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Potanin Increases His Stake in Norilsk

By Alexandra Terentyeva

March 10, 2011

After ending an agreement with RusAl, Potanin was free to increase his Norilsk share to approach 30
percent. Andrei Makhonin

Vladimir Potanin has become the largest shareholder in Norilsk Nickel. At a shareholders
meeting on Friday, Interros could gain more seats than RusAl on the board of directors.

Since October last year, Interros has increased its stake in Norilsk from 25 percent to "about
30 percent," Potanin, president and owner of Interros, told Vedomosti. Interros began buying
up shares on the market after it announced on Oct. 19 that it was terminating a cooperation
agreement with RusAl on general principles for managing Norilsk Nickel. Potanin refused

to name the amount spent on buying the shares.

The weighted average price of 5 percent of Norilsk shares on the London Stock Exchange
from October to Feb. 4 (the cutoff date for participation in the extraordinary shareholders
meeting) was $2.1 billion.

Interros does not need to offer to buy out other Norilsk shareholders, Potanin said, as long as
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his stake does not exceed 30 percent. Whether RusAl has increased its stake is uncertain;
a company spokesman did not respond to questions.

Interros and RusAl signed an agreement on managing Norilsk in November 2008, ending

an almost yearlong battle for control over the company. The sides agreed to lower their stakes

to 25 percent (at the peak of the conflict, Interros' stake reached 29.7 percent), support parity

within the board of directors (four representatives from each side) and choose an independent
chairman, Alexander Voloshin, representing the state.

But last year, following Norilsk's annual shareholders meeting, RusAl accused Interros

of violating the agreement because Voloshin did not get elected to the board. Interros
countered that it was obligated to vote for Voloshin as chairman of the board, but that RusAl
needed to make sure he became a board member.

RusAl attempted to elect a new board at an extraordinary shareholders meeting in October,
but that was just after Interros had announced it was terminating their agreement. At that

time, Interros did not own 30 percent of Norilsk, Potanin said, but its stake was enough to,
together with Norilsk itself and Metalloinvest, prevent a new board from being elected.

For the upcoming meeting, Potanin has prepared more diligently, raising Interros' stake

to almost 30 percent. If the winning percentage of votes is the same as at last year's meeting
— 5.2 percent, with 92 percent of votes present — then Interros will have five out of 13 seats
on the board.

Norilsk itself can elect two representatives — based on the 7.2 percent stake its subsidiary
Corbiere bought from parent company shareholders and the 8 percent stake to be sold to the
trading company Trafigura. (The company has not commented on whether that deal has gone
through.)

The size of RusAl's current stake is uncertain. If it's the same as the last time it was disclosed
— on April 30 — then it's 25.13 percent, enough for RusAl to guarantee election of four board
members, among whom should be Voloshin and Sberbank representative Oskar Ratsin (a
condition of a $4.5 billion loan Sberbank provided to RusAl). Then there will only be one seat
for an independent director.

Potanin told Vedomosti that he considers Voloshin to be a neutral figure and would not be
against his heading the board.

Under this scenario, even electing Voloshin would not bring the sides closer to reconciliation,
VTB Capital analyst Alexander Pukhayev said. After all, RusAl would not be able change

the management and gain influence over Norilsk's activities without first agreeing with
Interros, he said.

Nevertheless, after electing the new board, the conflict will progress to the "negotiation
stage," Pukhayev said.

Norilsk and Metalloinvest spokespeople declined to comment.
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