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NOTICE OF ANNUAL GENERAL MEETING 

PATHFINDER MINERALS PLC 

(Registered in England and Wales with no. 02578942) 

 

NOTICE is hereby given that the Annual General Meeting of Pathfinder Minerals Plc (the "Company") will 

be held at Becket House, 36 Old Jewry, London EC2R 8DD on 14 November 2016 at 11 a.m. for the transaction 

of the following business: 

To consider and, if thought fit, to pass the following resolutions, numbers 1 to 5 of which will be proposed as 

ordinary resolutions and number 6 of which will be proposed as a special resolution: 

Ordinary Resolutions 

1. THAT the Company's annual accounts for the year ended 31 December 2015, together with the 

Directors' report and the auditors' report on those accounts, be received. 

2. THAT Robert Easby, who has been appointed as a Director during the period since the last Annual 

General Meeting of the Company, be elected as a Director. 

3. THAT Chapman Davis LLP be re-appointed as auditors to the Company until the conclusion of the next 

Annual General Meeting of the Company. 

4. THAT the Directors be authorised to fix the auditor’s remuneration.  

5. THAT for the purposes of section 551 Companies Act 2006 (the "Act") (and so that expressions used 

in this resolution shall bear the same meanings as in the said section 551): 

5.1 the Directors be and are generally and unconditionally authorised to exercise all powers of the 

Company to allot shares and to grant such subscription and conversion rights as are contemplated 

by sections 551(1) (a) and (b) of the Act respectively up to a maximum nominal amount of 

£100,000 to such persons and at such times and on such terms as they think proper during the 

period expiring on the earlier to occur of 15 months after the passing of this resolution or the 

conclusion of the next Annual General Meeting of the Company; and 

5.2 the Company be and is hereby authorised to make prior to the expiry of such period any offer or 

agreement which would or might require such shares or rights to be allotted or granted after the 

expiry of the said period and the Directors may allot such shares or grant such rights in pursuance 

of any such offer or agreement notwithstanding the expiry of the authority given by this 

resolution. 

Special Resolution  

6. THAT, subject to the passing of resolution 5 set out in the Notice convening this Annual General Meeting, 

the Directors be and are empowered in accordance with section 570 of the Act to allot equity securities (as 

defined in section 560 of the Act) for cash, pursuant to the authority conferred on them to allot such shares 

or grant such rights by that resolution as if section 561(1) and sub-sections (1) - (6) of section 562 of the 

Act did not apply to any such allotment, provided that the power conferred by this resolution shall be 

limited to the allotment of equity securities up to an aggregate nominal value not exceeding £100,000. 
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This power, unless renewed, shall expire on the earlier to occur of 15 months after the passing of this 

resolution or the conclusion 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 equity securities to 

be allotted after such expiry and the Directors may allot equity securities in pursuance of such offer or 

agreement as if the authority conferred hereby had not expired. 

BY ORDER OF THE BOARD 

 

 

 

 

 

Robert Easby 

Secretary 

 

27 June 2016 

 

Registered Office: Becket House, 36 Old Jewry, London EC2R 8DD 

 

 

Notes 

1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 (as amended), only 

shareholders registered in the register of members of the Company as at close of business on 10 

November 2016 shall be entitled to attend and vote at the Annual General Meeting in respect of the 

number of shares registered in their name at such time.  If the Annual General Meeting is adjourned, the 

time by which a person must be entered on the register of members of the Company in order to have the 

right to attend and vote at the adjourned Annual General Meeting is at close of business two days 

preceding the date fixed for the adjourned Annual General Meeting.  Changes to the register of members 

after the relevant times shall be disregarded in determining the rights of any person to attend and vote 

at the Annual General Meeting. 

2. In the case of joint holders, the vote of the senior holder who tenders a vote whether in person or by 

proxy shall be accepted to the exclusion of the votes of the other joint holders and, for this purpose, 

seniority shall be determined by the order in which the names stand in the register of members of the 

Company in respect of the relevant joint holding. 

3. Copies of the terms and conditions of appointment of any non-executive directors are available for 

inspection at the registered office of the Company, Becket House, 36 Old Jewry, London EC2R 8DD, 

during usual business hours on any weekday (Saturdays, Sundays and public holidays excluded) from 

the date of this Notice until the conclusion of the Annual General Meeting and will be available for 

inspection at the place of the Annual General Meeting for at least 15 minutes prior to and during the 

Annual General Meeting. 

4. As at 27 June 2016 (being the last business day prior to the publication of this Notice) the Company's 

issued ordinary share capital consists of 136,831,656 shares, carrying one vote each. Therefore, the total 

voting rights in the Company as at 27 June 2016 are 136,831,656. 

5. As Mr Easby has been appointed as a Director of the Company since the last Annual General Meeting, 

Article 22.2(a) of the Company’s Articles of Association requires Mr Easby to be elected at the first 

Annual General Meeting following his appointment. 

6. Resolution 5 asks shareholders to grant the Directors authority under section 551 of the Act to allot 

shares or grant such subscription or conversion rights as are contemplated by sections 551 (1) (a) and 

(b) respectively of the Act up to a maximum aggregate nominal value of £100,000, being approximately 

three quarters of the nominal value of the issued ordinary share capital of the Company as at 27 June 

2016. This resolution is in customary form for an Annual General Meeting, but the size of the authority 

is greater than that recommended under best practice corporate governance guidelines, but lower than 

the 96% of the nominal value of the issued share capital of the company approved at the last Annual 

General Meeting. 
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 The authority will expire on the earlier to occur of 15 months after the passing of this resolution or the 

conclusion of the next Annual General Meeting of the Company. However, the Directors consider it 

important to have the maximum ability and flexibility commensurate with good corporate governance 

guidelines to raise finance to enable the Company to respond to market development and conditions. 

The Directors have no present intention of exercising such authority. The resolution replaces a similar 

resolution passed at the Annual General Meeting of the Company held on 7 September 2015. 

7. If the Directors wish to allot new shares or other equity securities for cash, the Act requires that such 

shares or other equity securities are offered first to existing shareholders in proportion to their existing 

holding.  The allotment of equity securities as referred to in Resolution 6 includes the sale of any shares 

which the Company holds in treasury following a purchase of its own shares. Resolution 6 asks 

shareholders to grant the Directors authority to allot equity securities for cash up to an aggregate nominal 

value of £100,000 (being approximately three quarters of the Company's issued ordinary share capital 

as at 27 June 2016) without first offering the securities to existing shareholders.   

  

Proxy Votes 

(i) A member entitled to attend and vote at the Annual General Meeting convened by the above Notice is 

entitled to appoint a proxy to exercise all or any of the rights of the member to attend and speak and vote 

on his behalf.  A proxy need not be a member of the Company.  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 share or shares held by that member. 

(ii) To appoint a proxy you may: 

(a) use the Form of Proxy enclosed with this Notice of Annual General Meeting.  To be valid, the Form 

of Proxy, together with the power of attorney or other authority (if any) under which it is signed or 

a notarially certified or office copy of the same, must be received by post or (during normal business 

hours only) by hand at Capita Asset Services, PXS 1, 34 Beckenham Road, Beckenham, Kent, BR3 

4ZF in each case no later than 11 a.m. on 10 November 2016; or 

(b) if you hold your shares in uncertificated form, use the CREST electronic proxy appointment service 

as described below. 

 

Completion of the Form of Proxy or appointment of a proxy through CREST will not prevent a member from 

attending and voting in person. 
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Action to be taken 

You are asked to either: 

1. complete the enclosed Form of Proxy and return it, together with any power of attorney or other 

authority under which it is signed or a notarially certified or office copy thereof, to Capita Asset 

Services, PXS 1, 34 Beckenham Road, Beckenham, Kent, BR3 4ZF so as to arrive no later than 48 

hours before the time of the Annual General Meeting; or 

2. if you hold your shares in uncertificated form, use the CREST electronic proxy appointment service 

as described below. 

Completion of the Form of Proxy, or appointment of a proxy through CREST will not prevent a member from 

attending and voting in person. 

Shares held in uncertificated form – electronic proxy appointment through CREST 

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment 

service may do so for the Annual General Meeting and any adjournment(s) thereof by utilising 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(s), should refer to their CREST sponsor or 

voting service provider(s), who will be able to take the appropriate action on their behalf. 

In order for a proxy 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 issuer's agent, RA10, by 11 a.m. 

on 10 November 2016.  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 the issuer's agent is able to 

retrieve the message by enquiry to CREST in the manner prescribed by CREST. 

CREST members and, where applicable, their CREST sponsors or voting service providers should note that 

Euroclear UK & Ireland Limited does not make available special procedures in CREST for any particular 

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(s), to procure that 

his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a 

message is transmitted by means of the CREST system by any particular time.  In this connection, CREST 

members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, 

to those sections of the CREST Manual concerning practical limitations of the CREST system and timings. 

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35 

(5) (a) of the Uncertificated Securities Regulations 2001 (as amended). 

Location of meeting 

The Annual General Meeting will be held at Becket House, 36 Old Jewry, London EC2R 8DD. 

Recommendation 

The Board believes that the resolutions to be put to the Annual General Meeting are in the best interests of the 

shareholders as a whole and, accordingly, recommends that the shareholders vote in favour of the resolutions, 

as the Directors intend to do in respect of their beneficial shareholdings in the Company. 


