
Measures to reduce Coronavirus (COVID-19) transmission 
at the Annual General Meeting

Lansdowne Oil & Gas plc (“Lansdowne” or “the Company”) considers the well-being of shareholders, attendees and employees 
a top priority and has implemented, and will continue to implement, the measures advised by the UK Government to minimise 
the spread of Coronavirus (COVID-19). Due to the current measures imposed by the UK Government which impose restrictions 
on public gatherings, and those restrictions that may be applicable at the time of this year’s annual general meeting, convened 
for 8 September 2021 (“the AGM” or “the Meeting”), shareholders may not be permitted to attend the physical venue of the 
AGM in person or, if attendance at the venue is permissible at the relevant time, it is likely to be restricted in terms of numbers.  
Shareholders are therefore strongly encouraged not to attend the AGM in person, but instead submit a proxy vote in advance of 
the AGM and to appoint the Chairman of the Meeting as their proxy rather than another person, who may not be permitted to 
attend the Meeting.

The Company does not expect there to be any significant physical turnout by shareholders but it would help the Company’s 
planning if shareholders who wished to attend physically could email info@lansdowneoilandgas.com by no later than 12 noon 
on 6 September 2021 to confirm their wish to attend in order that the Company can be confident that the facilities proposed for 
the Meeting will be able to accommodate attendance in accordance with appropriate COVID-19 procedures.

If the restrictions and Government advices change in relation to public gatherings that could impact the AGM arrangements as 
set out below, then details of the changes will be put out through an RNS announcement.
 
We are making arrangements such that the minimum quorum requirements to hold the Meeting will be satisfied through the 
attendance of two Lansdowne director shareholders. 

Proxy voting can be carried out in advance of the AGM by availing of one of the following options:
 l www.eproxyappointment.com;
 l postal voting by completing the proxy form enclosed with the Notice of Meeting; or
 l via the CREST system for those shareholders who hold their shares in CREST.

The following provides information on how shareholders can participate in the AGM where they are not in physical attendance:
 l  voting: avail of the established and existing proxy voting services (electronic and/or paper) available to all 

shareholders in the manner set out in the Notes to the Notice of Meeting. By way of information, voting by proxy 
is the traditional means by which a substantial majority of shareholders usually vote at general meetings. Any 
shareholders who need further information in respect of the proxy voting service, or require assistance in submitting 
their vote using this service, should call the Registrars of the Company, Computershare Investor Services (Ireland) 
Limited on +353 (0)1 447 55 66. 

 l  raising questions: that you submit any questions that you would like to raise and/or might otherwise have raised 
in person at the AGM using either:

  l  our electronic platform for doing so on the Company’s website www.lansdowneoilandgas.com through the 
Contact page, all questions should be submitted no later than 12 noon on 6 September 2021.

  l  by sending a letter and evidence of your shareholding at least four days prior to the AGM by post to the 
Company Secretary, at the Company’s registered office.

 l  listening to the business of the AGM: avail of the teleconferencing facilities provided by the Company for this 
purpose – details of which are provided below. Please note that this facility will allow you to listen to the business 
of the AGM only, you will not be able to use this facility to vote, raise points or issues, ask questions or table 
resolutions.

Teleconference Facility - Listen Only 
Members may listen to the proceedings of the meeting remotely by teleconference:

UK: +44 800 368 0481
Ireland: 1800 932 458
US: +1 866 895 8562
France: 080 511 0274
Singapore: 0800 120 5061

Passcode: 24872209#

The Board encourages shareholders to check Regulatory News Services and the Company’s website www.lansdowneoilandgas.
com for any updates in relation to the AGM.
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NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the 15th Annual General Meeting of the members of Lansdowne Oil & Gas plc (“the Company”) 
will be held at the offices of Pinsent Masons, 30 Crown Place, Earl Street, London EC2A 4ES on 8 September 2021 at 12 noon 
to conduct the following business:

Ordinary Resolutions

1.  To receive the Company’s Annual Report and Financial Statements for the year ended 31 December 2020, including the 
Strategic Report, the Directors’ Report and the Auditors’ Report thereon.

2. That the Directors’ Remuneration Report for the year ended 31 December 2020 be approved.

3.  To consider the re-election of Viscount Tim Torrington who retires by rotation and being eligible offers himself for re-
election as a Director.

4.  To consider the re-election of Stephen Boldy who retires by rotation and being eligible offers himself for re-election as a 
Director.

5.  That KPMG be appointed Auditors of the Company, to hold office until the conclusion of the next General Meeting at 
which financial statements are laid before the Company and that their remuneration be fixed by the Directors.

6.  That the Directors be and they are hereby generally and unconditionally authorised pursuant to and in accordance with 
section 551 of the Companies Act 2006 (“the Act”) to allot relevant securities (as defined in section 560 of the Act), in 
addition to any existing authorities, up to an aggregate nominal amount equal to £291,206, such authority to expire on 
8 September 2022 or, if earlier, at the conclusion of the next Annual General Meeting of the Company (save that the 
Company may, before such expiry, make any offer or agreement which would or might require relevant securities to 
be allotted after such expiry and the Directors shall be entitled to allot relevant securities pursuant to any such offer or 
agreement as if this authority had not expired).

Special Resolutions

7.  That, subject to and conditional upon the passing of Resolution 6 above, the Directors be and they are hereby empowered 
pursuant to and in accordance with section 570 of the Act, in additional to any existing authorities, to allot equity securities 
(as defined in section 560 of the Act) for cash as if sub-section 561(1) if the Act did not apply to the allotment of such 
equity securities pursuant to the provision of the Article, provided that this power shall be limited to:

7.1  the allotment of equity securities in connection with a rights issue, open offer or other offer of securities in favour of the 
holders of ordinary shares on the register of members at such record date as the Directors may determine where the equity 
securities respectively attributable to the interests of the ordinary shareholders are proportionate (as nearly as may be)  
to the respective numbers of ordinary shares held by them on any such record date, subject to such exclusions or other 
arrangements as the Directors may deem necessary or expedient to deal with fractional entitlements or legal or practical 
problems arising under the laws of any overseas territory or the requirements of any regulatory body or stock exchange 
or by virtue of shares being represented by depositary receipts or any other matter whatever; and

7.2  the allotment (otherwise than pursuant to paragraph 7.1 above) to any person or persons of equity securities up to an 
aggregate nominal amount of £174,724, and this power shall expire on the conclusion of the next Annual General Meeting 
of the Company (save that the Company may, before such expiry, make any offer of agreement which would or might 
require relevant securities to be allotted after such expiry and the Directors shall be entitled to allot relevant securities 
pursuant to any such offer or agreement as if this authority had not expired).

8.  That, in accordance with section 701 of the Act, the Company be and is hereby generally and unconditionally authorised 
to purchase for cancellation its own ordinary shares by way of market purchase (within the meaning of sub-section 693(4) 
of the Act), provided that:

8.1  the maximum number of ordinary shares hereby authorised to be acquired is 87,361,834 ordinary shares of 0.1 pence 
each, being approximately 10 per cent of the Company’s existing issued share capital;

8.2  the maximum price which may be paid for such shares is an amount equal to 105 per cent of the average of the middle 
market quotations for an ordinary share in the Company derived from the Daily Official List of The London Stock 
Exchange for the five dealing days immediately preceding the date of purchase, and the minimum price is 0.1 pence per 
share being the normal value thereof, in both cases exclusive of expenses;

8.3  the authority hereby conferred shall expire on 8 September 2022 or, if earlier, at the conclusion of the next Annual General 
Meeting of the Company; and
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8.4  the Company may before the expiry of the authority hereby conferred make a contract to purchase its ordinary shares 
under such authority, which contract will or may be executed wholly or partly after the expiry of such authority, and may 
purchase its ordinary shares in pursuance of any such contract.

By order of the Board

Con Casey
Company Secretary 
29 June 2021
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EXPLANATORY NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING

General
The notes on the following pages give an explanation of the proposed resolutions.  Resolutions 1 – 6 are proposed as ordinary 
resolutions.  This means that for each of those resolutions to be passed, more than half of the votes cast must be in favour of the 
resolution.  Resolutions 7 and 8 are proposed as special resolutions.  This means that for these resolutions to be passed, at least 
three quarters of the votes cast must be in favour of these resolutions.

Resolution 1 – Annual Report and Financial Statements of the Company
The Companies Act 2006 requires the Directors to lay before the shareholders in general meeting copies of its annual accounts, 
including the Strategic Report, the Directors’ Report and the Auditors’ Report on those accounts in respect of each financial year.  
In accordance with best practice, the Company proposes, as an ordinary resolution, a resolution to receive the Annual Report and 
Financial Statements for the year ended 31 December 2020.

Resolution 2 – Directors’ Remuneration Report
As a matter of good corporate governance, the Company has elected to seek shareholder approval at the Annual General Meeting, 
by way of ordinary resolution, for the part of its Directors’ Remuneration Report which describes how the Company’s Directors’ 
remuneration policy has been implemented during the previous financial year.  The relevant part of the Directors’ Remuneration 
Report is set out on pages 12 to 13 of the 2020 Annual Report.  Please note that this vote is advisory only and does not affect the 
historical remuneration paid to any Director.

Resolutions 3 – 4 – Election of Directors
In accordance with the Company’s articles of association, Directors who have served for more than nine years are required to 
stand for re-election at each annual general meeting thereafter.  Accordingly, ordinary resolutions numbered 3 and 4 propose the 
re-election of Viscount Torrington and Stephen Boldy respectively.  

Resolution 5 – Auditor’s reappointment and remuneration
At or before each general meeting at which the Annual Report and Financial Statements of the Company for a financial year 
are laid, the Company is required to appoint auditors to serve for the following financial year.  KPMG have indicated their 
willingness to continue as the Company’s auditors.  Resolution 5 is an ordinary resolution to reappoint them and give the 
Directors discretion to determine their remuneration.

Resolution 6 – Renewal of authority to allot shares
The purpose of this resolution is to give the Directors powers to allot new ordinary shares.  This resolution will grant the Directors 
authority to allot new ordinary shares and grant rights to subscribe for, or convert other securities into, shares up to an aggregate 
nominal amount equal to £291,206, which is equal to approximately one-third of the issued share capital of the Company as at 
28 June 2021, being the latest practicable date before the publication of this notice of annual general meeting. The Directors 
have no present intention of exercising the authorities sought pursuant to this resolution, but consider them desirable to allow the 
Company to retain flexibility.  The authorities will expire on 8 September 2022, or, if earlier, at the conclusion of the next annual 
general meeting of the Company to be held in 2022, unless previously renewed, revoked or varied by the Company in a general 
meeting. It is the intention of the Directors to renew this authority annually at each annual general meeting.

Resolution 7 – Disapplication of pre-emption rights 
Section 561(1) of the Companies Act 2006 provides that if the Directors wish to allot any equity securities, or sell any treasury 
shares (if it holds any), for cash, the Company must first offer them to existing shareholders in proportion to their existing 
shareholdings.  Section 561 does not apply in connection with allotments made pursuant to an employee share scheme.

The purpose of this special resolution is to seek power for the Directors to allot equity securities or sell any treasury shares for 
cash as if section 561(1) of the Companies Act 2006 did not apply, in connection with rights issues, open offers and other pre-
emptive and non-pre-emptive offers and issues pursuant to the authority granted by resolution 6.  The power conferred by this 
resolution will expire at the same time as the authority granted by resolution 6, unless previously renewed, revoked or varied 
by the Company in a general meeting. It is the intention of the Directors to renew this authority annually at each annual general 
meeting.

Resolution 8 – To approve the purchase of the Company’s own shares
This special resolution would, if passed, authorise the Company to make market purchases of up to 87,361,834 of its own 
ordinary shares, representing approximately 10% of the Company’s issued share capital as at 28 June 2021.  This resolution 
specifies the minimum and maximum prices at which the ordinary shares may be bought under this authority.  This authority will 
expire at the conclusion of the Company’s next annual general meeting, or 8 September 2022, whichever is earlier.
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The Directors have no present intention to exercise the authority granted by this resolution, but the authority provides the 
flexibility to allow them to do so in the future.  The Directors would not exercise the authority unless they believed that the 
expected effect would promote the success of the Company for the benefit of its shareholders as a whole.  Any shares purchased 
would be effected by a purchase in the market and may either be cancelled or held as treasury shares, which may then be 
cancelled or sold for cash.  As at 28 June 2021, the Company did not hold any shares in treasury.

Recommendation
The Directors consider the passing of the above-mentioned resolutions to be in the best interests of the Company and its shareholders 
as a whole.  Accordingly, the Directors unanimously recommend that all shareholders vote in favour of the resolutions, as they 
intend to do, or procure to be done, in respect of their own beneficial shareholdings, being, in aggregate, 16,145,779 ordinary 
shares, representing approximately 1.85% per cent. of the ordinary share capital of the Company in issue at 28 June 2021, being 
the latest practicable date before the publication of this notice of annual general meeting.
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Notes:

The following notes explain your general rights as a member of the Company and your right to attend and vote at the 
Annual General Meeting or appoint someone else on your behalf.  As is stated in the cover note to this meeting notice, 
as a result of current UK Government restrictions on public gatherings resulting from the Coronavirus (COVID-19) 
pandemic, members (including their duly appointed proxies and/or corporate representatives) will be, subject to any 
changes to the rules which may arise after the publication of this notice, permitted to attend the AGM in person; however, 
members are strongly discouraged from doing so.  The following notes should be read in that context.

Members of the Company are therefore strongly encouraged to vote on all of the Resolutions by completing an online 
proxy appointment form appointing the Chairman of the Annual General Meeting as their proxy (together with a 
discretionary or specified voting instruction) as soon as possible and in advance of the deadline for proxy submissions for 
the AGM.  This will ensure that members’ votes will be counted even if attendance at the meeting is restricted or they are 
unable to attend.

1.  The Resolutions are subject to the approval of the members of the Company (being the holders of ordinary shares).

2.  Only persons entered on the registrar of members of the Company at 12 noon on 6 September 2021 shall be entitled to 
attend and vote at the Annual General Meeting or adjourned meeting in respect of the number of shares registered in their 
name at that time. Changes to entries on the relevant register of members after that time will be disregarded in determining 
the rights of any person to attend or vote (and the number of votes they may cast) at the Annual General Meeting or 
adjourned meeting.

3.  Every member entitled to attend and vote at the above Annual General Meeting is entitled to appoint a proxy or proxies, 
who need not be a member of the Company, to attend, speak and on a show of hands, or on a poll, vote instead of him or 
her. A member may appoint more than one proxy in relation to the Annual General Meeting, provided that each proxy is 
appointed to exercise the rights attached to a different class of shares held by the member. Return of the form of proxy 
will not prevent a member from attending and voting in person. To be effective, forms of proxy must be received by 
the Company’s registrars, Computershare Investor Services (Ireland) Ltd, 3100 lake Drive, Citywest Business Campus, 
Dublin 24, D24 AK82 at least (i) 48 hours before the time appointed for the holding of the Annual General Meeting or 
the adjourned meeting and (ii) in the case of a poll taken more than 48 hours after it was demanded, 24 hours before the 
time appointed for the taking of the poll. In calculating these periods, no account shall be taken of any part of a day that 
is not a working day.

4.  In the case of a member which is a company, the proxy form must be executed under its common seal or signed on its 
behalf by an officer of the company or an attorney for the company. Any power of attorney or any other authority under 
which the proxy form is signed (or a duly certified copy of such power or authority) must be included with the proxy form.

5.  The notes to the proxy form explain how to direct your proxy how to vote on each Resolution or withhold their vote. A 
vote withheld is not a vote in law, which means that the vote will not be counted in calculation of votes for or against the 
relevant Resolution. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter 
which is put before the Annual General Meeting.

6.  If you return more than one proxy appointment, either by paper or electronic communication, the proxy appointment 
received last by the Company’s registrars before the latest time for receipt of proxies will take precedence.

7.  In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment 
submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the 
joint holders appear in the Company’s register of members in respect of the joint holding (the first-named being the most 
senior).

8.  Shareholders may appoint a proxy electronically by accessing the Registrar’s website, www.eproxyappointment.com. 
You will require your Control Number, Shareholder Reference Number (SRN) and PIN number as printed on your Form 
of Proxy. Full details of the procedures, including voting instructions are given on the website.
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9.  In order for a proxy to appointment made by means of CREST 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 instructions, as described in the CREST Manual. The message must 
be transmitted so as to be received by the Company’s registrars, Computershare Investor Services (Ireland) Ltd. (CREST 
participant ID: 3RA50), not later than 48 hours before the time fixed for the Annual General Meeting. For this purpose, 
the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST 
Applications Host) from which Computershare is able to retrieve the message by enquiry to CREST. After this time 
any change of instructions to proxies appointed through CREST should be communicated to the appointee through 
other means. Euroclear UK & Ireland Limited does not make available special procedures in CREST for any particular 
messages and normal system timings and limitations will apply in relation to the input of a CREST Proxy Instruction. It 
is the responsibility of the CREST member concerned to take such action as shall be necessary to ensure that a message 
is transmitted by means of the CREST system by any particular time. The Company may treat as invalid a CREST Proxy 
Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertified Securities Regulations 2001.

10.  If a corporation is a member of the Company, it may by resolution of its directors or other governing body authorise one 
or more persons to act as its representative or representatives at the Annual General Meeting and any such representative 
or representatives shall be entitled to exercise on behalf of the corporation all the powers that the corporation could 
exercise if it were an individual member of the Company. Corporate representatives should bring with them to the Annual 
General Meeting either an original or certified copy of the appropriate board resolution or an original letter confirming the 
appointment, provided it is on the corporation’s letterhead and is signed by an authorised signatory and accompanied by 
evidence of the signatory’s authority.

11.  A statement of all transactions of each Director and his family interest in the shares of the Company and copies of all 
service contracts of the Directors with the Company or any of its subsidiaries are available for inspection at the registered 
office of the Company on any weekday from the date of this notice until the date of the Annual General Meeting and will 
be available for inspection at the place of the Annual General Meeting for a period of fifteen minutes prior to the meeting 
until its conclusion.

12.  As at 28 June 2021 (being the latest practicable business day prior to the date of posting of this notice of Annual General 
Meeting), the Company’s issued ordinary share capital comprised 873,618,337 ordinary shares of 0.1 pence each and 
therefore that the total voting rights in the Company as at that time were 873,618,337.




