AML. After which he moved to Japan to advise one of
Japan’s largest financial institutions in respect of their OFAC compliance with transactions in Syria and
Iran.

On returning to the UK, he joined RSM Bentley Jennison to help grow their London forensic practice, providing expert witness
litigation support in corporate disputes, including a construction claim for an Ecuadorian pipeline which had been delayed by
volcanic eruptions and pipeline sabotages. He also conducted an on-the-ground corruption investigation in Afghanistan. Nicholas co-
authored and implemented the Bribery Act compliance service line for RSM Bentley Jennison.

Nicholas moved to Kroll Advisory, where he managed investigations on behalf of NASDAQ and NYSE listed clients, using e-discovery,
interviews, covert approaches, source information and forensic accounting skills. He conducted an 18 month reputation due
diligence of an Ukrainian Oligarch, uncovered money laundering in Russia, and traced assets through offshore jurisdictions across the
world.

At EY, Nicholas managed a team of 12 associates to managers independently reviewing claims arising from miss-sold derivatives, and
delivered the first successful criminal and civil claim for one of the UK’s largest infrastructure company.

In 2015, Nicholas founded Pear Tree Forensic Accounting which became the preferred M&A due diligence provider for a listed FMCG,
a listed electronics company, and a steel conglomerate. The company has investigated bribery allegations for an aerospace and
defence company and a Middle Eastern institutional pension fund fraud. The company has conducted covert investigations using
corporate intelligence and forensic accounting expertise in opaque jurisdictions throughout the world. Nicholas has acted as Expert
Witness in contractual disputes, and acted as Expert Witness and Single Joint Expert for corporate and matrimonial disputes.

In 2018, Pear Tree Forensic Accounting merged with the Opus Business Services Group to form Opus Pear Tree, where Nicholas leads
the Forensic Accounting team offering litigation support, valuations, investigations, and corporate intel.

O: +44 (0) 20 3326 6454 M: +44 (0) 7590 269 393 E: nicholas.parton@opusllp.com
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ANDREW DAVIES, Director of Forensic Accounting

Andrew has over 20 years’ experience as a forensic accountant; including 7 years with top ten firms and the remaining
time with large regional firms and boutique practices.

Andrew has been instructed as an advisor, single party expert, single joint expert and shadow expert. Andrew acts for
both claimants and defendants and is regularly instructed by both insurers and solicitors on behalf of claimants. Andrew
is predominantly based in the Northwest; however, he has experience undertaking forensic assignments both nationally
and internationally.

Over the last 20 years Andrew has provided expert opinion and forensic accounting support in the following areas:

Personal injury claims; Fatal accidents claims; Industrial disease claims; Clinical negligence; Theft, false accounting and
fraud; Share valuations; Business interruption; Shareholder and Partnership disputes; Business valuations in divorce
cases; Mortgage and loan disputes; Proceeds of Crime Act investigations; and Employment disputes.

Andrew has given evidence in court on the substance of his reports.

Prior to specialising in forensic accounting, he gained significant experience working in all aspects of accountancy for a
local accounting firm on the Wirral, assisting mainly with sole traders and SME’s for the first 3 years. He subsequently
moved to a top ten firm and was involved with implementing internal audit procedures for clients and auditing multi-
national companies.

O: +44 (0) 151 705 9115 M: +44 (0) 7944 343481 E: andrew.davies@opusllp.com 23



DISCLAIMER

This document has been prepared for the intended recipients only. To the extent permitted by law, Opus Pear Tree Ltd. does not
accept or assume any liability, responsibility or duty of care for any use of or reliance on this document by anyone, other than (i) the
intended recipient to the extent agreed in the relevant contract for the matter to which this document relates (if any), or (ii) as
expressly agreed by Opus Pear Tree Ltd. at its sole discretion in writing in advance. All rights reserved. In this document, "Pear Tree"
refers to Opus Pear Tree Ltd. (a limited liability private Company incorporated in the United Kingdom).



From: Office of Financial Sanctions Implementation

To: Ian McKim

Cc: Dara Barkhordar; Michelle Duncan; Natasha Tociapski

Subject: RE: URGENT COURT HEARING ON FRIDAY 29 JULY - Petropavlovsk plc (in administration) (ref: 2035720)
Date: 28 July 2022 18:09:46

Attachments: 20220728 Reply HMT to JHA.pdf

Please find attached a reply to your recent correspondence.

From: imckim@jha.com

Cc: MDuncan@jha.com, NTociapski@jha.com

To: DBarkhordar@jha.com, ofsi@hmtreasury.gov.uk
Sent: 28/07/2022 17:31

Dear Sir/Madam

Further to the below correspondence, we confirm that the application will be heard at
12.00 p.m. in Court 4 at the Rolls Building, Fetter Ln, London EC4A 1NL. Access will
also be possible through Microsoft Teams by arrangement with Chancery Listing. We
respectfully repeat our requests that you either confirm your attendance at the hearing,
or state a position on the matters we have raised prior to the hearing.

Yours faithfully,

Joseph Hage Aaronson LLP

lan McKim
Partner

Joseph Hage Aaronson LLP

From: Dara Barkhordar <DBarkhordar@jha.com>

Sent: 27 July 2022 17:46

To: 'ofsi@hmtreasury.gov.uk' <ofsi@hmtreasury.gov.uk>

Cc: Michelle Duncan <MDuncan@jha.com>; lan McKim <IMcKim@jha.com>; Natasha
Tociapski <NTociapski@jha.com>

Subject: URGENT COURT HEARING ON FRIDAY 29 JULY - Petropavlovsk plc (in
administration)

Importance: High

Dear Sir / Madam


mailto:ofsi@hmtreasury.gov.uk
mailto:IMcKim@jha.com
mailto:DBarkhordar@jha.com
mailto:MDuncan@jha.com
mailto:NTociapski@jha.com

Office of Financial Sanctions
HM Treasury

1 Horse Guards Road
London SW1A 2HQ

Joseph Hage Aaronson LLP E ofsi@hmterasury.gov.uk
280 High Holborn

London

WC1V 7EE

www.gov.uk/hm-treasury

28 July 2022

Dear Sirs,

The Administrators of Petropavlovsk plc

Thank you for your recent correspondence of 29 June 2022 and subsequent dates, concerning the
appointment of administrators for the above company, and your application to the High Court which is due
to be heard at 12.00 p.m. on 29 July.

We note that you have been seeking advice and guidance from HM Treasury in respect of a proposed
transaction which will lead to the transfer of assets of the company to UMMT-INVEST. In your earlier
correspondence, you say you have assessed that none of the prohibitions in the Russia (Sanctions) (EU Exit)
Regulations 2019 apply to this proposed transaction, and consequently that no Licence Application has been
made.

HM Treasury is not responsible for the issue of trade licences under Part 4 (Trade) of those Regulations and
can make no comment on those parts of your correspondence which relate to trade sanctions.

HM Treasury is the competent authority for consideration of Licence Applications under Part 3 (Finance) of
the Regulations, and for enforcing any breach of them. HM Treasury is unable to provide legal advice and it
is your responsibility to familiarise yourself with the relevant sanctions legislation. The Treasury is prepared to
assist with queries relating to the UK Regulations but it does so on the basis that its views are not
determinative of questions of law and, if in any doubt, you should seek independent legal advice in relation
to the matters you raise which may be complex and may require analysis of the specific detail of any
proposed transactions. Failure to obtain a Licence when required could lead to enforcement action.

We note from your latest correspondence, received yesterday evening, in the third witness statement of Mr
Allister Jonathan Manson at paragraph 91, that, while some advisers (including leading counsel) have taken
the view that the Proposed Transaction does not involve any breach of sanctions, and therefore that no
licence from OFSI is required to enable the Proposed Transaction to proceed, other advisers have taken a
different or more qualified view.

The appropriate way to proceed would be for the Administrators to take their own view on whether a
Licence is required, and if appropriate to apply to HM Treasury as the competent authority for financial
sanctions and/or the Department for International Trade as the competent authority for trade sanctions. The
High Court is not the competent authority.
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We note your concern about the potential lead time for the issuing of a licence once it has been applied for.
Where genuine urgency applies, HM Treasury may be able to consider urgent licence applications on a
shorter timescale. The reasons for urgency should be set out in any licence application you make and its
prioritisation will be considered in the context of OFSI’s other licence applications.

As HM Treasury is not a party to the subject court proceedings, and given the constraints on resources and
our need to prevent unnecessary costs to public funds, we see no basis for intervening in the proceedings
tomorrow, either by written representation or by appearing in person, unless specifically requested by the
Court. However, we would be content for you to bring the contents of this letter to the attention of the
Court.

Yours faithfully,

HM Treasury
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We act for the joint administrators (the 'Administrators') of Petropavlovsk plc (the
'‘Company'). The Administrators were appointed pursuant to an Order of the High Court
of Justice dated 18 July 2022. A copy of that order is attached.

We have previously written to you on 29 June 2022, 5 July 2022, 14 July 2022, 15 July
2022 and 25 July 2022. Copies of each of those communications, to which we have not
yet received any response, are attached. We have also tried to reach you by telephone,
on 26 and 27 July 2022, without success.

As we explained in our previous correspondence, the Administrators intend to cause the
Company to enter into a transaction whereby certain assets of the Company, which is
the holding company of a group engaged in gold production in Russia, will be sold to
UMMC-Invest, which is part of one of Russia's largest metals and mining groups.

The Administrators have today applied for directions from the Court including an order
that they be at liberty to enter into that transaction. The hearing of that application has
been listed to take place, on an urgent basis, on Eriday 29 July 2022. We attach:

1. The application notice;

2. The draft order being sought; and

3. The third witness statement of Allister Jonathan Manson, one of the
Administrators, in support of the application.

As explained in detail in our previous correspondence, the proposed transaction with
UMMC-Invest raises a number of potential issues under the Russia (Sanctions) (EU
Exit) Regulations 2019 (as amended) (the 'Regulations') but the Administrators' view,
having given careful consideration to those matters and taken specialist advice from
leading sanctions counsel, is that no aspect of the transaction would involve a breach of
the Regulations (or, therefore, require a licence from OFSI). Accordingly, the order
sought by the Administrators by the present application includes a recital recording that
the Court is satisfied on the evidence before it that the making of this order and the
entry into, and performance of, the transaction by the Administrators and the Company
is not in contravention of the Regulations.

As also explained in our previous correspondence, the Administrators as officers of the
Court, and indeed the Court itself, would be greatly assisted by hearing your view, as
the competent UK Government authority, in relation to the applicability or otherwise of
the Regulations to the proposed transaction. This could be achieved either by your
appearance at the hearing on Friday 29 July 2022, or by written confirmation of your
position before then in a form that could be put before the Court at the hearing.

May we please now ask for your urgent attention to this matter, so that the
Administrators and the Court are apprised of OFSI's position when the directions
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application is heard on Friday?

Please do not hesitate to contact us at any time by email or telephone.

Yours faithfully

Joseph Hage Aaronson LLP

Dara Barkhordar

Associate

Joseph Hage Aaronson LLP
280 High Holborn

London WC1V 7EE

M: + 44 (0)7753 466 777

T: +44 (0)207 851 8888

Insights Blog | Linkedin | Twitter

W: www.jha.com

Joseph Hage Aaronson LLP is a limited liability partnership registered in England & Wales with registered
number OC382231. The LLP is authorised and regulated by the Solicitors Regulation Authority. A list of
members of the LLP is available for inspection at the LLP's registered address: 280 High Holborn, London,
WC1V 7EE, United Kingdom. The word 'partner' denotes a member of the LLP or any of its associated
entities, or a consultant or employee with equivalent standing and qualifications.

This email (and any attachments) is confidential and may also be legally privileged. If you are not the intended
recipient, please immediately notify the sender, then delete it from your system. You should not copy it or use
it for any purpose, nor disclose its contents to any other person. Although we have taken reasonable
precautions to ensure that no viruses are present in this email and any attachments, you should also ensure
that this email and any attachments are virus-free before opening as we cannot accept responsibility for any
loss or damage arising from their use. Please also note that emails sent or received may be monitored to
ensure compliance with the law and with our policies. We will never use email to notify you of a change to any
bank account details we have already provided to you. If you receive any email purporting to come from this
firm which seeks to do this, please contact us immediately by telephone and do not act on it or reply to it. We
cannot accept responsibility for any loss if you do not follow these instructions.
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Office of Financial Sanctions
HM Treasury

1 Horse Guards Road
London SW1A 2HQ

Joseph Hage Aaronson LLP E ofsi@hmterasury.gov.uk
280 High Holborn

London

WC1V 7EE

www.gov.uk/hm-treasury

28 July 2022

Dear Sirs,

The Administrators of Petropavlovsk plc

Thank you for your recent correspondence of 29 June 2022 and subsequent dates, concerning the
appointment of administrators for the above company, and your application to the High Court which is due
to be heard at 12.00 p.m. on 29 July.

We note that you have been seeking advice and guidance from HM Treasury in respect of a proposed
transaction which will lead to the transfer of assets of the company to UMMT-INVEST. In your earlier
correspondence, you say you have assessed that none of the prohibitions in the Russia (Sanctions) (EU Exit)
Regulations 2019 apply to this proposed transaction, and consequently that no Licence Application has been
made.

HM Treasury is not responsible for the issue of trade licences under Part 4 (Trade) of those Regulations and
can make no comment on those parts of your correspondence which relate to trade sanctions.

HM Treasury is the competent authority for consideration of Licence Applications under Part 3 (Finance) of
the Regulations, and for enforcing any breach of them. HM Treasury is unable to provide legal advice and it
is your responsibility to familiarise yourself with the relevant sanctions legislation. The Treasury is prepared to
assist with queries relating to the UK Regulations but it does so on the basis that its views are not
determinative of questions of law and, if in any doubt, you should seek independent legal advice in relation
to the matters you raise which may be complex and may require analysis of the specific detail of any
proposed transactions. Failure to obtain a Licence when required could lead to enforcement action.

We note from your latest correspondence, received yesterday evening, in the third witness statement of Mr
Allister Jonathan Manson at paragraph 91, that, while some advisers (including leading counsel) have taken
the view that the Proposed Transaction does not involve any breach of sanctions, and therefore that no
licence from OFSI is required to enable the Proposed Transaction to proceed, other advisers have taken a
different or more qualified view.

The appropriate way to proceed would be for the Administrators to take their own view on whether a
Licence is required, and if appropriate to apply to HM Treasury as the competent authority for financial
sanctions and/or the Department for International Trade as the competent authority for trade sanctions. The
High Court is not the competent authority.
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We note your concern about the potential lead time for the issuing of a licence once it has been applied for.
Where genuine urgency applies, HM Treasury may be able to consider urgent licence applications on a
shorter timescale. The reasons for urgency should be set out in any licence application you make and its
prioritisation will be considered in the context of OFSI’s other licence applications.

As HM Treasury is not a party to the subject court proceedings, and given the constraints on resources and
our need to prevent unnecessary costs to public funds, we see no basis for intervening in the proceedings
tomorrow, either by written representation or by appearing in person, unless specifically requested by the
Court. However, we would be content for you to bring the contents of this letter to the attention of the
Court.

Yours faithfully,

HM Treasury
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BAXHO! PacnpocTpaHuTe cpesun BCex 3aMHTepeCcoBaHHbIX L, MOXanyncra.
OTnpaBbTe OT CBOEro MMeHW, Noxasnyrcra MMcbMo, KOTopoe byaeT Hixe:

MNpesnaeHTy
letters.kremlin.ru/letters/send

B [paBuTenscTeo PO
services.government.ru/letters/

B CoBeT ®egepaunn
pisma.council.gov.ru/send_anonymous/

B l'eHnpokypatypy
epp.genproc.gov.ru/web/gprf/internet-reception/personal-receptionrequest

B L6 PP
CnepceHHbIV KomuteT pd
sledcom.ru/reception

MBZ, P®
xn--b1aew.xn--p1ai/request_main

lrocaymy
priemnaya.duma.gov.ru/ru/message/

pyKOBOACTBY napTuii PP

CoOTBeTCTBYIOLMeE KOMUTeTbl FocayMmbl ( B KomuteT MNocyaapcTtBeHHOM lyMbl MO BONpPOCam
COBCTBEHHOCTN, 3eMEJIbHBIM U MYLLLECTBEHHBIM OTHOLLEHNSIM)
priemnaya.duma.gov.ru/ru/message/

JenyTtatam Jymbl

PykoBoacTBy obnacten, rae HaxoAATCA MPOU3BOACTBEHHbIE MOLLHOCTM KOMMaHNN
(rybepHaTopy AMypcKkoi obnacti)

TekcT nucbma:

3apaBcTBYiATE.

Mpoluy Bac paccmoTpeTb Moe obpalleHue, KacaroLeecs HapyLUleHWs npas POCCUNCKNX
akunoHepos KoMnaHunKy Petropaviovsk Plc (B cnydae Hannumsa cxoxmx obpatleHnin oT NHbIX
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POCCUICKNX aKLMOHepoB KoMmnaHum Petropavlovsk Plc nprcoegnHnTb K 06LLeMy Crimcky
paccMaTprBaeMbIX BOMNPOCOB U NPeASIOKEHNI, TakKe BONPOChl 1 Npe/IoXeHNs NOAHATbIE B
MoeM obpaLleHnn).

KomnaHwus Petropavlovsk Plc 3apernctprposaHa B BennkobputaHuu. Npon3BoACTBEHHbIE
aKTVBbI KOMMaHUW, ee KPeanTopbl N MHOTOUYMC/IEHHbIE MUHOPUTaPHbIE aKLMOHEepPbl HAXOAATCA
B Poccun. Mpun 3ToM komnaHusa Petropavlovsk Plc BxoguT B NsiTh KpynHenLmnx
30/10TOA06bIBAOLLNX KOMMAHWIA Poccnm n gakTnyeckm obnajaeT ogHUMN N3 CaMblX
COBpPEMEHHbIX NPON3BOACTBEHHbIX MOLLHOCTEN. TakxXe No oueHkKe psja BefyLnx GUHaHCOBbIX
NHCTUTYTOB Poccuinckon ®eaepaumn (rpynna «Coep», rpynna «BTb» 1 T.4.) 1 MOCKOBCKOWA
Brypxwn akumm komnaHmm Petropavlovsk Plc Havanu Topr c oTmeTku cbie 20 pybneit 3a 1
akumto (nnm cebiwe 2.000 py6neit 3a 1 NOAHBIN BUPXEBOM N0T) U KOTUPOBANUCL Ha
MocKkoBcko brupxe B kayecTse TOMOBbIX BymMar ¢ MakCMManbHbIM YPOBHEM TOProBOW
AOCTYMHOCTY, BXOAS B KNHOUYEBOW NnepeyeHb LieHHbIX 6ymar MockoBckol bupxun. Havano
KOpPNopaTUBHOIO KOHGANKTA U KpaliHe NOAO3PUTEeNbHbI apecT reHepasibHOro AnpekTopa
KomnaHusa Petropavlovsk Plc MNaBna MacnoBcKOro 1 Nprxoz K ynpaBieHuo HOBOro cocTaBa
PYKOBOACTBA Cepbe3HO NOLUATHY LieHy akunii kKomnanum Petropavlovsk Plc n oHn ynanm ¢ 35
pyb6neit 3a akuum go 18-20 pybneit 3a akLuto.

Ho nocne BBeAeHMSA CaHKUMIA MPOTUB POCCUNCKMX KOMNaHWi ¢ ¢eBpana 2022 roaa, HoBoe
pyKOBOACTBO KOMNaHusa Petropavlovsk Plc BMecTo nepeperncrpauns B P®, oTkas ot
CObNOAEHNA CaHKLMIA, OTCTaMBaHMe B POCCUIACKOM CyAe nNpaBa OCyLLeCcTBUTb TekyLiume
naaTexm no o6s3ateNIbCTBaM AOCTYMNHbLIM AN KOMMAHUM CNOoCco60oM 1 paspeLleHme npobiemMsl
TexHn4yeckoro/kpocc gedonta JOCTYNHbIMU CPeACTBaMU B paMKaX POCCUIACKON KOPUCANKLNN
peLunno NONTI MO NyTU COBNOAEHNA aHTUPOCCUNCKINX CaHKLWNI 1, Kak cneacTeume, gedonta no
TeKyLLMM AONITOBbIM 06A3aTeNbCTBaM, AALWNIA KpeamuTopy Npaso TpeboBaTh noralleHns Bcen
CYMMBbI JO/IFa, YTO BeZeT K 6aHKPOTCTBY KOMMaHUM (1 npu 3Tom Ha 100 % rocyaapcTBeHHbIN
«[a3npombaHK» BMeCTO X0ZaTalcTBa K npaBnTenbCcTBy Poccrinckon ®egepaumm OTHOCUTENIbHO
npUMeHeHua Mep cneunanbHOM NoAAEPXKN B OTHOLLIEHUN NoNasBLUer Noj CaHKLMN KOMNaHNK
Petropavlovsk Plc, y koTopoVi npakTuyeckn Bce COTPYAHMKM 3TO poccusiHe paboTatoLLye Ha
Tepputopumn Poccuiickon ®egepaumn, npogaeT Aonr komnaHum Petropavlovsk Plc TpeTbum
nvuam 1 pakTnyeckn nomMoraeT Hayatb npoLeaypy 6aHkpoTcTBa KomnaHum Petropavlovsk Plc).

OTzenbHO criesyeT 3aMeTUTb, YTO TeKyLLI BbIOOp pyKOBOACTBa KOMMaHum Petropaviovsk Plc
OKa3ancsa NpoTUBOMONOXKEH NHTEpPecam POCCUNCKMNX MUHOPUTAPHbIX akLIMOHepPOB. PelueHne
66110 NPUHATO LIEIMKOM 1 MOJIHOCTLIO B yLLIEP6 1X NHTepecam.

A obpallatock K Bam, T.K. MEXaHW3M 3aLlLMTbl NPaB MUHOPUTAPHbLIX aKLMOHEPOB B JaHHOM
CUTyauum He paboTaeT, NOCKONbKY B 6PUTAaHCKOW FOPUCANKLMN HEOHBXOAMMOCTb COBN0AATh
aHTUPOCCUIACKME CaHKLMW He ByzeT NocTas/ieHa Nnog COMHeHVe. PelleHne JaHHOro Bonpoca
BHe KOMMeTeHLMN NPaBoOOXPaHUTEIbHbIX OpraHoB 1 LIb P® 11 HeBO3MOXHO cyfebHbIM nyTem.
3Ta npobnema Bbi3BaHa MNOANTUYECKUMUN NPUUYNHAMU 1 MOXET BbITb peLleHa NOANTUYECKUM
crnoco6om.

BaHKPOTCTBO KOMMaHMM NMEPBOro 3LUe/I0Ha MPUBEAET K COKPALLEHUIO BUPXKEBOTO
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bVHaHCMpPOBAHNA APYTUX POCCUNCKMX KOMMAAHWIA. Takxe, 3TO MOXEeT CTaTb CUFHaNoM ANs
KOMMaHWI, BeayLx bmnsHec B PO 1 3aperncTprypoBaHHbIX 3@ pyb6exKoM, 0 BO3MOXHOCTU
HapyLLaTb NpaBa POCCUCKUX MUHOPUTAPUEB, NCMONb3YS aHaNOrMYHble KopUAMYecKme
BO3MOXHOCTW. Ycnex Nofo6HbIX MHOIFOX040BbIX KOMOUHALMKA, FAe KaxXAbll OTAe/bHbIN
371eMeHT opuanyeckn 0b0CHOBaH, @ UTOT NPY 3TOM abCypAeH, HAXOAMTCS 33 PaMKaMu
nprviemMieMbiX HePbIHOYHbLIX PUCKOB A/151 NHBECTOPOB Ha GOHAOBOM pbiHKe. Takxke 6aHKPOTCTBO
KoMnaHwuu Petropavlovsk Plc mocTtaBuT nog cOMHeHe KOMMEeTEeHTHOCTb rpynrbl «Coep»,
rpynnbl «BTBE» 1 lwinpokoro psaga GMHaHCOBbBIX MHCTUTYTOB Poccuniickon ®esepaunn genaBLumnx
COOTBETCTBYHLLME MPOrHO3bl U MEPBUYHYH OLEeHKY NPU BbIXOAE NNCTUHIA aKUniA KOMMAAHWIA
Petropavlovsk Plc Ha MockoBckoli Bupxe.

YunTblBas BbILLEN3NOXEHHOE, NPOLLY Bac BBeCTM BHeLLHee ynpaBneHve Ha NpeanpuaTmsx
KOMMAHUN B LENSIX 3aLLUMThI MPaB MUHOPUTAPHbIX akKLMIOHEPOB, 06YC/I0BUTL NHO6bIE CAENKM C
POCCUIACKMM aKTMBaMUM KOMMAaHUN COXPaHeHWEM A0AN MUHOPUTAPHbIX akKLMOHEPOB B
aKTNBaxX KOMMaHWM 1N 0PraHM30BaTh PECTPYKTYpU3aLmto onra komnaHum. C caydae, ecim
ntobble cAenky C POCCUNCKMMU akTUBaMM KOMMAHUKN ByAyT 06yCN0BNEHbI COXPaHEHMEM A0N
MWUHOPUTAPHbIX aKLMIOHEPOB B akTUBAxX KOMMAHNK, PyKOBOACTBO KOMMAHUN 1 ee KpeAnTOopbI
6yayT 60/1ee 3anHTepecoBaHbl B peCcTpyKTypu3aLmn goara. Takum warom Bel nomoxeTe
n36exaTb NpobaemMbl HAHeCEHS 3HaUMTeIbHOrO GMHAHCOBOrO yulepba HeonpeseneHHOMY
KONNYeCTBY ML, U3 COCTaBa MUHOPUTAPHbIX akLIMOHEPOB KoMnaHum Petropavlovsk Plc.

KoMnaHusa MoxeT 6biTb NPUBBINLHON 1 OCYLLECTBASATL MAaTeXM No JOAram, T.K. LieHa Ha
30/10TO CTabULHO MpeBbILLIaeT cebecToMMOoCTb NPon3BoACTBa. OHa 0bnajaeT yHMKalbHbIM
obopygoBaHneM no nepepabotke. TekyLlee COOTHOLLEHWE aKLIMOHEPHON CTOMMOCTU
KOMMaHWn K ee J0/IroBbIM 0653aTe/IbCTBaM He YUNTbIBAEeT ee LIeHHOCTU Kak JeACTBYoLLEero
NPOM3BOACTBA (eLLé pa3 Xouy HaMOMHWTb, YTO C KOHLA MPOLLIOrO rofa LieHa akLmii KOMNaHnm
NCKYCCTBEHHO bblna o6BaneHa 6osee yeM B 20 pa3 BCIeACTBME LLIATOB, NPeANPUHSATLIX ee
HOBbIM PYKOBO/CTBOM, U CeAYac oTpaxaeT CLeHapuii npegHaMmepeHHOon NoAroTOBKM CKPbITOM
nepezayn BbICOKOJIKBUAHBIX aKTUBOB 3a cHeT GUKTUBHOIO 06eCLieHNBaHWSA akLniA).
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The letter should be shared and distributed among all stakeholders. Letters should be sent in your name
to all of the following:

President
letters.kremlin.ru/letters/send

Government of the Russian Federation
services.government.ru/letters/

Federation Council
pisma.council.gov.ru/send_anonymous/

Prosecutor General’s Office
epp.genproc.gov.ru/web/gprf/internet-reception/personal-receptionrequest

Central Bank of Russia
www.cbr.ru/reception/

Investigative Committee of the Russian Federation
sledcom.ru/reception

Ministry of Internal Affairs of the Russian Federation
xn--b1aew.xn--p1ai/request_main

State Duma (Parliament)

priemnaya.duma.gov.ru/ru/message/

To the heads of political parties of Russia

To the respective committees of the State Duma (priemnaya.duma.gov.ru/ru/message/) and to Duma
deputies

Regional Government
Where production assets of the company are located (Governor of the Amur region)
www.amurobl.ru/pages/internet-priemnaya/otpravit-obrashchenie/

Dear Sirs,

| write to request that you review my letter regarding the violation of the rights of Russian shareholders of
the Petropavlovsk Plc. If similar letters of complaint have already been submitted by other Petropaviovsk
shareholders, please add my letter / complaint and its contents to the overall list of issues and proposals.

Petropavlovsk Plc is registered in the United Kingdom. The Company’s production assets, its lenders and
many minority shareholders are located in Russia. Petropavlovsk is a top 5 Russian gold producer and
owns technologically advanced production facilities. According to various leading Russian financial
institutions (Sberbank, VTB etc.) and the Moscow Stock Exchange, Petropavlovsk shares were quoted as
trading at over RUB 20 per share when they were listed (or more than RUB 2,000 per 1 lot) and were also
included as part of the main list of securities of the Moscow Stock Exchange with maximum availability for
trading.

The outbreak of a corporate conflict and the suspicious arrest of former Petropaviovsk CEO Pavel
Maslovsky and the appointment of a new management team had a serious negative impact on the

Commented [MZ1]: Following Moscow Exchange listing
in June 2020, POG shares were classified as Level 1
securities. It is usual practice for MoEx shares listed by a
non-domestic issuer to be assigned to one of 3 different
levels. Level 3 = issuer satisfies the most basic listing
requirements, Level 1 = issuer satisfies more stringent listing
requirements. Level 1 is more prestigious.

92



Company’s share price, which dropped from RUB 35 per share to RUB 18 - 20 per share.

Following the introduction of sanctions against Russian companies in February 2022, the new
management team, instead of using the tools available to it in the Russian jurisdiction, they did not register
the company in Russia, they did not refuse to comply with the sanctions laws and they did not approach
the Russian courts in order to defend the Company’s right to make payments that would allow it to meet
its financial obligations, thus resolving the issue of the technical / cross default.

Instead, management preferred to comply with sanctions, which resulted in a default on current debt
payment obligations and enabled the creditor to demand full repayment of its debt, which has resulted in
bankruptcy of the Company (at the same time the 100 % state-owned Gazprombank did not apply to the
Government of the Russian Federation to seek authorization for special support measures for
Petropavlovsk Plc, where almost all employees are Russian citizens working in Russia, but instead
Gazprombank assigned its Petropaviovsk debt to a 3 party and enabled the commencement of
bankruptcy proceedings).

The choice that has been made by management was against the interests of the Russian minority
shareholders, with the decision completely against their interests.

| am writing to you, since the mechanism for defending the rights of minority shareholders is clearly not
working in this situation, especially since the obligation to comply with Russian sanctions laws will not be
questioned in the UK jurisdiction. The resolution of this issue is not in the competence of the law enforcement
authorities or of the Central Bank and is not possible in the court either. This is a political problem and can
be resolved using political means.

The bankruptcy of a tier one company will result in a reduction of stock exchange funding of other Russian
companies. It will signal to companies operating in Russia and registered abroad that it is acceptable to
violate the rights of Russian minority shareholders using similar legal loopholes. The success of such multi-
step combinations where every element is justified from a legal perspective and where the end result is
nothing short of absurdity is outside the framework of acceptable non-market risks for stock exchange
investors. Besides, the bankruptcy of Petropavlovsk will put into question the competency of financial
research of the likes of Sberbank, VTB and other Russian financial institutions, who made forecasts and
provided valuations during Petropavlovsk’s listing on the Moscow Stock Exchange.

Considering the above, | am requesting that you appoint administrators to the subsidiaries of the Company
to defend minority shareholders rights and attach conditions to transactions with the Russian assets of
Petropavlovsk to retain the share of minority interest at subsidiary level and organize the debt restructuring.
When any transaction with the Company’s Russian entities will be conditioned to retain the share of minority
shareholders in the assets of the Company, then the management and creditors will be more incentivized
to restructure the debt. This way you will help to avoid the problem of causing significant financial damage
to a broad range of people with a minority share in Petropavlovsk.

The Company is capable of operating profitably and to repay its debts, since the gold price is regularly
to debt ratio does not take into account its value as a production company (again, | remind ;/c;uitﬁa?tifrz)m
the end of last year the share price was artificially crushed by more than 20 times due to the actions of new
management and the price now reflects the scenario of intentional preparations for the concealed transfer
of highly liquid assets through the fictitious devaluation of the Company’s shares).

Pressure Oxidation Plant (POX)
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