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OKIG INAL

NOSTRUM OIL & GAS PLC
(the “Company”)

MINUTES OF THE ANNUAL GENERAL
MEETING of the Company held at the offices of White
& Case LLP, 5 Old Broad Street, London, EC2N 1DW
on 26 June 2017 at 11:30 a.m. (BST) (the “Meeting”)

Present:
Atul Gupta (Chairman)
Tom Richardson (Director)

Sir Christopher Codrington, Bt. (Director)

Kaat Van Hecke (Director)

Michael Calvey (Director)

In attendance:

Thomas Hartnett (Chief Legal Officer and
Company Secretary)

Hannah Pegnall (Legal Counsel and Deputy

Company Secretary)

1. Chairman

Mr Gupta was appointed as chairman of the
Meeting (the “Chairman”).

2. Notices, Absences and Quorum

2.1 The Chairman reported that a quorum was
present pursuant to Article 60 of the Company’s
articles of association. Accordingly, the
Chairman declared the Meeting open.

22 There was produced to the Meeting the Notice
of Annual General Meeting dated 22 May 2017
(the “Notice”) and, with the consent of all
members present at the Meeting, the Notice was
taken as read.

2.3

The Chairman produced to the Meeting
appointments of proxy from: (i) Alliance Trust
Savings Nominees Limited (“Alliance”)
appointing Sir Christopher Codrington, Bt. as
Alliance’s proxy to attend the Meeting and to
vote in respect of 3,312 ordinary shares of the
Company (ii) BNP Paribas Securities Services
(“BNP”) appointing Karolien Heleen G
Christiaens as BNP’s proxy to attend the
Meeting and to vote in respect of 17,798,950
ordinary shares of the Company and (iii)
Fairshare Educational Foundation (trading as

NOSTRUM OIL & GAS PLC
(“Komnanus”)
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(Tnasueiit FOpucKoHCY BT 1

1. IIpencrenarens

[n  Tynra HasHayeH B  KauecTse
npezacepares Cob6panus (manee
«IIpeacenarenny).

2 O0bsiB/IeHNS, HEABKH H KBOpYM

2.1 IIpencenarens coobumun o Hanu4uK KBOPyMa

cornacHo Cratee 60 Verasa KoMmmanum.
CootserctBeHHo, Ilpencenarens O6BABHI
CobpaHue OTKpBITBIM.

2.2 Cobpanuio 65110 npeacTapneHo O6bsBIeHNE
oT'onoBom O6umem CoGpanuu ot 22 Mas 2017
roga (“O0bsBIAEHHE) H, C COrIACHS BCEX
YJIEHOB, NpHUCYTCTBYIOWMX Ha CobGpanun,
O6bsiBnienne  GbUIO  yTBepKIEHO  6Ges

3a4YUTBIBAHMS.

2.3 IIpencenarens  npencraBmn Co6panuro
Ha3sHAaueHHbIE  NoBepeHHble Jsmua: (i)
«Alliance Trust Savings Nominees Limitedy
(«Alliance»), Ha3HaYaro1Eero capa
Kpucrodepa Koppuurron, B-r B kavectse
AosepenHoro iuua «Alliance» nns yuactus B
Co6panuu u B roJlocoBaHMH 110 mosoxy 3,312
OOBIKHOBEHHBIX akiuii Komnanuu (ii) «BNP

Paribas  Securities Servicesy («BNP»),




“

2.4

3.1

3.2

ShareAction) (“Fairshare™) appointing Trevor
Sharman as Fairshare’s proxy to attend the
Meeting and to vote in respect of one ordinary
share of the Company.

Apologies were received from Kai-Uwe Kessel,
Mark Martin and Pankaj Jain who were unable
to attend the Meeting.

Purpose of the Meeting

The Chairman confirmed that this was the
annual general meeting of the Company at
which the resolutions contained in the Notice
would be discussed.

The Chairman confirmed that all shareholders
entitled to receive the Notice and the resolutions
set out in the Notice had received it.

Resolutions

The following resolutions were duly proposed
and voted upon:

ORDINARY RESOLUTIONS

Resolution 1

To receive the Company’s annual accounts for
the financial year ended 31 December 2016
together with the Directors’ report and the
auditor’s report on those accounts.

Resolution 2

To approve the Directors’ Remuneration Report
(excluding the Directors’ Remuneration Policy)
set out on pages 94 to 105 of the Company’s
annual report and accounts for the financial year
ended 31 December 2016.

Resolution 3

HasHavaromero  Kaponuen  Xemun T
Kpucruanc B KadecTBe JOBEPEHHOrO JMIA
(«<BNP») mns yusactus B CoOpanud u B
roJJ0OCOBaHUM Mmo mnoBomy 17,798,950
OOBIKHOBeHHBIX akuuii Kommanuu u (iii)

OO6pasoBaTebHblit Donp «Fairshare»
(BBICTYnaromuii  1MOA  TOProBOW  MapKoi
«ShareActiony) («Fairshare»),

HasHavaromui Tpesopa [lIspMdH B KayecTse
JnoBepeHHoro auua «Fairsharey, s yuactus
B CobpaHuM M B rOJOCOBaHUH IO MOBOAY
OJIHOM OOBIKHOBEHHOM akuuu Kommnanuu.

24 Kaii-YBe Keccens, Mapk Maptun u ITankamk
JKauH NpYHECTH CBOW U3BUHEHHUS 3a TO, YTO
OHH HE CMOIIM IPUCYTCTBOBaTh Ha
Cobpanum.

3 Ienas Cobopanus

3.1 Ilpencenarens mnoOATBEpAWI, 4YTO JaHHOE
coOpaHue  SBNSIETCS  TOJAOBBIM  OOIMM
cobpanviem Komnanuu, Ha KOTOpoM GyayT
00CyX1aThCs PE30JIOLMH, CONEpKaLIUecs B
OO6bsBIEHHH.

3:2 [lpencenarens  MOATBEpAMI, 4YTO  Bce
aKLIMOHEPBI, HMEIOLIKE NPaBO Ha TOJIyYEHHE
OObsBIeHUS U PE30JIOLMI, U3T0XKEHHBIX B
OOBSBICHUH, MTOLYYUIIH HX.

4, Pe3onronun

Crnenyrouie pe3onoUuud ObUTH OJKHBIM o6pa3om
NPENJIOKEHBI, M IO HUM OBUIO TNPOBENEHO
rOJIOCOBAHUE:

OBBIYHBIE PE30OJIIOIIUU

Pe3osronus 1

[lonyunTs romoByr (uUHAHCOBYIO OTYETHOCTH 3a
(uvnancoBbI rog, 3akoHuuBIIHiics 31 nexabps 2016
I. BMECTe C OTYETOM  JIMPEKTOPOB M OTYETOM
ayZAUTOPOB M0 JAHHOM OTYETHOCTH.

Pesoaronus 2

YrBepaute OT4YeT O BbINJaTE BO3HATPAK/ICHHS
AMpeKTOpaM (McKirovas ITonuTHKy Bo3HArpakaeHus
AMPEKTOPOB), M3JIOXEHHYIO Ha cTp. ¢ 94 mo 105
rof0BOro  ¢uHaHCOBOro orveta Kommauuu 3a
(uHancoBbI rog, 3akoHunBIIHIic 31 nexabps 2016
I,
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To re-appoint Mr Gupta as a director of the
Company who was appointed by the Board on
19 May 2014.

Resolution 4

To re-appoint Mr Kessel as a director of the
Company who was appointed by the Board on
3 October 2013.

Resolution 5

To appoint Mr Richardson as a director of the
Company who was appointed by the Board on
1 September 2016.

Resolution 6

To appoint Ms Van Hecke as a director of the
Company who was appointed by the Board on
31 December 2016.

Resolution 7

To re-appoint Sir Christopher Codrington, Bt.
as a director of the Company who was
appointed by the Board on 19 May 2014.

Resolution 8

To re-appoint Mr Martin as a director of the
Company who was appointed by the Board on
19 May 2014.

Resolution 9

To re-appoint Mr Jain as a director of the

Company who was appointed by the Board on
19 May 2014.

Resolution 10

To appoint Mr Calvey as a director of the
Company who was appointed by the Board on
25 April 2017.

Resolution 11

To re-appoint Ernst & Young LLP as auditor of
the Company, to hold office from the
conclusion of this meeting for a period that may
continue until the conclusion of the next general

Pezoaronus 3

[ToropHO Ha3HauuTh r-Ha ['ynra B Ka4yecTse
nupektopa KommaHuu, KOTOpBIH Obul HasHaueH
I[Tpasnenuem 19 mas 2014 r.

Pesoaronus 4

[ToBropHo HasHaunTh Tr-Ha Keccenp B KauecTBe
nupektopa KoMmnaHuu, KOTOpBIM OBl HazHaueH
I[TpaBnenuem 3 oktsiops 2013 r.

Pe3omonus 5

Ha3nauuTh r-Ha PuuapacoH B kauyecTBe JUPEKTOpa
Kommnauuu, KOTopbli Obl1 HazHaueH [IpaBnenuem 1
ceHTs0ps 2016 r.

PesoJironus 6

Hasnauute r-xy Ban Xeke B kauecTBe JUPEKTOpPA
Komnanuu, xoropas Oblia HasHaueHa IIpaBiieHueM
31 nexabps 2016 .

Pe3oaronus 7

[ToBTOpPHO Ha3HAUUTh Capa Kpucrodepa
Konpunrron, b-1 B kauectBe aupekropa Komnanuu,
KOTOpbI# Obl Ha3HaueH [IpaBneHuem 19 mas 2014 r.

Pe3ononus 8

[loBTOpHO Ha3HAuUTh r-Ha MapTUH B KauyecTBe
qupexktopa Komnanuu, KOTOpbld OblT Ha3HaueH
[IpaBnenuem 19 mas 2014 r.

Pe3onronus 9

[ToBTOpHO Ha3HAYMTH c3pa r-Ha JIKaiiH, B KayecTBe
aupektopa Komnanuu, KOTOpbIM OBl Ha3zHAueH
[TpaBnenuem 19 mas 2014 r.

Pe3onronns 10

[ToBTopHO Ha3zHauuTh r-Ha KaibBu B KauyecTBe
nupektopa KoMnanuu, KOTOpbI ObLT Ha3zHaueH

ITpaBnenuem 25 anpens 2017 r.

Pesomronus 11

[loBTOpHO Ha3HauuTh KommaHHO «Ernst & Young
LLP» B kauectBe ayautopa Kommauum, kortopas

meeting at which the accounts are laid before | OYACT ~3aHHMATh 5Ty NO3ULMIO, HAYMHAA C
the Company. 3aBepIIeHHs JaHHOro COOpaHUs B TEYEHHE TIEPHOa,
KOTOpbIf MOXET NPOAOJKATBCA JO  pELISHHs
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Resolution 12

To authorise the Directors to determine the
remuneration of the Auditor on the
recommendation of the Audit Committee.

Resolution 13

THAT, in accordance with section 551 of the
Act, the Directors be generally and
unconditionally authorised to allot Relevant
Securities (as defined in the notes to this
resolution):

a) comprising equity securities (as
defined by section 560 of the Act) up to
an aggregate nominal amount of
£1,240,000.00 (such amount to be
reduced by the nominal amount of any
Relevant Securities allotted pursuant to
the authority in paragraph b) below) in
connection with an offer by way of a
rights issue:

i. to holders of Ordinary Shares
in proportion (as nearly as may
be practicable) to their
respective holdings; and

ii. to holders of other equity
securities as required by the
rights of those securities or as
the  Directors  otherwise
consider necessary,

but subject to such exclusions or other
arrangements as the Directors may deem
necessary or expedient in relation to treasury
shares, fractional entitlements, record dates,
legal or practical problems in or under the laws
of any territory or the requirements of any
regulatory body or stock exchange; and

b) in any other case, up to an aggregate
nominal amount of £620,000.00 (such
amount to be reduced by the nominal
amount of any equity securities allotted
pursuant to the authority in paragraph
a) above in excess of £620,000.00),

provided that this authority shall, unless
renewed, varied or revoked by the Company,
expire at the conclusion of the next annual

cnenyromero obmero coOpaHus, Ha KOTOPOM
Komnanuu Gyner mpencTaBieHa (uHaHCOBas
OTYETHOCTb.

Pe3ouronus 12

HaznenuTh MOJHOMOYHSIMH J[MPEKTOPOB ONPEAETIATH
BO3HATP@XK/JICHUS  AyJMTOPOB  HAa  OCHOBAaHWH
peKOMEH/IAlluK ay ANTOPCKOM KOMUCCHH.

Pesomronus 13

YTO B coorBercTBHM ¢ pazgenoM 551 Axra,
Jupextopa Oyayr B obmem H  0€3yCIOBHO
ynoJjHoMoueHsl pacnpenensate CooTBeTcTBYyOLIHE
Ilennbie Bymaru (kak OonpefeaeHo B MPUMEYaHHUIX K
HACTOSIICH PE30JIFOLIIH):

a) COCTaBJISIIOL}E SIMUCCHOHHBIE IIEHHbIE OyMaru (kax
onpeneneHo B pasgene 560 Akra) B o0beme 10
COBOKYNHOW HOMHHAJIBHOW CYMMBI B pasmepe
1 240 000,00 ¢yHTOB CTEpnUHroB (Takas cyMma
OyJeT yMeHblIeHa Ha HOMUHAIBHYIO CyMMY JIIOOBIX
CoOTBETCTBYIOLLUX IlenHBIX Bywmar,
pacnpeenéHHbIX B COOTBETCTBUH C MOJHOMOYHSIMHU B
naparpajge 0) HHXE) B CBS3U C INPENJIOKEHHEM
MIOCPEJICTBOM BbIIyCKa NpaB:

i. nepxarensm OOGBIKHOBEHHBIX
NPONOPLUHOHAIBEHO (HacKOJBKO
NPaKTHYECKH BO3MOKHO)
COOTBETCTBYIOILUM J0JISIM; U

ii. JgepxarensM WHBIX ILEHHBIX Oymar B
COOTBETCTBUU C TpeOOBaHUSIMU MpaB STHUX
IIeHHbIX OyMar unu Kak JlupekTtopa HHBIM
00pa3oM MOCYUTAIOT HEOOXOAUMBIM,

Axnuit
3TO
ux

HO C YYETOM TakuMX HCKIIOUEHHUH WJIM HMHBIX
JIOTOBOPEHHOCTEHA, KOTOpBIE, no MHEHHIO
JupexTopoB, MOryT OBITh yYMECTHBIMU  HJIH
NOAXOSAIMMHE B OTHOIIEHHHM COOCTBEHHBIX aKLHUM,
OpoOHBIX  mpaB, gaT  (QHUKCAalMd  peecTpa,
IOPUJMUECKUX WM MPAaKTHYECKUX MpobieM 1o
3aKOHaMm J1000H TEpPpPUTOPHHM WM TpeboBaHMIMA
KaKoro-ubo peryupyroLero opraia uii GoH10Bo#
OMpxKH; 1

0) B mo6oM Apyrom ciy4ae BIJIOTH JO COBOKYITHOM
HOMHMHaJIBHOW  cymmbl 620 000,00 ¢yHTOB
CTEpJMHIOB (Takas cymMMa OyneT yMeHbIIEHA Ha
HOMHHAJIBHYIO CYMMY JIIOOBIX SMUCCHOHHBIX LHEHHBIX
Oymar, pacnpefeléHHBIX B  COOTBETCTBHH €
MOJHOMOYMSAMH B maparpade a) BbillE CBEPX
620 000,00 ¢pyHTOB CTEPIUHTOB),
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general meeting of the Company or on 30 June
2018, whichever is earlier, save that the
Company may, before such expiry, make offers
or agreements which would or might require
Relevant Securities to be allotted and the
Directors may allot Relevant Securities in
pursuance of such offer or agreement
notwithstanding that the authority conferred by
this resolution has expired.

This resolution revokes and replaces all
unexercised authorities previously granted to
the Directors to allot Relevant Securities but
without prejudice to any allotment of shares or
grant of rights already made, offered or agreed
to be made pursuant to such authorities.

SPECIAL BUSINESS
Resolution 14

To approve the rules of the 2017 LTIP (as
defined in the Notice), the principal terms of
which are summaried in Appendix 1 of the
Notice and the draft rules of which are produced
to the Meeting and signed by the Chairman for
the purposes of identification, and to authorise
the directors to make such modifications to the
2017 LTIP (as defined in the Notice) as they
may consider appropriate to take account of any
applicable statutory or regulatory requirements
or prevailing best practice and to adopt the 2017
LTIP (as defined in the Notice) as so modified
and to do all such other acts and things as they
may consider necessary or appropriate to
implement the 2017 LTIP (as defined in the
Notice).

Resolution 15

To approve the making of awards under the
2017 LTIP (as defined in the Notice) outside of

the  shareholder  approved  Directors’
Remuneration Policy in 2017 only.
SPECIAL RESOLUTIONS

Resolution 16

npM YCIOBHH, YTO CPOK JEHCTBHS JaHHOIO
MIOJTHOMOYUS, 32 UCKJIIOYEHHEM Cliydasl 3aKTIOYEHHUS
€ro Ha HOBBIM CpOK, H3MEHEHUS WU OT3bIBA
KoMraHuel, HCTEKaeT MO 3aBEPIISHHUIO CIEAYIOLIEro
rogoBoro obuero coopanus komnanuu 30 urons 2018
I., B 3aBHCMMOCTH OT TOT'O, YTO IIPOM30HAET paHee, 3a
UCKJIIFOUEHHUEM TOT'O, YTO Kommnanus BIIpaBe 10 TaKOro

MCTEYSHUSI CpoKa CJeNaTh TPEUIOKEHHs WK
COrJIallieHus, KOTOpble MOTPEOYIOT MM MOIyT
norpeGoBark pacmpeneneHus CoOOTBETCTBYIOLIMX

[lennsix bBymar, u J[lupekropa OyayT Bmpase
pacnpenenuts CoorBercTByromue Llennsie bymaru B
COOTBETCTBUM C TakUM MpPEIJIOKEHUEM  HIIH
COTJIALIEHUSIM, HECMOTPS Ha UCTEYEHHE TOJTHOMOYMIA,
IPEelOCTaBJICHHbIX JaHHOH pe30JroLuei.

JlaHHasi pe30JIIOLIUsl OTMEHSET U 3aMeHsieT coboii Bce
HEHMCIIOJHEHHBIE MOJTHOMOYHS, paHee
npefocTaBieHHble J[UpekTopaM MO paclnpeneNeHUIo
CoortsetcrByrouux Llennsix Bymar, Ho Ge3 ymep6a
ans moboro  pacmpefeneHHMs — akuud MM
IPEAOCTaBICHUS npas, yxKe CHETaHHBIX,
TNPENJIOKEHHBIX HJIM COTIaCOBAHHBIX B COOTBETCTBHHU
C TAaKUMU NTOJTHOMOYHSIMHU.

OCOBBIE JEJIA
Pe3omonns 14

VYrBepaute npasuna [IIB (monrocpouHoro miaHa
Bo3HarpaxaeHuit) Ha 2017 rox (kak ompeneseHoO B
OObsABIECHNM), OCHOBHBIE  YCIOBHS  KOTOPBIX
u3soxensl B [Ipunoxenun 1 OObsIBICHHUS, & TPOEKT
npaBuil KoToporo uzgaH Ha CobpaHue W MOAMHCAH
Ilpencenarenem B Uensx HACHTUOHUKALMU, WU
YIOJHOMOYUTh  JUPEKTOPOB  BHOCHTH  TaKHe
usmenenus B JIIB na 2017 rog (kak ompeneneHo B
OO6bsBIEHNH), TOCKOJIBKY OHH MOTYT NpPUHSATH BO
BHUMaHWe JI00Oble NPUMEHUMbIE YCTaHOBJIEHHbIE
3aKOHOZATEIbCTBOM MJIM TOJA3aKOHHBIMHM aKTaMHU
TpeOOBaHUS WM MNpPeoblafalollyl0 MEepPEfOBYIO
npaktuky u npuHare JIIB na 2017 rox (kak
ompenenedo B OObsBI€HHH), KaK 3TO ObLIO
U3MEHEHO, U JieNlaTh BCE TaKHe APYTrHe WM HHbIE
JENCTBHUS, KOTOPBIE OHU COYTYT HEOOXOAMMBIMH HITH
neaecoobpasHbiMu i peanusanuu JIIB Ha 2017
roj (kak onpeneneHo B OObsBIEHUN).

Pe3osaronus 15

YTBEpAUTH NPUHATHE PEIISHHM O BO3HATPAXKICHUSX B
coorBerctBuH ¢ JII1B Ha 2017 rox (kak onpezneneHo B
OObsIBIEHHM) 32 HCKIIOUYEHHEM IIONUTHKH ©
BO3HArpaxJeHUU JIUPEKTOPOB, 0/100peHHO}
aKLMOHEPOM TosbKO Ha 2017 roz.
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THAT, subject to the passing of resolution 13,
the Directors be generally empowered to allot
equity securities (as defined in section 560 of
the Act) for cash, either pursuant to the
authority conferred by resolution 13 or by way
of a sale of treasury shares, as if section 561(1)
of the Act did not apply to any such allotment,
provided that this power shall be limited to:

a) the allotment of equity securities in
connection with an offer of equity
securities (but, in the case of the
authority granted under resolution 13,
by way of a rights issue only):

i. to the holders of Ordinary
Shares in proportion (as nearly
as may be practicable) to their
respective holdings; and

ii. to the holders of other equity
securities as required by the
rights of those securities or as
the  Directors  otherwise
consider necessary,

but subject to such exclusions or other
arrangements as the Directors may deem
necessary or expedient in relation to treasury
shares, fractional entitlements, record dates,
legal or practical problems in or under the laws
of any territory or the requirements of any
regulatory body or stock exchange; and

b) the allotment (otherwise than pursuant
to paragraph a) above) of equity
securities up to an aggregate nominal
amount of £94,000.00.

The power granted by this resolution will expire
at the conclusion of the next annual general
meeting of the Company or on 30 June 2018,
whichever is earlier, save that the Company
may, before such expiry make offers or
agreements which would or might require
equity securities to be allotted after such expiry
and the Directors may allot equity securities in
pursuance of any such offer or agreement
notwithstanding that the power conferred by
this resolution has expired.

OCOBBIE PE30JIOIIAA
Pe3onronns 16

YTO npu yCIOBMM [PUHATHS pesomouud 13,
Iupektoppl B 00meM OyayT yIOJHOMOYEHBI
pachpe/euTh SMUCCHOHHBIE LeHHble Oymaru (Kak
onpezensieTcss B paznene 560 Akra) 3a HalM4YHBIC
JIeHbTH, nubo COrJIacHO TIOJITHOMOUHSIM,
NpeaOCTaBIeHHBIM pe3osronueii 13 uim nocpeacTBoM
NpOJaXu COOCTBEHHBIX aKLMi, Kak ecnu Obl pasfen
561(1) Akra He IPUMEHSIICS K KaKOMY-IH00 TakOMy
pacmpefieieH’lo, TNpU  YCIOBHHM, 4YTO  Takoe
TIOJTHOMOYHE OyZeT OrpaHHUEHO:

a) pacnpeneyieHueEM SMUCCHOHHBIX LEHHBIX 6y1v1ar B
CBSI3U C IPEMJIOKECHUEM SMUCCHOHHBIX HCHHBIX 6yMar
(HO, B Cliy4ac HOJ'[HOMO‘lPlﬁ, npeaoCTaBIIEMBIX B

COOTBETCTBUM C  PE30JIIOLHUEH 13, TOJNBKO
MOCPEACTBOM BBINyCKa MpaB):
i. npmepxarensMm — OOBIKHOBEHHBIX  AKIMH
MPONOPLUHOHAIBHO (HacKOJIBKO 3TO
NPaKTHYECKH BO3MOJKHO) 1794

COOTBETCTBYHOILIUM HOJAM; U

ii. gepxarensM UWHBIX LEHHBIX Oymar B
COOTBETCTBHH C TPEOOBAaHHSAMU MpaB 3THX
HEeHHBIX Oymar uin kak J[MpeKTopbl MHBIM
00pa3oM MOCYHTAIOT HEOOXOAUMBIM,

HO C YYEeTOM TaKkuxX MCKIIOUEHHH WIM HHBIX
JOTOBOPEHHOCTEH, KOTOpble JIUPEKTOpPHl MOTYT
MOCUUTATh HEOOXOAMMBIMHU HIIM LIEJIECO00Pa3HBIMH B
OTHOILEHUH COOCTBEHHBIX aKLUUM, IpOoOHBIX IIpaB, AAT
3aKpBITUS pEecTpa, MPAaBOBBIX WM IPAKTHYECKHX
npobyieM B MM COTJaCHO 3aKOHOIATENIbCTBY JIFOOOH
TEPPUTOPHH WU TpeOOBaHMAM mo60ro
pEryJMpyIollero opraHa wiu (hoHIOBO# OupxH; H

6) pacmpepeneHue (MHBIM oOpa3oM, dYeM B
COOTBETCTBUU C NYyHKTOM a) BBIlIE) 3MUCCHOHHBIX
LHEeHHBIX OyMar 10 COBOKYNHOH HOMHHAJIBbHOM
croumoctu 94 000,00 byHT CTEpIHHIOB.

[TonHOMOuUHS, IIPEOCTaBIsIEMble HacTosILEN
pe30IoL e, HCTEKaIoT no 3aBEPILEHUIO
CJIEYIOILEro rofoBoro obmero cobpanus Kommanuu
unu 30 urons 2018 roga, B 3aBUCUMOCTH OT TOTO YTO
HACTYNIUT paHee, 3a MCKIIOYEHHEM TOro, 4YTO
Komnanus Moxer, nepeji TakuM HUCTEYEHHEM [ENATh
NPEJIOKEHUS] WMJIM  COrJIALICHMs, IS KOTOPBIX
noTpedyroTCs W MOTYT norpedoBarbes
OMHUCCHUOHHbLIC LEHHBIC OyMaru, KOTOpbie OyayT
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This resolution revokes and replaces all
unexercised powers previously granted to the
Directors to allot equity securities as if section
561(1) of the Act did not apply but without
prejudice to any allotment of equity securities
already made or agreed to be made pursuant to
such authorities.

Resolution 17

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

Resolution 18

THAT the Company be generally and
unconditionally authorised to make market
purchases (within the meaning of section
693(4) of the Act) of Ordinary Shares of £0.01
each provided that:

a) The maximum aggregate number of
Ordinary Shares that may be purchased
under either market purchases (within
the meaning of section 693(4) of the
Act) or off-market purchases (within
the meaning of section 693(2) of the
Act) (as approved by resolution 19) is
18,600,000.

b) The minimum price (excluding

expenses) that may be paid for each

Ordinary Share is £0.01 (the nominal

value thereof).

¢) The maximum price (excluding
expenses) which may be paid for each
Ordinary Share is the higher of:

i. 105 per cent of the average
market value of an Ordinary
Share in the Company, as
derived from the London Stock
Exchange Daily Official List
for the five business days prior

to the day the purchase is
made; and

pacrpeiensTbcs IOCIE€ TaKOro HCTEUEHHSA U
JlupeKTopbl MOTYT pacmpeieNaTb OMHCCHOHHbIE
HeHHble OymMard B COOTBETCTBHUHM C JIOOBIM TaKuM
NPEAIOKEHUEM UM COTJIAlCHUEM, HECMOTPS Ha TO,
YTO HCTEKJM TOJHOMOYHMS, MPEIOCTaBIsSEMbIE
HaCTOSILIEH Pe30JIIOLHEH.

Ota pesodous OTMEHSET W  3aMEHseT Bce
HEOCYIIECTBIECHHbIE TIOJTHOMOY U, paHee
npenocTaBieHHbie JIUpekTopaM Ha pacrpeiesieHue
SMHCCHOHHBIX LEHHBIX Oymar, kak eciu Obl pasjen
561 (1) Axra He mpuMeHsUIcs, HO 6e3 ymepba s
M000ro  pacmpesieneHuss SMUCCHOHHBIX —IEHHBIX
OyMar, y»Xe BBITIOJIHEHHOTO UJIM COrJIaCOBAHHOIO Ha
BBIIOJIHEHHE B COOTBETCTBUHM €  TaKUMHM
MOJIHOMOYHUSIMU.

Pesomonus 17

YTO obuiee cobpaHue, KpoMe ToJOBOr0 OOLIEro
coOpaHus, MOXXHO CO3bIBaTh IO YBEJOMJICHHIO HE
MeHee yeM 3a 14 moaHbIX JHEH.

Pesomronus 18

YTO Kowmnanus O6yner B LenoM M 6€30roBOpPOYHO
yIOJIHOMOYEHa COBEpIIaTh MOKYIKH Ha PbIHKE (Kak
onpezeneHo B paznene 693(4) Axra) OObIKHOBEHHbIX
akuuii mo 0,01 ¢QyHT cTepaMHroB Kaxzas, INpu
YCIIOBUH, YTO:

a) MakcuMaabHOE COBOKYTIHOE KOJIHYECTBO
OO6BIKHOBEHHBIX aKIUH, KOTOPBIE MOTYT OBITh
NpuoOpeTeHbl MPH MOKYNKaX Ha phIHKE (Kak
onpezeneHo B pazzaene 693(4) Akra) uiu
BHEOHPIXKEBBIX MOKYTNKaxX (Kak ONpeaesieHo B pa3zaere
693(2) Akra) (kaKk yTBEpxk/eHO pe3otonueii 19)
cocrasiisgeT 18 600 000.

6) MuHuManbHas 1eHa (3a UCKIIOYEHHEM PacXOfoB),
KOTOPYKO ~ MOXHO  3alllIaTUTh 32  KaXAYIO
O6bikHOBEHHYIO akuuio, cocraBiasier 0,01 ¢yHT
CTEPJIMHIOB (€€ HOMUHAJIbHAS CTOMMOCTD).

B) MakcumanbHON 1LeHOM (32 HMCKIIIOYEHHEM
Pacxo/i0B), KOTOPYIO MOXHO 3aIUIaTHTh 38 KaXIYHO
OOBIKHOBEHHYIO aKIHUIO, SIBJISIETCS HAUOObIIAS U3:

i 105 mpoueHToB OT cpemHel PHIHOYHON
crouMocTd  OOBIKHOBEHHON  aKkmuu
Komnanuu, MOJIy YeHHOM u3
ExxenneBHoro OduuuansHoro Cnucka
JloHnoHCKOW (OHIOBOW OUpPXKH 3a MATH
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ii. the value of an Ordinary Share
calculated on the basis of the
higher of the price quoted for:

1. the last independent
trade of; and

2. the highest current bid
for,

any number of the Company’s
Ordinary Shares on the trading venue
where the purchase is carried out.

The authority conferred by this resolution shall
expire at the conclusion of the next annual
general meeting of the Company or on 30 June
2018, whichever is earlier, save that the
Company may, before the expiry of the
authority granted by this resolution, enter into a
contract to purchase Ordinary Shares which
will or may be executed wholly or partly after
the expiry of such authority.

Resolution 19

THAT the Company authorises, pursuant to
section 694(2) of the Act, the terms of the
contract (as set out in the memorandum as made
available for inspection in accordance with
section 696(2)(b) of the Act) to be entered into
between the Company and Elian Employee
Benefit Trustee Limited, as trustee of the
Nostrum Oil & Gas Benefit Trust, under which
the Company may make off-market purchases
(within the meaning of section 693(2) of the
Act) of its own shares provided that the
maximum number of Ordinary Shares that may
be purchased, when aggregated with any market
purchases (within the meaning of section
693(4) of the Act) (as approved by resolution
18) is 18,600,000.

The authority conferred by this resolution shall
expire at the conclusion of the next annual
general meeting of the Company or on 30 June
2018, whichever is earlier, save that the
Company may, before the expiry of the
authority granted by this resolution, enter into a
contract to purchase Ordinary Shares which
will or may be executed wholly or partly after
the expiry of such authority.

pabGouux JHell [0 [JHS COBEpLICHHUS
MOKYTIKH; U
il. croumocth  OOBIKHOBEHHOW  aKLuW,
paccuMTaHHas Ha OCHOBaHWM Oonee
BBICOKOM  yKa3aHHOW  LEHBI  JJIA:
HE3aBHCUMOM

1.mocnenHen TOProBo

oInepaluu; u

2.caMOil BBICOKOM TeKylledl NpeasIoKEHHOH
LICHbI HAa,

moboe koauyecTBO OOBIKHOBEHHBIX aKLMH

Kommanuu Ha TOProBo IUIOIIAZAKe, TIJe
OCYILECTBISETCS ~ OKYNKAa.
[TonHOMOYHS, MPEAOCTaBISIEMbIE Hacrosuiei

pe30IoLHeH UCTEKAIOT 110 3aBEPLICHUIO CIIEAYIOLIEro
rogosoro obmero coopanus Komnanuu unu 30 uoHA
2018 roma, B 3aBUCHUMOCTH OT TOrO 4YTO HACTYIIUT
paHee, 3a HCKJIFOYeHHEeM Toro, yTo KoMnaHnus Moxer,
nepei UCTEUSHUEM MOJHOMOYMH, MPEAOCTaBISIEMBIX
HACTOSIIEeH pe30JIIOLUEH, 3aK/IIOYUTh KOHTPAKT Ha
nokynky OOGbIKHOBEHHBIX aKLUi, KOTOPBIH OyeT Uiu
MOXET OBITh BBITNOJIHEH MOJHOCTBIO MM YaCTHYHO
MOCJIE UCTEUEHUSI TAKUX TTOJIHOMOYHH.

Pe3omonus 19

UTO Kommanusi HajaenseT IMOJHOMOYUSIMH, B
COOTBETCTBHHU C pazzenoM 694 (2) Akra, yClnoBUsSMH
KOHTpakTa (Kak M3JI0)KEHO B MEMOpaHIyMe,
JOCTYIHOM [ TIPOBEPKH B COOTBETCTBHH C
pazzgenoM 696(2)(b) Akxrta), 3aKIIOYaEMOro MEXIy
Komnanwueit u «Elian Employee Benefit Trustee
Limited», B xauecTBe AoBepeHHOro Juia «Nostrum
Oil & Gas Benefit Trust», B COOTBETCTBUU C
KoTopbiMH  KoMmaHuss MOXET  OCYIIECTBIIATH
BHEOUpPXKEBbIE NMOKYNKHU (KaK ONpeNesieHO B pa3iele
693(2) Axta) CBOMX COOCTBEHHBIX aKUHUH TpH
YCIIOBHH,  4YTO  MAaKCHMajlbHO€  KOJHYECTBO
OOGBIKHOBEHHBIX ~ aKIMH, KOTOpPBIE MOTYT OBITh
NpUOOpPETEeHbl, B COBOKYNHOCTH C JIOOBIMH
NOKYNKaMH Ha pbIHKE (KaK OIpelesieHO B pasjelie
693(4) Axra) (kak yTBEpXJACHO pesosonuei 17)
cocrasiser 18 600 000.

[TonHOMOYHS, IpefoCTaBIsIeMbIe HacTosen
pe3osronuei HCTEKAIOT 1o 3aBEPLICHHUIO
CJIEAYIOLIEro rogoBoro obuero codpanus Komnanuu
uma 30 uronst 2018 rozga, B 3aBUCUMOCTH OT TOTO YTO
HaCTyIMT paHee, 3a MCKIIOYEHHEM TOrO, 4YTO
KoMnanust Moxer, nepei UCTeYEHHEM MOJTHOMOYMIA,
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5.

Close

There being no further business, the Chairman
declared the meeting closed.

TIpeaoCTaBIIEMbIX HacToAWEH pe3osIrouuei,
3aKJIIOYATh KOHTPAKT Ha MOKynky OGbIKHOBEHHBIX
aKimii, KOTOphIH GyAET UM MOXET ObITh BHINONHEH
NOJIHOCTHIO HJIM YAaCTHYHO MOCE MCTEHEHHUS TaKHX
TIOJIHOMOYH.

S5 3akpbITHE

B cBsI3¥ C PACCMOTPEHHEM BCEX BONPOCOB INOBECTKU
ans, [pencenarens 06BABUA COOpaHHe 3aKPBITHIM.

Chairman/ Ilpeaceaareis
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