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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take no responsibility for the contents of this announcement, make no representation as to 
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss 
howsoever arising from or in reliance upon the whole or any part of the contents of this 
announcement.

(Incorporated in Hong Kong with limited liability)

(Stock code: 1029)

ENTRY INTO NEW RECOURSE AGREEMENT
UPDATE ON 2010 RECOURSE AGREEMENT

Friday, 15 February 2019: This announcement is made by IRC Limited (“IRC” or the 
“Company”, together with its subsidiaries, the “Group”; Stock Code 1029).

New Recourse Agreement

On 18 December 2018, Gazprombank (a Joint-Stock Company) as lender and Kimkano-
Sutarsky Mining and Beneficiation Plant LLC (a wholly-owned subsidiary of the Company) 
(“K&S”) as borrower entered into two facility agreements for an aggregate loan of US$240 
million (“Gazprombank Facilities”). Petropavlovsk plc (“Petropavlovsk”), a substantial 
shareholder of the Company, has agreed to guarantee K&S’s obligations under the 
Gazprombank Facilities and has entered into five guarantee agreements on or about the date of 
this announcement (“Guarantee Agreements”). The Guarantee Agreements will take effect 
over the terms of the Gazprombank Facilities. In connection with the entry into the Guarantee 
Agreements, Petropavlovsk, the Company and K&S entered into a new recourse agreement on 
the date of this announcement setting out the terms on which Petropavlovsk is prepared to act as 
guarantor under the Guarantee Agreements (“New Recourse Agreement”).

Under the New Recourse Agreement, to the extent that Petropavlovsk makes any payment 
under any of the Guarantee Agreements, such payment shall be treated as if Petropavlovsk 
has made a loan of such amount to the Company and Petropavlovsk has recourse to the 
Company and the Group for such loans. Moreover, Petropavlovsk has the right to advance 
loans to IRC, which shall be on-loaned by IRC to K&S, to enable K&S to make payments 
under the Gazprombank Facilities and therefore mitigate Petropavlovsk’s exposure under 
the Guarantee Agreements and the Gazprombank Facilities. IRC shall pay Petropavlovsk a 
monthly fee to be calculated by reference to a rate on the then maximum amount that may 
be payable by Petropavlovsk under the Guarantee Agreements. The initial maximum amount 
that may be payable by Petropavlovsk under the Guarantee Agreements is US$160 million. 
The monthly fee can be changed. However, no amount in respect of the monthly fee shall be 
payable by IRC until Petropavlovsk (acting reasonably) has notified IRC of the rate for the 
monthly fee and such rate has been: (a) agreed to in writing by IRC; or (b) determined as 
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being not unreasonable by an independent expert, provided further that such rate: (i) is agreed 
to in writing by IRC; (ii) confirmed by the independent expert as being on normal commercial 
terms for the purposes of Chapter 14A of the Listing Rules; or (iii) approved by IRC’s 
shareholders.

As soon as reasonably practicable after entry into the New Recourse Agreement, IRC shall 
use reasonable endeavours to procure that (subject to the review of the proposed candidates’ 
credentials and their subsequent confirmation by IRC’s nomination committee, which IRC 
shall use reasonable endeavours to procure shall act reasonably), two candidates nominated 
by Petropavlovsk are appointed to IRC’s Board of Directors. This board appointment right 
replaces and supersedes the IRC Board of Director appointment right granted to a subsidiary 
of Petropavlovsk under the bridge facility between IRC and JSC “Pokrovskiy Mine” dated 13 
June 2018. In the event that any loan or other provision of monies made to IRC or K&S under 
the New Recourse Agreement remains outstanding, Petropavlovsk may nominate additional 
representatives for appointment to IRC’s Board of Directors.

The New Recourse Agreement also contains reporting obligations and customary covenants 
from the Group which require Petropavlovsk’s consent as guarantor (acting reasonably) for 
certain actions including the issuance, acquisition or disposal of securities and entry into joint 
ventures, except where such actions are permitted under the New Recourse Agreement.

Petropavlovsk is a connected person for the purposes of Listing Rule 14A.07(1), as 
Petropavlovsk is a substantial shareholder of IRC, indirectly holding 31.10% of the issued 
share capital of IRC.

The provision of the guarantees by Petropavlovsk, in conjunction with the New Recourse 
Agreement, constitutes “financial assistance” within the meaning of Listing Rule 14A.24(4). 
As the financial assistance is on normal commercial terms or better and is not secured by 
the assets of the Group, in accordance with Listing Rule 14A.90, it is fully exempt from the 
requirements of Chapter 14A of the Listing Rules.

The Directors of the Company (including the Independent Directors), consider the New 
Recourse Agreement and guarantee arrangements to be in the best interests of the Company 
and on normal commercial terms or better.

Existing Recourse Agreement

As set out in the Company’s announcement dated 13 December 2010, Petropavlovsk 
guaranteed the Group’s obligations under K&S’s project finance facility with Industrial and 
Commercial Bank of China Ltd (“ICBC Facility”) and in connection with that guarantee, 
Petropavlovsk, IRC and K&S entered into a recourse agreement dated 13 December 2010 
(“Existing Recourse Agreement”).

The Existing Recourse Agreement is a connected transaction for the purposes of Chapter 14A 
of the Listing Rules.
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Under the New Recourse Agreement, the parties have agreed that the Existing Recourse 
Agreement will terminate and be of no further force and effect from the date that the 
indebtedness under the ICBC Facility is repaid from drawings under the Gazprombank 
Facilities. IRC expects to draw down on the Gazprombank Facilities by the end of the first 
quarter of 2019.

Commenting on the news above, Yury Makarov, Chief Executive Officer of IRC 
said: “We wish to express our gratitude to ICBC and Sinosure for providing the initial 
debt financing to IRC, allowing the construction of K&S for the production of high-grade 
iron ore concentrate. Once K&S commenced operation, it has always been our intent to 
refinance this project finance facility and I am delighted to have finalised the refinancing 
arrangement with Gazprombank. We are also grateful of the support from our largest 
shareholder, Petropavlovsk for continuing to be the guarantor of the facility. K&S is one of 
the significant suppliers of premium iron ore concentrate for China and Russia Far East and 
this is particularly welcome at a time of supply dislocation in other parts of the world. With 
the ramping up of K&S to full capacity soon and the completion of the Amur River Bridge 
in 2019, we look forward to further unlocking the value of the mine for the benefit of our 
shareholders.”

By Order of the Board
IRC Limited

Yury Makarov
Chief Executive Officer

Hong Kong, People’s Republic of China
Friday, 15 February 2019

As at the date of this announcement, the Executive Directors of the Company are Mr Yury 
Makarov and Mr Danila Kotlyarov. The Non-Executive Directors are Mr Peter Hambro and 
Mr Chi Kin Cheng. The Independent Non-Executive Directors are Mr Daniel Bradshaw, Mr 
Chuang-Fei Li, Mr Simon Murray, CBE, Chevalier de la Légion d’Honneur, Mr Jonathan 
Martin Smith and Mr Raymond Kar Tung Woo.

IRC Limited
6H, 9 Queen’s Road Central
Hong Kong
Tel: +852 2772 0007
Email: ir@ircgroup.com.hk
Website: www.ircgroup.com.hk

For further information please visit www.ircgroup.com.hk or contact:

Kent Lo
Manager – Communications & Investor Relations
Telephone: +852 2772 0007
Mobile: +852 9688 8293
Email: kl@ircgroup.com.hk



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


