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This is an important document and requires your immediate attention. 

If you are in any doubt about the action you should take, you should consult an independent financial 
adviser. If you have recently sold or transferred your shares in Kistos plc you should forward this 
document to your bank, stockbroker or other agent through whom the sale or transfer was effected for 
transmission to the purchaser or transferee. 

The registered office of Kistos plc is 9th Floor, 107 Cheapside, London EC2V 6DN, United Kingdom. 
Registered in England and Wales with registered number 12949154.  

 
Kistos plc  
Notice of  

Annual General Meeting  
9 June 2022 

 

 

In line with the approach taken by the Company at the 2021 Annual General Meeting ("AGM"), 
we are utilising the provisions in our articles of association ("Articles") to convene and hold 
this year's AGM as a virtual meeting, which is explained in the letter from the chairman of the 
Company ("Chairman") set out on pages 4 to 10 of this notice. 

All voting on the resolutions ("Resolutions") at the AGM will be conducted on a poll, which 
means that you should submit your proxy as soon as possible. There will be a limited 
opportunity to submit a separate poll card in a short interval after the AGM formally concludes. 
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How to vote 
 
Your votes matter. If you cannot attend the AGM, please vote your shares by appointing the Chairman 
as your proxy. You can vote by returning the form of proxy that you received with this to exercise all or 
any of their rights to attend, speak and vote at the AGM.  
  
All voting at the AGM will be held as a poll in accordance with the provisions of articles of association 
of the Company ("Articles"), so you can rest assured that your vote will count. You will be able to 
submit a poll card (if you wish to change your votes contained in your completed form of proxy or have 
not voted prior to the AGM) in a short window after the AGM has formally closed. Instructions on how 
to do this will be given on the AGM platform.  
  
A shareholder of the Company ("Shareholder") may appoint one or more proxies provided that each 
proxy is appointed to exercise the rights attached to a different ordinary share or ordinary shares of 
nominal value 10 pence each in the capital of the Company ("Ordinary Share" or "Ordinary Shares") 
held by that Shareholder. A proxy need not be a member of the Company. To be valid, the form of 
proxy provided or other instrument appointing a proxy must be received by post at the address of LINK 
Group, 10th Floor, Central Square, 29 Wellington Street, Leeds LS1 4DL , United Kingdom.  

How to speak 

If you wish to raise a question at the AGM, we ask that you submit your question in advance. We would 
politely remind you that the board of directors of the Company ("Directors" or the "Board") will not 
answer questions relating to the individual rights of Shareholders at the AGM itself, but if you wish to 
submit such a question by email, we will respond to the extent we are able.  

If you chose to submit a question, we will confirm to you at least 48 hours in advance of the AGM that 
the question will be addressed. Unless you specifically request otherwise, the Chairman will put your 
question to the AGM and identify you by name as the person who has put the question (in the same 
way as he would ask you to identify yourself at an in-person AGM). Conducting the AGM in this way 
will allow everyone present to clearly hear the question.  

In addition, there will be a short period at the start of the AGM for additional questions, but we would 
be very grateful if any matters could be raised in advance, as this will enable questions to be dealt with 
expediently.  

Questions on the day will be taken by Shareholders using the electronic "raise your hand" feature or 
typing their question into the Q&A box in the AGM. You will be kept on mute by the AGM host unless 
and until you are invited to ask your question(s). 

Please submit any questions by email to info@kistosplc.com with the subject line "AGM Question".  
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LETTER FROM THE CHAIRMAN 

 

KISTOS PLC 

(Incorporated and registered in England and Wales with registered number 12949154)  
 

Dear Shareholder, 

I look forward to welcoming you at the Kistos plc (the "Company") Annual General Meeting ("AGM"), on 
9 June 2022. The AGM will start at 11.00 a.m.. 

Process for the AGM 

1. Before the AGM 

In the usual way we ask and encourage shareholders of the Company ("Shareholders") to vote at the 
AGM by appointing the chairman of the Company ("Chairman") as a Shareholder’s proxy. Accordingly, 
Shareholders are encouraged to complete the enclosed form of proxy (the “Form of Proxy”) and return it 
by post to LINK Group (the "Registrar") at 10th Floor, Central Square, 29 Wellington Street, Leeds LS1 
4DL , United Kingdom, as soon as possible. To be valid, the Form of Proxy provided or other instrument 
appointing a proxy must be received by 11.00 a.m. on 7 June 2022, or in the case of shares held through 
CREST, via the CREST system.  

In accordance with the Company's articles of association ("Articles"), the Chairman is exercising his 
discretion to demand, in advance, that all voting at the AGM will be conducted on a poll and there will be 
no show of hands. This means that votes will be counted for all the shares that you have. 

Please remember to submit any questions in advance in accordance with the instructions on page 3 by 
email to info@kistosplc.com with the subject line "AGM Question". If you wish to appoint a corporate 
representative, please contact the Registrar in the usual way. 

2. On the day of the AGM 

The AGM takes place at 11.00 a.m. on 9 June 2022. 

To join the AGM type (or paste) the following web address into your web browser: https://mmitc-
collab.webex.com/mmitc-collab/onstage/g.php?MTID=e274e70d87cedc096978531e6fe7bd70d 

You will be asked to enter a password to gain access to the AGM. This code can be found on the section 
of your Form of Proxy headed ‘Attendance Instructions’. Please detach and keep this portion of the Form 
of Proxy before returning the Form of Proxy.  

When the AGM opens at the appointed time, you will be able to see and hear the Chairman. The Chairman 
will open the AGM and address any questions that have been submitted in advance. There will then be a 
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short opportunity to put any additional questions. Shareholders should indicate if they would like to ask a 
question using the electronic "raise your hand" feature or by typing their question into the Q&A box in the 
AGM. All attendees will remain muted by the host unless and until they are invited to ask a question. 

The Chairman will then formally commence the business of the AGM and advise of the proxy votes 
received in advance. 

The AGM will then formally close. 

Shareholders will have the option to submit an electronic poll card to record their vote. If you (a) have 
already submitted a proxy instruction and do not wish to change your vote; or (b) do not wish to 
vote, you can click on the button to skip this step. 

The voting facility will switch off 30 minutes after the close of the AGM.  

The results of the AGM will be announced by Regulatory News Service ("RNS") and posted to the 
Company's website https://kistosplc.com/ on the day of the AGM. The full poll results will also be published 
on the Company's website at the same time. The business of the AGM comprises resolutions (each, a 
“Resolution” and together, the “Resolutions”) that public companies regularly bring to shareholders. 

3. The business of the AGM 

The business of the AGM covered by Resolutions 1 to 13 is as follows: 

Resolution 1 – Report and accounts 

Ordinary Resolution 

Resolution 1 is for the Directors to present the Company’s Annual Report and Accounts for the period 
ended 31 December 2021 to Shareholders. The Annual Report and Accounts contain the financial 
statements for the period ended 31 December 2021, together with the Strategic Report, Corporate 
Governance Report, Nomination Committee Report, Directors’ Report and Independent Auditor's Report 
(the "2021 Annual Report") as available on the Company's website https://kistosplc.com/. 

Resolution 2 – Directors’ remuneration report  

Ordinary Resolution 

In accordance with section 439 of the Companies Act 2006 ("Companies Act"), Shareholders are 

requested to approve the Directors’ remuneration report (the "Directors’ Remuneration Report"), which 
can be found on page 32 of the 2021 Annual Report. The Directors’ Remuneration Report gives details of 
the Directors’ remuneration for the period ended 31 December 2021. The Directors’ Remuneration Report 
includes a statement from the chairman of the Remuneration Committee, the components of the executive 
Directors’ remuneration, and the non-executive Directors’ fees. The Company’s auditors, BDO LLP, have 
audited those parts of the Directors’ Remuneration Report which are required to be audited and their report 
may be found in the 2021 Annual Report. The 2021 Annual Report has been approved by the Board and 
signed on its behalf by the chairman of the Remuneration Committee. The vote on the Directors’ 
Remuneration Report is advisory in nature and therefore not binding on the Company. 

Resolution 3 – Directors’ remuneration policy  
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Ordinary Resolution 

Shareholders are asked to approve the Directors’ remuneration policy (the "Directors’ Remuneration 
Policy") which is set out in full on page 32 of the 2021 Annual Report, as part of the Directors’ 
Remuneration Report. The vote on the Directors’ Remuneration Policy is binding in that, once the Directors’ 
Remuneration Policy is approved, the Company will not be able to make a remuneration payment to a 
current or prospective Director or a payment for loss of office to a current or past Director, unless that 
payment is consistent with the Directors’ Remuneration Policy or has been specifically approved by a 
resolution of the Shareholders. If Resolution 3 is passed, the Directors’ remuneration policy will take effect 
immediately.  

In accordance with section 439A of the Companies Act, a separate resolution on the Directors’ 
Remuneration Policy part of the Directors’ Remuneration Report is required to be put to a vote by 
Shareholders. The vote is binding which means that payments cannot be made under the Directors’ 
Remuneration Policy set out in the 2021 Annual Report until it has been approved by Shareholders. The 
Directors’ Remuneration Policy must be put to Shareholders at least every three years, unless during that 
time it is changed. The Company currently intends to submit the Directors’ Remuneration Policy for 
approval by Shareholders every three years. 

Resolution 4 – Re-election of Mr Andrew Austin as Director 

Ordinary Resolution 

Mr Austin retires and offers himself for re-election. 

Mr Austin served as the executive chairman of RockRose from 2016 until 2020, delivering a 42x return to 
shareholders through a strategy of counter-cyclical acquisitions of legacy / non-core assets in the North 
Sea and wider UK oil sector. RockRose was sold to Viaro Energy in August 2020 at a price per share of 
£18.50, representing a premium to the prevailing share price of 64%. Prior to RockRose, Andrew jointly 
founded IGas in 2004 and developed it to become the leading onshore hydrocarbon producer in the UK, 
delivering natural gas and crude oil to Britain’s energy market. Andrew left IGas in 2015, having delivered 
partnerships with Total, GDF and Ineos. Prior to his tenure at IGas, Andrew spent six years in management 
and consulting roles with clean tech companies including Generics Group and Whitfield Solar. Andrew 
spent 17 years working in investment banking in London with Merrill Lynch, Nomura, Citibank and Barclays 
Capital. 

Resolution 5 – Re-election of Ms Julie Barlow as Director 

Ordinary Resolution 

Ms Barlow retires and offers herself for re-election. 

Julie Barlow joined the Pentex Group of companies in 1999 as financial controller. As a result of a 
management buyout in 2003, she was retained as group financial controller and company secretary. In 
2005 the Star Energy Group acquired the Pentex Group and Julie was promoted, initially to financial 
controller and then managing director of the production division. In 2008 the Star Energy Group became 
part of the PETRONAS Global Group of Companies. In 2011, the production division of the Star Energy 
Group was acquired by IGas. Since 2017, Julie has been an independent contractor, latterly working with 
RockRose, supporting its M&A capability and integration of acquisitions. In addition, Julie is a chartered 
management accountant. 
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Resolution 6 – Re-election of Mr Richard Benmore as Director 

Ordinary Resolution 

Mr Benmore retires and offers himself for re-election. 

Richard Benmore has 35 years’ experience in the oil and gas industry with Conoco, Oryx Energy, Nimir 
Petroleum, EnCana, Nexen Petroleum and IGas. Richard has held a variety of roles starting his career as 
a petroleum geologist before moving into various commercial, business development and E&P managerial 
positions. He recently managed Nexen’s unconventional projects in the UK and Poland and was a board 
member of Nexen Exploration UK. In addition, Richard was a non-executive director of RockRose. 

Resolution 7 – Re-election of Alan Booth as Director 

Ordinary Resolution 

Mr Booth retires and offers himself for re-election. 

Alan Booth has 30 years’ experience in oil and gas exploration. He is currently a director of Storegga 
Geotechnologies, which champions and delivers carbon storage, hydrogen and other subsurface 
renewable projects in the UK and internationally. Between 2013 and 2018, Alan was a non-executive 
director of Ophir Energy plc, an Official List company, becoming chief executive officer in May 2018. In this 
role, he led Ophir through its £391 million recommended offer from Ophir Medco Energi Global PTE 
Limited, which completed in May 2019. Previously, Alan was founder and chief executive officer of EnCore 
Oil plc, an AIM-listed oil and gas exploration company and was the founder and director of EnCounter Oil 
Ltd. Alan holds a BSc in Geology from the University of Nottingham and MSc. DIC. in Petroleum Geology 
from the Royal School of Mines, Imperial College. He is a former president of the UK Offshore Operators 
Association (UKOOA) and was a director of the Oil and Gas Independents Association (OGIA) between 
2006 and February 2020. 

Resolution 8 – Re-election of Mr Peter Mann as director 

Ordinary Resolution 

Mr Mann retires and offers himself for re-election. 

Peter Mann was previously the chief executive officer and managing director of RockRose from 2017 until 
2021, following five years in the UK onshore oil and gas industry. During this period, Peter was responsible 
for business strategy and implementing a restructuring strategy. Prior to joining the oil and gas industry, 
Peter's career included various management roles. He also served in the British Army for six years.  

Resolution 9 – Re-election of Mr Richard Slape as Director 

Ordinary Resolution 

Mr Slape retires and offers himself for re-election. 

Richard Slape has over 30 years' experience working with independent oil and gas exploration and 
production companies. He is currently the director of Hopton Petroleum Limited and previously served as 
the chief financial officer of RockRose for over two years. He has spent much of his career working in equity 
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capital markets but has also held roles at Rockhopper Exploration and Lansdowne Oil & Gas, where he 
served as a director until 2016.  

Resolution 10 – Re-appointment of Auditor 

Ordinary Resolution  

The auditors of a company must be appointed or re-appointed at each AGM at which the financial 
statements of the Company ("Financial Statements") are put before Shareholders. Resolution 10 is for the 
Shareholders to formally approve the reappointment of BDO LLP as auditors of the Company ("Auditors") 
until the conclusion of the next AGM at which Financial Statements are laid. Resolution 10 also authorises 
the Directors to agree the Auditors’ remuneration. 

Resolution 11 – Authority to allot shares 

Ordinary Resolution  

The Investment Association share capital management guidelines (the "IA Guidelines") confirm that 
an authority to allot up to two-thirds of the existing issued share capital continues to be regarded as routine. 

The Directors are seeking authority to allot shares of up to a maximum nominal amount of £5,520,000. This 
is the ‘Section 551 Amount’ referred to in the Articles and is equal to approximately 66.6% (i.e., two-thirds) 
of the Company’s issued share capital of ordinary shares of nominal value 10 pence each ("Ordinary 
Shares"). In accordance with the IA Guidelines, one half of this Section 551 Amount, that is 33.3% (i.e., 
one-third) of the Company’s issued share capital of Ordinary Shares (excluding treasury shares) can only 
be used if the relevant securities are equity securities and are offered in connection with a rights issue or 
other pre-emptive issues of equity shares which satisfies the conditions and may be subject to all or any of 
the exclusions specified in Resolution 11. 

For information, as at 10 May 2022, the Company held no treasury shares. The authority conferred 
pursuant to Resolution 11 will expire at the earlier of 15 months after the passing of Resolution 11 or, if 
earlier, at the next AGM in 2023. 

Resolution 12 – Disapplication of pre-emption rights 

Special Resolution  

Section 561 of the Companies Act contains pre-emption rights that require all equity shares which it is 
proposed to allot for cash to be offered to existing Shareholders in proportion to existing shareholdings, unless 
a special resolution is passed to disapply such rights. Such rights do not apply to an issue otherwise than for 
cash, such as an issue in consideration of an acquisition. Subject to the passing of Resolution 11 and as 
noted therein, the proposed Resolution 12, which is a special resolution, provides for the dis-application of 
statutory pre-emption rights for allotments of equity securities for cash, but limits this authority to the 
allotment of equity securities up to an aggregate nominal value of £2,750,000  (representing approximately 
one third of the Company's issued share capital of Ordinary Shares), provided that all allotments must be 
in the form of rights issues, open offers or other pre-emptive issues. 

Further, the Directors believe that the statutory requirements are too restrictive and, it is proposed that, 
subject to the passing of Resolution 10, the Directors should be able to allot shares for cash otherwise than 
pursuant to rights issues, open offers or other pre-emptive issues etc. amounting to no more than an 
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aggregate nominal amount of £1,660,000 (representing approximately 20% of the Company's issued share 
capital of Ordinary Shares). The broadening of the proposed Resolution 12 to include pre-emptive issues 
other than rights issues is a departure from the strict wording of the IA Guidelines which is limited to rights 
issues, which the Directors regard as too restrictive.  

The above departures in Resolutions 11 and 12 from the strict wording of the IA Guidelines should not be 
taken to indicate that they are being disregarded, but rather that the proposed Resolutions 11 and 12 are 
designed to provide greater flexibility for the Directors to determine the form of any future pre-emptive issues 
in the light of market conditions and practice, at the time such an issue may be proposed. 

Resolution 13 – Authority to buy back up to 25% of the Company's issued share capital  

Special Resolution  

Resolution 13, which is a special resolution, would allow the Company to buy back up to 25% of its issued 
Ordinary Shares. This is equal to 25% of the share capital of the Company. Resolution 13 sets out the lowest 
and highest prices the Company may pay for the shares. The Directors are committed to creating Shareholder 
value, and as such, buying back the Company’s shares is one of the options they keep under review. The 
Directors will implement such purchases only if they consider it is in the Shareholders’ best interests and 
before making such a decision, they will consider the effect such a buy back on earnings per share. The 
Company may consider holding any of its own shares that it purchases pursuant to the authority conferred 
by Resolution 13 as treasury shares as an alternative to cancelling them. This would give the Company the 
ability to re-issue such shares quickly and cost effectively and would provide the Company with additional 
flexibility in the management of its capital base.  

The Directors believe that it is desirable for the Company to have this flexibility. Unless the Directors 
determine that they are to be held as treasury shares, any shares in its own capital purchased by the 
Company would be cancelled and the number of shares in issue reduced accordingly. Shares held in treasury 
would not automatically be cancelled and would not be taken into account in future calculations of earnings 
per share (unless they are subsequently resold or transferred out of treasury). No dividends will be paid on 
shares whilst held in treasury and no voting rights will be exercisable in respect of treasury shares.  

The power conferred by the passing of Resolution 13 will automatically lapse at the earlier of 15 months after 
the passing of Resolution 13 or, if earlier, at the next AGM in 2023. 

Resolutions 14 and 15 – capital reduction 

The Company currently has retained earnings of €23,001,000. Given the Company’s performance and the 
current market prices of oil and gas, the Directors consider that the Company should be in the best position 
possible to pay dividends should trading continue at, or close to, current expectations. In order to create 
additional retained earnings the Company is accordingly putting proposals to Shareholders to allow the 
crediting of an accounting reserve known as a “Merger Reserve” to retained earnings and to cancel €50m of 
the balance then standing to the credit of the share premium account – this will increase pro forma retained 
earnings from €23,001,000 to approximately €73.1m (approximately £62m). 

In certain circumstances, such as where shares are issued in consideration for the acquisition of shares in 
another company, instead of creating share premium, an amount is credited to an accounting reserve known 
as a Merger Reserve. The Company has €14,734,000 standing to the credit of the Merger Reserve. The 
merger reserve represents the difference between the value of shares issued as part of the total consideration 
of the acquisition of Kistos NL1 and the nominal value per share. Kistos plc has paid €15.75MM of the total 
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consideration by issuing 8,742,775 shares to Tulip Oil Holding B.V. at a price of £1.55 per share. This created 
a merger reserve of €14.7MM. 

As in the case of a share premium account, the Merger Reserve can only be used in very limited 
circumstances. However, unlike the share premium account, the Merger Reserve is a non-statutory reserve 
and the Court does not have the power to reduce non-statutory reserves. 

Therefore, it is proposed that the Company capitalises the amount of €14,734,000 standing to the credit of 
the Merger Reserve of the Company by applying that sum in paying up special bonus shares. The bonus 
shares will be issued to Shareholders on the basis of one bonus share for every Ordinary Share held on a 
specific record date (which the Company will announce by RNS in due course). Shareholders are also being 
asked to approve the cancellation of the bonus shares issued pursuant to Resolution 15 (Capitalisation of the 
merger reserve and cancellation of bonus shares) with the sum arising on the cancellation being credited to 
the Company’s retained earnings reserve. The bonus shares will not be admitted to trading on AIM, or on 
any other market or stock exchange. It is a condition of issue of the bonus shares that no share certificates 
will be issued in respect of them. The bonus shares will have extremely limited rights. In particular, the bonus 
shares will carry no rights to participate in the profits of the Company and no rights to participate in the 
Company’s assets, save on a winding up. The bonus shares will be transferable, but no market will exist in 
them and it is anticipated that the Court will confirm their cancellation the day after they are issued. 
Shareholders should note that apart from voting on the resolutions they will not need to take any action in 
respect of the issue and cancellation of the bonus shares. 

Share premium forms part of the capital of the Company which arises on the issue by the Company of 
Ordinary Shares at a premium to their nominal value. The premium element is credited to the Share Premium 
Account. Under the CA 2006, the Company is generally prohibited from paying any dividends or making other 
distributions in the absence of positive distributable reserves, and the Share Premium Account, being a non-
distributable reserve, can be applied by the Company only for limited purposes. 

As at 31 December 2021, the Company had €94,181,000 standing to the credit of the Share Premium 
Account. Following the Merger Reserve capitalisation and cancellation, the Share Premium Account will 
increase by €14,734,000. 

The Board is recommending that the Share Premium Account then be reduced by €50,000,000. 

In order to effect the Share Premium Reduction, the Company first requires the authority of Shareholders by 
the passing of a special resolution at the AGM. 

The Share Premium Reduction will take effect when the Court Order confirming it and a statement of capital 
approved by the Court have been registered with the Registrar of Companies. If Shareholders approve 
Resolutions 14 and 15 at the AGM, the Board intends to make an application to the Court to obtain its approval 
to the capital reductions as soon as possible following the AGM. 

The Court will be concerned to ensure that the Company’s creditors (including contingent creditors), whose 
debts remain outstanding on the date the Court Order is registered will not be prejudiced by the proposed 
capital reductions. The Directors intend to take such steps to satisfy the Court in this regard as they consider 
appropriate. 

The capital reductions will not take effect until the Court Order confirming them is filed with and registered by 
the Registrar of Companies. The Board intends to file the required documentation with the Registrar of 
Companies on the business day following the Court hearing, which is anticipated to be on or around mid July 
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2022, and, subject to compliance with all procedural requirements, it is expected that the Registrar of 
Companies will register the documents within a week of filing. 

Certain United Kingdom Taxation Matters 

The following comments are intended as a general guide only and relate only to certain UK tax consequences. 
The comments are based on current legislation and published HM Revenue & Customs (“HMRC”) practice, 
both of which are subject to change, possibly with retrospective effect. Save where expressly stated 
otherwise, these comments deal only with Shareholders who are resident and ordinarily resident for taxation 
purposes in the UK, who are absolute beneficial owners of ordinary shares and who hold them as an 
investment and not on trading account (“UK Shareholders”). They do not deal with the position of certain 
classes of Shareholders, such as dealers in securities, insurance companies, collective investment schemes 
or persons regarded as having obtained their Ordinary Shares by reason of employment. 

This section is not intended to be, and should not be construed to be, legal or taxation advice to any particular 
Shareholder. Any Shareholder who has any doubt about or wishes to seek advice about his or her own 
taxation position, whether regarding taxation of chargeable gains or otherwise, or who is subject to taxation 
in any jurisdiction other than (or in addition to) the UK, should consult his or her professional taxation adviser 
immediately. 

Issuance and cancellation of the bonus shares  

Taxation of Income 

Provided that the bonus shares are treated as being paid up for new consideration received by the Company 
(which will depend on how the Merger Reserve was originally created), the issue of the Bonus Shares should 
not be treated as a dividend or distribution giving rise to a liability to UK income tax or corporation tax (as the 
case may be) for UK Shareholders. If, however, the bonus shares are not treated as being paid up for new 
consideration received by the Company, the amount paid up on the bonus shares may, depending on the 
circumstances, be treated as a distribution made in respect of the bonus shares. In that event, a UK 
Shareholder would be subject to UK income tax or corporation tax (as applicable) in respect of such 
distribution subject to available exemptions or reliefs. 

UK taxation of chargeable gains ("CGT") 

The issuance of the bonus shares should be treated as a reorganisation for the purposes of CGT, so that UK 
Shareholders should not be treated as making a disposal or part disposal of their Ordinary Shares for CGT 
purposes upon receipt of the bonus shares. Instead, the bonus shares are treated as the same asset, 
acquired at the same time, as their Ordinary Shares. For CGT purposes, a UK Shareholder’s base cost in 
the bonus shares and Ordinary Shares should be calculated by apportioning the original base cost of such 
UK Shareholder’s Ordinary Shares between the bonus shares and the Ordinary Shares based on their 
respective market values at the time of the issuance of the bonus shares. 

The Company expects that, due to the fact that: 

 the bonus shares have no voting rights or rights to income;  
 the bonus shares have no market; and 
 at the time issued, it is anticipated that the bonus shares will be cancelled for no payment on the day 

immediately following their issue, 
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the market value of the bonus shares is likely to be nil for the duration of their existence. 

On that basis, the issuance of the bonus shares should not impact the base cost of the Ordinary Shares, and 
there should be no chargeable gain nor any allowable loss on the cancellation of the bonus shares (nor on 
the reduction by the Company of the capital paid up or credited as paid up on the Bonus Shares). 

Stamp duty and stamp duty reserve tax 

No UK stamp duty or stamp duty reserve tax will be payable on the issue of the bonus shares. 

Share Premium reduction 

The Share Premium reduction should not be treated as a dividend or distribution to, or as a disposal or part 
disposal by, any UK Shareholders in respect of their Ordinary Shares. 

RECOMMENDATION 

The Directors believe that the proposed Resolutions are in the best interests of both the Company and its 
Shareholders and are most likely to promote the success of the Company. Accordingly, the Directors 
unanimously recommend that Shareholders to vote in favour of Resolutions 1 to 15 inclusive before the 
AGM by returning your proxy instruction by post or by email as indicated in the Form of Proxy, as they 
intend to do in respect of their beneficial shareholdings. 

ACTION TO BE TAKEN  

Shareholders will find enclosed a Form of Proxy for use at the AGM. Shareholders are encouraged to 
complete and return the Form of Proxy by post to the Company’s registrar, LINK Group, at 10th Floor, 
Central Square, 29 Wellington Street, Leeds LS1 4DL , United Kingdom, in accordance with the instructions 
printed thereon as soon as possible. To be valid, the Form of Proxy provided or other instrument appointing 
a proxy must be received by the Company’s registrar, at the address shown on the Form of Proxy. For 
proxy appointments to be valid, they must be received no later than 11.00 a.m. on 7 June 2022.  

Although Shareholders are encouraged to vote by proxy, completion and return of a Form of Proxy will not 
prevent you from participating in the electronic AGM and submitting a poll card following the AGM to 
change your vote should you wish to do so.  

The Directors have established an e-mail list for all Shareholders who would like to receive information and 
updates from the Company electronically. If you are not already on the e-mail list and would like to receive 
Company information electronically, please complete the section on the Form of Proxy. This will not affect 
existing channels of communication and distribution of notices and other corporate documents. 

Your votes do matter. Information about how to vote at the AGM is given on page 3 of this notice. If you 
cannot attend the AGM, please vote your shares by appointing a proxy. 

I look forward to hearing from you at the AGM. 

Andrew Austin 
Chairman 
10 May 2022 
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KISTOS PLC 

Registered office: 9th Floor, 107 Cheapside, London EC2V 6DN, United Kingdom. 
Registered company number: 12949154 

 

NOTICE OF ANNUAL GENERAL MEETING 

NOTICE IS HEREBY GIVEN that the AGM of the Company will be held 9 June 2022 at 11.00 a.m. for the 
following purposes:  

Ordinary Resolution – approval of 2021 Annual Report 

1. To approve the 2021 Annual Report (including the financial statements for the period ended 31 
December 2021, together with the Strategic Report, Corporate Governance Report, Remuneration 
Committee Report, Nomination Committee Report, Directors’ Report and Independent Auditor's 
Report). 

Ordinary Resolution – approval of Director's Remuneration Report 

2. To approve the Directors’ Remuneration Report contained on page 32 of the 2021 Annual Report for 
the period ended 31 December 2021.  

Ordinary Resolution – approval of Director's Remuneration Policy 

3. To approve the Directors’ Remuneration Policy contained on page 32 of the 2021 Annual Report for 
the period ended 31 December 2021.  

Ordinary Resolution – re-appointment of Andrew Austin 

4. To re-elect as a Director, Andrew Austin, who retires and offers himself for re-election. 

Ordinary Resolution – re-appointment of Julie Barlow 

5. To re-elect as a Director, Julie Barlow, who retires and offers herself for re-election. 

Ordinary Resolution – re-appointment of Richard Benmore 

6. To re-elect as a Director, Richard Benmore, who retires and offers himself for re-election. 

Ordinary Resolution – re-appointment of Alan Booth 

7. To re-elect as a Director, Alan Booth, who retires and offers himself for re-election 
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Ordinary Resolution – re-appointment of Peter Mann 

8. To re-elect as a Director, Peter Mann, who retires and offers himself for re-election 

Ordinary Resolution – re-appointment of Richard Slape 

9. To re-elect as a Director, Richard Slape, who retires and offers himself for re-election 

Ordinary Resolution – re-appointment of auditors and auditor remuneration 

10. To reappoint BDO LLP as Auditors until the conclusion of the next AGM in 2023 at which Financial 
Statements are laid. Resolution 10 also authorises the Directors to agree the Auditors’ remuneration. 

Ordinary Resolution – authority to allot shares 

11. To renew, for the period ending on the date of the AGM in 2023 or 15 months after the passing of this 
Resolution 11, whichever is the earlier, the authority and power conferred on the Directors by the 
Articles to allot relevant securities up to an aggregate nominal amount equal to the Section 551 of the 
amount of £5,520,000 representing the aggregate nominal value of approximately 66.6% of Ordinary 
Shares in the capital of the Company, provided that in relation to any allotment of relevant securities 
in excess of £2,750,000, representing the aggregate nominal value of approximately one third of 
Ordinary Shares in the capital of the Company, such authority shall only be used if the relevant 
securities are equity securities (as defined in Section 560(1) of the Companies Act) and they are allotted 
in connection with a rights issue or other pre-emptive issues of equity shares which satisfies the 
conditions and may be subject to all or any of the exclusions specified in Resolution 12, provided that 
the Company may before such expiry, variation or revocation make an offer or agreement which would 
or might require such relevant or equity securities to be allotted after such expiry, variation or revocation 
and the Directors may allot relevant or equity securities pursuant to such an offer or agreement as if 
the authority conferred hereby had not expired or been varied or revoked. 

Special Resolution – disapplication of pre-emption rights 

12. Subject to and conditionally upon the passing of Resolution 11, the Directors of the Company are 
hereby empowered pursuant to section 570 of the Companies Act to allot securities (as defined by 
section 560 of the Companies Act) for cash pursuant to the authority conferred by Resolution 11 as if 
section 561 of the Companies Act did not apply to any such allotment provided that such power: 

(a) shall, subject to the continuance of the authority conferred by Resolution 11, expire 15 months 
after the passing of this Resolution or at the conclusion of the next AGM in 2023, whichever 
occurs first, but may be previously revoked or varied from time to time by special resolution but 
so that the Company may before such expiry, revocation or variation make an offer or agreement 
which would or might require equity securities to be allotted after such expiry, revocation or 
variation and the Directors may allot equity securities in pursuance of such offer or agreement 
as if such power had not expired or been revoked or varied; and 

(b) shall be limited to: 

(i) the allotment of equity securities of up to an aggregate nominal amount of £2,750,000 
pursuant to a rights issue, open offer, scrip dividend scheme or other pre-emptive offer 
or scheme which is in each case in favour of holders of Ordinary Shares and any other 
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persons who are entitled to participate in such issue, offer or scheme where the equity 
securities offered to each such holder and other person are proportionate (as nearly as 
may be) to the respective numbers of Ordinary Shares held or deemed to be held by 
them for the purposes of their inclusion in such issue, offer or scheme on the record date 
applicable thereto, but subject to such exclusions or other arrangements as the Directors 
may deem fit or expedient to deal with fractional entitlements, legal or practical problems 
under the laws of any overseas territory, the requirements of any regulatory body or stock 
exchange in any territory, shares being represented by depositary receipts, directions 
from any holders of shares or other persons to deal in some other manner with their 
respective entitlements or any other matter whatever which the Directors consider to 
require such exclusions or other arrangements with the ability for the Directors to allot 
equity securities and sell relevant shares not taken up to any person as they may think 
fit; and 

(ii) the allotment of equity securities for cash otherwise than pursuant to sub-paragraph (b)(i) 
up to an aggregate maximum nominal amount of £1,660,000. 

 
Special Resolution – share buy-backs 

13. Subject to the provisions of the Articles and section 701 of the Companies Act, the Company be 
generally and unconditionally authorised to purchase by market purchase (as defined by Section 693 
of the Companies Act) the Ordinary Shares of nominal value 10 pence each (or equivalent number of 
subdivided shares) in its own capital subject to the following: 

(a) the maximum number of Ordinary Shares which may be purchased is 20,715,935 (amounting to 
no more than an aggregate nominal amount of £2,071,593.50 (representing 25% of the 
Company's issued share capital of Ordinary Shares)); 

(b) the minimum purchase price (exclusive of all expenses) that may be paid for a share is the 
nominal value of the Ordinary Shares; 

(c) the maximum purchase price for any share so purchased shall not exceed a sum (exclusive of 
all expenses) equal to: (i) 105% of the average of the middle market quotations for Ordinary 
Shares for the five business days immediately preceding the day of purchase and (ii) an amount 
equal to the higher of the price of the last independent trade of an ordinary share and the highest 
current independent bid for an Ordinary Share as derived from the trading system of London 
Stock Exchange plc ("London Stock Exchange Trading System"); 

(d) unless previously revoked, varied or renewed, this authority shall expire on 15 months from the 
date of this Resolution 13 or if earlier, at the conclusion of the next AGM in 2023; 

(e) the Company may make a contract for purchase which would, or might, be executed wholly or 
partly after the expiry of the authority; and 

(f) any shares purchased pursuant to the authority may be selected by the Directors in any manner 
as they from time to time deem appropriate. 

Special Resolution  - Capitalisation of Merger Reserve and cancellation of Bonus Shares 
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14. That: 

(a) the amount of €14,734,000 standing to the credit of the merger reserve of the Company be 
capitalised and applied in paying up in full and at par such number of new deferred shares in 
the capital of the Company (the “Bonus Shares”) as is equal to the number of ordinary shares 
of 10 pence each in the capital of the Company (the “Ordinary Shares”, and each an “Ordinary 
Share”) in issue as at 6.00 p.m. on the day before the date of the final hearing of the Company’s 
application to cancel certain amounts standing to the credit of its share premium account, such 
Bonus Shares having a nominal value equal to the sum that is obtained by dividing the number 
of Bonus Shares to be issued as set out above into €14,734,000, as shall be required to effect 
such capitalisation; 

(b) the directors of the Company be and are hereby authorised for the purposes of section 551 of 
the Companies Act 2006 (the “CA 2006”) to allot and issue all of the Bonus Shares created 
pursuant to paragraph 2.1 above to such members of the Company as they shall in their absolute 
discretion determine upon terms that they are paid up in full by such capitalisation, and such 
authority shall for the purposes of section 551 of the CA 2006 expire on the date falling six 
months after the date of the passing of this resolution; 

(c) the Bonus Shares created and issued pursuant to paragraphs (a) and (b) of this resolution shall 
have the following rights and restrictions: 

 (i) the holders of the Bonus Shares shall have no right to receive any dividend or other 
distributions, whether of capital or income; 

 (ii) the holders of the Bonus Shares shall have no right to receive notice of or attend or vote 
at any general meeting of the Company; 

 (iii) the holders of the Bonus Shares shall, on a return of capital on a liquidation, but not 
otherwise, be entitled to receive the nominal amount of each such share but only after 
the holder of each Ordinary Share shall have received the amount paid up or credited as 
paid up on such a share and the holders of Bonus Shares shall not be entitled to any 
further participation in the assets or profits of the Company; 

 (iv) a reduction by the Company of the capital paid up or credited as paid up on the Bonus 
Shares and the cancellation of such shares will be treated as being in accordance with 
the rights attaching to the Bonus Shares and will not involve a variation of such rights for 
any purpose. The Company will be authorised at any time without obtaining the consent 
of the holders of Bonus Shares to reduce its capital (in accordance with the CA 2006); 
and 

 (v) the Company shall have irrevocable authority at any time after the creation or issue of 
the Bonus Shares to appoint any person to execute on behalf of the holders of such 
shares, as such person’s agent, a transfer thereof and/or an agreement to transfer the 
same without making any payment to the holders thereof and/or an agreement to transfer 
the same without making any payment to the holders thereof and pending such a transfer 
and/or purchase and/or cancellation to retain the certificates, if any, in respect thereof, 
provided also that the Company may in accordance with the provisions of the CA 2006 
purchase all but not some only of the Bonus Shares then in issue at an aggregate price 
not exceeding £1.00 for all the Bonus Shares; and 
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(d) subject to the confirmation of the High Court of Justice of England and Wales (the “Court”), the 
Bonus Shares created and issued pursuant to this Resolution 14 be cancelled. 

Special Resolution – Reduction of Capital – Share Premium Account  

15 That, subject to the passing of Resolution 14 and the confirmation of the Court, €50,000,000 of 
the amount standing to the credit of the Company’s share premium account be cancelled. 

BY ORDER OF THE BOARD  

OHS Secretaries Limited 
Company Secretary  
10 May 2022 
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IMPORTANT NOTES 

The following notes explain your general rights as a Shareholder and your right to attend and vote at this 
AGM or to appoint the Chairman or someone else to vote on your behalf.  

1. To be entitled to participate in and vote at the AGM (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 ("Register of Members") at close of business on 7 June 2022 (or, in the event of any 
adjournment, 6.00 p.m. on the date which is 48 hours before the time of the adjourned AGM). 

Changes to the Register of Members after the relevant deadline shall be disregarded in determining the 
rights of any person to attend and vote at the AGM. There are no other procedures or requirements for 
entitled Shareholders to comply with in order to participate in and vote at the AGM. In alignment with best 
practice for Listed Companies, and as required by the Articles, voting at the AGM will be conducted by way 
of a poll and not by a show of hands. The Company believes that a poll is more representative of 
Shareholders’ voting intentions because Shareholder votes are counted according to the number of 
Ordinary Shares held and all votes tendered are taken into account.  

2. Members are entitled to appoint a proxy to exercise all or part of their rights to participate in and to speak 
and vote on their behalf at the AGM. A Shareholder may appoint more than one proxy in relation to the 
AGM provided that each proxy is appointed to exercise the rights attached to a different Ordinary Share or 
Ordinary Shares held by that Shareholder. A proxy need not be a Shareholder. Shareholders are 
encouraged to appoint the Chairman as their proxy but a third party may be appointed instead.  

A Form of Proxy which may be used to make such appointment and give the proxy voting instructions 
accompanies this notice. If you do not have a Form of Proxy and believe that you should have one, or if 
you require additional forms, please contact LINK Group by email at enquiries@linkgroup.co.uk or on the 
telephone  0371 664 0391 Calls are charged at the standard geographic rate and will vary by provider. 
Calls outside the United Kingdom will be charged at the applicable international rate.  We are open between 
09:00 - 17:30, Monday to Friday excluding public holidays in England and Wales  . Submission of a Proxy 
vote shall not preclude a member from attending and voting in person at the meeting in respect of which 
the proxy is appointed or at any adjournment thereof.  

3. 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).  

5. Any person to whom this notice is sent who is a person nominated under Section 146 of the Companies 
Act to enjoy information rights (a “Nominated Person”) may, under an agreement between such 
Nominated Person and the Shareholder by whom such Nominated Person was nominated, have a right to 
be appointed (or to have someone else appointed) as a proxy for the AGM. If a Nominated Person has no 
such proxy appointment right or does not wish to exercise it, such Nominated Person may, under any such 
agreement, have a right to give instructions to the Shareholder as to the exercise of voting rights.  

6. The statement of the rights of Shareholders in relation to the appointment of proxies in notes 3, 4 and 8 
do not apply to Nominated Persons. The rights described in these paragraphs can only be exercised by 
Shareholders.  
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7. 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. A Shareholder who does not give any voting instructions in relation 
to a Resolution should note that such Shareholder’s proxy will have authority to vote or withhold a vote on 
that Resolution as such Shareholder’s proxy thinks fit. A proxy will also have authority to vote or to withhold 
a vote on any other business (including amendments to Resolutions) which is properly put before the AGM, 
as such Shareholder’s proxy thinks fit.  

8. To be valid, any Form of Proxy or other instrument appointing a proxy must be sent by post to the 
Company’s registrar, LINK Group, at the address shown on the Form of Proxy. For proxy appointments to 
be valid, Forms of Proxy must be received by no later than 11.00 a.m. on 7 June 2022. If you return more 
than one proxy appointment, either by paper or electronic communication, the appointment received last 
before the latest time for the receipt of proxies will take precedence. You are advised to read the terms 
and conditions of use for the Form of Proxy carefully. Electronic communication facilities are open to all 
Shareholders and those who use them will not be disadvantaged.  

9. The return of a completed Form of Proxy, or other such instrument will not prevent a Shareholder 
participating in the AGM and submitting a poll card following the AGM to change their vote if such 
Shareholder wishes to do so.  

10. Any corporation which is a member can appoint one or more corporate representatives who may 
exercise on its behalf all of its powers as a member provided that no more than one corporate 
representative exercises powers in relation to the same shares.  
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OTHER INFORMATION 

A copy of this notice and other information required by section 311A of the Companies Act can be found 
at https://kistosplc.com/.  

1. Information rights  

Under the Companies Act, there are a number of rights that may now be available to indirect investors of 
the Company, including the right to be nominated by the registered holder to receive general Shareholder 
communications direct from the Company.  

The rights of indirect investors who have been nominated to receive communications from the Company 
in accordance with section 146 of the Companies Act ("Nominated Persons") do not include the right to 
appoint a proxy. However, Nominated Persons may have a right under an agreement with the registered 
Shareholder who holds the shares on their behalf to be appointed (or to have someone else appointed) as 
a proxy. Alternatively, if Nominated Persons do not have such a right or do not wish to exercise it, they 
may have a right under such an agreement to give instructions to the person holding the shares as to the 
exercise of voting rights.  

If you have been so nominated to receive general Shareholder communications direct from the Company, 
it is important to remember that your main contact in terms of your investment remains with the registered 
Shareholder or custodian or broker, or whoever administers the investment on your behalf. You should 
also deal with them in relation to any rights that you may have under agreements with them to be appointed 
as a proxy and to attend, participate in, and vote at the AGM, as described above.  

Any changes or queries relating to your personal details and holding (including any administration thereof) 
must continue to be directed to your existing contact at your investment manager or custodian. The 
Company cannot guarantee dealing with matters that are directed to us in error. The only exception to this 
is where the Company is exercising one of its powers under the Companies Act and writes to you directly 
for a response.  

 2. Statements related to the audit  

Members satisfying the thresholds in section 527 of the Companies Act can require the Company to publish 
a statement on its website setting out any matter relating to:  

(a) the audit of the Company’s accounts (including the auditor’s report and the conduct of the audit) 
that are to be laid before the AGM; and  

(b) any circumstances connected with an auditor of the Company ceasing to hold office since the 
last AGM, that the members propose to raise at the AGM.  

The Company cannot require the members requesting the publication to pay its expenses in connection 
with the publication. The Company must forward a copy of the statement to the auditors when it publishes 
the statement on the website. The business which may be dealt with at the AGM includes any such 
statement that the Company has been required to publish on its website.  

3. Shareholder requisition rights  
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Members satisfying the thresholds in sections 338 and 338A of the Companies Act can require the 
Company: 

(a) to give, to members of the Company entitled to receive notice of the AGM, notice of a Resolution 
which may properly be moved, and which those members intend to move, at the AGM; and  

(b) to include in the business to be dealt with at the AGM any matter (other than a proposed 
Resolution) which may properly be included in the business at the AGM, provided in each case 
that the requirements of those sections are met and provided that the request is received by the 
company not later than six clear weeks before the AGM or if later the time at which notice is 
given of the AGM.  

4. Total voting rights and share capital  

The Company has one class of authorised Ordinary Shares. The holders of Ordinary Shares are entitled 
to one vote per share and are entitled to one vote per share on all matters that are subject to Shareholder 
vote.  

As at 10 May 2022 (the latest practicable date before the publication of this notice), the issued share capital 
of the Company was comprised of 82,863,743 Ordinary Shares, each with a nominal value of 10 pence.  

 


