
21 April 2015

To the holders of Ordinary Shares

Notice of Annual General Meeting
Dear Shareholder 

I am writing to give you details of our Annual General Meeting (“AGM”) to be held at 11.00 a.m. on Wednesday 3 
June 2015 at The Kings Fund, 11-13 Cavendish Square, London W1G 0AN. The formal notice of AGM is set out on 
pages 2-3 of this document and an explanation of certain of the business to be considered and voted on at the AGM 
is set out in the Appendix on pages 6-8.

We hope you will be able to join us for the meeting. However, if you are unable to do so, your vote remains 
important to us and we encourage you to fill in the proxy form and return it to our Registrars as detailed in note 7 
on page 4, appoint your proxy electronically as detailed in note 8 on page 4 or, if you are a CREST member, appoint 
your proxy through the CREST proxy appointment service as detailed in notes 9-11 on pages 4-5. Please note that 
the deadline for the receipt by our Registrars of all proxy appointments is 11.00 a.m. on 1 June 2015.

The Board considers that all the resolutions to be put to the meeting are in the best interests of the Company and 
its shareholders as a whole. Your Board will be voting in favour of them and unanimously recommends that you do 
so as well.

Yours faithfully

Nigel Moore
Chairman

If you are in any doubt as to any aspect of the proposals referred to in the document or as to the action you 
should take, you should seek your own advice from a stockbroker, solicitor, accountant or other professional 
independent adviser. If you have sold or otherwise transferred all of your shares, please pass this document, 
together with the accompanying documents, to the purchaser or transferee, or to the person who arranged the 
sale or transfer, so that they can pass them to the person who now holds the shares.

JKX Oil & Gas plc

This document is important and requires your immediate attention.

(incorporated in England and Wales under number 3050645) 
Registered Office: 6 Cavendish Square, London, W1G 0PD
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NOTICE is given that the Annual General Meeting of JKX Oil & Gas plc (the “Company”) will be held at the premises 
of The Kings Fund, 11-13 Cavendish Square, London W1G 0AN on Wednesday 3 June 2015 at 11.00 a.m. for the 
following purposes:

As ordinary business 
To consider and, if thought fit, pass the following resolutions, which will be proposed as ordinary resolutions:

1 To receive the annual accounts and reports of the Company for the year ended 31 December 2014. 

2 To approve the Directors’ Remuneration Report, other than the part containing the Directors’ Remuneration 
Policy, in the form set out in the 2014 Annual Report (as set out on pages 98 to 99 and 105 to 115 of the 2014 
Annual Report). 

3 To re-elect Cynthia Dubin, who retires in accordance with the Company’s articles of association and whose 
biographical details are included at page 83 of the 2014 Annual Report, as a director of the Company.

4 To re-elect Alastair Ferguson, who retires in accordance with the Company’s articles of association and whose 
biographical details are included at page 83 of the 2014 Annual Report, as a director of the Company.

5 To re-elect Dipesh Shah, who retires in accordance with the Company’s articles of association and whose 
biographical details are included at page 83 of the 2014 Annual Report, as a director of the Company.

6 To re-appoint PricewaterhouseCoopers LLP as auditors of the Company to hold office from the conclusion 
of this meeting until the conclusion of the next general meeting of the Company at which accounts of the 
Company are laid before the members.

7 To authorise the directors to determine the remuneration of the auditors. 

As special business  
To consider and, if thought fit, pass the following resolutions, of which resolution 8 will be proposed as an ordinary 
resolution and resolutions 9, 10 and 11 will be proposed as special resolutions:

8 That:

(a) the directors be generally and unconditionally authorised, in accordance with section 551 of the Companies 
Act 2006 (the “Act”), to exercise all powers of the Company to allot shares in the Company or grant rights to 
subscribe for, or convert any security into, shares in the Company:

(i) up to a maximum nominal amount of £5,724,104 (such amount to be reduced by the nominal amount of 
any equity securities (as defined in section 560 of the Act) allotted under paragraph (ii) below in excess 
of £5,724,104); and

(ii) comprising equity securities (as defined in section 560 of the Act) up to a maximum nominal amount of 
£11,448,209 (such amount to be reduced by any shares allotted or rights granted under paragraph (i) 
above) in connection with an offer by way of a rights issue:

(A) to holders of ordinary shares in proportion (as nearly as may be practicable) to their existing 
holdings; and

(B) to holders of other equity securities if this is required by the rights of those securities or, if the 
directors consider it necessary, as permitted by the rights of those securities;

 and so that the directors may make such exclusions or other arrangements as they consider expedient 
in relation to treasury shares, fractional entitlements, record dates, shares represented by depositary 
receipts, legal or practical problems under the laws in any territory or the requirements of any relevant 
regulatory body or stock exchange or any other matter;

(b) this authority shall expire at the conclusion of the next annual general meeting of the Company after the 
passing of this resolution or, if earlier, at the close of business on 1 July 2016;

(c) the Company may, before this authority expires, make an offer or agreement which would or might require 
shares to be allotted or rights to be granted after it expires and the directors may allot shares or grant 
rights in pursuance of such offer or agreement as if this authority had not expired; and

(d) all previous unutilised authorities under section 551 of the Act shall cease to have effect (save to the extent 
that the same are exercisable pursuant to section 551(7) of the Act by reason of any offer or agreement 
made prior to the date of this resolution which would or might require shares to be allotted or rights to be 
granted on or after that date).

9 That the Company be and is hereby generally and unconditionally authorised pursuant to section 701 of the Act 
to make market purchases (within the meaning of section 693(4) of the Act) of fully paid ordinary shares in the 
capital of the Company on such terms and in such manner as the directors of the Company may determine, 
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provided that:

(a) the maximum aggregate number of ordinary shares hereby authorised to be purchased is 17,172,313;

(b) the maximum price (exclusive of expenses) which may be paid for each such ordinary share shall 
be not more than the higher of an amount equal to 105 per cent. of the average of the middle market 
quotations for an ordinary share (as derived from the London Stock Exchange’s Daily Official List) for 
the five business days immediately preceding the day on which such ordinary share is contracted to be 
purchased and the amount stipulated by Article 5(1) of the Buy-back and Stabilisation Regulation 2003. 
The minimum price (exclusive of expenses) which may be paid for any such ordinary share shall be the  
nominal value of such ordinary share at the time of such purchase; and

(c) unless previously varied, revoked or renewed, the authority conferred by this resolution shall expire at the 
conclusion of the next annual general meeting of the Company after the date on which this resolution is 
passed or, if earlier, at close of business on 1 July 2016, provided that the Company may, before the expiry 
of the authority granted by this resolution, enter into a contract or contracts to purchase ordinary shares 
under this authority which will or may be completed or executed wholly or partly after the expiry of such 
authority and may make a purchase of ordinary shares in pursuance of such contract or contracts.

10 That: 

(a) the directors be given power:

 (i) to allot equity securities (as defined in section 560 of the Act) for cash pursuant to any authority 
 conferred on them under section 551 of the Act; and

 (ii) to allot equity securities as defined in section 560(3) of the Act (sale of treasury shares) for cash, 

 in either case as if section 561 of the Act did not apply to the allotment but this power shall be limited:

  (A) to the allotment of equity securities in connection with an offer or issue of equity securities  
  (but in the case of the authority granted under resolution 8(a)(ii), by way of a rights issue only) to or 
  in favour of:

   I. holders of ordinary shares in proportion (as nearly as may be practicable) to their existing 
  holdings; and

   II. holders of other equity securities if this is required by the rights of those securities or, if the 
   directors consider it necessary, as permitted by the rights of those securities;

   and so that the directors may make such exclusions or other arrangements as they consider  
  expedient in relation to treasury shares, fractional entitlements, record dates, shares represented 
  by depositary receipts, legal or practical problems under the laws in any territory or the 
  requirements of any relevant regulatory body or stock exchange or any other matter; and

   (B) to the allotment of equity securities otherwise than under paragraph (A) above, up to a maximum 
  nominal amount of £860,629; 

 (b) this power shall expire at the conclusion of the next annual general meeting of the Company after the  
 passing of this resolution or, if earlier, at the close of business on 1 July 2016; 

 (c) all previous unutilised authorities under sections 570 and 573 of the Act shall cease to have effect; and

 (d) the Company may, before this power expires, make an offer or agreement which would or might require 
 equity securities to be allotted after it expires and the directors may allot equity securities in pursuance of  
 such offer or agreement as if this power had not expired.

11 That a general meeting, other than an annual general meeting, may be called on not less than 14 clear days’ 
notice.

By the order of the Board

Capita Company Secretarial Services Limited 
Company Secretary

JKX Oil & Gas plc 
6 Cavendish Square 
London W1G 0PD 

21 April 2015
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1 Only those members registered on the Company’s 
register of members at:

 (a) 6.00 p.m. on 1 June 2015; or, 

 (b) if this meeting is adjourned, at 6.00 p.m. on the 
 day two days prior to the adjourned meeting, 

 shall be entitled to attend and vote at the meeting.

2 A copy of this notice and other information required 
by section 311A of the Companies Act 2006 (the 
”Act”) is available from www.jkx.co.uk.

3 If you wish to attend the meeting in person, it will 
be held at the premises of The Kings Fund, 11-13 
Cavendish Square, London W1G 0AN on Wednesday 
3 June 2015 at 11.00 a.m. Registration will open 
at 10.30 a.m. Please bring your admission card, 
enclosed with this notice of annual general meeting 
(“AGM”), with you and on arrival hand it to one of the 
Company’s officials.

4 If you are a member of the Company at the time 
set out in note 1 above, you are entitled to appoint a 
proxy to exercise all or any of your rights to attend, 
speak and vote at the meeting and you should have 
received a Form of Proxy with this notice of meeting. 
A member may appoint more than one proxy in 
relation to the meeting provided that each proxy 
is appointed to exercise the rights attached to a 
different share or shares held by him. You can only 
appoint a proxy using the procedures set out in these 
notes and the notes to the Form of Proxy.

5 If you are not a member of the Company but you 
have been nominated by a member of the Company 
to enjoy information rights, you do not have a right 
to appoint any proxies under the procedures set out 
in these notes and the notes to the Form of Proxy. 
Please read the section relating to “Nominated 
Persons” below.

6 A proxy does not need to be a member of the 
Company but must attend the meeting to represent 
you. Details of how to appoint the Chairman of the 
meeting or another person as your proxy using the 
Form of Proxy are set out in the notes to the Form 
of Proxy. If you wish your proxy to speak on your 
behalf at the meeting you will need to appoint your 
own choice of proxy (not the Chairman) and give your 
instructions directly to them.

7 The notes to the Form of Proxy explain how to 
direct your proxy, how to vote on each resolution 
or withhold such vote. To be valid, the instrument 
appointing a proxy, together with the power of 
attorney or other authority, if any, under which it is 
signed (or a notarially certified copy of such power 
or authority) must be deposited with the Company’s 
Registrars, Equiniti, Aspect House, Spencer Road, 
Lancing, West Sussex BN99 6AD not less than 
48 hours before the time fixed for the meeting. 
Completion and return of the form of proxy will not 
preclude shareholders from attending or voting 
at the meeting if they wish. You must inform the 
Company’s Registrars in writing of any termination 
of the authority of a proxy.

8 As an alternative to completing a hardcopy Form of 
Proxy, you can appoint (a) proxy(ies) electronically 
by visiting www.sharevote.co.uk. You will need 
your Voting ID, Task ID and Shareholder Reference 
Number (as printed on your Form of Proxy). 
Alternatively, if you have already registered with 
Equiniti’s online portfolio service, Shareview, you can 
submit your Form of Proxy at www.shareview.co.uk. 
Full instructions are given on both websites. To be 
valid your proxy appointment(s) and instructions 
should reach Equiniti no later than 11.00 a.m. on 1 
June 2015. 

9 CREST members who wish to appoint a proxy 
or proxies through the CREST electronic proxy 
appointment service may do so by using the 
procedures described in the CREST Manual. CREST 
Personal Members or other CREST sponsored 
members, and those CREST members who have 
appointed a service provider(s), should refer to their 
CREST sponsor or voting service provider(s), who 
will be able to take the appropriate action on their 
behalf.

10 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 UK & Ireland Limited’s specifications, 
and must contain the information required for such 
instruction, as described in the CREST Manual 
(available via www.euroclear.com).  The message, 
regardless of whether it constitutes the appointment 
of a proxy or is an amendment to the instruction 
given to a previously appointed proxy must, in order 
to be valid, be transmitted so as to be received by 
the issuer’s agent (ID RA 19) by 11.00 a.m. on 1 
June 2015.  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 
Application Host) from which the issuer’s agent is 
able to retrieve the message by enquiry to CREST in 
the manner prescribed by CREST. After this time any 
change of instructions to proxies appointed through 
CREST should be communicated to the appointee 
through other means.

11 CREST members and, where applicable, their 
CREST sponsors, or voting service providers should 
note that Euroclear UK & Ireland Limited does not 
make available special procedures in CREST for 
any particular message. 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 his CREST 
sponsor or voting service provider(s) take(s)) 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 
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CREST Manual concerning practical limitations of 
the CREST system and timings.

12 The Company may treat as invalid a CREST 
Proxy Instruction in the circumstances set out in 
Regulation 35(5)(a) of the Uncertificated Securities 
Regulations 2001.

13 Any corporation which is a member can appoint one 
or more corporate representatives who may exercise 
on its behalf all of its powers as a member provided 
that they do not do so in relation to the same shares.

14 As at 14 April 2015, the Company’s issued share 
capital comprised 172,125,916 ordinary shares of 
10p each. Each ordinary share carries the right to 
one vote at a general meeting of the Company and, 
therefore, excluding 402,771 ordinary shares held 
in treasury, the total number of voting rights in the 
Company at such time was 171,723,145.

15 A member attending the meeting has the right to 
ask questions. Under section 319A of the Act, the 
Company has cause to answer any question relating 
to the business being dealt with at the meeting 
unless:

 (a) answering the question would interfere unduly 
 with the preparation for the 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

 (c) it is undesirable in the interests of the Company  
 or the good order of the meeting that the 
 question be answered.

16 If you are a person who has been nominated under 
section 146 of the Act to enjoy information rights (a 
“Nominated Person”):

 (a) you may have a right under an agreement 
 between you and the member of the Company 
 who has nominated you to have information 
 rights (a “Relevant Member”) to be appointed or 
 to have someone else appointed as a proxy for  
 the meeting;

 (b) if you do not have such a right, or have such a 
 right but do not wish to exercise it, you may have 
 a right under an agreement between you and 
 the Relevant Member to give instructions to the 
 Relevant Member as to the exercise of voting 
 rights; and

 (c) your main point of contact in terms of your 
 investment in the Company remains the 
 Relevant Member (or, perhaps, your custodian 
 or broker) and you should continue to contact 
 them (and not the Company) regarding any 
 changes or queries relating to your personal 
 details and your interest in the Company 
 (including as to any administrative matters). 
 The only exception to this is where the Company 
 expressly requests a response from you.

17 Copies of the directors’ service contracts and 
the terms of engagement for non-executive 
directors, together with the register of directors’ 

share interests, are available for inspection at the 
registered office of the Company during normal 
business hours on each business day and will also 
be available at the place of the AGM for at least 15 
minutes prior to the meeting until its conclusion.

18 You may not use any electronic address provided 
in this notice of AGM or the Form of Proxy or in 
any related documents to communicate with the 
Company for any purpose other than those purposes 
expressly stated.

19 Under section 527 of the Act members meeting 
the threshold requirements set out in that section 
have the right to require the Company to publish 
on a website a statement setting out any matter 
relating to: (i) the audit of the Company’s accounts 
(including the auditor’s report and the conduct of 
the audit) that are to be laid before the AGM; or (ii) 
any circumstance connected with an auditor of the 
Company ceasing to hold office since the previous 
meeting at which annual accounts and reports were 
laid in accordance with section 437 of the Act.  The 
Company may not require the members requesting 
such website publication to pay its expenses in 
complying with sections 527 or 528 of the Act, and 
it must forward the statement to the Company’s 
auditors not later than the time when it makes the 
statement available on the website.  The business 
which may be dealt with at the AGM includes any 
statement that the Company has been required 
under section 527 of the Act to publish on its 
website.
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Explanatory notes to the Notice of Annual General 
Meeting

The notes on the following pages give an explanation of 
the proposed resolutions.

Resolutions 1 to 8 are proposed as ordinary resolutions. 
This means that for each of those resolutions to be 
passed, more than half of the votes cast must be in 
favour of the resolution. Resolutions 9, 10 and 11 are 
proposed as special resolutions. This means that for 
each of those resolutions to be passed, at least three-
quarters of the votes cast must be in favour of the 
resolution.

The Annual General Meeting (“AGM”) of the Company 
will be held at 11.00 a.m. on 3 June 2015 at the 
premises of The Kings Fund, 11-13 Cavendish Square, 
London, W1G 0AN.

The business for the meeting includes seven 
resolutions as Ordinary Business and four resolutions 
proposed as Special Business.

To receive the annual accounts and reports of the 
Company (resolution 1):

The directors are required to present to the meeting the 
annual accounts and reports of the Company for the 
financial year ended 31 December 2014. This includes 
(i) the audited accounts (ii) the Directors’ report; (iii) 
the Directors’ Remuneration Report; (iv) the Strategic 
Report; and (v) the report of the auditor of the Company 
on the audited accounts and the auditable part of the 
Directors’ Remuneration Report. 

Resolution 1 seeks shareholder approval to receive and 
adopt the Company’s annual accounts and reports and 
will be proposed as an ordinary resolution.

Directors’ Remuneration Report (resolution 2):

Resolution 2 seeks shareholder approval for the 
Directors’ Remuneration Report, other than the part 
containing the Directors’ Remuneration Policy, which 
comprises the Annual Statement to shareholders by 
the Chairman of the Remuneration Committee and the 
Annual Report on Remuneration which can be found on 
pages 98 to 99 and 105 to 115, respectively, of the 2014 
Annual Report. The Annual Report on Remuneration 
gives details of the implementation of the Company’s 
current Directors’ Remuneration Policy, which was 
approved by the shareholders at the AGM held in 2014, 
in terms of the payments and share awards made to 
the directors in connection with their performance 
and that of the Company during the year ended 31 
December 2014. The vote is advisory, and the directors’ 
entitlement to remuneration is not conditional on it.

Resolution 2 will be proposed as an ordinary resolution.

Re-election of three directors (resolutions 3, 4, and 
5):

Cynthia Dubin, Alastair Ferguson and Dipesh Shah 
retire by rotation in accordance with the Articles of 
Association and are seeking re-election.  

The Board confirms that, in accordance with the UK 

Corporate Governance Code and following formal 
performance evaluation, the performance of each 
director seeking re-election continues to be effective 
and to demonstrate commitment to the role.

Resolutions to re-elect each of the three directors will 
be proposed as ordinary resolutions.

Re-election of Independent Directors (resolutions 4 
and 5)

The Board of JKX considers that Eclairs Group Limited 
(“Eclairs”) and Glengary Overseas Limited (“Glengary”) 
(and the individuals behind them) are acting in concert 
for the purpose of obtaining or consolidating control 
of JKX.  If the voting restrictions imposed by the Board 
of JKX on Eclairs and Glengary (as outlined on page 
88 of the 2014 Annual Report) are ruled invalid as a 
consequence of the Supreme Court’s judgment, then 
Eclairs and Glengary (“Controlling Shareholders”) 
would be considered controlling shareholders for 
the purposes of the Listing Rules. Accordingly, 
this potentially impacts the Company’s process for 
approving the re-elections of Alastair Ferguson and 
Dipesh Shah, who are each determined by the Board to 
be independent for the purposes of the UK Corporate 
Governance Code (“Independent Directors”), since, 
under the Listing Rules, re-elections of Independent 
Directors must be approved both by (a) shareholders 
as a whole; and (b) those shareholders other than 
the Controlling Shareholders who are entitled to 
vote on the election of directors (the “Independent 
Shareholders”). 

Resolutions 4 and 5 are proposed as ordinary 
resolutions, on which all shareholders may vote. 
However, in addition, the Company will separately count 
the votes cast on resolutions 4 and 5 by Independent 
Shareholders and will calculate the proportion of such 
votes cast for and against the resolutions, in order to 
determine whether the proposed re-elections have 
been approved by the Independent Shareholders. 

Following the AGM, the Company will announce the 
results of ordinary resolutions 4 and 5 as decided by 
shareholders as a whole and, in addition, will announce 
the result of the vote of Independent Shareholders in 
accordance with the Listing Rules.

The Listing Rules require the Company to provide 
details of (i) any previous or existing relationship, 
transaction or arrangement between each Independent 
Director proposed for re-election and the Company, 
its directors, the Controlling Shareholders or any 
associate of a Controlling Shareholders; (ii) why the 
Company considers the proposed Independent Director 
will be an effective director, (iii) how the Company 
has determined that the proposed director is an 
Independent Director and (iv) the process by which the 
Company selected each Independent Director proposed 
for re-election. These details are provided below.

The Board has determined that, in its judgement, 
both of the non-executive directors being proposed for 
re-election meet the independence criteria prescribed 
in the UK Corporate Governance Code as all are 
independent in character and judgement and there are 
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no relationships or circumstances which are likely to 
affect, or could appear to affect, their judgement.

During the year, the Board completed an annual 
performance evaluation of its performance and that of 
its Committees and individual directors through one 
to one interviews conducted by the Chairman with all 
other Board members. This was followed by the Senior 
Independent Director reviewing the performance of the 
Chairman with other Board members. More information 
about these matters can be found on pages 85 and 86 of 
the 2014 Annual Report.

Following that evaluation, the Chairman is satisfied that 
the performance of both of the directors standing for 
re-election continues to be effective and that both of the 
directors continue to demonstrate commitment to the 
role. 

The Company has received confirmation from each of 
the Independent Directors proposed for re-election 
that, except as disclosed above, there is no existing or 
previous relationship, transaction or arrangement that 
the Independent Directors have or have had with the 
Company, its directors, the Controlling Shareholders or 
any associate of the Controlling Shareholders.

Under the Listing Rules, if a resolution to re-elect an 
Independent Director is not approved by a majority 
vote of both the shareholders as a whole and the 
Independent Shareholders at the AGM, a further 
resolution may be put forward to be approved by the 
shareholders as a whole at a meeting which must be 
held more than 90 days after the date of the first vote 
but within 120 days of the first vote.

To reappoint PricewaterhouseCoopers LLP as 
auditors (resolution 6):

The Company is required to appoint Auditors at each 
General Meeting at which accounts are laid, to hold 
office until the conclusion of the next such meeting. 
The Company’s Audit Committee has recommended the 
reappointment of PricewaterhouseCoopers LLP. 

Resolution 6 will be proposed as an ordinary resolution.

To authorise directors to determine the remuneration 
of auditors (resolution 7):

This resolution authorises the directors to determine 
the remuneration of the Auditors. This resolution 
follows best practice in corporate governance by 
seeking separate authorities to re-appoint the Auditors 
and to determine their remuneration. The Audit 
Committee will approve the audit fees, in principle, for 
recommendation to the Board.

Resolution 7 will be proposed as an ordinary resolution. 

In Special Business there is one ordinary resolution 
and three special resolutions:

Authority to allot shares (resolution 8):

At the AGM held in 2014, shareholders authorised the 
directors, under section 551 of the Act, to allot shares 
without the prior consent of shareholders for a period 
expiring at the conclusion of the AGM to be held in 2015 
or, if earlier, at the close of business on 1 July 2015.  It 
is proposed to renew this authority and to authorise the 

directors under section 551 of the Act to allot shares or 
grant rights to subscribe for or convert any security into 
shares in the Company for a period expiring no later 
than 1 July 2016. 

Paragraph (a)(i) of resolution 8 will allow the directors 
to allot shares up to a maximum nominal amount 
of £5,724,104 representing approximately one third 
(33.33%) of the Company’s existing issued share capital 
(excluding shares held in treasury) and calculated as 
at 14 April 2015 (being the latest practicable date prior 
to publication of this circular).  In accordance with 
the institutional guidelines issued by The Investment 
Association, paragraph (a)(ii) of resolution 8 will allow 
directors to allot, including the shares referred to in 
paragraph (a)(i), further of the Company’s shares in 
connection with a pre-emptive offer by way of a rights 
issue to shareholders up to a maximum nominal 
amount of £11,448,209, representing approximately 
two thirds (66.67%) of the Company’s existing issued 
share capital (excluding shares held in treasury) 
and calculated as at 14 April 2015 (being the latest 
practicable date prior to publication of this circular).

The directors have no present intention of exercising 
this authority. 

As at 14 April 2015, the Company held 402,771 ordinary 
shares in treasury, which represents approximately 
0.2% of the total ordinary share capital (excluding 
treasury shares) in issue as at that date.

Resolution 8 will be proposed as an ordinary resolution.

Purchase of own shares (resolution 9): 

At the AGM held in 2014, shareholders authorised the 
directors to make on-market purchases of ordinary 
shares in the capital of the Company for a period 
expiring at the conclusion of the AGM to be held in 2015 
or business on 1 July 2015 (if sooner). 

The directors recommend that the Company renews 
this authority at the AGM to allow it to make on-market 
purchases of ordinary shares in the capital of the 
Company. The authority, if granted, would expire at the 
conclusion of the next AGM after the passing of the 
resolution or on 1 July 2016 (if sooner). 

The maximum number of shares which may be 
purchased under the authority will be 17,172,313 
shares, representing approximately 10% of the issued 
ordinary share capital of the Company (excluding 
shares held in treasury) and calculated as at 14 
April 2015 (being the latest practicable date prior 
to publication of this circular). The minimum price 
(exclusive of expenses) payable per share under the 
proposed authority is the nominal value of each share 
(currently 10p) and the maximum price (exclusive of 
expenses) is an amount equal to the higher of 5% 
above the average market price per share for the five 
business days immediately preceding any purchase 
and the amount stipulated by Article 5(1) of the Buy-
back and Stabilisation Regulation 2003. If granted, the 
authority will allow the Company to take advantage, if 
appropriate, of stock market conditions to purchase 
its own shares. In assessing whether to purchase the 
Company’s own shares, the directors will take into 
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account all relevant factors including the effect on 
earnings per share and assets per share ratios and 
other benefits to Shareholders. Any shares purchased 
would be held as treasury shares.

The total number of options to subscribe for ordinary 
shares that were outstanding at 14 April 2015 was 
10,027,100. In addition, as at 14 April 2015, there were 
US$36 million 8% convertible bonds due 2018 in issue 
which, if fully converted, would result in the issue of a 
maximum of approximately 29,849,048 shares, based on 
the conversion price of 76.29 pence per ordinary share 
and a US$/GBP exchange rate of 1.5809. 

Under the terms of conditions of the convertible bonds, 
the conversion price is subject to adjustment upon 
the occurrence of certain corporate events (including, 
without limitation, a change of control) and in such 
circumstances the maximum number of ordinary 
shares to be issued upon full conversion of the bonds 
may be higher than the amount specified above. Any of 
the bonds can be converted, at the Company’s election, 
into a cash alternative amount. 

If the outstanding options were fully exercised and the 
bonds were fully converted, they would represent 18.8% 
of the issued share capital (excluding treasury shares). 
If the authorities to purchase shares (existing and being 
sought) were exercised in full, that percentage would be 
20.5% of the share capital (excluding treasury shares).

Resolution 9 is proposed as a special resolution.

Dis-application of pre-emption rights (resolution 10): 

At the AGM held in 2014, shareholders empowered 
the directors to, within specified limits, allot equity 
securities for cash without first being required to offer 
such securities to existing shareholders. 

It is proposed to renew this empowerment of the 
directors, within specified limits, to allot equity 
securities for cash without first being required to 
offer such securities to existing shareholders. The 
authority, if granted, would expire at the conclusion of 
the next AGM of the Company after the passing of the 
resolution or on 1 July 2016 (if sooner). If approved, the 
resolution would authorise the directors to issue shares 
in connection with a rights issue or other pre-emptive 
offer and otherwise to issue shares for cash up to a 
maximum nominal amount of £860,629, which includes 
the sale for cash on a non pre-emptive basis of any 
shares the company holds in treasury.  The £860,629 
maximum nominal amount of equity securities to which 
this authority relates represents approximately 5% of 
the issued share capital of the Company as at 14 April 
2015.

Resolution 10 is proposed as a special resolution.

Notice period for general meetings (resolution 11):  

It is proposed to allow a general meeting other than 
an annual general meeting to be called on not less 
than 14 clear days’ notice. The statutory notice period 
for general meetings is 21 days unless shareholders 
approve a shorter notice period, which cannot however 
be less than 14 clear days. (AGMs must always be held 
on at least 21 clear days’ notice.) The authority granted 
by this resolution, if passed, would be effective until the 
Company’s next annual general meeting. The flexibility 
offered by the resolution would be used where, taking 
into account the circumstances, and noting the 
recommendations of the UK Corporate Governance 
Code 2014, the directors consider this appropriate in 
relation to the business to be considered at the meeting 
and in the interests of the Company and shareholders 
as a whole.

Resolution 11 is proposed as a special resolution.

 


