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NOSTRUM OIL & GAS PLC NOSTRUM OIL & GAS PLC
(“Komnanns™) (the “Company™)
IMPOTOKOJI roaoBoro OBIIEIO MINUTES OF THE ANNUAL GENERAL
COBPAHUS Komnanuu, cocrossuierocss B oduce MEETING of the Company held at the offices
White & Case LLP, 5 Old Broad Street, London, of White & Case LLP, 5 Old Broad Street,
EC2N 1DW, 28 wuions 2016 roaa, B 12 vacos aH# London, EC2N 1DW on 28 June 2016 at 12:00
(BCB) (nanee «Cobpanuey) p-m. (BST) (the “Meeting”)
IIpucyTcTBOBaM: Present:
®pank MoHcTpeii (ITpeacenatens) Frank Monstrey (Chairman)
Cap Kpuctodep Kogpunrron, br. (Aupextop) Sir Christopher Codrington, Bt. (Director)
In attendance:
C npaBoM coBelHAaTeJBLHOIO rojioca: Thomas Hartnett (General Counsel and
Tomac XapTHeTT (I'naBHblit FOpUCKOHCY BT H Company Secretary)
Cexperape Komnauum) Hannah Coleman (Legal Counsel and Deputy
XanHa Koyaman (FOpuckoHcy nbT " Company Secretary)
3amectutens Cexperaps KoMnanuu)
1. Chairman
1. Chairman
Mr Monstrey was appointed as chairman
I'-H  MoHcTpeit Ha3HaueH B  KayecTBe of the Meeting (the “Chairman”).
npeacenarens CobpaHus (nanee
«IIpeacexaTtenny). 2. Notices, Absences and Quorum
2. OO0bsAB/EHHS, HeIBKH H KBOPYM 2.1 The Chairman reported that a quorum
was present pursuant to Article 60 of the
2.1 [Ipencenatens cooblun 0 HANUUMK KBOpyMa Company’s articles of association.
cornjacHo Crtatbe 60 VYctraa Komnanum. Accordingly, the Chairman declared the
CootBetrcTBeHHo, Ilpeaceparens oOBbABHUI Meeting open.
CobpaHue OTKpPBITBIM.
2.2 There was produced to the Meeting the
2.2 CoOpanuto 6bl10 npeacrasieHo OObsiBlIeHHE Notice of Annual General Meeting dated
o N'onposom O6wem CobpaHuu ot 25 mas 2016 25 May 2016 (the “Notice”) and, with
roga (“O0bsABAeHHE”) M, C corjacHs Bcex the consent of all members present at the
uyneHoB, npucytcrBytowux Ha CoOpaHud, Meeting, the Notice was taken as read.
Obbasnenue  Obio  yrBepxkaeHo  Oe3 ] )
TR T 23 The Chairman produced to the Meeting
an appointment of proxy from Alliance
23 [Tpeacenarens npeacTaBui Cobpanuto Trust Savings Nominees Limited
Ha3HayeHue JoBepeHHoro auua ot Alliance (“Alliance”) appointing Sir Christopher
Trust Savings Nominees Limited Codrington, Bt. as Alliance’s proxy to
(«Alliance»), HasnauuB Copa Kpucrodepa attend the Meeting and to vote in respect
KoapuurToH, BT. B KkauecTBe [QOBEpEHHOTO of 3,312 ordinary shares of the
auua «Alliance» ana y4actus B CoGpaHuu u Company.
ronocoBaHUH B OTHOLLEHUHU 3312
00bIkHOBEHHBIX akLuii KomnaHuu. 3. Purpose of the Meeting
3. Ieanr Cobpanns 3.1 The Chairman confirmed that this was
the annual general meeting of the
3.1 [lpeacenatens MOATBEpPAHI, UTO JaHHOE Company at which the resolutions
cobpaHue  sBIsSETCS  rOJOBBIM  OOIUUM contained in the WNotice would be
cobpanuem Komnauuu, Ha koTopoMm Oyayt




ofcyxx/aaTbcs pe3oyIOUMM, colepXkallihecs B
OO6BABNEHUM.

3.2 [lpeacenatens  noATBEpAMN,  4TO  BCE
aKLHOHEPbl, UMEIOLLHE NPaBO Ha [0Jy4eHHe
OObsBNEHHsT W pe30JIOLHil, H3JI0KEHHBIX B
OObsABNEHHH, MONYUHIH HX.

4. Pe3onrounn

Cnenyroume PE30JIIOLHH ObINM  JOJKHBIM 06pa30M
NpeanoXeHbol, W 110 HUM  ObuIO MpPOBEACHO
roJioCoBaHHe:

OBBIYHBIE PE30JIIOIINA
Pesosronnga 1

[TonyuuTs roaoBylo ()MHAHCOBYIO OTHETHOCTh 3a
¢uHaHcoBblii ron, 3akoHunBLIMAcS 31 nexabps 2015
r. BMecte € OTY4eTOM  JIMpEeKTOpOB U OTHETOM
ayAMTOPOB M0 JaHHON OTYETHOCTH.

Pe3omouns 2

VTBepauts OTder o BbiMJaTe BO3HArpaxJeHus
aupektopaMm (uckntouas [TonuTUky BO3Harpam/JeHus
JHUPEKTOpPOB), H3/0XEHHYIO Ha cTp. ¢ 89 no 97
rogosoro ¢uHaHcoBoro ortuera Komnanuu 3a
tuHaHcoBsbli roj, 3akoHuuBMidcs 31 aexabps 2015
r.

Peszonwunsa 3

[ToBTOpHO Ha3HauuTh r-Ha MoHcTpeli B KkauecTBe
aupexktopa KomnaHuu, koTtopblii Obl1  Ha3HaveH
[1paBneHuem 3 okts0ps 2013 r.

Pe3onouns 4

[ToBTropHo Ha3zHauuTb r-Ha Keccenb B KkauecTBe
aupextopa KomnaHuun, kortopblit Obln  Ha3HaueH
[IpaBnenuem 3 oxtsabps 2013 .

Pesonronus 5

[ToBropHo Ha3HauWTb r-Ha Mionnep B KauecTBe
aupextopa KomnaHuun, koTtopblii Obln  HasHaueH
[TpaBnenuem 3 oxtsabps 2013 r.

Pe3oatouns 6

[loBTOpHO Ha3HauuTh r-Ha ¢oH gep JluHgen B

kadyecTBe aupexkropa KommaHuu, KoTopblii Obl1
HazHaueH [IpaBnenuem 19 mas 2014 r.

discussed.

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

4. 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 2015
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 89 to 97 of the Company’s
annual report and accounts for the financial year
ended 31 December 2015.

Resolution 3

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

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

Resolution 6

To re-appoint Mr von der Linden as a director
of the Company who was appointed by the
Board on 19 May 2014,

Resolution 7

To re-appoint Mr Everaert as a director of the
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Pe3zomonusa 7

IToBTOpHO Ha3HauyuTh T-Ha DBepepT B KayecTBe
aupekropa KomnaHuu, koTopblii  Obln  Ha3HaueH
IlpaBnenuem 19 mas 2014 r.

Pe3zonronns 8

IloBTOpHO Ha3HauuThL r-Ha MapTuH B KadecTBe
aupektopa Kommnanuu, koTopblit Obl1  HasHaueH
IlpaBnenuem 19 mas 2014 r.

Pesoarwounnus 9

[ToBTOpHO Ha3HauuTh cdpa Kpucrodep KoapuHrroH,
bt. B KauectBe aupektopa Komnanuu, koTopblii 6b11
Ha3HaueH [lpaBnenuem 19 mas 2014 r.

Pe3zontounsa 10

[ToBropHo HasHauwTh r-Ha [ynta B KauecTBe
aupexktopa KomnaHuu, koTopelii Obln  Ha3HaveH
[TpaBnennem 19 mas 2014 r.

Pe3oatonnsa 11

[ToBTopHOo Ha3HauuTh r-Ha JDkaiiH B KkauecTBe
aupexropa Komnanuu, kotopblii  Oblnl  Ha3HaueH
[IpaBnennem 19 mas 2014 r.

Peszomonnsa 12

[ToBTOpHO Ha3HauuTh komnaHuwo Ernst & Young LLP
B KauecTBe ayauTtopa Komnauuu, kotopas Oyxer
3aHWMaTb 3Ty [JOJDKHOCTb, HauMHas C 3aBepLlUeHHs
JaHHoro codOpaHus B TeuyeHue Mepuoja, KOTOpbIii
MOXET MNpOoJ0MKATbCS [0 peleHusl Ccleayroulero
obiiero cobpanusi, Ha xoropoM Komnanuu Oyzer
npeacTasieHa ¢HHaHCOBast OTYETHOCTb.

Peszoarounsa 13

YnonHOMOUHTL AYAUTOPCKHH KOMMTET ONpenenuThb
BO3HAarpaxcaeHue AyauTopa oT MMeHH [IpaBineHus.

Pezontonns 14

YTO B cootBeTcTBHM ¢ pa3genoM 551  Akra,
Hupektopa Oyayr 8 obOulem u  0e3ycioBHO
YNOJHOMOYEHbl  pacnpeaensats CoOOTBeTCTBYIOLIHE
LlenHnbie bymaru (kak onpeaeneHo B MpUMEHAHHAX K
HacTosel pe30noUnH);

IMHUCCHOHHbIE

a) COCTaBJIAIOLIHE HEHHBIC

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

Resolution 10

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

Resolution 11

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

Resolution 12

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
meeting at which the accounts are laid before
the Company.

Resolution 13

To authorise the Audit Committee to determine
the remuneration of the Auditor on behalf of the
Board.

Resolution 14

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




A

6yMaru (kak onpejeneHo B pasgene 560 Axra) B
obbemMe 10 COBOKYMHOII HOMHHANBHOH CYMMBI B
pasmepe 1240 000,00 ¢yHTOB cTepnuHroB (Takas
cymma OyneT yMeHblueHa Ha HOMHHAILHYIO CYyMMY
mobeix  Coorsercrsytowminx  LlenHbix  Bymar,
pacnpeaenEHHbIX B COOTBETCTBUH C MOJHOMOYUSMH B
naparpage b) HuKe) B CBA3M C MpeaOKeHHEM
MOCPEACTBOM BbIMyCKa fpaB:

i. nepxarensm OO6bIKHOBEHHBIX AKUHH
NpoOHOPUHOHANbHO (HACKOAbKO 3TO NMPAKTHYECKH
BO3MOXHO) UX COOTBETCTBYIOLLUM JONAM; H

ii. nepxarensM  MHBIX  UeHHbIX  Oymar B
COOTBETCTBHM ¢ TpeOOBaHMSAIMM MpaB 3THX
ueHHbIX Oymar wuau kak JlMpekTopa MHbIM
00pa3oM NOCUHTAIOT HEOOXOAUMBIM,

HO C YH4eTOM TaKWX HCKIIOUEHUH HWIH HMHBIX
JOrOBOPEHHOCTEI, KOTOpbIE, no MHEHHIO
JupektopoB, MOryT OblTb  yYMECTHbIMH  WIH
NOAXOAALMMH B OTHOIUEHHH COOCTBEHHBIX aKLUMH,
Apo6HbIX npas, AaT GUKCALHH PEeCTpa, FOPHAHUECKHX
MM MpakTH4YecKHX npobirem no 3akoHaM mo6oii
TEPPUTOPHH HITH TpeboBaHHii Kakoro-anbo
pery/MpyoILero oprada uiu GoHa0Boi 6upxku; U

b) B moboM apyrom ciy4ae BMIOTb [0
COBOKYNHOH  HOMMHanbHOii  cymmnsl 620 000,00
¢hyHTOB cTepiMHroB (Takas cymMMa GyJeT yMeHblleHa
Ha HOMHHAIbHYIO CYMMY JIHOOBIX 3MHCCHOHHBIX
UeHHbIX Oymar pacrnpefei€HHbBIX B COOTBETCTBHH C

NMOMHOMOYMAMH B naparpade a) Bbiiue cBepx
620 000,00 dyHTOB CTEpPIHHIOB),

NpuM  YCIOBMM, 4YTO CpPOK JedCTBUS  JaHHOTO
MOJAHOMOYMS, 332  HCKJIOYEHHEM  clydas  ero

NpoAfeHHA, H3MeHeHHs uau ot3siBa Komnauued,
HCTEKAeT MO 3aBeplUeHHIO CIIeAYIOLEro roJoBOro
obuiero cobpanus komnaHuu 30 utoHs 2017 r., B
3aBHCHMOCTH OT TOro, 4YTO MPOM30HAET paHee, 3a
HCKI04eHHeM Toro, yto KomnaHus BnpaBe 40 Takoro
UCTE4YEHHS CpoKa caenarb MpeaoKeHUs WK
COfNallieHus, KOTOpble MNOTPedyIT WAM  MOIyT
notpeboBath  pacnpeneneHus  CoOOTBETCTBYIOLIMX
Llennbix bymar, u [lupektopa ©Oyayr Bhopase
pacnpeaenuts CootsercTBytowue LlenHvie bymarn B
COOTBETCTBMH C TakUM  MpPEANIOKEHHEM WM
cornauieHusM, HECMOTPS Ha MCTEUEHHE MOJHOMOYHH,
NpeaoCTaBNEHHbIX JaHHO# pe3ooune.

JanHas pesomouns oTMeHsieT W 3aMeHseT coboil Bce
HEHCTONHEHHbIE NOJIHOMOUHS, paHee
npejocraBieHHble JlupekTopam no pacnpeneneHuto
CooteerctBytounx LleHHbix Bymar, Ho 6e3 yuiepba

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
general meeting of the Company or on 30 June
2017, 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.




ans  awoboro  pacrnpeneleHus  akuMd  WaH
npenocTaBieHUst npas, yxe ClIeNlaHHbIX,
MPeaNoKEHHbIX MM COrNacoBaHHBIX B COOTBETCTBHH
C TaKHMH MOTHOMOUYMAMH.

OCOBBIE PE30JIIOIINHU

Pezonrouns 15

YTO npu ycaoBuu npuHsaTHs pesomouun 14,
Hupektopa B  obwem OyayT  yHOJHOMOUEHbI
pacnpeienuTb 3MHCCHOHHbIE LeHHble Oymaru (kak
onpenensieTcs B pasgene 560 Akra) 3a HanuyHble
JeHbIH, nubo COrnacHo NOJHOMOUUSAM,
npeaocTaBneHHbIM pe3ontouueit 14 uiau nocpeacTsom
npoaaxu cobcTBeHHBIX akuMii, kak ecaud Obl pasgen
561(1) Akta He npuMeHsICsA K KakoMy-aubo TakoMy
pacnpefesneHnio, Npd  yCIOBHH, 4YTO  TakKoe
nojaHoMouHe Oy 1eT OrpaHUUYEHO;

a) pacnpenciceHieM 3MHCCHOHHBIX LUEHHbIX 6ymar B
CBA3H C NPEeAIOKEHUEM OMHUCCHUOHHBLIX LUEHHLIX

6ymar (Ho, B cnyvae MOJIHOMOY K,

NpeaocTaBageMblX B COOTBETCTBUU c

pesomouneit 14, ToNbKO MOCPEACTBOM BbIMycCKa

npas):

i. nepxarensam OO6bIKHOBEHHBIX Akuui
NponopLHOHAIBLHO (HackonbKO 3TO
NpaKkTHYeCKH BO3MOXHO) Ux
COOTBETCTBYIOLUHM A0JISAM; H

ii. onepxarensM HHBIX UEHHBIX Oymar B

COOTBETCTBHHU C TpC6OBaHHﬂMM npae 3THX
UEHHBIX 6}’Mal" UK Kak [[upeKTopa HHBIM
06p330M NMOCUHUTAIOT H606XOIlHMblM,

HO € YHYETOM TakUX HCKJIKOUYEHHUH WM MHBIX
JoroBopeHHocTeil, koTtopbie JlHpekTopa  MoOryT
NOCUHTATh HEOOXOAMMBIMH MM Leliecoobpa3HbIMH B
OTHOLUEHHH cOOCTBEHHbIX akuuii, ApOOHBIX MpaB, AaT
3aKpbITHSl pEecTpa, MpaBOBbIX HJH NpPaKTHYECKUX
npobieM B MM COMNIACHO 3aKOHOAATENbLCTBY H06OI
TEPPUTOPHH HITH TpeGoBaHUAM noboro
perynupytowero opraia uad (oHaoBoil OupxkH; H

b) pacnpepenenie (MHbIM o0OpazoMm, ueM B
COOTBETCTBHM C NYHKTOM a) BbILUE) IMHCCHOHHBIX
LUEeHHBIX Oymar 10 COBOKYNMHOH HOMMHaNbHOH
croumoctu 94 000,00 dpyHTOB CTEpAUHIOB,

HaCTOsILLEN

HOHHOMO'-‘IHH, npeaocCTaBIsA€EMbIE

SPECIAL RESOLUTIONS
Resolution 15

THAT, subject to the passing of resolution 14,
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 14 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 14, by way of a rights issue
only):

iii. to the holders of Ordinary Shares in
proportion (as nearly as may be

practicable) to their respective
holdings; and
iv. 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 2017,
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




G

pesomouued UCTEKAIOT MO 3aBeplUeHHIO ClleyOLero
rogosoro obuiero cobpanust Komnanuu unu 30 nioHs
2017 roga, B 3aBMCHMOCTH OT TOrO 4YTO HAaCTYMHT
paHee, 3a UCKAIOYEHHEM Toro, 4yto KoMmaHus moxer,
nepea TAKUM HCTEYEHHEM [enaTh NPEeANOXKEHUS WM
corjalleHus, Aas KOTOpbiXx MoTpebyroTcs WJIH MOryT
notpe6oBaThCs  3MHCCHOHHBIE  LEHHblE OyMar,
KOTOpble OYyAyT pacnpelensTbCs focie TaKoro
ucreueHus u  Jlupexktopa MOryT pacnpenensitbh
SMHMCCHOHHbIC LEHHble OyMarn B COOTBETCTBHH C
1100bIM TaKUM [pPEAIOKEHUEM HIIM  COralleHHeMm,
HECMOTPsT Ha TO, UTO MCTEKJAM MOJHOMOUHS,
npeaocTaBiaseMble HacTosLEH pe3oJitoLUei.

OTta  pe3o/OLUs  OTMEHSIET M 3aMeHseT  Bce
HEOCY LLIECTBIEHHbIE NOJHOMOYUSA, paHee
npeaoctasieHHble JlupekTopaM Ha pacnpejesneHue
3MHMCCHOHHBIX LEHHbIX Oymar, kak eciu Obl pazgen
561 (1) Akra He npumeHsancs, Ho Ge3 ywepba ans
noboro  pacnpeneneHus  3MHUCCUOHHBIX  LIEHHBIX
Oymar, yxe BbINOJHEHHOrO WJM COrJacOBaHHOTO Ha
BbIMOJHEHHE B COOTBETCTBHH c TaKUMH
MOJTHOMOUYHAMH.

Pezoarouns 16

UTO obuee cobpanue, kpoMe romoBoro obuiero
coOpaHHs, MOXHO CO3bIBATH MO YBEIAOMIEHHIO He
MeHee YeM 3a 14 nonHbIX qHeH.

Pe3ontrouna 17

YTO Komnauus Oyzer B uenoM u 6e30roBOpPOHHO
YMOJHOMOUYEHA COBEpLIATh MOKYNKH Ha pbiHke (Kak
onpenaeneHo B pasgene 693(4) Axra) OObIKHOBEHHBIX
akuuit no 0,01 dyur crepnuHros kaxaas, npu
YCJIOBHH, 4TO:

a) MakcHManbHOe COBOKYTHOE KOJIMUECTBO
OObIKHOBEHHbIX aKLHH, KOTOPbIE MOTYT ObIThb
npHoOpeTeHb! NPH NMOKYINKaX Ha pblHKe (Kak
onpejeneHo B pasaene 693(4) Akra) nau
BHEOMPXKEBBIX NOKYNkax (Kak onpezeieHo B pa3jelie
693(2) Akra) (kak yTBepxkaeHo pe3otouueii 18)
cocrasnaset 18 600 000.

b) MuHuManbHas ueHa (33 HCKIOYEeHHEM
pacxoJoB), KOTOPYK MOXHO 3amjaTHTh 3a Kaxaylo
OO6bikHOBeHHY10 akuuio, coctasnser 0,01 dyHT
CTEpPJMHIOB (ee HOMUHaJIbHas CTOUMOCTb).

c) MakcHManbHOif  UeHOH (32 HCKIOUeHHeM
pacxojoB), KOTOPYI MOXKHO 3amjaTHThb 3a KakAYylo
OO6bIKHOBEHHY 0 aKLHIO, ABJISIETCA HanOOblas H3:

pursuance of any such offer or agreement
notwithstanding that the power conferred by this
resolution has expired.

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 16

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

Resolution 17

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 18) 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).

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




i.105 npoueHTOB OT cpeaHeil pbIHOYHOM
croumoct OObikHOBeHHOH akuuu Komnauuu,
nonyueHHod u3 ExenneBHoro OduunansHoro
Cnucka JlonnoHcko# ¢oHaoBoii 61pxkH 3a NATh
pabouux AHell 10 nHS COBEpLUEHUs MOKYMKH; U

il. CTOMMOCTB OObIKHOBEHHO#H aKLH1H,
paccuuTaHHas Ha OCHOBaHUM Oojee BbICOKOM
yKa3aHHO# LIEHBI Ans:
1.nocnenuei He3aBHCHMOM

onepauuu; u

TOProBoii

2.caMoif BbiCOKOH TekylleH mnpenoxeHHO
LIEHbI Ha,

nwoboe koanyecTBO OOBIKHOBEHHbLIX aKLMH
OO6uiecTBa Ha TOproBoit mioliagke, ruae
OCYUIECTBASETCA MOKYMKa.

IlonHoMouns, npefocTaBiseMble HacTrosulei
pe3onouHeil HCTEKAtOT 10 3aBEPLUEHHIO CJIEAYOLIEero
rogoBoro obuero codbpanus Komnanuu unu 30 uioHs
2017 roaa, B 3aBMCHMOCTM OT TOTO 4TO HACTYMHT
paHee, 3a UCKIIOYEHHEM TOro, yto KoMnaHus moxer,
nepea HCTEHEHHEM MNOJHOMOYWMH, NpegocTaBiseMbIX
Hactoslled pe3ontouHed, 3aKIIOUUTh KOHTPAKT Ha
nokynky OObIKHOBEHHBIX akLMii, kOTopblit Oyaer uiu
MOXET ObIThb BbLINOJHEH MNOJHOCTbID WM YACTHHHO
nocne HCTEYEHUS TAKUX MOTHOMOYUMIA.

Pezomonns 18

YTO KomnaHus Hajgenser MNOJHOMOYHSMH, B
COOTBETCTBUH C pazgesiom 694 (2) AkTa, yClIOBHUAMHU
KOHTpakTa (Kak M3M10XKEHO B  MeMOpaHIyMe,
JOCTYMHOM /A5l TNpPOBEPKH B COOTBETCTBUH C
pasgenom 696(2)(b) Akra), 3akjaO4aeMOro Mexay
Komnanue#t u Elian Employee Benefit Trustee
Limited, B kauecTBe moBepeHHoro auua Nostrum Oil
& Gas Benefit Trust, B cOOTBETCTBUHM C KOTOPBIMH
Komnanns MoxeT ocyluectBiasts BHeOupxeBble
NoKynku (kak onpeneneHo B pasgene 693(2) Axra)
CBOMX COOCTBEHHBIX aKuUWil TMpH YCIOBHH, YTO
MaKCHMalbHOE KONH4ecTBO OOBbIKHOBEHHBIX aKLUKH,
KOTOpble MOryT ObITh NpUOOpETEHDI, B COBOKYMHOCTH
¢ moObIMH NOKYNKaMH Ha pbIHKE (KaK ONpeesieHo B
pa3gene 693(4) Akra) (kak yTBepxA€HO pe3oJIoLueii
17) cocraBnset 18 600 000.

[TonHoMouus, npefocTaBaAseMble Hacroseit
pe3onioLHell HCTEKAIOT MO 3aBEPLICHHUI0 CEAYIOLLEro
roposoro obuiero cobpaHus KomnaHuu uan 30 HroHs

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

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
2017, 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 18

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 17) is
18,600,000.

The authority conferred by this resolution shall
expire at the conclusion of the next annual
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2017 roma, B 3aBHCHMOCTH OT TOTO YTO HACTYNHT
paHee, 3a HCKJOUEHHEeM TOro, uto KoMmnanus Moxer,
nepea HcTedeHHEM MOMHOMOUIIH, NpemocTaBiasieMblX
Hacrosuleil pesonioulieil, 3aKIIO4YHTL KOHTPaKT Ha
nokynky OObIKHOBEHHbIX akuilii, koTophiii GyaeT 1n
MOXET ObITh BbINOMHEH MOJHOCTBIO I YACTHYHO
nocie HCTEYEHHA TaKIIX MOJIHOMOUHIT.

S. 3akpbiTHe

| B cB431 ¢ paccMOTpeHIlleM BCEX BONPOCOB MOBECTKII
s, [pencenatens o6bsBIA cOGpaHiie 3aKpPbITHIM.

general meeting of the Company or on 30 June
2017, 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.

5. Close

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

/ Mpeacexarens/Chairman




