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This document is important and requires your  
immediate attention
This document gives notice of the Eurasian Natural 
Resources Corporation PLC 2013 Annual General Meeting 
and sets out resolutions to be voted on at the meeting.

If you are in any doubt as to the action you should take,  
it is recommended that you seek your own advice 
immediately from your stockbroker, bank manager, 
solicitor, accountant or other appropriate independent 
professional advisor authorised under the Financial 
Services and Markets Act 2000 if you are resident in 
the United Kingdom or if not, from another appropriate 
authorised independent professional advisor.
If you have sold or transferred all of your shares in the 
Company, please pass this document together with the 
accompanying documents to the purchaser, transferee  
or to the agent through whom the transfer was effected, 
for transmission to the purchaser or transferee.
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The meeting will be held at The Lincoln Centre, 18 Lincoln’s Inn 
Fields, London WC2A 3ED, United Kingdom, on Wednesday 
5 June 2013 at 11:00 am (London time) (the ‘AGM’). The formal 
notice convening the AGM (the ‘Notice’) is set out on pages 2 
and 3 of this document.

If you are not able to attend the meeting in person, please (a) provide 
your instruction electronically via www.investorcentre.co.uk/eproxy 
(you will be asked to enter the Control Number, Shareholder 
Reference Number and PIN shown on the enclosed Form of 
Proxy); or (b) complete the enclosed Form of Proxy and return it to 
Computershare Investor Services PLC, The Pavilions, Bridgwater 
Road, Bristol BS99 6ZY (the ‘Registrars’) in the reply-paid envelope 
provided. CREST members may use the CREST electronic proxy 
appointment service to submit their proxy appointment in respect 
of the AGM.

Please note that all proxy forms and appointments, whether postal 
or electronic, must be received by the Registrars by no later than 
11:00 am (London time) on Monday 3 June 2013.

Explanatory notes on all the business to be considered at the AGM 
are set out on pages 6 and 7 of this document. The biographies 
of the Directors who will be offering themselves for election or 
re-election can be found on pages 8 and 9. 

The Directors believe that the resolutions set out in the Notice and 
described in the explanatory notes are in the best interests of the 
Company and its shareholders as a whole and recommend that 
shareholders vote in favour of all the resolutions, as the Directors 
intend to do in respect of their own shareholdings, totalling 
1,272,222 shares. If I or any of my fellow Directors are appointed as 
proxy, we will, of course, vote in accordance with any instructions 
given to us. If we are given discretion as to how to vote, we will vote 
in favour of each of the resolutions to be proposed at the AGM. 

Yours faithfully,

Gerhard Ammann
Acting Chairman

Letter from the Acting Chairman

Dear shareholder
It gives me great pleasure to invite you to attend the sixth 
Annual General Meeting of Eurasian Natural Resources 
Corporation PLC.
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Ordinary business
To consider and, if thought fit, pass the following resolutions 
(all as ordinary resolutions):

1  THAT the audited accounts of the Company for the financial 
year ended 31 December 2012, together with the Directors’ 
Report and Auditors’ Report thereon, be received.

2  THAT the Directors’ Remuneration Report for the financial 
year ended 31 December 2012 be approved.

 3  THAT the following individuals be elected as Directors 
of the Company: 

 (a) Mr Richard Burrows; and

 (b) Dr Mohsen Khalil. 

4   THAT the following individuals be re-elected as Directors 
of the Company: 

 (a)  Mr Gerhard Ammann; 

 (b)  Mr Marat Beketayev; 

 (c)  Mr Roderick Thomson; 

 (d)  Mr Felix Vulis; 

 (e)  Mr Terence Wilkinson; and 

 (f)  Dr Zaure Zaurbekova.

5  THAT PricewaterhouseCoopers LLP be re-appointed as 
auditors of the Company to hold office until the conclusion of 
the next general meeting of the Company at which accounts 
are laid before the Company.

6  THAT the Audit Committee of the Board of Directors of the 
Company be authorised to set the remuneration of the auditors.

Special business
To consider and, if thought fit, pass the following resolutions:

As an ordinary resolution:

7  THAT the Directors of the Company be and are hereby 
generally and unconditionally authorised for the purposes 
of section 551 of the Companies Act 2006 to exercise all 
powers of the Company to allot shares in the Company or 
grant rights to subscribe for, or to convert any security into, 
shares in the Company up to an aggregate nominal amount 
of US$25,755,000. This authority shall, unless renewed, varied 
or revoked by the Company in general meeting, expire on the 
earlier of the conclusion of the next annual general meeting of 
the Company and 4 September 2014, save that the Company 
may, before such expiry, make any offer or agreement which 
would or might require shares to be allotted or rights to be 
granted after such expiry and the Directors may allot shares or 
grant rights in pursuance of any such offer or agreement as if 
the authority conferred hereby had not expired.

Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting 
of Eurasian Natural Resources Corporation PLC will be 
held at 11:00 am (London time) on Wednesday 5 June 2013 
at The Lincoln Centre, 18 Lincoln’s Inn Fields, London 
WC2A 3ED, United Kingdom for the following purposes:
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As special resolutions:

8  THAT the Directors of the Company be and hereby are 
generally and unconditionally empowered pursuant to section 
570 and section 573 of the Companies Act 2006 to allot equity 
securities (within the meaning of section 560 of the Companies 
Act 2006) for cash pursuant to the authority conferred in 
Article 4 of the Articles of Association and resolution 7 above 
or by way of a sale of treasury shares as if section 561(1) of 
the Companies Act 2006 did not apply to such allotment, 
provided that this power shall be limited to the allotment of 
equity securities:

(a)  in connection with an offer or issue of equity securities to or in 
favour of:

(i)  holders of shares in proportion (or as nearly as may be 
practicable) to their existing holdings; and

(ii)  holders of other equity securities if this is required by the rights 
of those securities or, if the Directors consider it necessary, 
as permitted by the rights of those securities, but subject 
to such exclusions or other arrangements as the Directors 
may deem necessary or expedient in relation to fractional 
entitlements, treasury shares, record dates, shares represented 
by depositary receipts, legal or practical problems arising under 
the laws of any territory or the requirements of any relevant 
regulatory body or any stock exchange or any other matter; 
and

(b)  other than pursuant to subparagraph (a), up to an aggregate 
nominal amount of US$12,877,500.

The power shall expire on the earlier of the conclusion of the 
next annual general meeting of the Company and 4 September 
2014, save that the Company may, before such expiry, make 
an offer or agreement which would or might require equity 
securities to be allotted after such expiry and the Directors 
may allot equity securities in pursuance of any such offer or 
agreement notwithstanding that the power conferred hereby has 
expired. Words and expressions defined in or for the purposes 
of the Companies Act 2006 shall bear the same meaning in 
this resolution.

9  THAT the Company is hereby unconditionally and generally 
authorised for the purposes of section 701 of the Companies 
Act 2006 to make market purchases (as defined in section 
693(4) of the Companies Act 2006) of ordinary shares of 
US$0.20 each in the capital of the Company (each an ‘ordinary 
share’) on such terms and in such manner as the Directors 
may from time to time determine, and where such ordinary 
shares are held as treasury shares, the Company may use 
them for the purposes set out in section 727 of the Companies 
Act 2006, including for the purposes of its employees’ share 
scheme(s), provided that:

(a)  the maximum number of ordinary shares which may be 
purchased is 128,775,000;

(b)  the minimum price which may be paid for each ordinary share 
is US$0.20 (exclusive of expenses);

(c)  the maximum price which may be paid for each ordinary 
share is an amount equal to the higher of: (i) 105% of the 
average 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 such ordinary share is contracted to be purchased; 
and (ii) the amount stipulated by article 5(1) of the Buyback 
and Stabilisation Regulation 2003 (in each case, exclusive of 
expenses); and

(d)  this authority shall expire on the earlier of the conclusion  
of the next annual general meeting of the Company and 
4 September 2014 (except in relation to the purchase of 
ordinary shares the contract for which was concluded before 
the expiry of such authority and which might be executed 
wholly or partly after such expiry) unless such authority is 
renewed prior to such time.

10  THAT a general meeting, other than an annual general meeting, 
may be called on not less than 14 clear days’ notice.

By order of the Board

Gerhard Ammann
Acting Chairman

24 April 2013

Registered Office:
Eurasian Natural Resources Corporation PLC 
16 St James’s Street 
London SW1A 1ER 
United Kingdom

Incorporated in England and Wales with the 
Registered Number 06023510
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Notes
Proxies

1  Shareholders are entitled to appoint a proxy to exercise all 
or any of their rights to attend and to speak and vote on their 
behalf at the meeting. 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 share 
or shares held by that shareholder. A proxy need not be a 
shareholder of the Company. 

2  A Form of Proxy is enclosed with this Notice. The appointment 
of a proxy will not prevent a member from subsequently 
attending and voting at the meeting in person. In the case of 
joint holders, any one holder may vote. If more than one holder 
is present at the meeting, or purports to appoint a proxy, 
only the vote of, or appointment made by, the senior holder 
will be accepted, seniority being determined by the order in 
which the names appear on the register. A space has been 
included in the Form of Proxy to allow members to specify the 
number of shares in respect of which that proxy is appointed. 
Shareholders who return the form duly executed but leave 
the 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 +44 (0) 870 707 1680 for additional 
Forms of Proxy, or may photocopy the Form of Proxy provided 
with this document. Shareholders should indicate on each 
Form of Proxy the name of the proxy being appointed and the 
number of ordinary shares in the Company in respect of which 
the proxy is being appointed. All Forms of Proxy should be 
returned in the same envelope. If you wish to appoint a person 
other than the Chairman as your proxy, the name of your 
chosen proxy should be inserted in the blank space provided 
on the Form of Proxy. If no name is provided, the Chairman will 
be deemed to be appointed as your proxy. For further details 
please refer to the notes to the Form of Proxy. 

3  To appoint a proxy please do so (a) electronically via  
www.investorcentre.co.uk/eproxy (you will be asked to enter 
the Control Number, Shareholder Reference Number and PIN 
shown on the enclosed Form of Proxy); or by (b) completing a 
Form of Proxy (the Form of Proxy and any power of attorney 
or other authority under which it is executed or a duly certified 
copy of such power or authority must be deposited with the 
Company’s Registrars, Computershare Investor Services PLC, 
The Pavilions, Bridgwater Road, Bristol BS99 6ZY); or by  
(c) lodging the proxy appointment using the CREST Proxy 
Voting Service in accordance with notes 8 to 11 below. In 
each case the appointment must be received no later than 
48 hours before the time of the holding of the AGM or any 
adjournment thereof. 

Nominated persons

4  The right to appoint a proxy does not apply to persons whose 
shares are held on their behalf by another person and who 
have been nominated to receive communications from the 
Company in accordance with section 146 of the Companies 
Act 2006 (‘nominated persons’). Nominated persons may have 
a right under an agreement with the member who holds the 
shares on their behalf to be appointed (or to have someone else 
appointed) as a proxy. Alternatively, if a nominated person does 
not have such a right, or does 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. 

Corporate representatives

5  Any corporation which is a member of the Company can 
appoint one or more corporate representatives who may 
exercise on its behalf all of its powers as a member provided 
that they do not do so in relation to the same shares. 

Record date

6  To be entitled to attend 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 at 11:00 am (London time) on 
Monday 3 June 2013 (or, in the event of any adjournment, on 
the date which is 48 hours before the time of the adjourned 
meeting). 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 meeting. 

Total voting rights

7  As at 23 April 2013 (being the last practicable date prior to the 
publication of this Notice) the Company’s issued share capital 
consisted of 1,287,750,000 ordinary shares, carrying one vote 
each. Therefore, the total voting rights in the Company as at 
23 April 2013 were 1,287,750,000. 

CREST proxy instructions 

8  CREST members who wish to appoint a proxy or proxies for 
the AGM (and any adjournment thereof) may do so through the 
CREST electronic proxy appointment procedures described 
in the CREST Manual. CREST Personal Members or other 
CREST sponsored members, and those CREST members 
who have appointed a service provider(s), should refer to their 
CREST sponsor or voting service provider(s), who will be able 
to take the appropriate action on their behalf. 

9  In order for a proxy appointment or instruction made using 
the CREST service to be valid, the appropriate CREST 
message (a ‘CREST Proxy Instruction’) must be properly 
authenticated in accordance with Euroclear UK & Ireland 
Limited’s specifications, and must contain the information 
required for such instruction, as described in the CREST 

Notice of Annual General Meeting continued
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Manual. The message, regardless of whether it constitutes 
the appointment of a proxy or is an amendment to the 
instruction given to a previously appointed proxy must, in 
order to be valid, be transmitted so as to be received by the 
issuer’s agent (ID 3RA50) by the latest times for the receipt of 
proxy appointments as stated in this Notice of Meeting. For 
this purpose, the time of receipt will be taken to be the time 
(as determined by the time stamp applied to the message by 
the CREST Application Host) from which the issuer’s agent 
is able to retrieve the message by enquiry to CREST in the 
manner prescribed by CREST. After this time, any change of 
instructions to proxies appointed through CREST should be 
communicated to the appointee through other means.

10  CREST members and, where applicable, their CREST 
sponsors or voting service provider(s) should note that 
Euroclear UK & Ireland Limited does not make available special 
procedures in CREST for any particular message. Normal 
system timings and limitations will, therefore, apply in relation 
to the input of CREST Proxy Instructions. It is the responsibility 
of the CREST member concerned to take (or if the CREST 
member is a CREST Personal Member, or sponsored member, 
or has appointed a voting service provider(s), to procure that 
his CREST sponsor or voting service provider(s) take(s)) such 
action as shall be necessary to ensure that a message is 
transmitted by means of the CREST system by any particular 
time. In this connection, CREST members and, where 
applicable, their CREST sponsors or voting system provider(s) 
are referred, in particular, to those sections of the CREST 
Manual concerning practical limitations of the CREST system 
and timings.

11  The Company may treat as invalid a CREST Proxy Instruction 
in the circumstances set out in Regulation 35(5)(a) of the 
Uncertificated Securities Regulations 2001.

Poll voting

12  Each of the resolutions to be put to the meeting will be voted 
on by poll and not by show of hands. A poll reflects the number 
of voting rights exercisable by each member and so the Board 
considers it a more democratic method of voting. The results 
of the poll will be released to the London Stock Exchange and 
published on the Company’s website once the votes have been 
counted and verified.

Publication of audit concerns

13  Under section 527 of the Companies Act 2006, members 
meeting the threshold requirements set out in that section have 
the right to require the Company to publish on a website a 
statement setting out any matter relating to: (i) the audit of the 
Company’s accounts (including the Auditors’ Report and the 
conduct of the audit) that are to be laid before the AGM; or (ii) 
any circumstance connected with an auditor of the Company 
ceasing to hold office since the previous meeting at which 

annual accounts and reports were laid in accordance with 
section 437 of the Companies Act 2006. The Company may 
not require the shareholders requesting any such website 
publication to pay its expenses in complying with section 527 
or 528 of the Companies Act 2006. Where the Company is 
required to place a statement on a website under section 527 
of the Companies Act 2006, it must forward the statement to 
the Company’s auditors not later than the time when it makes 
the statement available on the website. The business which 
may be dealt with at the AGM includes any statement that 
the Company has been required under section 527 of the 
Companies Act 2006 to publish on www.enrc.com.

Questions

14  All shareholders and their proxies have the right to ask 
questions at the meeting. When invited by the Chairman, 
a shareholder wishing to ask a question should wait for a 
Company representative to bring a microphone. Questions 
may not be answered at the meeting if (a) to do so would 
interfere unduly with the business of 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. The Chairman may also nominate a Company 
representative to answer a specific question after the meeting 
or refer to the response given on the website.

Information available on the website

15  A copy of this Notice, and other information required by 
section 311A of the Companies Act 2006, can be found at 
www.enrc.com.

Invalid methods of communication

16  Shareholders are advised that, unless otherwise stated, any 
telephone number, website and email address set out in this 
Notice of Meeting, Form of Proxy or Chairman’s letter should 
not be used for the purpose of serving notice on the Company, 
including the service of documents or information relating to the 
proceedings at the Company’s AGM.

Inspection of documents

17  The following documents will be available for inspection at the 
registered office of Eurasian Natural Resources Corporation 
PLC during normal business hours until the conclusion of the 
AGM and also at the AGM venue from at least 15 minutes 
before the meeting commences until its conclusion:

	 •	Copies	of	the	Executive	Directors’	service	agreements;

	 •		Copies	of	letters	of	appointment	of	the	non-executive	
Directors; and

	 •		A	copy	of	the	deed	of	indemnity	between	the	Directors	and	
the Company.
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Ordinary business
Resolutions 1 to 6 refer to items of ordinary business at the AGM. 
Further information relating to these resolutions is set out below.

Report and Accounts (Resolution 1)

English law requires the Directors to present the Annual Report and 
Accounts for the year to the AGM.

Directors’ Remuneration Report (Resolution 2)

Shareholders are invited to approve the Directors’ Remuneration 
Report, which is included in the Annual Report and Accounts (on 
pages 76 to 85) and provides details of the Group’s remuneration 
policy for Directors and Senior Executives. In accordance with 
section 439 of the Companies Act 2006, the vote on this resolution 
is advisory. No aspect of an individual Director’s remuneration is 
conditional upon the passing of this resolution.

Election of Directors (Resolutions 3 (a) and 3 (b))

In accordance with the Company’s Articles of Association, all 
Directors are subject to election at the first annual general meeting 
after their appointment. Messrs Burrows and Khalil were appointed 
to the Board on 25 May 2012 with effect from the close of the AGM 
held on 12 June 2012. The Board of Directors is satisfied that they 
are fully competent to carry out their responsibilities as members 
of the Board of Directors and that their performance is effective 
and they demonstrate commitment to their role. Their biographies 
are shown on page 8 of this Notice. A separate resolution will be 
proposed for each Director seeking election.

Re-election of Directors (Resolutions 4 (a) to 4 (f))

Messrs Ammann, Beketayev, Thomson, Vulis and Wilkinson 
and Dr Zaurbekova will stand for re-election at the AGM.

Biographical details of each of these Directors appear on pages 8 
and 9 of this Notice. The Board of Directors remains satisfied that 
each of these Directors continues to be fully competent to carry out 
his or her responsibilities as a member of the Board of Directors 
and that each such Director’s performance continues to be 
effective and to demonstrate commitment to the role. A separate 
resolution will be proposed for each Director seeking re-election.

Re-appointment of auditors (Resolution 5)

The Board of Directors, on the recommendation of the 
Audit Committee, recommends the re-appointment of 
PricewaterhouseCoopers LLP as auditors to hold office until 
the next annual general meeting of the Company.

Remuneration of auditors (Resolution 6)

This resolution seeks consent for the Audit Committee of the Board 
of Directors to set the remuneration for the auditors.

Special business
Resolutions numbered 7 to 10 will be considered as special 
business at the AGM. For resolution 7 to be passed, more than 
half of the votes cast must be in favour of the resolution. 

For resolutions 8 to 10 to be passed, at least three quarters of 
the votes cast must be in favour of the resolution as these are 
proposed as special resolutions. Further information relating to 
each of these resolutions is set out below.

Authority to allot shares (Resolution 7)

Under section 551 of the Companies Act 2006, the Directors 
may only allot (or grant rights over) shares if authorised to do so 
by shareholders.

Resolution 7 seeks to empower the Directors for the purposes 
of section 551 of the Companies Act 2006 to allot shares in the 
Company or rights to subscribe for or to convert any security into 
shares in the Company up to an aggregate nominal amount of 
US$25,755,000 (128,775,000 ordinary shares), representing  
10% of the issued share capital of the Company as at Tuesday  
23 April 2013. No treasury shares are held by the Company. The 
Directors have no present intention to allot shares or grant rights 
pursuant to this authority (other than in connection with the  
grant of awards under the Company’s share incentive plans). It 
is, however, considered prudent to maintain the flexibility that this 
authority provides.

Such authority, if given, will expire at the conclusion of the next 
annual general meeting of the Company or on 4 September 2014, 
whichever is earlier. Under Article 13 of the Law of the Republic of 
Kazakhstan ‘On Subsoil and Subsoil Use’ dated 24 June 2010, the 
Republic of Kazakhstan has a pre-emptive right to purchase (inter 
alia) any equity interests being sold or issued by companies that, 
directly or indirectly, have subsurface rights in Kazakhstan. This 
preemptive right was waived with respect to the issue of ordinary 
shares by the Company in conjunction with its initial public offering 
in December 2007 and to subsequent trades of such ordinary 
shares. However, this pre-emptive right has not been waived with 
respect to any other issuances or sales of ordinary shares in the 
capital of the Company. As such, any future issuance of ordinary 
shares would require a waiver to be obtained from the Kazakhstan 
Government, and such a waiver may not be granted in a timely 
manner or at all.

Resolution 7 will be proposed as an ordinary resolution

Disapplication of pre-emption rights (Resolution 8)

Section 561(1) of the Companies Act 2006 requires that if the 
Directors wish to allot or grant rights over shares or sell treasury 
shares for cash (other than pursuant to an employee share 
scheme), they must first offer them to existing shareholders in 
proportion to their shareholding. However, there may be occasions 
where the Directors need the flexibility to issue equity securities (or 
sell treasury shares) for cash without a pre-emptive offer, and this 
cannot be done unless statutory pre-emption rights have been 
disapplied by shareholders.

Resolutions 7 and 8 will permit the Directors to allot:

(a)  shares up to a nominal amount of US$25,755,000 (representing 
10% of the Company’s issued share capital as at 23 April 2013) 
on an offer to existing shareholders on a pre-emptive basis 
(subject to any adjustments, such as for fractional entitlements 
and overseas shareholders, as the Directors see fit); and

Explanatory notes on Resolutions
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(b)  shares up to a maximum nominal value of US$12,877,500 
(representing 5% of the Company’s issued share capital as at 
23 April 2013), otherwise than in connection with an offer to 
existing shareholders.

Such authority, if given, will expire at the conclusion of the next 
annual general meeting of the Company or on 4 September 2014, 
whichever is earlier.

Following the implementation of The Companies (Acquisition of 
Own Shares) (Treasury Shares) Regulations 2003, this applies 
to any subsequent sale of equity securities that have been held 
in treasury.

The Board of Directors intends to adhere to the provisions in 
the Pre-emption Group’s Statement of Principles regarding 
cumulative use of authorities within a rolling three-year period 
such that shares should not be allotted on a non pre-emptive 
basis (other than pursuant to a rights issue or preemptive offer) 
in excess of an amount equal to 7.5% of the total issued share 
capital of the Company without prior consultation with the 
Company’s shareholders.

Shareholders are also referred to the description of the Republic of 
Kazakhstan’s pre-emptive right in the note above.

Resolution 8 will be proposed as a special resolution.

Authority to make market purchases (Resolution 9)

In certain circumstances, it may be advantageous for the Company 
to purchase its own shares and resolution 9 seeks the authority 
from shareholders to enable the Company to purchase its own 
ordinary shares in the market. The authority sought would enable 
the Company to purchase its own ordinary shares in the market 
up to a total of 128,775,000 ordinary shares having an aggregate 
nominal value of US$25,755,000, representing 10% of the issued 
share capital of the Company as at 23 April 2013. The maximum 
price payable on any exercise of such authority per ordinary share 
would be the higher of (a) 105% of the average of the middle 
market quotations as derived from the London Stock Exchange 
Daily Official List for the Company’s ordinary shares for the five 
business days immediately preceding the date of any purchase; 
and (b) the amount stipulated by article 5(1) of the Buy-back and 
Stabilisation Regulation 2003 (in each case exclusive of expenses), 
and the minimum price would be US$0.20 (exclusive of expenses).

Shares purchased under this authority may be cancelled or held 
as treasury shares, as determined by the Directors at the time of 
purchase. No dividends are paid on shares while held in treasury 
and no voting rights attach to treasury shares.

Such authority, if given, will expire at the conclusion of the next 
annual general meeting of the Company or on 4 September 2014, 
whichever is earlier.

Resolution 9 will be proposed as a special resolution.

Notice of general meetings (Resolution 10)

Changes made to the Companies Act 2006 by the Shareholders’ 
Rights Regulations increase the notice period required for general 
meetings of the Company to 21 days unless shareholders approve 
a shorter notice period, which cannot however be less than 14 
clear days. Annual general meetings will continue to be held on  
21 clear days’ notice.

Before the coming into force of the Shareholders’ Rights 
Regulations on 3 August 2009, the Company was able to call 
a general meeting (other than an annual general meeting) on 14 
clear days’ notice without obtaining such shareholder approval. 
In order to preserve this ability, resolution 10 seeks such approval. 
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 not use the authority to call a general 
meeting on 14 clear days’ notice as a matter of routine, and only in 
circumstances where the flexibility is merited by the business of the 
meeting or where it would be to the advantage of the members as 
a whole.  

Resolution 10 will be proposed as a special resolution.

Action to be taken
Shareholders will find a Form of Proxy for use at the AGM included 
with this document. Whether or not shareholders propose to 
attend the AGM, it is important that they complete, sign and 
return the Form of Proxy. This will not prevent you from attending 
and voting at the AGM in person if you wish. Members can 
submit a proxy form electronically by accessing Computershare 
Registrars’ website www.investorcentre.co.uk/eproxy. Electronic 
facilities are available to all members and those who use them will 
not be disadvantaged. Please refer to the terms and conditions 
of the service on the website or contact the Registrars for 
further information.

A shareholder may appoint more than one proxy in relation to the 
meeting, provided that each proxy is appointed to exercise the 
rights attaching to different shares. 

To be valid, the Form of Proxy must be lodged with Computershare 
Investor Services PLC, the Company’s Registrars, in hard copy 
form (by post, by courier or by hand) at The Pavilions, Bridgwater 
Road, Bristol BS99 6ZY, so that it is received no later than 
11:00 am (London time) on Monday 3 June 2013 (or, if the meeting 
is adjourned, 48 hours before the time fixed for the adjourned 
meeting). Shareholders who hold their shares in CREST may, 
if preferred, give their instructions electronically via CREST as 
detailed in the notes section of this Notice on pages 4 and 5.

The Directors of the Board do not recommend a final dividend for 
the year ended 31 December 2012. 

As the Group’s financial results are reported in US dollars, 
dividends are declared and paid in US dollars. Registered 
shareholders may elect to receive their dividend in pounds 
sterling instead. Any such dividend payments will be based on 
the exchange rate published in the London Financial Times on 
the business day prior to the relevant announcement of the 
Group’s results. 

Shareholders may change their currency election at any time by 
submitting a currency election form to the Company’s Registrars, 
Computershare Investor Services PLC. However, the form must 
be lodged with the Registrars by the close of business on the day 
preceding the relevant dividend announcement. Any shareholders 
wishing to change their currency election in the future, should 
contact the Company’s Registrars in advance of the dividend 
announcement date.
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Directors’ biographies

Mr Felix Vulis
Chief Executive Officer

Appointment 
Appointed to the Board on 20 August 2009.  
Last re-elected by shareholders at the AGM in 2012.

Independent
No.

Skills and experience
Mr Vulis has been Chief Executive Officer since August 
2009. Prior to this he was Chief Operating Officer of 
ENRC from December 2006. Between 2002 and 2006, 
Mr Vulis was first vice president of Eurasia Industrial 
Association. Before joining the Group in 2001, Mr Vulis 
was president of UNICHEM K, LLC. From 1990 until 
1995 he was president and CEO of AGC Group, Inc.

Committee membership
Chairman of the Health, Safety, Environment 
and Community Committee. Member of the 
Nomination and Corporate Governance and 
Executive Committees.

External appointments
Non-executive director of Net Element, Inc.

Dr Zaure Zaurbekova
Chief Financial Officer

Appointment
Appointed to the Board on 1 October 2009.  
Last re-elected by shareholders at the AGM in 2012.

Independent
No.

Skills and experience
Dr Zaurbekova became Chief Financial Officer 
in September 2009, having been Chief Financial Officer 
of ENRC Kazakhstan since 2001. Prior to that, she 
was Finance Director and later first Vice President 
of Kazchrome. Before joining ENRC, Dr Zaurbekova 
worked in the Ministry of Industry and Trade of the 
Republic of Kazakhstan and she began her career 
in the Kazakh Research Institute of Automation 
of Planning.

Committee membership
Member of the Investment, Executive and Health, 
Safety, Environment and Community Committees.

External appointments
None.

Mr Marat Beketayev
Non-executive Director

Appointment
Appointed to the Board on 20 February 2008.  
Last re-elected by shareholders at the AGM in 2012.

Independent
No, representative of the Government of the Republic 
of Kazakhstan.

Skills and experience
Mr Beketayev was previously an advisor to the Prime 
Minister of the Republic of Kazakhstan. He graduated 
in 1998 from the Kazakh State Law Institute. In 2000 
he completed an LLM in International Business Law 
at the London School of Economics.

Committee membership
Member of the Investment Committee, Health, 
Safety, Environment and Community Committee and 
Nomination and Corporate Governance Committee.

External appointments
Vice-minister of Justice of the Republic of Kazakhstan.

Mr Gerhard Ammann
Acting Chairman

Appointment
Appointed to the Board on 8 November 2007. 
Appointed Acting Chairman on 23 April 2013.  
Last re-elected by shareholders at the AGM in 2012.

Independent
Yes, until appointment as Acting Chairman.

Skills and experience
Prior to joining the Board Mr Ammann was chairman 
and CEO of Deloitte in Switzerland until May 2007 
and has over 30 years experience as an auditor of 
international companies, primarily in banking, finance 
and international trade.

Committee membership
Chairman of the Investment Committee. Member 
of the Health, Safety, Environment and Community 
Committee.

External appointments
President of Bank von Roll, a private bank in 
Switzerland.

Mr Richard Burrows 
Non-executive Director

Appointment
Appointed to the Board on 12 June 2012. He will put 
himself forward for election by shareholders at the 2013 
AGM, the first after his appointment.

Independent
Yes.

Skills and experience
Chief executive of Irish Distillers 1978 to 2000. Co-chief 
executive of Pernod Ricard 2000 to 2005. Governor 
of the Bank of Ireland 2005 to July 2009. President of 
the Irish Business and Employers Confederation from 
1998 to 2000. Chairman of the National Development 
Corporation from 1984 to 1988. Chairman of the 
Scotch Whisky Association 2006 to 2007.

Committee membership
Member of the Audit, Remuneration and Health, Safety, 
Environment and Community Committees.

External appointments
Chairman of British American Tobacco p.l.c.,  
Non-executive roles at Rentokil Initial, Carlsberg and 
VoiceSage. Member of the Trilateral Commission 
which fosters closer cooperation among democratic 
industrialised nations.

Dr Mohsen Khalil 
Non-executive Director

Appointment
Appointed to the Board on 12 June 2012. He will put 
himself forward for election by shareholders at the 2013 
AGM, the first after his appointment.

Independent
Yes.

Skills and experience
Dr Khalil has extensive experience in emerging 
markets, finance and investments. A former executive 
of IFC and the World Bank where his leadership roles 
included: Global Head of IFC Climate Business Group; 
joint IFC/World Bank Group Director of the Global 
Information and Communication Technologies Dept; 
IFC Regional Director for Middle East, North Africa and 
Central Asia; and Chief Investment Officer for IFC’s 
Infrastructure Dept. Prior to that, he was advisor to 
various governments and major corporations in the 
Middle East. He also worked with McKinsey & Co. 
Management Consultants, NASA/Goddard Space 
Flight Center and MITRE Corporation.

Committee membership
Member of the Investment and Nomination and 
Corporate Governance Committees.

External appointments
Founder and chief executive officer of MAKVEST, LLC 
and member of the board of Darling Holdings Group.
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Mr Roderick Thomson
Non-executive Director

Appointment
Appointed to the Board on 6 December 2007.  
Last re-elected by shareholders at the AGM in 2012.

Independent
Yes.

Skills and experience
Mr Thomson is an international financier, venture 
capitalist and philanthropist with over 40 years of 
international business experience. He has provided 
capital from his own private investment portfolios to 
numerous companies in the information technology, 
biotechnology, oil and gas, real estate and 
telecommunications sectors.

Committee membership
Member of the Audit, Remuneration, Investment and 
Nomination and Corporate Governance Committees.

External appointments
None.

Mr Terence Wilkinson
Senior Independent Director

Appointment
Appointed to the Board on 28 September 2011, 
he became Senior Independent Director on 25 May 
2012. Elected by shareholders at the AGM in 2012.

Independent
Yes.

Skills and experience
Mr Wilkinson was Chief Executive and Chairman 
of Lonrho South Africa Ltd from 1985 to 1996, then 
an Executive Director of Lonrho plc. He was Chief 
Operating Officer of Lonmin plc between 1997 and 
2000. In 2000 he joined Ridge Mining plc as an 
Executive Director, serving as Chief Executive from 
2003 to 2009.

Committee membership
Chairman of the Audit and Nomination and 
Corporate Governance Committees. Member of the 
Remuneration Committee.

External appointments
Non-executive chairman and member of the audit and 
remuneration committees of Century Aluminum Co.



Information about the 2013 Annual General Meeting

Annual General Meeting
Eurasian Natural Resources Corporation PLC

Wednesday 5 June 2013
at 11:00 am (London time)

The Lincoln Centre
18 Lincoln’s Inn Fields 
London 
WC2A 3ED 
United Kingdom

Phone: +44 (0) 20 7936 1300

Fax: +44 (0) 20 7396 3535

Email: info@thelincolncentre.co.uk

www.thelincolncentre.co.uk

Security
Please note that, for security reasons, all bags may be subject to 
examination prior to entry to the AGM. Certain items will not be 
permitted in the meeting room. These include cameras, recording 
equipment, mobile phones, items of any nature with potential to 
cause disorder and suc   h other items as the Chairman of the 
meeting may specify. Furthermore recording of the proceedings    
is not permitted.  

Persons who are not shareholders of the Company will not be 
admitted to the AGM unless prior arrangements have been made 
with the Company.

We ask all those present at the AGM 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.

Shareholders should note that the doors to the AGM will open at 
10:00 am (London time).

How to get there by tube, train or car
Car

•	 Car	park	available	in	Lincoln’s	Inn	Fields 
•	 NCP	car	parks	in	Drury	Lane	and	Bloomsbury	Square 
•	 Taxi	rank	directly	outside	the	centre

Tube

•	 Holborn	–	Piccadilly	Line,	Central	Line 
•	 Chancery	Lane	–	Central	Line 
•	 Covent	Garden	–	Piccadilly	Line

Rail

•	 Eurostar	Terminal	only	10	minutes	away 
•	 Waterloo	Station 
•	 Euston	Station 
•	 Liverpool	Street	Station

Bus

•	 Via	Waterloo:	1;	59;	68;	171;	521 
•	 Via	Euston:	59;	68;	168 
•	 Via	Liverpool	Street:	8;	242

Air

•	 London	City	Airport	–	5	miles 
•	 London	Heathrow	Airport	–	20	miles 
•	 The	London	Heliport	–	5	miles

Eurasian Natural Resources Corporation PLC 
16 St James’s Street
London SW1A 1ER
United Kingdom

T +44 (0)20 7389 1440
F +44 (0)20 7389 1441

enrc.com
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