
 
 

THIS   DOCUMENT   IS   IMPORTANT   AND   REQUIRES   YOUR   IMMEDIATE   ATTENTION  
 
If  you  are  in  any  doubt  as  to  the  action  to  be  taken,  you  should  immediately  consult  your  stockbroker,  bank                     
manager,  solicitor,  accountant  or  other  independent  professional  adviser  authorised  under  the  Financial  Services              
and  Markets  Act  2000  (as  amended)  if  you  are  in  the  United  Kingdom  or,  if  not,  another  appropriately  authorised                    
independent   financial   advisor.  
 
If  you  have  sold  or  otherwise  transferred  all  of  your  Ordinary  Shares  of  no  par  value  each  (“Ordinary  Shares”)  in                     
Cora  Gold  Limited  (the  “Company”)  or  will  have  sold  or  transferred  all  of  your  Ordinary  Shares  prior  to  the  general                     
meeting  of  the  Company  to  be  held  at  12.00  p.m.  on  21  April  2020  at  the  offices  of  SP  Angel  Corporate  Finance  LLP,                        
Prince  Frederick  House,  35-39  Maddox  Street,  London,  W1S  2PP,  United  Kingdom  please  forward  this  document,                
together  with  the  accompanying  Form  of  Proxy,  as  soon  as  possible  to  the  purchaser  or  transferee  or  to  the                    
stockbroker,  bank  or  other  agent  through  whom  the  sale  or  transfer  was  effected  for  transmission  to  the  purchaser                   
or  transferee.  If  you  have  sold  or  otherwise  transferred  only  some  of  your  Ordinary  Shares  you  should  retain  this                    
document   and   consult   with   the   stockbroker,   bank   or   other   agent   through   whom   the   sale   or   transfer   was   effected.  

 

 
 

Cora   Gold   Limited  
(Incorporated   and   registered   in   the   British   Virgin   Islands   with   registered   number   1701265)  

 
Notice   of   a   General   Meeting  

 
 

 
NOTICE  of  a  General  Meeting  (“GM”)  of  Cora  Gold  Limited  to  be  held  at  12.00  p.m.  on  21  April  2020  at  the  offices  of                         
SP  Angel  Corporate  Finance  LLP,  Prince  Frederick  House,  35-39  Maddox  Street,  London,  W1S  2PP,  United  Kingdom  is                  
set   out   below.  
 
Forms  of  Proxy  accompany  this  document.  The  Form  of  Proxy  for  use  in  connection  with  the  GM  is  enclosed  with                     
this  document  and  should  be  returned  as  soon  as  possible  and,  in  any  event,  so  as  to  be  received  at  the  offices  of                        
the  Company’s  registrars,  Computershare  Investor  Services  (BVI)  Limited,  The  Pavilions,  Bridgwater  Road,  Bristol,              
BS99  6ZZ,  United  Kingdom  not  later  than  12.00  p.m.  on  17  April  2020.  The  completion  and  depositing  of  a  Form  of                      
Proxy   will   not   preclude   a   shareholder   from   attending   and   voting   in   person   at   the   General   Meeting.  
 
Holders  of  Depositary  Interests  wishing  to  vote  on  the  resolutions  to  be  proposed  at  the  GM  are  required  to  instruct                     
Computershare  Company  Nominees  Limited,  the  Custodian,  to  vote  on  their  behalf  in  accordance  with  the  Form  of                  
Instruction.  The  completed  and  signed  Form  of  Instruction  must  be  received  by  The  Depositary,  c/o  Computershare                 
Investor  Services  PLC,  The  Pavilions,  Bridgwater  Road,  Bristol,  BS99  6ZZ,  United  Kingdom  as  soon  as  possible  and  in                   
any  event  so  as  to  arrive  no  later  than  12.00  p.m.  on  16  April  2020.  Alternatively,  Depositary  Interest  holders  may                     
instruct  the  Custodian  how  to  vote  by  utilising  the  CREST  electronic  voting  service  as  explained  in  Explanatory  Note  11                    
to   this   Notice   of   GM.  
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Notice   of   General   Meeting  
 
NOTICE  IS  HEREBY  GIVEN  that  a  General  Meeting  (“GM”)  of  the  Company  will  be  held  at  12.00  p.m.  on  21  April  2020                       
at  the  offices  of  SP  Angel  Corporate  Finance  LLP,  Prince  Frederick  House,  35-39  Maddox  Street,  London,  W1S  2PP,                   
United   Kingdom   for   the   following   purposes:  
 
Ordinary   Business  
To   consider   and,   if   thought   fit,   pass   the   following   resolution   as   an   ordinary   resolution:  

 
1. The  Directors  be  generally  and  unconditionally  authorised  to  exercise  all  powers  of  the  Company  to  allot  shares  in                   

the  Company,  and  to  grant  rights  to  subscribe  for  or  convert  any  security  into  shares  of  the  Company  (such                    
shares,  and  rights  to  subscribe  for  or  to  convert  any  security  into  shares  of  the  Company  being  “relevant  shares”)                    
(i)  in  respect  of  any  exercise  of  options  granted  pursuant  to  the  Company’s  share  option  scheme,  and  (ii)  in                    
addition  to  (i),  up  to  a  maximum  of  61,000,000  Ordinary  Shares  in  aggregate;  provided  that  this  authority  shall,                   
unless  renewed,  varied  or  revoked  by  the  Company,  expire  on  the  commencement  of  the  next  Annual  General                  
Meeting  of  the  Company,  save  that  the  Company  may,  before  such  expiry,  make  offer(s)  or  enter  into                  
agreement(s)  which  would  or  might  require  relevant  shares  to  be  allotted  or  granted  after  such  expiry  and  the                   
Directors  may  allot  relevant  shares  in  pursuance  of  such  offer(s)  or  agreement(s)  notwithstanding  that  the                
authority  conferred  by  this  resolution  has  expired;  and  all  unexercised  authorities  previously  granted  to  the                
Directors   to   allot   relevant   shares   be   and   are   hereby   revoked.   

 
Special   Business  
To   consider   and,   if   thought   fit,   pass   the   following   resolution   as   a   special   resolution:   
 
2. The  Directors  be  generally  empowered  to  allot  equity  securities  for  cash  pursuant  to  the  authority  conferred  by                  

Resolution  1  or  by  way  of  sale  of  treasury  shares,  as  if  the  right  of  pre-emption  did  not  apply  to  any  such                       
allotment;   provided   that   this   authority   shall   be   limited   to:  

(a) the  allotment  of  any  number  of  Ordinary  Shares  following  exercise  of  rights  under  the  Company’s  share                 
option   scheme;  

(b) the  allotment  of  up  to  an  additional  61,000,000  Ordinary  Shares,  representing  47.04  per  cent.  of  the                 
number  of  Ordinary  Shares  in  issue  on  the  date  of  issue  of  this  notice  of  general  meeting  to  enable  the                     
Directors  of  the  Company  to  expeditiously,  and  without  incurring  undue  costs,  undertake  a  limited  equity                
fundraise   or   acquisition   should   the   opportunity   present   itself;  

and  provided  that  this  power  shall  expire  on  the  commencement  of  the  next  Annual  General  Meeting  of  the                   
Company  (unless  renewed,  varied  or  revoked  by  the  Company  prior  to  or  on  that  date)  save  that  the  Company                    
may,  before  the  date  of  such  expiry,  make  offer(s)  or  agreement(s)  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(s)  or                     
agreement(s)   notwithstanding   that   the   power   conferred   by   this   resolution   has   expired.  

 
 
By   order   of   the   board   of   directors  
 
 
 
 
 
Robert   Monro            19   March   2020  
Chief   Executive   Officer  
 
Cora   Gold   Limited,   Rodus   Building,   Road   Reef   Marina,   P.O.   Box   3093,   Road   Town,   Tortola   VG1110,   British   Virgin   Islands  
Company   Number:   1701265  
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Explanatory   Notes  
to   the   Notice   of   General   Meeting   (“Meeting”)  
 
Entitlement   to   attend   and   vote  
1. Pursuant  to  Regulation  41  of  the  Uncertificated  Securities  Regulations  2001,  the  Company  specifies  that  only                

those   members   registered   on   the   Company’s   register   of   members   at:  
 
(a) close   of   business   on   17   April   2020;   or  

 
(b) if  this  Meeting  is  adjourned,  at  close  of  business  on  the  day  two  business  days  prior  to  the  adjourned                    

meeting,   shall   be   entitled   to   attend   and   vote   at   the   Meeting.  
 
Appointment   of   proxies  
2. If  you  are  a  member  of  the  Company  at  the  time  set  out  in  note  1  above,  you  are  entitled  to  appoint  a  proxy  to                          

exercise  all  or  any  of  your  rights  to  attend,  speak  and  vote  at  the  Meeting  and  you  should  have  received  a  proxy                       
form  with  this  notice  of  meeting.  You  can  only  appoint  a  proxy  using  the  procedures  set  out  in  these  notes  and                      
the   notes   to   the   proxy   form.  
 

3. A  proxy  does  not  need  to  be  a  member  of  the  Company  but  must  attend  the  Meeting  to  represent  you.  Details  of                       
how  to  appoint  the  Chairman  of  the  Meeting  or  another  person  as  your  proxy  using  the  proxy  form  are  set  out  in                       
the  notes  to  the  proxy  form.  If  you  wish  your  proxy  to  speak  on  your  behalf  at  the  Meeting  you  will  need  to                        
appoint   your   own   choice   of   proxy   (not   the   Chairman)   and   give   your   instructions   directly   to   them.  
 

4. You  may  appoint  more  than  one  proxy  provided  each  proxy  is  appointed  to  exercise  rights  attached  to  different                   
shares.  You  may  not  appoint  more  than  one  proxy  to  exercise  rights  attached  to  any  one  share.  To  appoint  more                     
than  one  proxy  you  may  photocopy  your  proxy  card  or  contact  Computershare  Investor  Services  to  obtain  an                  
extra  proxy  card  on  0370  702  0000  (Calls  will  be  charged  at  the  standard  landline  rate  plus  your  phone  company's                     
access  charge.  If  you  are  outside  the  United  Kingdom,  please  call  +44  (0)370  702  0000.  Calls  outside  the  United                    
Kingdom  will  be  charged  at  the  applicable  international  rate.  We  are  open  between  9.00  a.m.  –  5.30  p.m.,                   
Monday   to   Friday   excluding   public   holidays   in   England   and   Wales).  
 

5. A  vote  withheld  is  not  a  vote  in  law,  which  means  that  the  vote  will  not  be  counted  in  the  calculation  of  votes  for                         
or  against  the  resolution.  If  no  voting  indication  is  given,  your  proxy  will  vote  or  abstain  from  voting  at  his  or  her                       
discretion.  Your  proxy  will  vote  (or  abstain  from  voting)  as  he  or  she  thinks  fit  in  relation  to  any  other  matter                      
which   is   put   before   the   Meeting.  

 
Appointment   of   proxy   using   hard   copy   proxy   form  
6. The  notes  to  the  proxy  form  explain  how  to  direct  your  proxy  how  to  vote  on  each  resolution  or  withhold  their                      

vote.   To   appoint   a   proxy   using   the   proxy   form,   the   form   must   be:  
 
(a) completed   and   signed;  

 
(b) sent  or  delivered  to  Computershare  Investor  Services,  The  Pavilions,  Bridgwater  Road,  Bristol,  BS99  6ZZ,               

United   Kingdom;  
 

(c) received   by   Computershare   Investor   Services   no   later   than   12.00   p.m.   on   17   April   2020.  
 

In  the  case  of  a  member  which  is  a  company,  the  proxy  form  must  be  executed  under  its  common  seal  or  signed                       
on  its  behalf  by  an  officer  of  the  company  or  an  attorney  for  the  company.  Any  power  of  attorney  or  any  other                       
authority  under  which  the  proxy  form  is  signed  (or  a  duly  certified  copy  of  such  power  or  authority)  must  be                     
included   with   the   proxy   form.  
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Appointment   of   proxy   by   joint   members  
7. In  the  case  of  joint  holders,  where  more  than  one  of  the  joint  holders  purports  to  appoint  a  proxy,  only  the                      

appointment  submitted  by  the  most  senior  holder  will  be  accepted.  Seniority  is  determined  by  the  order  in                  
which  the  names  of  the  joint  holders  appear  in  the  Company’s  register  of  members  in  respect  of  the  joint  holding                     
(the   first-name   being   the   most   senior).  

 
Changing   proxy   instructions  
8. To  change  your  proxy  instructions  simply  submit  a  new  proxy  appointment  using  the  methods  set  out  above.                  

Note  that  the  cut-off  time  for  receipt  of  proxy  appointments  (see  above)  also  apply  in  relation  to  amended                   
instructions;   any   amended   proxy   appointment   received   after   the   relevant   cut-off   time   will   be   disregarded.  
 
Where  you  have  appointed  a  proxy  using  the  hard-copy  proxy  form  and  would  like  to  change  the  instructions                   
using  another  hard-copy  proxy  form,  please  contact  Computershare  Investor  Services  on  0370  702  0000  (Calls                
will  be  charged  at  the  standard  landline  rate  plus  your  phone  company's  access  charge.  If  you  are  outside  the                    
United  Kingdom,  please  call  +44  (0)370  702  0000.  Calls  outside  the  United  Kingdom  will  be  charged  at  the                   
applicable  international  rate.  We  are  open  between  9.00  a.m.  –  5.30  p.m.,  Monday  to  Friday  excluding  public                  
holidays   in   England   and   Wales).  
 
If  you  submit  more  than  one  valid  proxy  appointment,  the  appointment  received  last  before  the  latest  time  for                   
the   receipt   of   proxies   will   take   precedence.  

 
Termination   of   proxy   appointments  
9. In  order  to  revoke  a  proxy  instruction,  you  will  need  to  inform  the  Company  by  sending  a  signed  hard  copy  notice                      

clearly  stating  your  intention  to  revoke  your  proxy  appointment  to  Computershare  Investor  Services,  The               
Pavilions,  Bridgwater  Road,  Bristol,  BS99  6ZZ,  United  Kingdom.  In  the  case  of  a  member  which  is  a  company,  the                    
revocation  notice  must  be  executed  under  its  common  seal  or  signed  on  its  behalf  by  an  officer  of  the  company                     
or  an  attorney  for  the  company.  Any  power  of  attorney  or  any  other  authority  under  which  the  revocation  notice                    
is  signed  (or  a  duly  certified  copy  of  such  power  or  authority)  must  be  included  with  the  revocation  notice.  The                     
revocation  notice  must  be  received  by  Computershare  Investor  Services  no  later  than  12.00  p.m.  on  17  April                  
2020.  
 
If  you  attempt  to  revoke  your  proxy  appointment  but  the  revocation  is  received  after  the  time  specified  then,                   
subject   to   the   paragraph   directly   below,   your   proxy   appointment   will   remain   valid.  

 
Appointment  of  a  proxy  does  not  preclude  you  from  attending  the  Meeting  and  voting  in  person.  If  you  have                    
appointed   a   proxy   and   attend   the   Meeting   in   person,   your   proxy   appointment   will   automatically   be   terminated.  

 
Corporate   representatives  
10. A  corporation  which  is  a  member  can  appoint  one  or  more  corporate  representatives  who  may  exercise,  on  its                   

behalf,  all  its  powers  as  a  member  provided  that  no  more  than  one  corporate  representative  exercises  powers                  
over   the   same   share.  

 
Depositary   Interests  
11. Holders  of  Depositary  Interests  should  complete  and  sign  the  Form  of  Instruction  and  return  it  by  the  time  and  in                     

accordance  with  the  instructions  set  out  in  the  Form  of  Instruction.  Alternatively,  holders  of  Depositary  Interests                 
can   vote   using   the   CREST   system.   
 
Holders  of  Depositary  Interests  in  CREST  may  transmit  voting  instructions  by  utilising  the  CREST  voting  service  in                  
accordance  with  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,  should  refer  to                 
their   CREST   sponsor   or   voting   service   provider,   who   will   be   able   to   take   appropriate   action   on   their   behalf.  
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In  order  for  instructions  made  using  the  CREST  voting  service  to  be  valid,  the  appropriate  CREST  message  (a                   
"CREST  Voting  Instruction")  must  be  properly  authenticated  in  accordance  with  Euroclear's  specifications  and              
must  contain  the  information  required  for  such  instructions,  as  described  in  the  CREST  Manual  (available  via                 
www.euroclear.com/CREST).   
 
To  be  effective,  the  CREST  Voting  Instruction  must  be  transmitted  so  as  to  be  received  by  the  Company's  agent                    
(3RA50)  no  later  than  12.00  p.m.  on  16  April  2020.  For  this  purpose,  the  time  of  receipt  will  be  taken  to  be  the                        
time  (as  determined  by  the  timestamp  applied  to  the  CREST  Voting  Instruction  by  the  CREST  application  host)                  
from  which  the  Company's  agent  is  able  to  retrieve  the  CREST  Voting  Instruction  by  enquiry  to  CREST  in  the                    
manner   prescribed   by   CREST.   
 
Holders  of  Depositary  Interests  in  CREST  and,  where  applicable,  their  CREST  sponsors  or  voting  service  providers                 
should  note  that  Euroclear  does  not  make  available  special  procedures  in  CREST  for  any  particular  messages.                 
Normal  systems  timings  and  limitations  will  therefore  apply  in  relation  to  the  transmission  of  CREST  Voting                 
Instructions.  It  is  the  responsibility  of  the  Depositary  Interest  holder  concerned  to  take  (or,  if  the  Depositary                  
Interest  holder  is  a  CREST  personal  member  or  sponsored  member  or  has  appointed  a  voting  service  provider,  to                   
procure  that  CREST  sponsor  or  voting  service  provider  takes)  such  action  as  shall  be  necessary  to  ensure  that  a                    
CREST  Voting  Instruction  is  transmitted  by  means  of  the  CREST  voting  service  by  any  particular  time.  In  this                   
connection,  Depositary  Interest  holders  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.   
 
The  Company  may  treat  as  invalid  a  CREST  Voting  Instruction  in  the  circumstances  set  out  in  Regulation  35(5)(a)                   
of   the   Uncertificated   Securities   Regulations   2001.   
 
After  the  Custodian  has  received  instructions  on  how  to  vote  on  the  Resolutions  from  the  Depositary  Interest                  
holders,  it  will  complete  a  Form  of  Proxy  reflecting  such  instructions  and  send  the  Form  of  Proxy  to                   
Computershare   Investor   Services   (BVI)   Limited   in   accordance   with   the   note   above.   
 
If  you  hold  your  shares  via  the  Depositary  Interest  arrangement  and  would  like  to  attend  the  General  Meeting,                   
please   contact   the   Depositary,   contact   details   of   which   are   set   out   in   the   Form   of   Instruction.  
 

Issued   shares   and   total   voting   rights  
12. As  at  6.00  p.m.  on  17  April  2020,  the  Company’s  issued  share  capital  comprised  129,676,567  Ordinary  Shares  of                   

no   par   value   each.  
 
Each  Ordinary  Share  carries  the  right  to  one  vote  at  a  general  meeting  of  the  Company  and,  therefore,  the  total                     
number   of   voting   rights   in   the   Company   as   at   6.00   p.m.   on   17   April   2020   is   129,676,567.  

 
Communication  
13. You  may  not  use  any  electronic  address  provided  either  in  this  notice  of  meeting;  or  any  related  documents                   

(including  the  letter  with  which  this  notice  of  meeting  was  enclosed  and  proxy  form)  to  communicate  with  the                   
Company   for   any   purposes   other   than   those   expressly   stated.  
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