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THIS DOCUMENT AND THE ENCLOSED FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR 
IMMEDIATE ATTENTION.  If you are in any doubt about the contents of this document or as to the action 
you should take you are recommended to seek your own personal financial advice from your broker, bank 
manager, solicitor, accountant or other independent financial adviser authorised under the Financial 
Services and Markets Act 2000, as amended (FSMA) who specialises in advising in connection with shares 
and other securities if you are resident in the United Kingdom or, if not, from another appropriately 
authorised independent financial adviser.  

If you have sold or otherwise transferred all your ordinary shares in Petro Matad Limited (the Company) please 
send this document and the accompanying Form of Proxy, to the purchaser or transferee, or to the stockbroker, 
bank, or other agent through whom the sale or transfer was effected for onward transmission to the purchaser or 
transferee. Such documents should not, however, be forwarded or transmitted in or to any jurisdiction in which such 
act would constitute a violation of the relevant laws in such jurisdiction. If you have sold or transferred only part of 
your holding of ordinary shares in the Company, you should retain these documents and consult the stockbroker, 
bank or other agent through whom the sale or transfer was effected immediately.  

This document should be read in conjunction with the Annual Report and Accounts (as hereinafter defined) of the 
Company in respect of the year ended 31 December 2020 available at http://www.petromatadgroup.com/.  

 

Petro Matad Limited 
(Incorporated in the Isle of Man under the Isle of Man Companies Act 2006 with company number 

001483V) 

 
Notice of Annual General Meeting 

to be held on 3 March 2022 
 

Notice of the Annual General Meeting of the Company to be held on 3 March 2022 at 8.00 a.m. local time (4.00 
p.m. ULAT/SST) at FTI Consulting, 200 Aldersgate, Aldersgate Street, London EC1A 4HD with a satellite meeting 
held at Blue Sky Tower, Sukhbaatar District, Ulaanbaatar, Mongolia (the Annual General Meeting) is set out on 
pages 6 to 10 of this document.  A Form of Proxy for use in relation to the Annual General Meeting is enclosed.  

The action to be taken by Shareholders is set out on page 4.  To be valid, Forms of Proxy should be completed and 
returned in accordance with the instructions printed thereon and return it by post or, by hand, to the Company’s 
Registered Agent at 6th Floor, Victory House, Prospect Hill, Douglas, Isle of Man, IM1 1EQ, or by email to 
#UKCSBRS.ExternalProxyQueries@computershare.co.uk, or via the CREST system, in each case as soon as 
possible but in any event so as to be received not less than 48 hours (excluding non-working days and any part of 
a day which is not a working day in the Isle of Man) before the time appointed for the Annual General Meeting.  
 
Completion of a Form of Proxy will not preclude Shareholders from attending and voting in person at the Annual 
General Meeting should they wish to do so, subject to any applicable restrictions imposed by the United Kingdom 
or Mongolian Governments in response to the global Covid-19 pandemic. Shareholders are strongly encouraged 
to appoint the chairperson of the Annual General Meeting as their proxy. Any shareholder wishing to attend in 
person at either location in London or Ulaanbaatar, is requested to give 48 hours’ notice and send through relevant 
shareholder verification by email at ir@petromatadgroup.com. Should Shareholders wish to ask any questions 
which they may have otherwise asked at the Annual General Meeting had they been in attendance regarding the 
Resolutions, they are encouraged to contact the Company prior to the Annual General Meeting by email at 
ir@petromatadgroup.com. Any such questions should be submitted so as to be received by the Company not later 
than 48 hours before the time appointed for the Annual General Meeting. The Company will be providing dial-in 
audio to observe the proceedings of the Annual General Meeting and this will be announced accordingly via RNS 
nearer the date appointed for the Annual General Meeting. 
 
If you hold your Existing Ordinary Shares in uncertificated form (i.e. in CREST) you may appoint a proxy by 
completing and transmitting a CREST proxy instruction in accordance with the procedures set out in the CREST 
Manual so that it is received by Computershare (under CREST Participation ID 3RA50) by no later than 48 hours 
(excluding non-working days and any part of a day which is not a working day in the Isle of Man) before the time 
appointed for the Annual General Meeting. The time of receipt will be taken to be the time from which the recipient 
is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.  

http://www.petromatadgroup.com/investors/reports-and-presentations/
mailto:ir@petromatadgroup.com
mailto:ir@petromatadgroup.com
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 Directors: 
 
Enkhmaa Davaanyam  (Chairperson) 
Michael Buck   (Chief Executive Officer) 
Timothy Bushell   (Non-Executive Director) 
Shinezaya Batbold  (Non-Executive Director) 
 

 

7 February 2022 

Dear Shareholder 

Annual General Meeting  

I am writing to inform you that an Annual General Meeting (the AGM) of Petro Matad Limited (the 
Company) will be held at 8.00 a.m. local time (4.00 p.m. ULAT/SST) on 3 March 2022 at FTI Consulting, 
200 Aldersgate, Aldersgate Street, London EC1A 4HD with a satellite meeting held at Blue Sky Tower, 
Sukhbaatar District, Ulaanbaatar, Mongolia. The formal notice of the AGM and resolutions to be 
proposed are set out on pages 6 to 10 of this document.   

RESOLUTIONS TO BE PROPOSED AT THE AGM 

ORDINARY BUSINESS 

Annual Report and Accounts (Resolution 1) 

Shareholders will be asked to receive and adopt the audited accounts of the Company for the year 
ended 31 December 2020 together with the report of the directors of the Company and the auditor's 
report for the financial year (the Annual Report and Accounts). The reports of the Directors and the 
audited accounts have been approved by the Directors, and the report of the auditor has been approved 
by the auditor, and a copy of each of these documents may be found in Section 2 and Section 11 
respectively of the Company's 2020 Annual Report. A copy of the Company's 2020 Annual Report is 
available at http://www.petromatadgroup.com/investors/reports-and-presentations/.  
 
Appointment of the auditor and power of Directors to fix the auditor's remuneration (Resolution 
2)  
 
Bentleys (WA) Pty Ltd, now known as Hall Chadwick WA Audit Pty Ltd, has been acting as the 
Company’s auditor since 2016. Hall Chadwick WA Audit Pty Ltd has indicated its willingness to continue 
in office. Accordingly, Resolution 2 confirms the appointment of Hall Chadwick WA Audit Pty Ltd as 
auditor of the Company to hold office until further notice and authorises the Directors to fix the auditor's 
remuneration. 
 
Re-appointment of Director (Resolutions 3)  
 
In accordance with Article 89 of the Company’s articles of association (the Articles), one third of the 
Directors of the Company are required to retire from office at each annual general meeting of the 
Company and may submit themselves for re-election at each annual general meeting of the Company.  

http://www.petromatadgroup.com/investors/reports-and-presentations/
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 In accordance with the Articles, Mr Michael Buck, being the Director who has been longest in office 
since his last re-appointment, shall retire and be submitted for re-election at the AGM. 
 
Brief biographical details of the Director standing for re-election at the AGM appear at Appendix 1.  The 
Board has considered the position of the Director and recommend his re-election at the AGM.  
 
SPECIAL BUSINESS 
 
Power of directors to allot shares (Resolution 4) 
 
Under Article 5.1 of the Articles, the Directors may only allot such number of ordinary shares in the 
Company (the Ordinary Shares) as shall be prescribed from time to time by resolutions of the members.  
Pursuant to the Extraordinary General Meeting of the Company held on 5 August 2021, the Directors 
currently have authority to allot such number of Ordinary Shares as may result in the Company having 
an issued share capital of 1,211,735,564 Ordinary Shares. As at the date of this notice, there are 
898,761,649 Ordinary Shares in issue.  
 
Resolution 4 will be proposed to grant a new authority to the Directors to allot Ordinary Shares and grant 
options, warrants or other rights over Ordinary Shares up to an aggregate nominal amount of 
US$2,995.872.16 This amount represents approximately 33.3% of the total issued Ordinary Share 
capital of the Company as at the date of this notice. The power conferred by this resolution will expire 
at the conclusion of the next annual general meeting of the Company or, if sooner, 15 months after the 
date of the passing of the resolution. This general authority will be subject to the pre-emption provisions 
in the Articles (as amended by Resolution 5 if passed).  
 
Amendments to the Articles – disapplication of pre-emption rights (Resolution 5) 

Under Article 6 of the existing Articles, the Directors have the power and authority (without the need for 
further approval from shareholders) to allot and issue ordinary shares in the Company (the Ordinary 
Shares on a non pre-emptive basis:  
 
(a) if they are, or are to be, paid up wholly or partly otherwise than in cash; 

(b) pursuant to awards granted under the Company’s long term incentive plan or any other share 
option scheme adopted by the Company; and  

(c) otherwise than as provided in paragraphs (a) and (b) up to an aggregate nominal amount of 
US$1,877,843.49.  

 
In accordance with the Articles, this authority will expire at the end of the AGM of the Company.  
 
We are asking shareholders to approve certain amendments to the Articles to renew the authority to 
disapply pre-emption rights on the issuing of Ordinary Shares representing approximately 25% of the 
total issued Ordinary Share capital of the Company as at the date of this notice. It is possible that in 
order to meet future financing requirements, the Company may decide to seek to raise funds by way of 
the non pre-emptive issue of Ordinary Shares. Resolution 5 will be proposed as a special resolution. 
 
Resolution 5, if passed will replace the existing disapplication of pre-emption rights set out in Articles 
6.4 and 6.5 of the existing Articles with substitute authority to the Directors to disapply the pre-emption 
rights for issues of Ordinary Shares: 
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 (a) if they are, or are to be, paid up wholly or partly otherwise than in cash; 

(b) pursuant to awards granted under the Company’s long term incentive plan or any other share 
option scheme adopted by the Company; and  

(c) otherwise than as provided in paragraphs (a) and (b) up to an aggregate nominal amount of 
US$2,246,904.12.  

Such authority, if given, will expire at the conclusion of the next annual general meeting of the Company, 
without prejudice to the allotment of shares pursuant to any offer or agreement made or entered into 
prior to such expiry. The replacement of current Articles 6.4 and 6.5 of the Articles shall be without 
prejudice to the allotment of shares pursuant to offers or agreements made under the current authority 
contained in the existing Articles.  

Copies of the existing Articles and the proposed new Articles are available for inspection at 
www.petromatadgroup.com and may be inspected during normal business hours at the registered office 
of the Company until the date of the AGM or upon request. Copies will also be available at the AGM 
until its conclusion. 

Amendment to the Articles – Virtual/Hybrid meetings (Resolution 6) 

The Articles currently only allow physical general meetings to be held and any shareholder joining 
electronically does not count in the quorum of a general meeting and is not entitled to vote at the meeting. 

Resolution 6, which will be proposed as a special resolution, proposes to amend the Articles to give the 
Company more options for holding or adjourning general meetings for the required situation and allow 
shareholders to attend and vote electronically. 

Authority to make market purchases (Resolution 7) 

Article 14.1(b)(iii) provides that the shareholders may grant a general mandate to the Directors to 
exercise all of the powers of the Company to repurchase such number of shares in the open market as 
the shareholders may so authorise. On 10 December 2020, the Company passed a special resolution 
granting the Directors a general mandate to repurchase shares in the open market with an aggregate 
nominal value of not more than 15 per cent of the aggregate nominal value of the share capital of the 
Company in issue as at 19 November 2020. This general mandate will expire at the conclusion of the 
AGM.  
 
Resolution 7 will be proposed as a special resolution and, if approved, will renew the existing share 
repurchase authority. It is proposed that the Directors be granted a general mandate to exercise all of 
the powers of the Company to repurchase shares in the open market with an aggregate nominal value 
of not more than 15 per cent of the aggregate nominal value of the share capital of the Company in 
issue at the date hereof. Pursuant to the Articles, if Resolution 7 is passed, this general mandate will 
continue in force until the earlier of (a) the conclusion of the Company’s next annual general meeting or 
(b) the revocation or variation of this general mandate by a subsequent special resolution. The Directors 
currently have no present intention of exercising the authority granted pursuant to Resolution 7. 
  

http://www.petromatadgroup.com/
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 ACTION TO BE TAKEN 

A Form of Proxy is enclosed for use at the AGM.  

Forms of Proxy should be completed and returned in accordance with the instructions printed thereon 
and return it by post or, by hand, to the Company’s Registered Agent at 6th Floor, Victory House, 
Prospect Hill, Douglas, Isle of Man, IM1 1EQ, or by email to 
#UKCSBRS.ExternalProxyQueries@computershare.co.uk, or via the CREST system, in each case as 
soon as possible but in any event so as to be received not less than 48 hours (excluding non-working 
days and any part of a day which is not a working day in the Isle of Man) before the time appointed for 
the Annual General Meeting.  
 
Completion of a Form of Proxy will not preclude Shareholders from attending and voting in person at 
the Annual General Meeting should they wish to do so, subject to any applicable restrictions imposed 
by the United Kingdom or Mongolian Governments in response to the global Covid-19 pandemic. 
Shareholders are strongly encouraged to appoint the chairperson of the Annual General Meeting as 
their proxy. Any shareholder wishing to attend in person at either location in London or Ulaanbaatar, is 
requested to give 48 hours’ notice and send through relevant shareholder verification by email at 
ir@petromatadgroup.com. Should Shareholders wish to ask any questions which they may have 
otherwise asked at the Annual General Meeting had they been in attendance regarding the Resolutions, 
they are encouraged to contact the Company prior to the Annual General Meeting by email at 
ir@petromatadgroup.com. Any such questions should be submitted so as to be received by the 
Company not later than 48 hours before the time appointed for the Annual General Meeting. The 
Company will be providing dial-in audio to observe the proceedings of the Annual General Meeting and 
this will be announced accordingly via RNS nearer the date appointed for the Annual General Meeting. 
 
If you hold your Existing Ordinary Shares in uncertificated form (i.e. in CREST) you may appoint a proxy 
by completing and transmitting a CREST proxy instruction in accordance with the procedures set out in 
the CREST Manual so that it is received by Computershare (under CREST Participation ID 3RA50) by 
no later than 48 hours (excluding non-working days and any part of a day which is not a working day in 
the Isle of Man) before the time appointed for the Annual General Meeting. The time of receipt will be 
taken to be the time from which the recipient is able to retrieve the message by enquiry to CREST in the 
manner prescribed by CREST. 
 
 
RECOMMENDATION 

Your Directors consider that the proposals described in this letter are in the best interests of the 
Company and its Shareholders as a whole and unanimously recommend shareholders to vote in favour 
of all the resolutions to be proposed at the AGM, as they intend to do (other than in respect of their own 
appointment as directors) in respect of their own current beneficial holdings amounting in aggregate to 
20,840,138 Ordinary Shares, representing approximately 2.32 per cent. of the Company’s issued share 
capital as at the date of this notice. 
 
Yours sincerely 

 
D. Enkhmaa 
Chairperson 

  

mailto:ir@petromatadgroup.com
mailto:ir@petromatadgroup.com
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 Appendix 1 
Director’s biography 

 
 

Michael Buck, Chief Executive Officer  
 
Mr. Buck is a geologist/geophysicist by training and joined the oil industry in 1979. He spent 20 years 
with LASMO PLC working first as a prospect generator focused on the UK continental shelf. He then 
moved to international assignments in Indonesia, Colombia, Vietnam and Libya and was involved in the 
discovery of several commercial oil and gas fields. Following Eni’s takeover of LASMO, Mike became 
Managing Director of Eni Pakistan and then Managing Director of Eni Iran, working on major oil and gas 
developments in both countries. In 2006, Mike joined S E Asian focused Salamander Energy PLC as 
Chief Operating Officer. After the takeover of Salamander by Ophir Energy he was retained to help with 
the integration process following which he consulted for a number of companies in the S E Asian region 
before joining Petro Matad in 2017 as Chief Executive Officer. Mike has worked on all aspects of the 
E&P value chain. He holds a BSc in Geophysics from Liverpool University and an MSc (with Distinction) 
in Petroleum Geology from Imperial College, London.  
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 Petro Matad Limited 
(the Company) 

 
(Incorporated in the Isle of Man under the Isle of Man Companies Act 2006 with company number 

001483V) 
 

Notice of Annual General Meeting  
 

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company (the Meeting) will be 
held at 8.00 a.m. local time (4.00 p.m. ULAT/SST) on 3 March 2022 at FTI Consulting, 200 Aldersgate, 
Aldersgate Street, London EC1A 4HD with a satellite meeting held at Blue Sky Tower, Sukhbaatar 
District, Ulaanbaatar, Mongolia for the transaction of the following business: 

RESOLUTIONS        

To consider and, if thought fit, pass the following resolutions:  
 
1 To receive and adopt the accounts of the Company for the financial year ended 31 December 

2020 together with the report of the directors of the Company and the auditor's report for the 
financial year.  

 
2 To confirm the appointment of Hall Chadwick WA Audit Pty Ltd as auditor of the Company to hold 

office until further notice and authorises the Directors to fix their remuneration. 
 
3 THAT, Michael Buck who, being eligible, offers himself for re-election be re-appointed a director 

of the Company in accordance with the Company's articles of association.  
 

4 THAT, pursuant to and for the purposes of Article 5.1 of the Company’s articles of association 
(the “Articles”), the directors of the Company (the "Directors") be and are hereby generally and 
unconditionally authorised to exercise all the powers of the Company to allot Ordinary Shares and 
to grant options, warrants or other rights over Ordinary Shares up to an aggregate nominal 
amount of US$2,995.872.16 provided that this authority shall expire (unless and to the extent 
previously revoked, varied or renewed by the Company in general meeting) at the conclusion of 
the next annual general meeting of the Company or, if shorter, 15 months after the date of the 
passing of this resolution, save that the Company may, before such expiry make any offer or 
agreement which would or might require Ordinary Shares to be allotted or rights to be granted, 
after such expiry and the Directors may allot Ordinary Shares, or grant options, warrants or other 
rights over Ordinary Shares, in pursuance of any such offer or agreement as if the authority 
conferred by this resolution had not expired. 

 
SPECIAL RESOLUTIONS 
 
To consider and, if thought fit, pass the following resolutions as special resolutions: 

5 THAT the Company’s articles of association be amended by the substitution of the current articles 
6.4 and 6.5 with the following words: 
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 “6.4 The Directors shall have (notwithstanding the restrictions set forth in Article 
6.1) the power and authority (without the need for further sanction) to allot and 
issue Ordinary Shares on a non pre-emptive basis: 

 
(a) if they are, or are to be, paid up wholly or partly otherwise than in cash; 
 
(b) pursuant to awards granted under the Company’s long term incentive 

plan or any other share option scheme adopted by the Company; and  
 
(c) otherwise than as provided in paragraphs (a) and (b) up to an 

aggregate nominal amount of US$2,246,904.12.  
 

6.5  provided that such authority, unless renewed, shall expire at the end of the 
next annual general meeting of the Company, but shall extend to the making, 
before such expiry, of an offer or agreement which would or might require 
shares to be allotted after such expiry and the Directors may allot shares in 
pursuance of such offer or agreement as if the authority conferred hereby had 
not expired and the replacement of the previous Articles 6.4 and 6.5 by this 
Article shall be without prejudice to the allotment of shares pursuant to offers 
or agreements made under any prior authority.”  

6 THAT the Company’s articles of association be amended by the substitution of the current articles 
51.3, 51.4 and 51.5 with the following words: 

“51.3 Other arrangements for electronic participation 

The Board may make arrangements for persons entitled to attend a general meeting or an 
adjourned general meeting to attend and participate in such meeting by electronic means 
anywhere in the world, provided that persons participating shall be able to hear, and be heard by, 
other persons attending such meeting, by any means. Those attending through such 
arrangements shall be regarded as present at the general meeting or adjourned general meeting 
and shall be entitled to vote at the meeting in the manner determined by the Board. The inability 
for any reason of any member present in person or by proxy at such a venue to view or hear all 
or any of the proceedings of the meeting or to speak at the meeting shall not in any way affect 
the validity of the proceedings of the meeting. 

51.4 Controlling level of attendance 

The Board may from time to time make any arrangements for controlling the level of attendance 
at any venue for which arrangements have been made for a general meeting or adjourned general 
meeting or satellite meeting place (including without limitation the issue of tickets or the imposition 
of some other means of selection), which in its absolute discretion it considers appropriate, and 
may from time to time change those arrangements. If a member, pursuant to those arrangements, 
is not entitled to attend in person or by proxy at a particular venue, he shall be entitled to attend 
in person or by proxy in any manner determined by the Board pursuant to Article 51.3. The 
entitlement of any member to be present at such venue in person or by proxy shall be subject to 
any such arrangement then in force and stated by the notice of meeting or adjourned meeting to 
apply to the meeting. 

51.5 Postponement in place or time of meeting 
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 If, after the sending of notice of a general meeting but before the meeting is held or after the 
adjournment of a general meeting but before the adjourned meeting is held (whether or not notice 
of the adjourned meeting is required), the Board decides that it is impracticable or unreasonable, 
for a reason beyond its control, to hold the meeting at the declared place (or any of the declared 
places, in the case of a meeting to which Article 51.1 applies) and/or time, it may change the 
place (or any of the places, in the case of a meeting to which Article 51.1 applies) and/or postpone 
the time at which the meeting is to be held. If such a decision is made, the Board may then change 
the place (or any of the places, in the case of a meeting to which Article 51.1 applies) and/or 
postpone the time again if it decides that it is reasonable to do so. In either case: 

(a) no new notice of the meeting need be sent, but the Board shall, if practicable, advertise the 
date, time and place of the meeting via a website; and 

(b) a proxy appointment in relation to the meeting may, if by means of an instrument, be delivered 
to the office or to such other place as may be specified by or on behalf of the Company in 
accordance with Article 72 or, if contained in an electronic communication, be received at the 
address (if any) specified by or on behalf of the Company in accordance with Article 72, at any 
time not less than 48 hours before any postponed time appointed for holding the meeting.” 

7 THAT the directors be granted, pursuant to Article 14.1(b)(iii) of the Company’s articles of 
association, a general mandate to exercise all of the powers of the Company to repurchase 
ordinary shares in the Company in the open market with an aggregate nominal value of not more 
than 15 per cent of the aggregate nominal value of the share capital of the Company in issue as 
at the date of this Notice. 

 
By order of the Board, 
Dated 7 February 2021 
 
D. Enkhmaa 
Chairperson 
Registered Office: 6th Floor, Victory House, Prospect Hill, Douglas, Isle of Man IM1 1EQ 
 
Notes: 
 
1 The Company continues to monitor the Covid-19 situation, including the United Kingdom and Mongolian 

Governments’ legislation and guidance, and will continue to do so in the lead up to the meeting. The health 
of our Shareholders, employees, advisors and stakeholders is extremely important to us. Given this, 
Shareholders are strongly encouraged to complete and return the Form of Proxy accompanying this 
document to appoint the chairperson of the Meeting as their proxy as it may not be possible to attend the 
Annual General Meeting in person due to any applicable restrictions in response to the global Covid-19 
pandemic.  

2 A member entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to exercise 
all or any of the member's rights to attend, speak at and vote at the Meeting instead of him/her. A proxy 
need not be a member of the Company. Shareholders are strongly encouraged to appoint the 
chairperson of the Annual General Meeting as their proxy. Appointment of any person other than the 
chairperson of the Annual General Meeting may result in your votes not being cast as it may not be 
possible to attend the Meeting in person due to any applicable restrictions imposed by the United 
Kingdom or Mongolian Governments in response to the global Covid-19 pandemic. If a member 
appoints more than one proxy in relation to the Meeting, each proxy must be appointed to exercise the rights 
attached to a different share or shares held by that member. 
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 3 In the case of joint holders of shares, the vote of the first name in the register of members who tenders a 
vote whether in person or by proxy, should be accepted to the exclusion of the votes of other joint holders. 

4 A Form of Proxy is enclosed with this notice. Completion and return of the Form of Proxy will not prevent a 
member from attending the Meeting and voting in person at the Meeting should they wish to do so subject 
to any applicable restrictions imposed by the United Kingdom or Mongolian Governments in response to the 
global Covid-19 pandemic. You are strongly advised to appoint the chairperson of the Meeting as your proxy 
to ensure that your vote is counted.  
 

5 To be effective, the Form of Proxy (and any power of attorney or other authority (if any) under which it is 
signed (or a notarially certified copy of such authority)) must be duly completed, signed and sent either by 
post or by hand to the Company's Registered Agent at 6th Floor, Victory House, Prospect Hill, Douglas, Isle 
of Man, IM1 1EQ, or by email to #UKCSBRS.ExternalProxyQueries@computershare.co.uk, or via the 
CREST system in each case so as to be received not less than 48 hours (excluding non-working days and 
any part of a day which is not a working day in the Isle of Man) before the time for holding the Meeting (or 
any adjourned meeting). You are strongly advised to appoint the chairperson of the Meeting as your proxy 
to ensure that your vote is counted. 

 
6 CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment 

service may do so for the Meeting and any adjournment(s) thereof 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 voting service provider should refer to their CREST sponsors or voting 
service provider(s), who will be able to take the appropriate action on their behalf. 

 
7 In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST 

proxy instruction must be properly authenticated in accordance with Euroclear's specifications and must 
contain the information required for such instructions, as described in the CREST Manual. To appoint one 
or more proxies or to give an instruction to a proxy (whether previously appointed or otherwise) via the 
CREST system, CREST messages must be transmitted so as to be received by the Company's Registered 
Agent (CREST Participation ID 3RA50), no later than 48 hours (excluding non-working days or any part of 
a day which is not a working day in the Isle of Man) before the time appointed for the Meeting. For this 
purpose, the time of receipt will be taken to be the time (as determined by the time stamp generated by the 
CREST system) from which the Company's agent is able to retrieve the message by enquiry to CREST in 
the manner prescribed by CREST.  
 

8 The Company may treat as invalid a proxy instruction sent by CREST in the circumstances set out in 
Regulation 18(4)(a) of the Uncertificated Securities Regulations 2006 of the Isle of Man (SD No. 743/06).  

 
9 CREST members and, where applicable, their CREST sponsor or voting service provider should note that 

Euroclear does not make available special procedures in CREST for any particular messages. 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 takes) 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 sponsor or voting service provider are referred in particular to those 
sections of the CREST Manual concerning practical limitations of the CREST system and timings. 

 
10 Every member who (being an individual) is present in person or (being a corporation) is present by a duly 

authorised representative (not being himself a member entitled to vote), shall on a show of hands have one 
vote and on a poll every member present in person or by proxy or (being a corporation) by a duly authorised 
representative shall have one vote for each share of which he is the holder. A resolution is passed either (i) 
on a show of hands by a majority of in excess of 50 per cent of such members as are present and voting at 
the relevant meeting; or (ii) on a poll of members of the Company holding in excess of 50 per cent of the 
voting rights attributable to the shares held by the member or members present and voting at the relevant 
meeting. A “special resolution” is passed either (i) on a show of hands by a majority of not less than 75 per 
cent of such members as are present and voting at the relevant meeting; or (ii) on a poll of members of the 
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 Company holding not less than 75 per cent of the voting rights attributable to the shares held by the member 
or members present and voting at the relevant meeting. 

11 Pursuant to Regulation 22(1) of the Uncertificated Securities Regulations 2006 of the Isle of Man (SD No. 
743/06), the Company has specified that only those members registered on the register of members of the 
Company at 8.00 a.m. local time (4.00 p.m. ULAT/SST) on 1 March 2022 shall be entitled to attend and vote 
at the Meeting in respect of the number of shares registered in their name at that time. Changes to the 
Company’s register of members after this time shall be disregarded in determining the rights of any person 
to attend and vote at the Meeting. If the Meeting is adjourned, only those members entered in the Company's 
register of members 48 hours before the time and date of the adjourned meeting shall be entitled to attend 
and vote at the adjourned meeting.  

12 Where a corporation is to be represented at the Meeting by a corporate representative, such corporation 
must deposit a certified copy of the resolution of its directors or other governing body authorising the 
appointment of the representative at the Company’s registered office address not less than 48 hours before 
the time appointed for the Meeting. 

13 A member which is a corporation is entitled to appoint one or more corporate representatives to exercise the 
same powers on behalf of the corporation as the corporation could exercise if it were an individual member. 
If a member who is a corporation appoints more than one corporate representative in relation to the Meeting, 
each representative must exercise the rights attached to a different share or shares held by that member.  

14 If the chairperson, as a result of any proxy appointments, is given discretion as to how the votes the subject 
of those proxies are cast and the voting rights in respect of those discretionary proxies, when added to the 
interests in the Company’s securities already held by the chairperson, result in the chairperson holding such 
number of voting rights that he has a notifiable obligation under the Disclosure Guidance and Transparency 
Rules published by the Financial Conduct Authority, the chairperson will make the necessary notifications 
to the Company and the Financial Conduct Authority. As a result, any member holding 3 per cent. or more 
of the voting rights in the Company who grants the chairperson a discretionary proxy in respect of some or 
all of those voting rights and so would otherwise have a notification obligation under the Disclosure Guidance 
and Transparency Rules, need not make a separate notification to the Company and the Financial Conduct 
Authority. 

15 As at 4 February 2022, being the last practicable date prior to the printing of this notice, the Company’s 
issued share capital consisted of 898,761,649 Ordinary Shares carrying one vote each.  Therefore, the total 
number of voting rights in the Company as at 4 February 2022, are 898,761,649. 

16 Copies of the service agreements and letters of appointment between the Company and its Directors and 
copy of the proposed new Articles of Association of the Company with copy of the existing Memorandum 
and Articles of Association marked to show the changes being proposed in Resolution 5 and 6 will be 
available for inspection at the registered office of the Company during usual business hours on any weekday 
(Saturdays, Sundays and Bank Holidays excluded) until the date of the Meeting and also on the date and at 
the place of the Meeting from 8.00 a.m. local time (4.00 p.m. ULAT/SST). 

17 You may not use any electronic communication (within the meaning of the Isle of Man Electronic 
Transactions Act 2000) provided in this notice or in any related documents to communicate with the 
Company for any purposes other than those expressly stated. 

18 Your personal data includes all data provided by you, or on your behalf, which relates to you as a shareholder, 
including your name and contact details, the votes you cast and your reference number (as attributed to you 
by the Company or its registrars). The Company determines the purposes for which, and the manner in 
which, your personal data is to be processed. The Company and any third party to which it discloses the 
data (including the Company’s registrars) may process your personal data for the purposes of compiling and 
updating the Company’s records, fulfilling its legal obligations and processing the shareholder rights you 
exercise. 
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