This document is important and requires your immediate attention. If you are in
any doubt as to the action you should take, you should consult your
professional adviser immediately. If you have sold or otherwise transferred all
your ordinary shares in the Company, this Notice and the enclosed
accompanying proxy form should be passed to the person through whom the
sale or transfer was made for transmission to the purchaser or transferee.

EXILLON ENERGY PLC
(the “Company”)
Company Number: 002516V
Notice of Annual General Meeting
I have pleasure in inviting you to the sixth Annual General Meeting of Exillon Energy
plc to be held at the offices of Baker & McKenzie LLP at 100 New Bridge Street,
London EC4V 6JA on 26 June 2014 at 11am.
The Annual General Meeting provides an opportunity for the directors to meet with
shareholders, provide our perspective on the progress of the Company over the past
year and to answer any questions you may have. We very much hope that you will
be able to attend the Annual General Meeting.
The Notice of the Annual General Meeting is set out below (the "Notice"). The
purpose of the meeting is for the shareholders to consider and, if thought fit, pass
resolutions 1 to 11 as ordinary resolutions and resolutions 12 to 14 as special
resolutions. The resolutions will be put to the vote of the shareholders. The results of
the voting will be posted on the Company’s website after the meeting and will be
published via a Regulatory Information Service.
Explanatory notes in respect of the resolutions and in respect of your rights and to
attend and vote at the Annual General Meeting are provided in the sections headed
'Notes to the Notice of Annual General Meeting' and 'Explanatory Notes on
Resolutions', which form a part of this document.
Please complete and submit the proxy form in accordance with the instructions
printed thereon indicating how you wish your votes to be cast on each resolution,
regardless of whether or not you propose to attend the Annual General Meeting. The
proxy form must be received no later than 11am on 24 June 2014. Please note that if
you complete and return the Form of Proxy, you may still attend, speak and vote at
the meeting in person.
The Board of Directors believe that all the proposals to be considered at the Annual
General Meeting are in the best interests of the Company and its shareholders as a
whole and are most likely to promote the success of the Company. The Directors
unanimously recommend that shareholders vote in favour of each of the resolutions,
as they intend to do in respect of their own beneficial holdings.
The other directors and I look forward to seeing as many of you as possible at the
meeting and thank you for your continued support.

Yours faithfully
Sergey Koshelenko (Director)
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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the 2014 Annual General Meeting of the
Company will be held at the offices of Baker & McKenzie LLP at 100 New Bridge
Street, London EC4V 6JA on 26 June 2014 at 11am to consider and, if deemed fit, to
approve the following resolutions, of which resolutions 1 to 11 are being proposed as
ordinary resolutions and resolutions 12 to 14 are being proposed as a special
resolutions.
Ordinary Resolutions
1.

To receive the audited accounts of the Company for the year ended 31
December 2013 together with the reports thereon of the directors and the
auditors of the Company.

2.

To approve the Directors' Remuneration Report for the year ended 31
December 2013.

3.

To re-elect Alexander Markovtsev as a Director of the Company.

4.

To re-elect Roman Kudryashov as a Director of the Company.

5.

To re-elect Natalya Shternberg as a Director of the Company.

6.

To re-elect Alexander Suchkov as a Director of the Company.

7.

To re-elect Sergey Koshelenko as a Director of the Company.

8.

To re-elect Pavel Chernienko as a Director of the Company.

9.

To appoint Ernst & Young LLP as auditors of the Company (the “Auditor”) to
hold office until the conclusion of the next general meeting of the Company at
which the accounts are laid before the members.

10.

To authorise the Board of Directors to agree the remuneration of the Auditor.

11.

That, in substitution for all existing authorities, the Directors be generally and
unconditionally authorised for the purposes of Article 4.1 of the Articles of
Association (the “Articles”) to exercise all the powers of the Company to allot
shares in the Company or to grant rights to subscribe for or to convert any
security into shares in the Company up to an aggregate nominal amount of
US$201.8886388 (representing 10 per cent of the Company's issued ordinary
share capital), during the period from the date of the passing of this resolution
and expiring on the date of the next annual general meeting, but so that this
authority shall allow the Company to make offers or agreements before the
expiry of this authority which would, or might, require shares to be allotted or
rights to subscribe for or to convert security into shares to be granted after
such expiry.
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Special Resolutions
12.

13.

That:
(a)

subject to the passing of resolution 11 above, the Directors be
authorised pursuant to Article 4.1 of the Articles to allot equity
securities, as defined in Article 5.1 of the Articles, as if Article 5.2 of
the Articles did not apply to any such allotment, provided that this
power shall be limited to the allotment or allotments of equity
securities for cash having (in the case of equity securities) a nominal
amount or (in the case of other equity securities) giving the right to
subscribe for or convert into relevant shares having a nominal amount,
not exceeding in aggregate US$201.8886388 (representing 10 per
cent of the Company’s issued ordinary share capital).

(b)

the powers conferred by this resolution 12 shall expire at the
conclusion of the Company's next Annual General Meeting save that
the Company may, before the expiry of such powers, make offers or
agreements which would or might require equity securities to be
allotted or granted after such expiry and the Directors may allot or
grant equity securities in pursuance of such offers or agreements as if
the powers conferred hereby had not expired.

That the Company be and is generally and unconditionally authorised for the
purposes of Article 14 of the Articles to make one or more market purchases
(within the meaning of section 693(4) of the UK Companies Act 2006) of
ordinary shares provided that:
(a)

the maximum aggregate number of ordinary shares authorised to be
purchased is 16,151,091 (representing less than 10 per cent of the
issued share capital of the Company);

(b)

the minimum price (exclusive of all expenses) which may be paid for
an ordinary share shall not be less than the nominal value of such
share;

(c)

the maximum price (exclusive of all expenses) which may be paid for
an ordinary share is an amount equal to the higher of:

(d)

I.

105 per cent of the average of the middle market quotations for
an ordinary share as derived from the London Stock Exchange
Daily Official List for the five business days immediately
preceding the day on which that ordinary share is purchased;
and

II.

the higher of the price of the last independent trade and the
highest independent current bid on the London Stock
Exchange at the time the purchase is carried out;

the authority conferred by this resolution shall, unless varied, revoked
or renewed prior to such time, expire at the conclusion of the next
annual general meeting of the Company or on 26 June 2015,
whichever is earlier, save that the Company may before the expiry of
this authority make a contract to purchase ordinary shares which will
or might be executed wholly or partly after the expiry of this authority
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and may make a purchase of ordinary shares in pursuance of such
contract as if the authority conferred by this resolution had not expired.
14.

That a general meeting of the Company other than an annual general
meeting may be called on not less than 14 clear days’ notice.

Date: 27 May 2014

BY ORDER OF THE BOARD

Registered Office:
Fort Anne
Douglas
IM1 5PD
Isle of Man
______________________
For and on behalf of
David Venus & Company LLP
Company Secretary
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NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING:
Shareholders should note that the doors to the Annual General Meeting will open at
10.45am.
Proxies
1.
A shareholder is entitled to appoint another person as his proxy to exercise all
or any of his rights to attend and to speak and vote at the Annual General Meeting.
A shareholder 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 shareholder. A proxy need not also be a
shareholder of the Company.
2.
A form of proxy is enclosed and to be valid it must be received at the offices
of Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol,
BS99 6ZY or by fax to 0870 703 6322, by 11am on 24 June 2014. Completion and
return of a form of proxy will not prevent a shareholder from attending and voting at
the Annual General Meeting in person if he/she so wishes.
3.
A space has been included in the form of proxy to allow shareholders to
specify the number of shares in respect of which that proxy is appointed.
Shareholders who return the form of proxy duly executed but leave this space blank
will be deemed to have appointed the proxy in respect of all of their shares.
Shareholders who wish to appoint more than one proxy in respect of their
shareholding should contact the Company’s Registrars, Computershare Investor
Services PLC on their helpline number: +44(0) 870 707 4040 for additional forms of
proxy, or you may photocopy the form of proxy provided with this document
indicating on each copy the name of the proxy you wish to appoint and the number of
ordinary shares in the Company in respect of which the proxy is appointed. All forms
of proxy should be returned together in the same envelope.
4.
In the case of joint holders, any one holder may vote. If more than one holder
is present at the meeting, only the vote of the senior will be accepted, seniority being
determined in the order in which the names appear on the register of shareholders of
the Company.
Corporate Representatives
5.
Corporate shareholders may appoint corporate representatives to attend,
speak and vote on their behalf at the Annual General Meeting. Where a person is
authorised to represent a corporate shareholder at the meeting any Director or the
Secretary may require him to produce a certified copy of the resolution from which he
derives his authority.
Right to attend and vote at the Annual General Meeting
6.
To be entitled to attend and vote at the Annual General Meeting (and for the
purpose of the determination by the Company of the votes they may cast),
shareholders must be registered in the Register of Members of the Company at
11am on 24 June 2014 or in the event of any adjournment, 48 hours before the time
of the adjourned meeting. Changes to entries on the register of shareholders after
the relevant deadline shall be disregarded in determining the rights of any person to
attend and vote at the Annual General Meeting.
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Documents available for inspection
7.
Copies of the following documents will be available for inspection at the
registered office of the Company during normal business hours on any weekday
(public holidays excepted) from the date of this Notice until the conclusion of the
Annual General Meeting and at the place of the Annual General Meeting for 15
minutes prior to and during the meeting:
(a)

a copy of the articles of association; and

(b)

each Director's service contract or letter of appointment.

Copies of these documents will also be available for inspection at the offices of the
Company's solicitors, Baker & McKenzie LLP at 100 New Bridge Street, London
EC4V 6JA during normal business hours on any weekday (public holidays excepted)
from the date of this Notice until the conclusion of the Annual General Meeting.
Total number of shares and voting rights
8.
As at 8:00am on 27 May 2014 (being the latest practicable date prior to
publication of this Notice) the Company’s issued share capital comprised
161,510,911 ordinary shares carrying one vote each. Therefore, the total number of
voting rights in the Company as at 27 May 2014 is 161,510,911.
Questions at the Annual General Meeting
9.
Any shareholder attending the meeting has the right to ask questions. The
Company must cause to be answered any such question relating to the business
being dealt with at the meeting but no such answer need be given if (a) to do so
would interfere unduly with the preparation for the meeting or involve the disclosure
of confidential information, (b) the answer has already been given on a website in the
form of an answer to a question, or (c) it is undesirable in the interests of the
Company or the good order of the meeting that the question be answered.
Conduct at meeting
10.
We ask all those present at the Annual General Meeting to facilitate the
orderly conduct of the meeting and reserve the right, if orderly conduct is threatened
by a person’s behaviour, to require that person to leave. For security reasons, all
hand luggage may be subject to examination prior to entry to the Annual General
Meeting. Cameras, tape recorders, laptop computers and similar equipment may not
be taken into the Annual General Meeting.
Rights of shareholders
11.
In accordance with Articles 54 and 55 of the Articles, shareholders
representing at least 10% of the total voting rights who have a right to vote on the
relevant resolution or at least 100 shareholders who have the right to vote on the
relevant resolution and hold shares in the Company on which there has been paid up
an average sum per shareholder of at least US$100, have the right to:
(a)

require the Company to give notice of a resolution that it is intended will
be moved at the Annual General Meeting; and

(b)

request the Company to include in the business to be dealt with at the
Annual General Meeting any matter which may properly be included in the
business of the Annual General Meeting.

6

Information available on website
12.
A copy of this Notice, the Annual Report and other information required by
Article 52 of the Articles can be found at www.ExillonEnergy.com.
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EXPLANATORY NOTES ON RESOLUTIONS
Report and Accounts (Resolution 1)
The first item of business is the receipt by shareholders of the audited accounts for
the financial year ended 31 December 2013 together with the Directors’ Report and
the Auditors’ Reports (together the “Annual Report”).
Directors' Remuneration Report (Resolution 2)
Shareholders are invited to approve the Directors' Remuneration Report for the year
ended 31 December 2013, which is included in the Annual Report (on pages 21 to
27) and provides details of the remuneration policy for the Directors and senior
executives for the year under review. The vote on this resolution is advisory and no
Director’s remuneration is conditional upon the passing of this resolution.
Re-election of Directors (Resolutions 3 to 8)
In accordance with the UK Corporate Governance Code, all of the Directors offer
themselves for election or re-election at the Annual General Meeting. Following
election, Non executive Directors are subject to review by the Nomination Committee
(or at any time when that committee is not formed, the Board) and it is the current
policy of the Board that Non executive Directors serve up to a maximum of 9 years.
The Non executive Directors have given an assurance to the Board that they remain
committed to their role as Non executive Director and will ensure that they devote
sufficient time to their duties, including attendance at Board and committee meetings.
The Chairman conducts annual reviews of the performance of all Non executive
Directors and the other members of the Board can confirm that the Non executive
Directors continue to be effective in their role. The Board has determined that
Alexander Markovtsev, Roman Kudryashov and Natalya Shternberg are independent
and Sergey Koshelenko is not independent.
Biographies of all the Directors in office at the date of this Notice (except Alexander
Markovtsev, Roman Kudryashov and Natalya Shternberg) are set out on page 12 of
the Directors’ Report in the Annual Report. Biographies of Alexander Markovtsev,
Roman Kudryashov and Natalya Shternberg are set out below.
Alexander Markovtsev has more than 15 years working as a lawyer with major
international law firms. During this time he has specialised in transaction support in
the oil and gas sector, having advised on numerous significant M&A transactions.
He has also advised extensively on various issues relating to corporate governance
and corporate social responsibility. Mr Markovtsev has a degree with honours from
the Moscow State Law Academy, and earned his doctorate in 2014. He is 36 years
old.
Roman Kudryashov has worked for more than 20 years in finance. Most recently he
served as head of Verno Private Equity Fund. Prior to joining Verno, Mr Kudryashov
held a variety of senior positions at Sberbank, including CFO, member of the
Investment Committee and member of the Board of Directors. During his extensive
career in finance, Mr Kudryashov also held senior positions at Martinico B.V.,
Petrocommerce Bank and JPMorgan, dealing with business restructuring, investment
operations and other financial issues. Mr Kudryashov holds an MBA degree from
Wharton Business School, University of Pennsylvania. He is 47 years old.
Natalya Shternberg has considerable experience in the oil and gas industry, having
held senior positions over a 20-year period at a variety of oil and gas companies
such as Souz Petrolium SA, Summa Group, Star Oil and Baltic Oil Invest Ltd. Ms
Shternberg is currently a member of the Board of Directors of Yakutsk Fuel and
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Energy Company (YATEC), Soyuz Bunkering Group (Hong Kong, Dubai, Singapore,
Rotterdam) and Souz Petroleum SA (affiliated to Primorsk and Novorossiysk Port)
crude oil and petroleum products trading company. Ms Shternberg holds a PhD in
sociology from the Lomonosov Moscow State University. Ms Shternberg is 43 years
old.
Appointment of Auditors (Resolution 9)
The Company is required, at each general meeting at which accounts are presented,
to appoint auditors to hold office until the conclusion of the next such meeting. Ernst
& Young LLP have indicated their willingness to be appointed at the 2014 AGM. The
Board recommends the appointment of Ernst & Young LLP as auditors to hold office
until the conclusion of the next Annual General Meeting of the Company.
Remuneration of Auditors (Resolution 10)
This resolution seeks shareholder consent for the Board of Directors to set the
remuneration of the Auditor.
Directors’ Authority to allot shares (Resolution 11)
Under Article 4.1 of the Articles, the Directors may only allot unissued shares (or
grant rights over shares) if authorised to do so by shareholders. Resolution 11
renews the Directors’ authority to issue relevant securities up to a nominal value not
exceeding US$201.8886388, representing 16,151,091 ordinary shares, being 10% of
the issued ordinary share capital as at 27 May 2014. The authority will remain valid
until the conclusion of the Annual General Meeting in 2015.
Disapplication of pre-emption rights (Resolution 12)
If the Directors wish to exercise the authority under Resolution 11 and allot unissued
shares for cash, the Articles require that they can only do so if shareholders have
given specific authority for the waiver of statutory pre-emption rights which provide
that new shares must first be offered to existing shareholders in proportion to their
existing shareholdings.
In certain circumstances, it may be in the best interests of the Company to allot new
shares (or to grant rights over shares) for cash without first offering them to existing
shareholders.
Resolution 12 renews the Directors’ authority to allot shares for cash, without first
offering them to existing shareholders on a pro-rata basis, until the conclusion of the
Annual General Meeting in 2015. The authority sought is limited to an allotment of
equity securities for cash for a nominal value of up to US$201.8886388, representing
10 per cent of the issued ordinary share capital as at 27 May 2014.
Resolution 12 disapplies the pre-emption rights above the level of 5 per cent that is
typically sought on an annual basis. The directors consider that 10 per cent
headroom would ensure that the Company is in a position to take advantage of a
wide variety of financing options, should the need to do so arise.
Authority to purchase own shares (Resolution 13)
The effect of this resolution is to grant authority to the Company to purchase its own
ordinary shares, up to a maximum of 16,151,091 ordinary shares until the next
Annual General Meeting or 26 June 2015, whichever is earlier. This represents 10
per cent of the current ordinary shares of the Company in issue and the Company’s
exercise of this authority is subject to the stated upper and lower limits on the price
payable.
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The Directors have no present intention for the Company to purchase its own shares
but are keeping the matter under active review. If it were considered appropriate to
do so, the authority will only be used after careful consideration, taking into account
market conditions prevailing at the time, other investment opportunities, appropriate
gearing levels, any regulatory constraints and the overall financial position of the
Company. Any shares so purchased will be cancelled by the Company.
As at 27 May 2014, being the last practicable date before publication of this Notice,
there were no options or warrants outstanding to subscribe for shares in the
Company.
Notice of General Meetings (Resolution 14)
The Company’s Articles stipulate that the notice period required for general meetings
is 21 days’ notice unless shareholders approve a shorter notice period, which cannot
however be less than 14 days. The Directors would like the flexibility afforded by this
resolution and will use the authority where the Directors consider this to be
appropriate in relation to the business to be conducted at the meeting and in the
interests of the Company and shareholders as a whole. The approval will be
effective until the Company’s next annual general meeting, when it is intended that a
similar resolution will be proposed. The Company will also need to meet the
requirement in the Articles to provide electronic voting for shareholders in order to be
able to call a general meeting on less than 21 days’ notice.
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