THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document or as to what action you should take, you are recommended to seek
your own personal financial advice from your stockbroker, bank manager, solicitor, accountant or other
independent financial adviser authorised under the Financial Services and Markets Act 2000, as
amended.
If you sell or have sold or otherwise transferred all of your Ordinary Shares in TomCo Energy plc you
should deliver this document together with the enclosed Forms of Proxy as soon as possible 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 in or into the United States or into any other jurisdiction if to do so would
constitute a violation of the relevant laws and regulations in such other jurisdictions.
The distribution of this document in jurisdictions other than the United Kingdom may be restricted by
law and therefore persons into whose possession this document comes should inform themselves and
observe such restrictions. Any failure to comply with these restrictions may constitute a violation of the
securities laws of any such jurisdiction.
Incorporated and registered in the Isle of Man under the Isle of Man Companies Act 2006 with
Company Number 006969V.

Directors:

Registered Office:

Andrew Jones (Non-Executive Chairman and Director)
Christopher Brown (Chief Executive Officer)
Simon Corney (Non-Executive Director)

1st Floor
Sixty Circular Road
Douglas
Isle of Man, IM1 1AJ

26 April 2016
TO:

Shareholders and (for information purposes only) option holders of TomCo Energy PLC (the
“Company”)

Dear Sir or Madam
Notice of Annual General Meeting

1

2016 Annual General Meeting
I have pleasure in enclosing with this letter the Company’s Annual Report and Accounts for the
year ended 31 September 2015.
The Company’s Annual General Meeting will be held on 12 May 2015 at 12pm at The Chambers,
5 Mount Pleasant, Douglas, Isle of Man, IM1 2PU. The notice convening the meeting is set out
at the end of this document. I would like to take this opportunity to explain to you the effect of
those resolutions which relate to the board to be transacted at the meeting.

2

The Board
Resolutions 2, 3 and 4
Andrew Jones, Christopher Brown and Simon Corney have all been appointed to the board since
the previous general meeting of the Company. Each is required to be re-appointed by resolution
in accordance with the Company’s articles of association.
A brief biography of each director is set out below:
Andrew Jones – Non-Executive Chairman and Director
Andrew has over 10 years’ experience in capital markets and corporate finance. He is a member
of the UK’s Chartered Institute of Securities and Investment. Before joining Tomco, Andrew was
instrumental in growing a number of companies in a variety of sectors including Technology,
Media and Energy. Andrew was appointed to the Board in July 2015.
Simon Corney – Non-executive Director
Simon has over 25 years of experience in M&A, private equity and asset management, as well as
specialist experience in oil and gas. Previously he worked as a partner in investment manager
Altima Partners LLP, and before that as a director in the investment banking division of Deutsche
Bank, including a substantial period in its oil and gas team. He began his career with five years at
the Shell oil company. He has a degree in law (LLB) from Glasgow University and a Masters in
Law (Banking and Finance) (LLM) from University College, London. He is also an Associate

Member of the Chartered Institute of Cost and Management Accountants. Simon was appointed
to the Board in July 2015.
Christopher Brown – Executive Director
Chris is Geologist, Resources Analyst and Business Entrepreneur spanning over three decades.
He is indirectly associated with Kenglo One Ltd, a major investor in TomCo since 2010. He was
the founder and Managing Director of London Mining plc, which sold a Brazilian iron ore mine
for $801million in 2008.
Chris was previously a Resource Analyst at Williams de Broë (a member of ING Group) from
2002 to 2005. He has a BSc (Honours) majoring in Geology and an MBA, both from the UWA in
Western Australia. Chris was appointed to the Board in April 2016.
3.

Change in Par Value
Resolutions 5 and 6
The Company was initially incorporated under the Companies Act 1931 but has been registered
under the Companies Act 2006 (“Act”) since its re-registration on 23 May 2011. The Act contains
no concept of authorised share capital. Additionally, subject to any contrary provisions in its
articles of association (“Articles”) a company governed by the Act is able to issue shares with or
without a par value. The Company does not have a specified authorised share capital or par
value for its shares set out in its Articles.
Under Isle of Man law, a company is unable to issue shares at a subscription price which is less
than the par value of shares of the same class. This means that if the par value of 0.5p per
ordinary share is applicable to the ordinary shares currently in issue (“Ordinary Shares”) and the
mid market closing price as at close of trading on 25 April 2016 (being the last practicable time
prior to the publication of this notice) was 0.09 pence, it is not currently possible for the
Company to raise new equity capital.
Under the Act the Directors may by resolution, subject to contrary provision in the Articles, alter
the Company’s share capital comprising shares with par value in any way.
It is therefore proposed:
1.

that the Company pass a resolution revoking any and all authorisations, restrictions or
denominations previously made by way of resolutions of the Company in respect of the
par value of the Ordinary Shares; and

2.

that for the avoidance of any doubt, the Directors will pass a board resolution
redenominating the par value of the Ordinary Shares in issue from 0.09 pence per share
to no par value per share.

The confirmation of no par value of the Ordinary Shares is not considered to have any effect on
the rights attaching to the Shares held by the shareholders.

3.

Action To Be Taken
Shareholders will find enclosed with this document a Form of Proxy for the Annual General
Meeting. Whether or not you intend to be present at the meeting, you are requested to
complete, sign and return the Form of Proxy in accordance with the instructions printed on
it. The Form of Proxy should be returned to Computershare Investor Services plc, The Pavilions,
Bridgwater Road, Bristol, BS13 8AE as soon as possible and, in any event, so as to arrive not later
than 12pm on 10 May 2015. The completion and return of a form of proxy will not preclude you
from attending the meeting and voting in person should you wish to do so.

6.

Recommendation
The Directors unanimously recommend that Shareholders vote in favour of all the Resolutions
as the Directors intend to do in respect of their own beneficial holdings in respect of which they
have the power to exercise or direct the exercise of voting rights amounting in aggregate to
492,920,548 Ordinary Shares, representing approximately 23.8 percent of the current issued
ordinary share capital of the Company.

Yours faithfully

Andrew Jones
Non-Executive Chairman
Documents for Inspection
The following information, which is available for inspection during normal business hours at the
registered office of the Company on any weekday (Saturdays and public holidays excepted) from the
date of this notice until the date of the Annual General Meeting, will also be available for inspection at
the place of the Annual General Meeting for a period of 15 minutes prior to the meeting and until the
conclusion of the meeting:
Current Memorandum and Articles of Association of the Company
Copies of service contracts of directors of the Company

Company Number: 006969V

THE ISLE OF MAN COMPANIES ACTS 2006

NOTICE OF ANNUAL GENERAL MEETING
of
TOMCO ENERGY PLC
(the “Company”)

Notice is hereby given that the 2016 Annual General Meeting of the Company will be held on 12 May
2016 at 12Pm at The Chambers, 5 Mount Pleasant, Douglas, Isle of Man, IM1 2PU for the purpose of
considering and, if thought fit, passing the following resolutions:
ROUTINE BUSINESS
Resolutions
1. To receive the annual report and audited accounts of the Company for the financial period
from 1 October 2014 to 31 September 2015, together with the Directors’ and Auditor’s reports
thereon.
2. To re-appoint Andrew Jones who was appointed by the Board and retires pursuant to the
Articles and who, being eligible, offers himself for re-appointment as a Director.
3. To re-appoint Simon Corney who was appointed by the Board and retires pursuant to the
Articles and who, being eligible, offers himself for re-appointment as a Director.
4. To re-appoint Christopher Brown who was appointed by the Board and retires pursuant to the
Articles and who, being eligible, offers himself for re-appointment as a Director.
SPECIAL BUSINESS
Ordinary Resolutions
5. To authorise the Directors to pass a board resolution redenominating the current par value of
the Ordinary Shares from 0.5p per share to no par value shares.
6. To authorise the revocation of all authorisations, restrictions or denominations previously
made by way of resolutions of the Company in respect of the par value of the Ordinary Shares.

By Order of the Board

Dated: 26 April 2016

Andrew Jones
Director

Registered Office:
1st Floor
Sixty Circular Road
Douglas
Isle of Man
IM1 1AJ
Notes :
A member entitled to attend and vote at the above meeting convened by the above notice shall be
entitled to appoint a proxy (or proxies) to attend and, on a poll, vote in his place. Such proxy need not
be a member of the Company.
A form of proxy is enclosed. The appointment of a proxy will not prevent a shareholder from
subsequently attending and voting at the meeting in person, in which case any votes cast by the proxy
will be excluded.
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 copy of such power or authority) must be completed in
accordance with the instructions set out on the form and deposited at or posted to the offices of
Company’s registrars at: Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol
BS99 6ZY so as to be received no later than 12pm on 10 May 2016. Completion and return of the form
of proxy will not preclude shareholders from attending or voting at the meeting in person.
In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy,
will be accepted to the exclusion of the votes of any other joint holders. For these purposes, seniority
shall be determined by the order in which the names stand in the register of members in respect of the
joint holding.
In the case of a corporation, the form of proxy must be executed under its common seal or signed on
its behalf by a duly authorised attorney or duly authorised officer of the corporation.
As provided in Regulation 22 of the Uncertificated Securities Regulations 2006, only those members
registered in the register of members of the Company 48 hours before the time set for the meeting
shall be entitled to attend and vote at the meeting in respect of the number of Ordinary Shares
registered in their name at that time. Changes to entries on the relevant register of securities after that
time shall be disregarded in determining the rights of any person to attend or vote at the meeting.

TOMCO ENERGY PLC
(the “Company”)
FORM OF PROXY
FOR USE AT THE ANNUAL GENERAL MEETING OF THE COMPANY
(PLEASE COMPLETE IN BLOCK CAPITALS)
I/We………………………………………………………of………………………………………………………
Being a shareholder of the Company hereby appoint the Chairman of the Meeting or (see note 3)………………
………………………………………………………………………………………………………………………
as my/our proxy to attend, represent and vote for me/us on my/our behalf at the Annual General Meeting of the
Company to be held at The Chambers, 5 Mount Pleasant, Douglas, Isle of Man, IM1 2PU at 12Pm (BST) on 12 May 2016
and at any adjournment thereof.
I/We direct my/our proxy to vote on the following resolutions as I/we have indicated by marking the appropriate box
with an ‘X’. If no indication is given, my/our proxy will vote or abstain from voting at his or her discretion and I/we
authorise my/our proxy to vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is
property put before the Meeting.
PLEASE CLEARLY MARK THE BOX BELOW TO INSTRUCT YOUR PROXY HOW TO VOTE.
RESOLUTIONS
FOR
AGAINST
ABSTAIN
1. To receive the report of the Directors and the audited
accounts of the Company for the financial period from 1
October 2014 to 31 September 2015 together with the
report of the Auditors on those audited accounts.
2. To re-appoint Andrew Jones who was appointed by the
Board and retires pursuant to the Articles and who, being
eligible, offers himself for re-appointment as a Director.
3. To re-appoint Simon Corney who was appointed by the
Board and retires pursuant to the Articles and who, being
eligible, offers himself for re-appointment as a Director.
4. To re-appoint Christopher Brown who was appointed by
the Board and retires pursuant to the Articles and who,
being eligible, offers himself for re-appointment as a
Director.
5. To authorise the Directors to pass a board resolution
redenominating the current par value of the Ordinary
Shares from 0.5p per share to no par value shares.
6. To authorise the revocation of all authorisations,
restrictions or denominations previously made by way of
resolutions of the Company in respect of the par value of
the Ordinary Shares
Dated………………………….. 2016

Signature…………………………………………………..

Notes:
1. As a member of the Company you are entitled to appoint a proxy to exercise all or any of your rights to attend,
speak and vote at a general meeting of the Company. You can only appoint a proxy using the procedures set out
in these notes.

2. Appointment of a proxy does not preclude you form attending the Meeting and voting in person. If you have
appointed a proxy and attend the meeting in person, your proxy appointment will automatically be terminated.
3. A proxy does not need to be a member of the Company but must attend the Meeting to represent you. To appoint
as your proxy a person other than the Chairman of the Meeting, insert their full name in the space provided. If you
sign and return this proxy form with no name inserted in the box, the Chairman of the Meeting will be deemed to
be your proxy. Where you appoint as your proxy someone other than the Chairman, you are responsible for
ensuring that they attend the Meeting and are aware of your voting intentions.
4. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different
shares. You may not appoint more than one proxy to exercise rights attached to any one share. To appoint more
than one proxy, additional proxy form(s) may be obtained from the Company’s registered agent at the Company’s
registered office.
5. To direct your proxy how to vote on the resolutions mark the appropriate box with an ‘X’. To abstain from voting
on a resolution, select the relevant “Withheld” box. A vote withheld is not a vote in law, which means that the vote
will not be counted in the calculation of votes for or against the resolution. If no voting indication is given, your
proxy will vote or abstain from voting at his or her discretion. 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 Meeting.
6. To appoint a proxy using this form, the form must be:
• Completed and signed;
• Sent or delivered to Company’s registrars at: Computershare Investor Services PLC, The Pavilions, Bridgwater
Road, Bristol BS99 6ZY;
and
• Received by the Company’s registrars at: Computershare Investor Services PLC, The Pavilions, Bridgwater Road,
Bristol BS99 6ZY so as to be received no later than 12pm on 10 May 2016.
7. In the case of a member which is a company, this 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.
8. Any power of attorney or any other authority under which this proxy form is signed (or a duly certified copy of such
power or authority) must be included with the proxy form.
9. 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).
10. If you submit more than one valid proxy appointment, the appointment received last before the latest time for the
receipt of proxies will take precedence.

[SHAREHOLDER TO PRINT ON ITS OWN LETTERHEAD]

TomCo Energy PLC
ANNUAL GENERAL MEETING
12 May 2016
CORPORATE REPRESENTATIVE
To:

The Directors
1st Floor
Sixty Circular Road
Douglas
Isle of Man
IM1 1AJ

Date:…………………………..(Insert Date)
Dear Sir,
We
.............................................................................................................................................................................
........................................[INSERT NAME AND ADDRESS OF SHAREHOLDER]

holding …………………….[INSERT NUMBER OF SHARES]
confirm that, pursuant to section 69 of the Companies Act 2006 and the Memorandum and Articles of
Association of TomCo Energy PLC ("the Company"), we have appointed:
................................................................................................................[INSERT NAME]
as our representative at the Annual General Meeting of the members of the Company to be held at The
Chambers, 5 Mount Pleasant, Douglas, Isle of Man, IM1 2PU at 12pm Greenwich Mean Time on 12 May
2016 (the “Meeting”) and at any adjournment thereof to exercise all the powers and rights that our
company itself could exercise if it were an individual shareholder present at that Meeting in such manner
as they shall in their discretion consider necessary or desirable for us.

Yours faithfully1,

...................................................................
[

]

Director, for and on behalf of [

]

...................................................................
[

]

Director / Company Secretary, for and on behalf of [

]

Notes:
1. Please have this letter signed by two directors or one director and the company secretary.

