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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in any doubt about the 
Resolutions, the contents of this document, or as to the action you should take, you are recommended to seek your 
own independent professional advice immediately from your stockbroker, bank, solicitor, accountant, fund manager 
or other appropriate independent professional adviser authorised under the Financial Services and Markets Act 
2000 if you are resident in the United Kingdom or, if not, from another appropriately authorised independent 
professional adviser in the relevant jurisdiction.

If you sell, have sold or otherwise transferred all of your JKX Shares you should send this document, together with the 
accompanying Form of Proxy, as soon as possible to the purchaser or transferee or to the stockbroker, bank or other 
agent through whom the sale or transfer was effected for delivery to the purchaser and or the transferee.  However, the 
distribution of this document and/or the Form of Proxy into certain jurisdictions other than the United Kingdom may be 
restricted by law.  Therefore, persons into whose possession this document and any accompanying documents come 
should inform themselves about, and observe, any such restrictions.  If you have sold or transferred only part of your 
holding of JKX Shares you should retain these documents and consult the stockbroker, bank or other agent through 
whom the sale or transfer was effected.

JKX Oil & Gas plc
(Incorporated and registered in England and Wales
with registered number 3050645)

Notice of General Meeting

Resolutions Proposed by Proxima Capital Group Inc. to remove seven out of nine 
directors from the Board of JKX Oil & Gas plc

and to appoint five of their own nominees as directors
and

Unanimous Recommendation of the Board to Vote Against the Resolutions

Your attention is drawn to the letter from the Chairman of JKX Oil & Gas plc (the “Company” or “JKX”) which 
contains the unanimous recommendation of your Board that you vote against the Resolutions proposed by Proxima 
Capital Group Inc. (“Proxima”) at the General Meeting and the reasons for such recommendation.

Notice of the General Meeting to be held at 11 a.m. on 28 January 2016 at The Kings Fund, 11-13 Cavendish Square, 
London W1G 0AN is set out at the end of this document.  A Form of Proxy for use in connection with the General 
Meeting is enclosed with this document.  Whether or not you intend to be present at the General Meeting, you are 
requested to complete and sign the Form of Proxy in accordance with the instructions printed on it so as to be  
received by the Company’s registrars, Equiniti Limited at  Aspect House, Spencer Road, Lancing, West Sussex BN99 
8LU as soon as possible, and in any event, no later than 11 a.m. on 26 January 2016 (or, in the case of an adjournment, 
not later than 48 hours before the time fixed for the holding of the adjourned meeting).  If you hold JKX Shares in 
CREST, you may appoint a proxy by completing and transmitting a CREST Proxy Instruction to the issuer’s agent, 
(CREST participant ID RA19).  Alternatively, you may give proxy instructions by logging on to the Equiniti website, 
www.sharevote.co.uk and following the instructions.  Proxies sent electronically must be sent as soon as possible 
and, in any event, so as to be received by not later than 11 a.m. on 26 January 2016 (or, in the case of an adjournment, 
not later than 48 hours before the time fixed for the holding of the adjourned meeting).  If you have any questions 
regarding submitting your proxy, you may contact the Company’s Registrar Equiniti on 0371 384 2303 (UK) (lines open 
8.30 a.m. to 5.30 p.m., Monday to Friday) or +44 (0)121 415 7047 (international).  The completion and return of a Form 
of Proxy (or the electronic appointment of a proxy) will not preclude you from attending and voting in person at the 
General Meeting or any adjournment thereof, if you wish to do so and are so entitled.
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EXPECTED TIMETABLE OF EVENTS

Event Time and/or Date
 
Latest time and date for receipt of Form of Proxy from shareholders 11 a.m. on 26 January 2016
 
Voting record time for the General Meeting 6 p.m. on 26 January 2016
 
Time, date and location of the General Meeting 11 a.m. on 28 January 2016
 The Kings Fund,  
 11-13 Cavendish Square,  
 London W1G 0AN

All references to time in this document (including the Notice of the General Meeting and the accompanying Form of 
Proxy) are to London time.
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SUMMARY OF BOARD’S REASONS FOR RECOMMENDING
SHAREHOLDERS TO VOTE AGAINST THE RESOLUTIONS

1. The Board believes that Proxima’s proposals are an attempt to seize control of JKX without making a bid for it 
and thereby avoid offering a fair premium for it. 

2. A wholesale change of existing JKX board members, including all four executives, would eliminate at a stroke 
extensive experience and corporate knowledge and memory. The Board considers that depriving the Company 
of this experience and knowledge in JKX’s unique circumstances could result in substantial loss of value for 
shareholders. For example, it could severely prejudice the ability of the Company to pursue successfully a 
final award under its arbitration claim against Ukraine for the overpayment of production taxes; the total 
amount of this claim which is to be heard in July 2016 is in excess of US$270 million.

3. The Board considers that Proxima has not made its true intentions known to the Board despite being 
requested to do so. Accordingly, there is no available evidence that Proxima has a genuine plan or means to 
enhance value for other shareholders. It is untrue for Proxima to claim that it has been rebuffed by the Board. 
On the contrary, if Proxima were to make constructive suggestions for the benefit of shareholders as a whole, 
the Board would take these into account, as it does for other shareholders.

4. Proxima is a recently formed Russian fund manager with no track record of managing companies in the oil and 
gas sector. The Board’s view is that Proxima and its nominee directors lack requisite experience of operating 
in Ukraine and that it would be very challenging for a Russian directed Board to operate JKX’s business in 
Ukraine for so long as hostilities between Russia and Ukraine continue.

5. The Company’s performance under the existing Board’s direction and control has been decisive and creditable 
against a backdrop of an aggressive fiscal and commercial regime in Ukraine, the sudden fall in worldwide oil 
and gas prices and dramatic weakening of Ukrainian and Russian currencies.

6. The Board has a clear strategy to maintain and enhance shareholder value. This strategy is demonstrating its 
robustness at a time of low oil and gas prices and geopolitical turbulence in JKX’s major markets. Since the 
beginning of 2015, production has increased 35% to c. 11,500 boepd; total cash expenditure has been cut by 
43% to c. US$52 million; and the share price has recovered from 12p to 27p.

Further details are provided in the following letter from the Chairman of JKX.
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LETTER FROM THE CHAIRMAN

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

JKX Oil & Gas plc

Directors:

Nigel Moore, Non-Executive Chairman
Dr Paul Davies, Chief Executive
Cynthia Dubin, Finance Director
Peter Dixon, Commercial Director
Martin Miller, Technical Director
Dipesh Shah, OBE, Senior Independent Non-Executive Director
Alastair Ferguson, Independent Non-Executive Director
Richard Murray, Independent Non-Executive Director
Lord Oxford, Independent Non-Executive Director

31 December 2015

Dear Shareholder

1. INTRODUCTION

On 10 December 2015, without any prior discussion with the Board, Proxima sent a requisition notice to JKX calling 
for a General Meeting of the Company seeking the removal of seven out of its nine directors and the appointment 
of five of its own nominees.  The passing of Proxima’s proposed resolutions would give its nominees control of the 
Board of JKX.

The purpose of this letter is to explain why your Board unanimously recommends that you VOTE AGAINST the 
Resolutions.  The Board believes that implementation of the Proposals could seriously prejudice the value of 
the Company. 

This document also contains the notice of the General Meeting, which is to be held at 11 a.m. on 28 January 2016 
at The Kings Fund, 11-13 Cavendish Square, London, W1G 0AN at which the Resolutions will be considered.

2. BACKGROUND

Proxima announced on 5 February 2015 that it was considering a potential offer for JKX.  Proxima then announced 
on 19 February 2015 that it did not intend to proceed with an offer.  At no stage before or during the course of these 
announcements did Proxima make any approach whatsoever to the Board.  Following this, Proxima has acquired 
34,288,253 JKX Shares representing 19.92 per cent. of the issued share capital of the Company.

Prior to Proxima’s requisition notice of 10 December 2015 to call a General Meeting, the Company has twice 
met with Proxima and otherwise made telephone calls to Proxima to keep it properly informed in its capacity 
as a shareholder.  The Board received a written request from Proxima on 2 October 2015 to appoint one or two 
unspecified directors to the Board.  The Board considered this request and explained in its letter of reply on 9 
October 2015 that in the best interest of its shareholders as a whole its practice has always been to maintain the 
independence of the Board, so as to avoid actual or perceived conflicts of interest arising.  The Board also pointed 
out to Proxima that by becoming an insider on the Board Proxima could be precluded from continuing its purchase 
of shares in JKX.

The Company offered in its letter of 9 October 2015 to meet with Proxima to discuss the matter further and 
reiterated this invitation to Proxima in a letter sent to it on 14 December 2015.  A third meeting was held on 

(Incorporated and registered in England and Wales
with registered number 3050645)
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22 December 2015 where Proxima was invited to detail its concerns and objectives, and to table the change in 
strategy which it wished the Company to pursue. JKX alerted Proxima to the potential damage to shareholder 
value from a wholesale change of the existing JKX Board.  Proxima did not articulate any clear strategy to improve 
the Company’s performance. In order to safeguard the value of the Company, the Board offered to consider the 
appointment of two of their representatives to the Board.  Sadly to date this constructive solution has not been 
taken up by Proxima.

Proxima has approached Richard Murray and Alastair Ferguson, the only two directors whom Proxima have 
not proposed to remove, to encourage them to remain on the Board. Richard Murray and Alastair Ferguson 
consider that the Proxima proposals are value destructive to the Company and not in the best interests of 
shareholders. Therefore they have indicated their intention to resign, should these proposals proceed.

3. REASONS FOR THE BOARD’S RECOMMENDATIONS TO SHAREHOLDERS TO VOTE AGAINST THE RESOLUTIONS

 Your Board unanimously recommends that you vote against the Resolutions.  Our principal reasons are:

3.1  Your Board believes that Proxima’s proposals are an attempt to seize control of JKX without making a bid for it 
 and thereby avoid offering a fair premium for it.

 As stated above, Proxima has already considered making a bid for the Company and then decided not to proceed.  
 The Board considers that Proxima is now seeking to gain de facto control of the Company without making the bid  
 that it previously considered and without offering a fair premium to other shareholders.

3.2 The wholesale change of existing JKX board members, including all of its four executives, would eliminate at 
  a stroke extensive experience and corporate knowledge and memory. The Board considers that depriving the  
 Company of this experience and knowledge in JKX’s unique circumstances  could result in substantial loss of 
 value for shareholders.  

In the opinion of your Board, the challenges faced by JKX in key aspects of its activities require detailed historical 
and current knowledge of the Company and its markets.  Precipitate removal of the executive directors could 
seriously prejudice the value of the Company.  In particular:

• Loss of in-depth historical knowledge, key witnesses and case management expertise could seriously 
prejudice the Company’s ability to pursue its claim under the international arbitration proceedings hearing 
in July 2016 for the recovery of overpayment of production taxes in excess of US$270 million, a sum which 
alone is substantially greater than the current market value of its ordinary shares and convertible bonds.   
If the Company loses the arbitration against Ukraine, then the Company’s Ukrainian subsidiary, Poltava 
Petroleum Corporation, would also likely face a claim in respect of unpaid gas production taxes at the punitive 
rate of 55% going back to August 2015, together with interest and penalties.  Following an interim arbitral 
award, Poltava Petroleum Corporation has been  paying gas production tax at a rate of 28%. 

• The gas market in Ukraine is undergoing dramatic structural changes as EU directives are being implemented 
against a backdrop of a dramatically lower pricing environment.  Major buyers of the Company’s gas such as 
Shell have ceased gas trading operations in Ukraine, necessitating the sourcing of new creditworthy buyers 
and compliance with stringent regulations. Existing Board control and knowledge are considered to be 
essential to manage this fundamental market transition successfully.

• The recent dire condition of Ukraine state finances since the conflict with Russia began has led to the 
introduction of emergency legislative measures including punitive gas and oil production tax rates, foreign 
currency exchange and repatriation controls. For more than a year, the Company has had to contend with 
these foreign exchange controls preventing repatriation of dividends from Ukraine.  An important element 
to meeting the Company’s obligations to its creditors (including its bondholders) is the knowledge of JKX 
executive directors regarding use of alternative legitimate means for repatriation of cash. 

• JKX, as a major operator within Ukraine, has long been seen as a source of additional taxes.  This has resulted 
in a flow of unjustified claims for tax over prior years which the executive directors continue to successfully 
manage and resist.

• In Russia, the continued prosecution of a substantial insurance claim and the repair of deep well-05 are 
significant cash flow drivers in the context of a severely devalued currency and lower gas price.  The Company 
will be left exposed if it loses access to the corporate knowledge which has been deployed to date, in protecting 
and pursuing such claim and bringing Russian field throughput to maximum plant capacity in the first half  
of 2016.
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3.3 The Board considers that Proxima has not made its true intentions known to the Board despite being requested  
 to do so. Accordingly there is no available evidence that it has a genuine plan or means to enhance value for  
 other shareholders. It is untrue for Proxima to claim it has been rebuffed. On the contrary, if Proxima were to  
 make constructive suggestions for the benefit of shareholders as a whole, the Board would take these into  
 account, as it does for other shareholders.

 Proxima has not tabled any concrete proposals to the Board for change of strategy or direction.  The statement by 
 Proxima’s proposed candidate as Chief Executive demonstrates no obvious knowledge of JKX’s business when he  
 states “It is clear that there now needs to be a thorough review of operations, a renewed focus on core assets…”.   
 Your Board already has regularly and carefully carried out such reviews and, as a result, continues to concentrate  
 its focus on Ukraine and Russia.  Your Board believes it would be a waste of the Company’s precious resources to  
 pay him and whomever else he might wish to engage to arrive at the same conclusion.  

 If Proxima’s agenda is to find a buyer for either of the Company’s principal operations, your Board has already  
 concluded that now is not the right time for the Company to be selling either of these.  The present value of the 
 Ukraine operations has been severely compromised by the current punitive tax regime in Ukraine. Not only has the 
  Company been challenging the legitimacy of the imposition of excessive production taxes under its original 
 investment licences through international arbitration proceedings, but also the Company has been at the forefront 
 of vigorously lobbying the Ukrainian Government, the UK Government, the EU and multilateral agencies to restore 
 a positive investment climate for independent oil and gas producers in Ukraine (as a result of which legislative 
 change now appears to be imminent).  The prospective value of the Russian operations can only be realised when 
 the deep well-05 is repaired and the upgraded plant brought to full capacity.

3.4 Proxima is a recently formed Russian fund manager with no track record of managing companies in the oil and 
 gas sector. The Board considers that Proxima and its nominee directors lack requisite experience of 
 operating in Ukraine.

 Proxima was only formed in 2013 and does not appear to have any track record in managing companies,  
 particularly in the oil and gas sector.  The Board also understands that Proxima does not have any dedicated funds 
 under its own management and, beyond that, has chosen not to clarify to the Company its funding sources for its  
 investment in JKX.  

 Proxima has confirmed that it has no previous experience of investing in or managing a UK quoted company.  Only 
 one of the five nominee directors proposed by Proxima appears to have any experience on the board of a UK listed  
 company. The Board further believes that Proxima has had scant regard to the importance both of knowledge of 
 the Company’s affairs and of technical expertise in its leadership of the Company, particularly with respect to 
 Ukraine.  

 It does not appear to the Board that Proxima has direct “on the ground” knowledge of the oil and gas industry in 
 Ukraine including related taxation, regulatory, commercial and operational matters.  Furthermore, the Board 
 believes that it would be very challenging for a Russian directed board under Proxima to operate JKX’s business in 
 Ukraine for so long as the ongoing hostilities between Russia and Ukraine continue.

3.5 The Company’s performance under the existing Board’s direction and control has been decisive and creditable 
 against a backdrop of an aggressive fiscal and commercial regime in Ukraine, the sudden fall in worldwide oil  
 and gas prices and dramatic weakening of Ukrainian and Russian currencies.
 
 JKX has had to contend with:

• a dramatic fall in oil and gas prices
• a doubling of the Ukraine production tax rate on gas revenues
• Ukraine foreign exchange controls preventing repatriation of dividends to JKX
• three months’ embargo on gas sales to existing Ukrainian customers
• greater than 50 per cent devaluation of Ukrainian and Russian currencies.

Against this background the Company has:

• increased total Group production 
• reduced capital expenditure for 2015 by 66% 
• reduced combined operating and G&A expenditure for 2015 by 25%
• maintained liquidity and met all financial obligations as these have fallen due.
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3.6 The Board has a clear strategy to maintain and enhance shareholder value. This strategy is demonstrating its  
 robustness at a time of low oil and gas prices and geopolitical turbulence in JKX’s major markets.

• The Board’s strategy, focussed on its core operations in Ukraine and Russia, is successfully delivering short 
term financial stability during a period of low commodity prices and turmoil in its markets whilst maintaining 
flexibility to rapidly deploy the Company’s resources to embark on long term growth when pricing and market 
signals are favourable. 

• Since the beginning of 2015, production has increased 35% to c. 11,500 boepd; total cash expenditure has been 
cut by 43% to c. US$52 million; and the share price has recovered from 12p to 27p. 

4. RECOMMENDATION

 The Board of JKX considers that the Resolutions to remove seven of the Company’s nine directors and to   
 appoint five of Proxima’s nominees are not in the best interests of the Company or its shareholders as a whole  
 and unanimously recommends that all shareholders VOTE AGAINST the Resolutions, as all directors intend 
 to do in respect of their aggregate beneficial holdings of 4,234,380 JKX Shares (representing approximately 2.5  
 per cent. of the issued share capital of the Company).

5. ACTION TO BE TAKEN

 You will find set out at the end of this document a notice convening the General Meeting, to be held at 11 a.m. on  
 28 January 2016 at The Kings Fund, 11-13 Cavendish Square, London W1G 0AN at which the Resolutions will be 
 considered. The full text of the Resolutions is set out in the notice.

 You will find enclosed with this document a Form of Proxy for use at the General Meeting or any adjournment  
 thereof.  Whether or not you intend to be present at the General Meeting, you are requested to complete and 
 sign the Form of Proxy in accordance with the instructions printed on it so as to be received by the Company’s  
 registrars, Equiniti Limited at Aspect House, Spencer Road, Lancing, West Sussex BN99 8LU, as soon as 
 possible, and in any event no later than 11 a.m. on 26 January 2016 (or, in the case of an adjournment, not later  
 than 48 hours before the time fixed for the holding of the adjourned meeting).

 If you hold the Company’s Shares in CREST you may appoint a proxy by completing and transmitting a CREST Proxy 
 Instruction to the issuer’s agent (ID RA19) in accordance with the procedures set out in the notice convening the  
 General Meeting at the end of this document.

 Alternatively, you may give proxy instructions by logging on to the Equiniti website www.sharevote.co.uk and  
 following the instructions.  Proxies sent electronically (either via the CREST system or online) must also be sent as
 soon as possible and, in any event, so as to be received no later than 11 a.m. on 26 January 2016 (or, in the case of 
 an adjournment, no later than 48 hours before the time fixed for the holding of the adjourned meeting).

 Shareholders wishing to complete their paper Form of Proxy in line with the Board’s recommendations should  
 place an “X” in the boxes under the heading “Against”.

 If you have any questions regarding submitting your proxy, you may contact the Company’s Registrar, Equiniti on  
 0371 384 2303 (UK) (lines open 8.30 a.m. to 5.30 p.m., Monday to Friday) or +44 (0)121 415 7047 (international).   
 
 The completion and return of a Form of Proxy (or the electronic appointment by Proxy) will not preclude you from  
 attending and voting in person at the General Meeting or any adjournment thereof, if you so wish.

 Yours faithfully

 Nigel Moore
 Chairman
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Your Board unanimously recommends that you vote against all the resolutions. To follow your Board’s advice you 
should complete the Proxy Form as shown below

Signature.................................................................................. Dated................................................................................2016

I/We being a holder(s) of ordinary shares of 10p each of the Company, hereby appoint the duly appointed Chairman of the Meeting 

or (see note 7) .................................................................................................. in respect of    ordinary shares (see note 
8) to act as my/our proxy to exercise all or any of my/our rights to attend, speak and vote in respect of my/our voting entitlement on 
my/our behalf at the General Meeting (“the Meeting”) of the Company to be held on Thursday 28 January 2016 at 11.00 a.m., and at 
any adjournment thereof and I/we desire and instruct my/our proxy to vote on the following resolutions as indicated by an ‘x’ in the 
appropriate space under the headings ‘For’, ‘Against’ or ‘Withheld’. Unless otherwise instructed my/our proxy may vote as he or she 
sees fit or abstain in relation to any business of the Meeting. On any other business arising at the meeting (including any motion to 
amend a resolution or to adjourn the Meeting) my/our proxy will act at his or her discretion. 

  Please tick here if this proxy appointment is one of multiple proxy appointments being made. For the appointment of more than 
one proxy, see note 8.

 

As ordinary resolutions  For   Against Withheld

1. THAT Mr Thomas Alan Reed be and is hereby appointed as a director of the Company.   

2. THAT Mr Russell Hoare be and is hereby appointed as a director of the Company.   

3. THAT Mr Paul James Ostling be and is hereby appointed as a director of the Company.   

4. THAT Mr Vladimir Tatarchuk be and is hereby appointed as a director of the Company.   

5. THAT Mr Vladimir Rusinov be and is hereby appointed as a director of the Company.   

6. THAT Dr Paul Davies be and is hereby removed from office as a director of the Company.    

7. THAT Ms Cynthia Dubin be and is hereby removed from office as a director of the Company.   

8. THAT Mr Peter Dixon be and is hereby removed from office as a director of the Company.   

9. THAT Mr Martin Miller be and is hereby removed from office as a director of the Company.    

10. THAT Lord Oxford be and is hereby removed from office as a director of the Company.   

11. THAT Mr Dipesh Shah, OBE, be and is hereby removed from office as a director  

of the Company.   

12. THAT Mr Nigel Moore be and is hereby removed from office as a director of the Company.   

Please detach this page, fold along the dotted line and return using the free post envelope provided.

x
x
x
x
x
x
x
x
x
x

x
x

Step 1 
If you want to follow your 
Board’s recommendation, mark 
‘X’ in the boxes shown.

Step 2 
Sign and Date here.

Step 3
Return using the free post 
envelope provided.

GUIDANCE ON COMPLETING THE PROXY FORM OF JKX OIL & GAS PLC

Notice of General Meeting 2016 
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DEFINITIONS

The following definitions apply throughout this document unless the context otherwise requires:

“Board” the current board of directors of the Company

“Company” or “JKX” JKX Oil & Gas plc, registered in England and Wales with registered number   
 3050645

“CREST”  the relevant system (as defined in the Regulations) in respect of which Euroclear is  
 the operator (as defined in the Regulations)

“CREST Manual” the CREST manual consisting of the CREST reference manual; CREST international  
 manual; CREST central counterparty service manual; CREST rules; CCSS  
 operations manual and CREST glossary of terms available at  
 http://www.euroclear.com

“CREST Proxy Instruction” a properly authenticated CREST message appointing and instructing a proxy to  
 attend and vote in place of a shareholder at the General Meeting and containing the  
 information required to be contained in the CREST Manual

“Euroclear” Euroclear UK & Ireland Limited

“JKX Shares” the ordinary shares of 10 pence each in the capital of the Company

“Form of Proxy” the form of proxy enclosed with this document, for use by shareholders in   
 connection with the General Meeting

“General Meeting” the extraordinary general meeting of the Company to be held at 11 a.m. 28 January  
 2016 (and any adjournment thereof) for the purposes of considering and, if thought  
 fit, approving the Resolution

“pence”, “£” or “p” the lawful currency of the United Kingdom 

“Proposals” the proposals contained in the Resolutions set out in the notice convening the   
 General Meeting

“Proxima” Proxima Capital Group Inc.

“Regulations” the Uncertified Securities Regulations 2001 of the United Kingdom

“Resolutions” the ordinary resolutions to be proposed at the General Meeting (and set out in   
 the notice of general meeting contained in this document) to appoint Thomas Alan  
 Reed, Russell Hoare, Paul James Ostling, Vladimir Tatarchuk and Vladimir Rusinov  
 as directors of the Company and to remove Dr Paul Davies, Cynthia Dubin, Peter  
 Dixon, Martin Miller, Lord Oxford, Dipesh Shah, OBE and Nigel Moore as directors  
 of the Company

“UK” or “United Kingdom” The United Kingdom of Great Britain and Northern Ireland

All times referred to are London time unless otherwise stated.

All references to legislation in this document are to the legislation of England and Wales unless the contrary is 
indicated.  Any reference to any provision of any legislation shall include any amendment, modification,
re-enactment or extension thereof.

Words importing the singular shall include the plural and vice versa, and words importing the masculine gender shall 
include the feminine or neutral gender.
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JKX Oil & Gas plc
(Incorporated and registered in England and Wales
with registered number 3050645)

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a GENERAL MEETING of the shareholders of JKX Oil & Gas Plc (“the Company”) will be 
held at 11 a.m. on 28 January 2016 at The Kings Fund, 11-13 Cavendish Square, London W1G 0AN for the purpose of 
considering and, if thought fit, passing the following ordinary resolutions

1. THAT Mr. Thomas Alan Reed be and is hereby appointed as a director of the Company.

2. THAT Mr. Russell Hoare be and is hereby appointed as a director of the Company.

3. THAT Mr. Paul James Ostling be and is hereby appointed as a director of the Company.

4. THAT Mr. Vladimir Tatarchuk be and is hereby appointed as a director of the Company.

5. THAT Mr. Vladimir Rusinov be and is hereby appointed as a director of the Company.

6. THAT Dr Paul Davies be and is hereby removed from office as a director of the Company.

7. THAT Ms Cynthia Dubin be and is hereby removed from office as a director of the Company.

8. THAT Mr. Peter Dixon be and is hereby removed from office as a director of the Company.

9. THAT Mr. Martin Miller be and is hereby removed from office as a director of the Company.

10. THAT Lord Oxford be and is hereby removed from office as a director of the Company.

11. THAT Mr. Dipesh Shah, OBE be and is hereby removed from office as a director of the Company.

12. THAT Mr. Nigel Moore be and is hereby removed from office as a director of the Company.

Resolutions 1 to 5 above are proposed pursuant to article 81 of the Company’s articles of association.

Resolutions 6 to 12 above are proposed pursuant to section 168(1) of the Companies Act 2006.

Dated: 31 December 2015
 Registered office:
 6 Cavendish Square
 London
 W1G 0PD

By order of the Board
Capita Company Secretarial
Services Limited
Company Secretary 
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NOTES

1. Only those members registered on the Company’s register of members at (a) 6 p.m. on 26 January 2016; or, 
(b) if this meeting is adjourned, at 6 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 Kings Fund, 11-13 Cavendish Square, London 
W1G 0AN on 28 January 2016 at 11 a.m. Registration will open at 10.30 a.m. Please bring your admission card, 
enclosed with this notice of general meeting, 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 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 8LU 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 a.m. on 26 January 2016.

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 RA19) by 11 a.m. 
on 26 January 2016. For this purpose, the time of receipt will be taken to be the time (as determined by the 
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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 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 30 December 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 
general meeting 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 general meeting or the Form of Proxy or 
in any related documents to communicate with the Company for any purpose other than those purposes 
expressly stated.
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19. All resolutions will be put to vote on a poll. This will result in a more accurate reflection of the views of 
shareholders by ensuring that every vote is recognised, including the votes of all shareholders who are unable 
to attend the meeting but who appoint a proxy for the meeting. On a poll, each shareholder has one vote for 
every share held.
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