THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in
any doubt about the contents of this document or the action you should take, you are
recommended to take advice from a person authorised under the Financial Services and
Markets Act 2000 who specialises in advising in connection with shares and other securities.
If you have sold or otherwise transferred all of your shares in Peter Hambro Mining Plc please send
this document, together with the accompanying form of proxy, to the purchaser or transferee or to the
stockbroker, bank, or other agent through whom the sale or transfer was effected, for transmission to
the purchaser or transferee. If you have sold or transferred only part of your holding of shares in Peter
Hambro Mining Plc you should retain this document and consult the stockbroker, bank or other agent
through whom the sale or transfer was effected.
This document should be read in conjunction with the Annual Report and Accounts in respect of the
year ended 31 December 2008, which was posted to shareholders on 1 May 2009.
___________________________________________________________________

PETER HAMBRO MINING

PLC

(Incorporated in England and Wales with Registered No. 4343841)

Notice of
Annual General Meeting
to be held on 25 June 2009
___________________________________________________________________
Notice of the Annual General Meeting, which is to be held at 12 noon on Thursday 25 June 2009 at 11
Grosvenor Place, London SW1X 7HH is set out on pages 14 to 19. A form of proxy for use in relation
to the Annual General Meeting is enclosed.
The action to be taken by shareholders is set out on page 5. Whether or not you propose to attend
the Annual General Meeting you are requested to complete and submit a form of proxy in accordance
with the instructions printed on the enclosed form of proxy. To be valid, the form of proxy must be
completed and returned, in accordance with the instructions printed thereon, to the Company’s
registrars, by post to: Capita Registrars (Proxy Processing Department), at PO Box 25, Beckenham,
Kent BR3 4BR; or by hand to: Capita Registrars, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU, as soon as possible but in any event so as to be received not less than 48 hours
before the time appointed for the Annual General Meeting. Completion and return of a form of proxy
will not preclude a member from attending and voting at the Annual General Meeting in person.
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20 May 2009

To shareholders and, for information only, to warrantholders
Dear Shareholder
Annual General Meeting 2009
I am writing to inform you that the Annual General Meeting (the “AGM”) of Peter Hambro Mining
Plc (the “Company”) will be held at 12 noon on Thursday, 25 June 2009 at 11 Grosvenor Place,
London SW1X 7HH. The formal Notice of the AGM and resolutions to be proposed are set out on
pages 14 to 19 of this document.
Resolutions to be proposed at the AGM
Resolutions 1 to 9 and 12 are proposed as ordinary resolutions. This means that for each of
those resolutions to be passed, more than half of the votes cast must be in favour of the
resolution. Resolutions 10, 11, 13 and 14 are proposed as special resolutions. This means that
for each of those resolutions to be passed, at least three-quarters of the votes cast must be in
favour of the resolution.
ORDINARY BUSINESS
Annual Report and Accounts (Resolution 1)
Shareholders will be asked to receive and adopt the Annual Report and Accounts of the
Company for the year ended 31 December 2008 together with the report of the auditors, which
were posted to shareholders on 1 May 2009.
Directors’ Remuneration Report (Resolution 2)
Shareholders will be asked to receive and approve the Directors’ Remuneration Report for the
year ended 31 December 2008 which is on pages 30 to 34 of the Annual Report and Accounts.
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Auditors (Resolution 3)
The Company is required at each general meeting at which accounts are presented to appoint
auditors to hold office until the next such meeting. The Board has given consideration to the
appointment of auditors following the recent merger with Aricom plc and recommends the
appointment of Deloitte LLP as the new auditors of the Company for the year ending 31
December 2009.
Re-appointment of Directors (Resolutions 4 to 8)
Sir Malcolm Field, Sir Roderic Lyne and Brian Egan, who were each appointed as a Director on
22 April 2009, retire in accordance with Article 85 of the Company’s Articles of Association and,
being eligible, offer themselves for re-election.
Peter Hambro and Peter Hill-Wood retire in accordance with Articles 90 and 91 of the Company’s
Articles of Association and, being eligible, offer themselves for re-election.
The Board considers that each of these Directors demonstrates commitment and effectiveness in
their role. The Board has also reviewed the composition of the Board as a whole and borne in
mind the need for a proper balance of skills and experience. The Board has therefore carefully
considered the position of the above Directors and, given that each of these Directors is eligible
for reappointment, the Board recommends their re-election.
SPECIAL BUSINESS
Authority of Directors to allot shares (Resolution 9)
The authority given to the Directors to allot further shares in the capital of the Company requires
the prior authorisation of the shareholders in general meeting under section 80 Companies Act
1985. Upon the passing of Resolution 9, under paragraph (i) of that resolution, the Directors will
have authority to allot shares up to an aggregate nominal amount of a maximum of £570,278
which is equivalent to approximately 33 per cent. of the current issued ordinary share capital as at
20 May 2009, being the latest practicable date before the posting of this circular. This authority
will expire immediately following the Annual General Meeting in 2010 or on 30 June 2010,
whichever is the earlier.
In addition, in accordance with the recently updated guidance from the Association of British
Insurers (ABI) on the expectations of institutional investors in relation to the authority of directors
to allot shares, upon the passing of Resolution 9, under paragraph (ii) of that resolution the
Directors will have authority to allot ordinary shares of £0.01 each in capital of the Company (“the
Ordinary Shares”) up to an additional £570,278, representing a further 33 per cent. to the
amount authorised in Resolution 9, paragraph (i). This represents in aggregate a maximum of
£1,140,556, which is equivalent to approximately 66 per cent. of the current issued ordinary share
capital. However, the Directors will only be able to allot those shares for the purposes of a rights
issue in which the new shares are offered to existing shareholders in proportion to their existing
shareholdings. This authority will also expire immediately following the next Annual General
Meeting or on 30 June 2010, whichever is the earlier.
As a result, if Resolution 9 is passed, the Directors could allot shares representing up to twothirds of the current issued share capital pursuant to a rights issue. However, if the Directors do
conduct a rights issue and the number of shares issued exceeds one-third of the issued share
capital and the monetary proceeds from the rights issue exceed one-third of the Company’s pre3

issue market capitalisation, then, in accordance with the ABI’s guidance, the Directors will all offer
themselves for re-election at the Annual General Meeting following the decision to make the
rights issue.
Partial disapplication of pre-emption rights (Resolution 10)
Under the Act, the Directors require authority from shareholders before allotting new shares (or
rights in respect of shares) or selling any Ordinary Shares which the Company may purchase and
elect to hold as treasury shares for cash without first offering them to existing shareholders in
proportion to their existing holdings. Resolution 10, which will be proposed as a special resolution
will, if passed, disapply the statutory pre-emption rights for issues of Ordinary Shares for the
following purposes:
(a) to enable rights issues, open offers or equivalent offers to be implemented on a basis
which enables the Directors to make arrangements to deal with (inter alia) fractional
entitlements and overseas securities laws;
(b) to enable the issue of shares pursuant to share option schemes adopted by the
Company; and
(c) in addition to the above, authorising the issue of Ordinary Shares up to an aggregate
nominal amount of £85,541 (equivalent to 5 per cent. of the issued share capital of the
Company as at the date of this Notice of AGM).
Such authority, if given, will expire at the conclusion of the Annual General Meeting of the
Company in 2010 or 30 June 2010, whichever is earlier. Following the implementation of The
Companies (Acquisition of Own Shares) (Treasury Shares) Regulations 2003 (the
“Regulations”), this authority extends to any subsequent sale of equity securities which have
been held in treasury.
Authority to purchase shares (Resolution 11)
The Company’s Articles of Association permit the Company to purchase its own Ordinary Shares
subject to shareholders’ prior approval being obtained in accordance with the Act. It is proposed
that the Company be authorised to purchase, subject to the limitations set out in Resolution 11,
up to 8,554,174 Ordinary Shares, representing 5 per cent. of its issued share capital as at the
date of this Notice of AGM. The resolution specifies the maximum and minimum prices at which
such Ordinary Shares may be bought back by the Company. The authority, if given, will expire at
the conclusion of the Company’s Annual General Meeting in 2010. It is the intention of the
Directors only to exercise such authority if satisfied that to do so would be in the best interests of
the Company. The Directors have no present intention to make any such purchase.
Under the Companies (Acquisition of Own Shares) (Treasury Shares) Regulations 2003, the
Company is allowed to hold up to 10 per cent. of its own Ordinary Shares in treasury following a
buy back, instead of cancelling them as previously required. This will give the Company the
ability to re-issue treasury shares quickly and cost-effectively and will provide the Company with
additional flexibility in the management of its capital base. Such Ordinary Shares may be resold
for cash but all rights attaching to them, including voting rights and any right to receive dividends,
are suspended whilst they are held in treasury. If the Board exercises the authority conferred by
Resolution 11, the Company will have the option of either holding in treasury or of cancelling any
of its own Ordinary Shares purchased pursuant to this authority and will decide at the time of
purchase which option to pursue. It will be possible for the Company to transfer Ordinary Shares
out of treasury pursuant to an employee share scheme.
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Long-Term Incentive Plan (Resolution 12)
The Remuneration Committee of the Company (the “Committee”) has been undertaking a
comprehensive review of the Company’s executive remuneration arrangements in conjunction
with its independent adviser. Following this review, it is proposed that the Company adopts a
long-term equity incentive plan and the Board has concluded that shareholder approval should be
sought to adopt the Peter Hambro Mining Plc Long-Term Incentive Plan (the “LTIP”).
The key features of the LTIP are set out in Appendix 1.
Amendment to Articles of Association (Resolution 13)
Resolution 13 seeks shareholder approval for a number of amendments to the Company’s
Articles of Association, by way of adoption of new Articles of Association (the “New Articles”).
The Company is seeking to increase the maximum aggregate amount of fees payable to Non
Executive Directors, as explained on page 13. An explanation of this and the minor changes
between the proposed and existing Articles of Association is set out in Appendix 2 on page 13 of
this document.
Notice Period for meetings (Resolution 14)
This resolution is required to reflect the proposed implementation in August 2009 of the
Shareholder Rights Directive, which is expected to be on or before 3 August 2009. At last year’s
Annual General Meeting the Company’s Articles of Association were amended to include a
provision allowing general meetings of the Company to be called on the minimum notice period
provided for in the Companies Act 2006. For meetings other than an AGM this is currently a
period of 14 clear days (rather than the 21 clear days notice previously required by the old
Articles and the Companies Act 1985). The regulations implementing the Shareholder Rights
Directive will increase the notice period for general meetings of the Company to 21 days unless
otherwise approved by shareholders and the Directors would like to preserve the Company’s
ability to call general meetings (other than an AGM) on 14 clear days notice. In order to be able
to do so after the implementation of the Shareholder Rights Directive, shareholders must have
approved the calling of meetings on 14 days notice. Resolution 14 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.
ACTION TO BE TAKEN
You will find enclosed a form of proxy for use at the AGM. Please complete, sign and return the
enclosed form as soon as possible in accordance with the instructions printed thereon, whether or
not you intend to be present at the AGM. Forms of proxy should be returned so as to be received
by the Company’s registrars, by post to: Capita Registrars (Proxy Processing Department), at PO
Box 25, Beckenham, Kent BR3 4BR; or by hand to: Capita Registrars, The Registry, 34
Beckenham Road, Beckenham, Kent BR3 4TU, as soon as possible, but in any event no later
than 12 noon on 23 June 2009. Completion and return of the form of proxy will not prevent you
from attending in person and voting at the meeting should you subsequently decide to do so.
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RECOMMENDATION
Your Directors consider that the proposals described in this letter are in the best interests of the
Company and its shareholders as a whole and unanimously recommend shareholders to vote in
favour of the resolutions to be proposed at the AGM, as they intend to do in respect of their
beneficial holdings, amounting in aggregate to 31,431,487 Ordinary Shares, representing
approximately 18.37 per cent. of the Company’s issued Ordinary Shares.
Yours sincerely,
Peter Hambro
Chairman

Inspection of documents
Copies of the following documents may be inspected during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at the registered office of the
Company at 10-11 Grosvenor Place, London SW1X 7HH up to and including the date of the AGM
and also on the date and at the place of the AGM from 11.30 a.m. until the conclusion of the
AGM:
•
•
•
•
•
•

Executive Directors’ service contracts;
Letters of appointment of the Non-Executive Directors;
The Register of Directors’ interests in Ordinary Shares;
Memorandum and Articles of Association of the Company;
The proposed New Articles, with a copy of the existing Memorandum and Articles of
Association marked to show the changes being proposed in Resolution 13;
The draft rules of the Peter Hambro Mining Plc Long-Term Incentive Plan
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APPENDIX 1

PETER HAMBRO MINING PLC LONG-TERM INCENTIVE PLAN
INTRODUCTION
The Peter Hambro Mining Plc Long-Term Incentive Plan (the “LTIP”) will be used to provide
equity incentives over ordinary shares in Peter Hambro Mining Plc to selected employees,
including Executive Directors. The Remuneration Committee of the Board (the “Committee”) will
oversee the LTIP having regard to market practice within the Company’s business sector and the
need to incentivise and retain the best people whilst aligning their interests with those of the
Company’s shareholders.
The LTIP provides for the following types of share award:
(a) options with an exercise price per share not less than the market value of a share at the time
of grant (“Options”);
(b) performance share awards, being awards delivering free shares granted as conditional
awards or nil-cost options (“Performance Share Awards”); and
(c) deferred bonus awards, being an award of shares in lieu of annual bonus and conditional
upon continuing service (“Deferred Bonus Awards”)
(together the “Awards”).
The LTIP will be operated by the Board, however the grant of an Award to an Executive Director,
its material terms and the exercise of any discretion pursuant to such Executive Director’s Award
will be determined by the Committee. The Committee will also determine the aggregate level of
Awards granted each year under the Plan and the applicable vesting and performance conditions.
The following is a summary of the key features of the LTIP. Unless stated otherwise, the same
terms apply to Options, Performance Share Awards and Deferred Bonus Awards.
PLAN LIMIT
At any time, the total number of shares which have been issued or remain issuable pursuant to
grants made under the LTIP and under any other employees’ share scheme established by the
Company, may not exceed ten per cent. (10%) of the shares in issue at that time.
For the purposes of the above limit, treasury shares will be treated as issued and shares which
are the subject of lapsed awards shall be excluded.
ELIGIBILITY
Employees (including Executive Directors of the Company) will be eligible but not entitled to
participate in the LTIP and participation will be at the Committee’s discretion. The Committee
intends to grant Awards at both Board and senior management levels.
GRANT OF AWARDS
No payment is required for the grant of an Award.
Awards may be granted upon or shortly following approval and adoption of the LTIP by
shareholders and thereafter:
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(a)

within 42 days following the announcement by the Company of its results for any period; or

(b)

at other times when exceptional circumstances have arisen which justify the grant of an
Award, such as the recruitment or retention of a senior executive

provided that no Awards may be granted at any time when dealings in shares are prohibited
under the Company’s dealing code and no Awards may be granted after the tenth anniversary of
commencement of the LTIP.
DISTRIBUTIONS
If the Company makes a distribution (including by way of dividend) to its shareholders between
the grant of a Performance Share Award or Deferred Bonus Award and the date on which shares
are received pursuant to the award, the Committee may, in its absolute discretion, determine that
the number of shares subject to the Award shall be increased to reflect the value of the
distribution which would have been paid on the shares subject to the Award had such shares
been held by the awardholder.
EXERCISE PRICE OF OPTIONS
Options will have an exercise price per share not less than the market value of a share at the time
of grant.
INDIVIDUAL LIMIT - OPTIONS AND PERFORMANCE SHARE AWARDS
The aggregate market value of shares subject to Options and Performance Share Awards
granted during any financial year of the Company to an individual shall not exceed two hundred
per cent. (200%) of his basic salary (measured at the time of grant).
However, in exceptional circumstances (such as a senior executive’s recruitment), this limit may
be exceeded provided that grant levels will remain within a maximum approved by the
Committee.
EXERCISE OR VESTING OF OPTIONS AND PERFORMANCE SHARE AWARDS
Options and Performance Share Awards may be exercised or shall vest (as the case may be)
subject to the following conditions:
(i)

the awardholder remaining in service with the Company or any of its subsidiaries (together,
the “Group”) for such period as the Committee shall determine being not less than 3 years
from the date of grant; and

(ii)

satisfaction of appropriate and challenging performance conditions determined by the
Committee, having regard to market practice within the Company’s business sector and
relating to the overall performance of the Company.

Options or Performance Share Awards structured as nil-cost options shall lapse on the tenth
anniversary of grant to the extent unexercised.

During the financial year in which the LTIP commences, the Committee intend to grant
Performance Share Awards and for those awards the Committee has approved that the following
performance conditions shall apply:
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(i)

50 per cent of the shares subject to the Performance Share Award shall vest based on a
condition relating to total shareholder return (the “TSR Condition”)

(ii)

50 per cent of the shares subject to the Performance Share Award shall vest based on
specific conditions relating to the Company’s business development and strategic plans
(the “Operating Conditions”).

The TSR Condition will relate to growth in total shareholder return (“TSR”) over the three year
period from the date of grant until 30 June 2012 relative to the TSR growth of companies in a
selected peer group of listed international mining companies (the “Comparator Group”).
The TSR Condition provides for vesting as follows:

Company rank within the
Comparator Group

Percentage of shares which may
be acquired, depending on TSR
Condition

within top decile

50%

at median

25%

below median

NIL

The number of shares which may be acquired on performance by the Company above median
but below top decile shall be determined on a straight-line interpolation between the relevant
percentages.
TSR is calculated by taking growth in share price and assuming that net dividends declared
during the performance period are reinvested. TSR values for the company and companies in
the comparator shall be calculated over the first and last thirty consecutive dealing days of the
three year performance period.
The full terms of the TSR Condition are set out in the schedule to the draft LTIP rules.
The Committee has approved the Operating Conditions to be measured over the period of three
years from grant. The detailed requirements of the Operating Conditions will be communicated to
awardholders upon grant and will relate to:
(i)

acquisition and development of new high quality resources;

(ii)

successful construction and development of existing assets;

(iii)

meeting and exceeding budgeted production targets;

(iv)

operating safe and efficient mining operations;

(v)

strong operating cost control throughout the business; and

(vi)

generating synergy benefits from the recent Aricom merger.
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In addition, the Performance Share Awards shall not vest unless the Committee is satisfied that:
(i)

the performance achieved is a genuine reflection of the underlying financial performance of
the Group;

(ii)

the Group has complied in material respects with regulatory and licence requirements; and

(iii)

the Company has demonstrated good management of shareholder relations.

For Performance Share Awards or Options granted in future years, the Committee will review
whether the performance conditions remain appropriate and challenging taking into account the
industry’s outlook and shareholders’ interests. The Committee may adopt revised conditions,
which it considers to be no less demanding.
Where events occur which cause the Committee to consider that any established performance
condition has become unfair in either direction or impractical, the Committee may amend or
replace such condition as it deems appropriate provided such revised or new condition is, in the
Committee’s opinion, no more and no less difficult to satisfy.
DEFFERED BONUS AWARDS
The Committee may in respect of any financial year of the Company determine that up to 100 per
cent of an eligible employee’s annual bonus shall be satisfied by the grant of a Deferred Bonus
Award.
The number of shares subject to the Deferred Bonus Award will be based on the pre-tax amount
of the bonus and the market value of the Company’s shares at the time of grant.
A Deferred Bonus Award shall vest subject to the awardholder remaining in service with the
Group for such period as the Committee shall determine being not less than 12 months from the
date of grant.
CESSATION OF EMPLOYMENT
If an awardholder ceases to be employed by the group by reason of his death, injury, ill-health,
disability, redundancy, retirement, as a result of the sale out of the Group of the business or
subsidiary by which the awardholder is employed or for any other reason which the Board in its
absolute discretion permits, Awards shall become exercisable or immediately vest (as the case
may be) and in the case of Options or Performance Share Awards based on the extent to which
the Committee determines that the performance conditions have been met or are likely to be met.
The number of shares subject to all relevant Awards shall be pro-rated down to reflect the
reduced service period.
If an awardholder ceases employment for any other reason prior to his Award vesting or
becoming exercisable, his Award will lapse immediately on cessation of employment.
TAKEOVER CHANGE OF CONTROL AND WINDING-UP
In the event of takeover, change of control or winding-up of the Company (other than an internal
re-organisation), Awards shall become exercisable or immediately vest (as the case may be) and
in the case of Options or Performance Share Awards based on the extent to which the Committee
determines that the performance conditions have been met or are likely to be met. The number
of shares subject to Awards shall be pro-rated down to reflect the reduced service period.
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Alternatively, Awards may, by agreement with the acquiring company, be exchanged for awards
over shares in the acquiring company.
In the event of an internal re-organisation of the Company, all Awards will be automatically
exchanged for equivalent awards subject to the terms of the LTIP over an appropriate number of
new securities.
VARIATION OF SHARE CAPITAL
In the event of any variation in the ordinary share capital of the Company, by way of capitalisation
of profits or reserves or by way of any consolidation or sub-division, or reduction of capital or
otherwise and in respect of any discount element in any rights issues, or in the event of any
payment of a special dividend, the exercise price of an Option and the number of shares subject
to an Award may be adjusted in such manner as the Committee determines is appropriate.
VOTING, DIVIDEND AND OTHER RIGHTS
Awardholders will have no voting or dividend rights in respect of the shares subject to Awards
until the Awards are exercised or vest.
Shares allotted under the LTIP will rank pari passu with the existing shares with the exception of
rights attached by reference to a record date prior to the date of exercise or vesting of the
relevant Award. Application will be made to the London Stock Exchange for all such shares to be
admitted to the Official List of the UK Listing Authority and to trading on the London Stock
Exchange’s market for listed securities.
Awards are non-transferable and non-pensionable.
AMENDMENTS
The LTIP may be amended in any respect by the Committee provided that the prior approval of
the Company in general meeting is required for amendments made to the material benefit of
awardholders to any provisions relating to:
(a)

the persons to whom Awards may be granted;

(b)

the overall and individual limits on the number of shares in respect of which Awards may
be granted;

(c)

the basis for determining awardholders’ entitlements to, and the terms of, shares to be
provided under the LTIP;

(d)

the adjustment of Awards in the event of a variation of share capital; and

(e)

the rule relating to amendments to the LTIP.

No amendment may be made to the rules of the LTIP if it would adversely affect the rights of
awardholders without the approval of awardholders holding Awards over a majority of the affected
shares.
However, minor amendments to the benefit of the administration of the LTIP, to take account of
changes in legislation, exchange control, or regulatory treatment or to take account of a corporate
transaction, may be made without the need for either of the approvals set out above where such
amendments do not alter the basic principles of the LTIP.
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The Board may (without shareholder or awardholder approval) modify the terms of the LTIP to
obtain or maintain favourable tax treatment (for the awardholders or the Group) and if considered
expedient adopt sub-plans suitable for such purpose provided that the terms of the awards
granted pursuant to such modifications or sub-plan shall not be materially more favourable overall
than the terms of Awards granted under the LTIP as set out in this summary.
INTERNATIONAL
When granting Awards to employees resident outside the United Kingdom, the Board may
(without shareholder approval) modify the terms of the LTIP to take account of tax laws or other
legal or regulatory requirements in the relevant country and, if considered necessary and
expedient, adopt sub-plans suitable for operation in the relevant country, provided that the terms
of awards granted such modifications or sub-plan shall not be materially more favourable overall
than the terms of Awards granted under the LTIP as set out in this summary.
EMPLOYEE BENEFIT TRUST
The Board may establish an employee benefit trust (an “EBT”) or use an existing EBT for the
purpose of settling Awards made under the LTIP and without seeking further shareholder
approval. Any new EBT which is established shall not be capable of holding more than five per
cent (5) of the outstanding share capital of the Company at any time.
Awards may be granted to eligible employees under the terms of the LTIP by an EBT. Any
Awards granted by an EBT, shall be subject to the recommendation of the Committee, with
respect to the terms of such Award and the exercise of any discretions. The same performance,
service and other vesting conditions shall be applied to Awards granted by any EBT as are
applied to Awards granted in the same year by the Company. Any shares issued to an EBT for
the purpose of settling Awards granted by the EBT shall count towards the relevant limits set out
above.
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APPENDIX 2
EXPLANATION OF THE MAIN CHANGES BETWEEN THE PROPOSED AND EXISTING
ARTICLES OF ASSOCIATION
1

Companies Act 2006
A number of amendments are being made to the Articles of Association to reflect the
provisions of the Companies Act 2006, including appropriate updates to references to a
number of provisions in the Companies Act 1985 and Companies Act 2006.

2

Increase of aggregate amount of Non Executive Directors’ fees
The Company’s Articles of Association currently provide that the Directors of the Company
(other than alternate Directors, and for the avoidance of doubt, executive Directors) are
entitled to receive by way of fees a sum not exceeding £600,000 per annum in aggregate.
It is proposed that the new maximum aggregate amount of fees payable to Non Executive
Directors be increased from £600,000 to £1,000,000. This increase is necessary to provide
headroom for any further Non Executive Director appointments which the Company may
consider in the future to be appropriate.
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PETER HAMBRO MINING

PLC

(Incorporated in England and Wales with Registered No. 4343841)

Notice of Annual General Meeting
NOTICE IS HEREBY GIVEN that the seventh Annual General Meeting of the Company will be
held at 12 noon on Thursday 25 June 2009 at 11 Grosvenor Place, London SW1X 7HH (the
“Notice”) for the following purposes:
Ordinary Business:
1

To receive and adopt the report of the Directors and the audited accounts of the Company
for the year ended 31 December 2008 together with the report of the auditors.

2

To receive and approve the Directors’ Remuneration Report for the year ended 31
December 2008.

3

To appoint Deloitte LLP as auditors of the Company until the conclusion of the next general
meeting at which accounts are laid before the Company and to authorise the Directors to
fix their remuneration.

4

To re-elect Sir Malcolm Field, who was appointed during the year and retires pursuant to
Article 85 of the Company’s Articles of Association and who, being eligible, offers himself
for re-election, as a Director.

5

To re-elect Sir Roderic Lyne, who was appointed during the year and retires pursuant to
Article 85 of the Company’s Articles of Association and who, being eligible, offers himself
for re-election, as a Director.

6

To re-elect Brian Egan, who was appointed during the year and retires pursuant to Article
85 of the Company’s Articles of Association and who, being eligible, offers himself for reelection, as a Director.

7

To re-elect Peter Hambro who retires by rotation in accordance with Articles 90 and 91 of
the Company's Articles of Association and who, being eligible, offers himself for re-election
as a Director.

8

To re-elect Peter Hill-Wood, who retires by rotation in accordance with Articles 90 and 91
of the Company's Articles of Association and who, being eligible, offers himself for
re-election as a Director.

Special Business:
9

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
THAT in substitution for all subsisting authorities to the extent unused:
(i)

the Directors be and they are hereby generally and unconditionally authorised in
accordance with section 80 Companies Act 1985 to exercise all the powers of the
Company to allot relevant securities (within the meaning of section 80 CA 1985) up
to an aggregate nominal amount of £570,278, and;
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(ii)

in addition to the authority conferred by sub-paragraph (i) above, the Directors be
and they are hereby generally and unconditionally authorised to exercise all the
powers of the Company to allot equity securities (within the meaning of section 94
CA 1985) in connection with a rights issue in favour of holders of ordinary shares
where the equity securities respectively attributable to the interests of all such
holders are proportionate (as nearly as may be) to the respective numbers of
ordinary shares held by them (but subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to treasury shares,
fractional entitlements or any legal or practical problems under the laws of, or the
requirements of any regulatory body or any stock exchange in, any territory or by
virtue of shares being represented by depositary receipts or otherwise howsoever)
up to an additional £570,278 comprising, together with the authority conferred by
sub-paragraph (ii) above, an aggregate nominal amount of £1,140,556.

provided that the authorities conferred by sub-paragraphs (i) and (ii) above shall expire at
the conclusion of the next Annual General Meeting of the Company after the passing of this
Resolution or 30 June 2010, whichever is the earlier, save that the Company may before
such expiry make an offer or agreement which would or might require relevant securities or
equity securities (as the case may be) to be allotted after such expiry and the Directors
may allot relevant securities or equity securities (as the case may be) in pursuance of such
an offer or agreement as if the authority conferred hereby had not expired.
10

To consider and, if thought fit, to pass the following resolution as a Special Resolution:
THAT the Directors be and they are hereby empowered, pursuant to section 95 of the
Companies Act 1985 (the “Act”):
(i)

subject to the passing of Resolution 9 set out in the notice of the meeting at which
this resolution is being considered, to allot equity securities (within the meaning of
section 94 of the Act) for cash pursuant to the authority given in accordance with
section 80 of the Act by the said Resolution 9; and

(ii)

to allot equity securities where such allotment constitutes an allotment of securities
by virtue of section 94(3A) of the Act,

as if section 89(1) of the Act did not apply to any such allotment, provided that this power
shall be limited to the allotment of equity securities:
(a) in connection with or the subject of an offer or invitation, including a rights issue or
open or equivalent offer, open for acceptance for a period fixed by the Directors, to
holders of ordinary shares of £0.01 each in the capital of the Company (the
“Ordinary Shares”) and such other equity securities of the Company as the
Directors may determine on the register on a fixed record date in proportion (as
nearly as may be) to their respective holdings of such securities or in accordance
with the rights attached thereto, including equity securities which, in connection
with such offer or invitation, are the subject of, or the arrangements for which
provide for, such exclusions or other arrangements as the Directors may deem
necessary or expedient to deal with fractional entitlements that would otherwise
arise or with legal or practical problems under the laws of, or the requirements of
any recognised regulatory body or any stock exchange in, any territory or
otherwise;
(b) pursuant to the terms of any share option scheme adopted by the Company; and
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(c) (otherwise than pursuant to sub-paragraphs (a) to (b) above) up to an aggregate
nominal amount of £85,541.
and shall expire at the conclusion of the Annual General Meeting of the Company in 2010
or 30 June 2010, whichever is the earlier, except that the Company may before such expiry
make offers or agreements which would or might require equity securities to be allotted
after such expiry and notwithstanding such expiry the Directors may allot equity securities
in pursuance of such offers or agreements and all authorities previously conferred under
section 95 of the Act be and they are hereby revoked, provided that such revocation shall
not have retrospective effect.
11

To consider and, if thought fit, to pass the following resolution as a Special Resolution:
THAT the Company be and is hereby generally and unconditionally authorised, pursuant to
and in accordance with section 166 of the Companies Act 1985 (the “Act”), to make a
market purchase or market purchases (within the meaning of section 163(3) of the Act) of
its ordinary shares of £0.01 each in the capital of the Company (the “Ordinary Shares”) in
such a manner and on such terms as the Directors may from time to time determine
provided that:
(a) the maximum aggregate number of Ordinary Shares hereby authorised to be so
acquired is 8,554,174 or, if the ordinary shares in the Company have a nominal
value other than £0.01 each, such number as has an aggregate nominal value
equal to £85,541;
(b) the minimum price which may be paid for each Ordinary Share is nominal value;
(c) the maximum price (exclusive of expenses) which may be paid for each Ordinary
Share is not more than 5 per cent. above the average of the middle market
quotations derived from the London Stock Exchange for the five business days
immediately preceding the date of purchase of the Ordinary Shares;
(d) the authority hereby conferred shall expire at the conclusion of the Annual General
Meeting of the Company in 2010 unless such authority is revoked, varied or
renewed by the Company in General Meeting prior to such time; and
(e) the Company may, prior to the expiry of the authority hereby conferred, enter into a
contract or contracts to purchase Ordinary Shares under such authority which will
or may be executed wholly or partly after such expiry, and may purchase Ordinary
Shares pursuant to such contract or contracts.
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To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
THAT the Peter Hambro Mining Plc Long-Term Incentive Plan (the “LTIP”) (the principal
terms of which are described in Appendix 1 of the Notice and the rules of which are
produced in draft to the meeting and, for the purposes of identification, initialled by the
Chairman) be and is hereby approved and adopted and the Directors be and are hereby
authorised to do all such other acts and things necessary or expedient to carry the LTIP
into effect.
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To consider and, if thought fit, to pass the following resolution as a Special Resolution:
THAT the Articles of Association produced to the meeting and initialled by the Chairman
of the meeting for the purpose of identification be adopted as the Articles of Association
16

of the Company in substitution for, and to the exclusion of, the existing Articles of
Association with effect from the conclusion of this meeting.
14

To consider and, if thought fit, pass the following resolution as a Special Resolution:
THAT a general meeting other than an annual general meeting may be called on not less
than 14 clear days’ notice.

Dated 20 May 2009
Registered office:
11 Grosvenor Place,
Belgravia,
London SW1X 7HH

By Order of the Board
Heather Williams FCIS
Company Secretary

Notes:
1.

Only members entitled to receive notice, or persons appointed as a proxy/corporate representative,
are entitled to attend AGMs and only those entitled to attend will be admitted to the meeting without
prior approval of the Company.

2.

Every member entitled to attend and vote at the AGM has the right to appoint some other person(s)
of their choice, who need not be a shareholder, as his proxy to exercise all or any of his rights, to
attend, speak and vote on their behalf at the meeting. A member 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 member

3.

A form of proxy is provided with this notice. Completion and return of such a proxy will not prevent
a member from attending the AGM and voting in person.

4.

If you wish to appoint a person other than the Chairman, please insert the name of your chosen
proxy holder in the space provided on the enclosed form of proxy. If the proxy is being appointed in
relation to less than your full voting entitlement, please enter in the box next to the proxy holder’s
name the number of Ordinary Shares in relation to which they are authorised to act as your proxy.
If left blank your proxy will be deemed to be authorised in respect of your full voting entitlement (or
if this proxy form has been issued in respect of a designated account for a shareholder, the full
voting entitlement for that designated account).

5.

To appoint more than one proxy you may photocopy the enclosed form of proxy. Please indicate in
the box next to the proxy holder’s name the number of Ordinary Shares in relation to which they are
authorised to act as your proxy. Please also indicate by ticking the box provided if the proxy
instruction is one of multiple instructions being given. All forms must be signed and should be
returned together in the same envelope.

6.

To be effective, the form of proxy and any power of attorney or other authority under which it is
signed (or a notarially certified copy of such authority) must be deposited with the Company’s
registrars, by post to: Capita Registrars (Proxy Processing Department), at PO Box 25,
Beckenham, Kent BR3 4BR; or by hand to: Capita Registrars, The Registry, 34 Beckenham Road,
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Beckenham, Kent BR3 4TU, not less than 48 hours before the time appointed for the AGM or any
adjourned AGM.
7.

Any person receiving a copy of this Notice as a person nominated by a member to enjoy
information rights under section 146 of the Companies Act 2006 (a “Nominated Person”) should
note that the provisions in this Notice concerning the appointment of a proxy or proxies to attend
the meeting in place of a member, do not apply to a Nominated Person as only shareholders have
the right to appoint a proxy. However, a Nominated Person may have a right under an agreement
between the Nominated Person and the member by whom he or she was nominated to be
appointed, or to have someone else appointed, as a proxy for the meeting. If a Nominated Person
has no such proxy appointment right or does not wish to exercise it, he/she may have a right under
such an agreement to give instructions to the member as to the exercise of voting rights at the
meeting.
Nominated persons should also remember that their main point of contact in terms of their
investment in the Company remains the member who nominated the Nominated Person to enjoy
information rights (or, perhaps the custodian or broker who administers the investment on their
behalf). Nominated Persons should continue to contact that member, custodian or broker (and not
the Company) regarding any changes or queries relating to the Nominated Person’s personal
details and interest in the Company (including any administrative matter). The only exception to
this is where the Company expressly requests a response from a Nominated Person.

8.

Pursuant to regulation 41(1) of the Uncertificated Securities Regulations 2001 (2001 No. 3755) the
Company has specified that only those members registered on the register of members of the
Company at 6.00 p.m. on 23 June 2009 shall be entitled to attend and vote at the AGM in respect
of the number of Ordinary Shares registered in their name at that time. Changes to the register of
members after 6.00 p.m. on 23 June 2009 shall be disregarded in determining the rights of any
person to attend and vote at the AGM.

9.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the AGM to be held on the above date and any adjournment(s)
thereof by using the procedures described in the CREST Manual. CREST personal members or
other CREST sponsored members and those CREST members who have appointed a voting
service provider(s) should refer to their CREST sponsor or voting service provider(s), who will be
able to take the appropriate action on their behalf.
In order for a proxy appointment 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 & Northern Ireland Limited’s specifications and must contain the
information required for such instructions, as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of a proxy or 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 Company’s agent (ID number RA10) no later than 48 hours before the time appointed for
holding the AGM or any adjournment thereof, together with any power of attorney or other authority
under which it is sent. For this purpose, the time of receipt will be taken to be the time (as
determined by the timestamp applied to the message by the CREST Applications Host) from which
Capita Registrars 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.
CREST members and, where applicable, their CREST sponsors or voting service providers should
note that Euroclear UK & Northern Ireland Limited does not make available special procedures in
CREST for any particular messages. Normal system timings and limitations will therefore apply in
relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member or sponsored member
or has appointed a voting service provider(s), to procure that his CREST sponsor or voting service
provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by
means of the CREST system by any particular time. In this connection, CREST members and,
where applicable, their CREST sponsors or voting service providers are referred, in particular, to
those sections of the CREST Manual concerning practical limitations of the CREST system and
timings.
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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. For further information
relating to the CREST proxy system, please refer to the CREST Manual.
10. In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in
place at the meeting so that (i) if a corporate shareholder has appointed the Chairman of the
meeting as its corporate representative with instructions to vote on a poll in accordance with the
directions of all of the other corporate representatives for that shareholder at the meeting, then on a
poll those corporate representatives will give voting directions to the Chairman and the Chairman
will vote (or withhold a vote) as corporate representative in accordance with those directions; and
(ii) if more than one corporate representative for the same corporate shareholder attends the
meeting but the corporate shareholder has not appointed the Chairman of the meeting as its
corporate representative, a designated corporate representative will be nominated, from those
corporate representatives who attend, who will vote on a poll and the other corporate
representatives will give voting directions to that designated corporate representative. Corporate
shareholders are referred to the guidance issued by the Institute of Chartered Secretaries and
Administrators on proxies and corporate representatives (www.icsa.org.uk) for further details of this
procedure. The guidance includes a sample form of representation letter if the Chairman is being
appointed as described in (i) above.
11. If the Chairman, as a result of any proxy appointments, is given discretion as to how the votes the
subject of those proxies are cast and the voting rights in respect of those discretionary proxies,
when added to the interests in the Company’s securities already held by the Chairman, result in the
Chairman holding such number of voting rights that he has a notifiable obligation under the
Disclosure and Transparency Rules, the Chairman will make the necessary notifications to the
Company and the Financial Services Authority. As a result, any member holding 3% or more of the
voting rights in the Company who grants the Chairman a discretionary proxy in respect of some or
all of those voting rights and so would otherwise have a notification obligation under the Disclosure
and Transparency Rules, need not make a separate notification to the Company and the Financial
Services Authority.
12. As at 20 May 2009, being the latest practicable date before the publication of this Notice of AGM,
the Company’s issued capital consisted of 171,083,485 Ordinary Shares carrying one vote each.
Therefore, the total voting rights in the Company as at 20 May 2009 are 171,083,485 Ordinary
Shares.
13. Copies of the service agreements and letters of appointment between the Company and its
Directors and a copy of the Memorandum and Articles of Association and draft rules of the LTIP will
be available for inspection at the registered office of the Company during usual business hours on
any weekday (Saturdays, Sundays and Bank Holidays excluded) until the date of the meeting and
also on the date and at the place of the meeting from 11.30 a.m. until the conclusion of the
meeting.
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