THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in
any doubt about the contents of this document or as to what action you should take, you should
immediately consult your stockbroker, bank manager, solicitor, accountant or other independent
financial adviser duly authorised under the Financial Services and Markets Act 2000 (as amended)
if you are a resident of the United Kingdom or, if not, another appropriately authorised
independent professional adviser.
If you have sold or otherwise transferred all of your ordinary shares in the Company, please send this
document and the accompanying proxy form as soon as possible to the purchaser or transferee, or to the
stockbroker 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 some (but not all) of your ordinary
shares in the Company, please retain these documents and consult the stockbroker or other agent
through whom the sale or transfer was effected.

NODDING DONKEY PLC
(Registered in England and Wales with company number 07603259)
Directors:

Registered office:

Noel Lyons (Chief Executive Officer)
James Negaard (Non-Executive Director)

1 Bentinck Street,
London, W1U 2EA

22 October 2015
Dear Shareholder
Notice of General Meeting
I have pleasure in sending you notice convening a general meeting of Nodding Donkey plc (the
"Company"). The meeting will be held on 10 November 2015 at 11.00 a.m. at Fieldfisher's offices, 9th
Floor, Riverbank House, 2 Swan Lane, London EC4R 3TT.
As you will see from the formal notice of meeting which follows this letter, shareholders will be asked to
consider and, if deemed appropriate, to approve a resolution to change the name of the Company to
"Karoo Energy plc". The rationale for the change of name stems from the Company's change in focus.
The Company initially aimed to invest in a portfolio of companies within the oil and gas exploration sector,
the "nodding donkey" being the symbol synonymous with onshore oil production. Given that the Company
is now focused on gas exploration only with the intention of becoming an electricity producer, the
"nodding donkey" would not adequately represent the Company's current approach. Further to the award
of its shale gas exploration licences and coal bed methane licences in Botswana, the Company is now
focussed on exploring opportunities in Southern Africa. The Karoo is the semi-desert natural region of
Southern Africa, whilst the Karoo Supergroup is the most widespread stratigraphic unit in Africa south of
the Sahara Desert, and the Board believes that the proposed name better reflects the Company's primary
focus, being the exploration of gas in Southern Africa.
The resolution will be proposed as a special resolution and for a special resolution to be passed, at least
three quarters of the votes cast must be in favour of the resolution.
You can vote in respect of your shareholding by attending the meeting or by appointing one or more
proxies to attend the meeting and vote on your behalf.
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Proxies may be appointed by either:
completing and returning the enclosed proxy form; or
using the CREST electronic proxy appointment service (for CREST members only).
In either case, the notice of appointment of a proxy should reach the Company's Registrar, Neville
Registrars Limited by no later than 11.00 a.m. on 6 November 2015. Please refer to the Notes to the
Notice of Meeting starting on page 3 and the enclosed proxy form for detailed instructions.
Recommendation
Your directors consider that the resolutions to be proposed will promote the success of the
Company for the benefit of its shareholders as a whole. Accordingly, your directors unanimously
recommend that shareholders vote in favour of all of the resolutions, as they intend to do in
respect of their own beneficial holdings.
Yours faithfully

Noel Lyons
Chief Executive Officer
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NODDING DONKEY PLC
(Registered in England and Wales with company number 07603259)
NOTICE OF GENERAL MEETING
NOTICE IS HEREBY GIVEN that a General Meeting of Nodding Donkey plc (the "Company") will be held
on 10 November 2015 at 11.00 a.m. at Fieldfisher's offices, 9th Floor, Riverbank House, 2 Swan Lane,
London EC4R 3TT. The business of the meeting will be to consider and, if thought fit, to pass the
following special resolution:
SPECIAL RESOLUTION
THAT, the name of the Company be changed to "Karoo Energy plc".

th

DATED this 12 day of October 2015.
BY ORDER OF THE BOARD OF DIRECTORS
OF NODDING DONKEY PLC

For BUCKINGHAM CORPORATE SERVICES LIMITED
Secretary
Notes to the Notice of Meeting:
Entitlement to attend and vote
1.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 (as amended), the Company has specified
that only shareholders entered on the register of members of the Company at 11.00 a.m. on 6 November 2015 (or in the
event that this meeting is adjourned, on the register of members at 11.00 a.m. on the day preceding the date fixed for the
adjourned meeting) shall be entitled to attend and vote at the meeting in respect of the number of ordinary shares of the
Company registered in their name at that time. Changes to the register after the relevant time shall be disregarded in
determining the rights of any person to attend and vote at the meeting.

Appointment of proxies
2.

A shareholder is entitled to appoint one or more proxies to exercise all or any of his or her rights to attend and to speak
and vote at the meeting. A proxy need not be a shareholder of the Company. A shareholder may appoint more than one
proxy in relation to the meeting provided that each proxy is appointed to exercise the rights attached to a different share
or shares held by that shareholder.

3.

The appointment of a proxy will not preclude a shareholder from attending in person at the meeting and voting if he or
she wishes to do so.

Appointment of proxy using the accompanying proxy form
4.

A proxy form is enclosed. To appoint more than one proxy, please photocopy the form. Please state each proxy's name
and the number of shares in relation to which each proxy is appointed (which, in aggregate, should not exceed the
number of shares held by you) in the boxes indicated on the form. Please also indicate if the proxy form is one of
multiple forms being returned. All proxy forms must be signed and should be returned together in the same envelope.

5.

To be valid, a duly completed proxy form and the power of attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, must be delivered by hand or sent by post to the offices of the
Company’s Registrars, Neville Registrars Limited ("Neville") at Neville House, 18 Laurel Lane, Halesowen B63 3DA so
as to be: (a) received not less than 48 hours (excluding non-business days) before the time fixed for the holding of the
meeting or any adjournment of the meeting (as the case may be); or (b) in the case of a poll taken subsequently to the
date of the meeting or adjourned meeting, received not less than 24 hours before the time fixed for the taking of the poll.

Appointment of proxy through CREST
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6.

CREST members who wish to appoint a proxy or proxies for the meeting, including any adjournments of the meeting,
through the CREST electronic proxy appointment service may do so by using the procedures described in the CREST
Manual (available via www.euroclear.com). 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.

7.

In order for a proxy appointment 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
("Euroclear") 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 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
Neville (ID 7RA11) no later than 48 hours (excluding non-business days) before the time fixed for the holding of the
meeting or any adjournment of the meeting (as the case may be). 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
Neville 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.

8.

CREST members 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 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 or her 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.

9.

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

Changing proxy instructions
10.

To change your proxy instructions, simply submit a new proxy appointment using one of the methods set out above.
Note that the cut-off time for receipt of proxy appointments also applies in relation to amended instructions; any amended
proxy appointment received after the relevant cut-off time will be disregarded. If the Company receives more than one
appointment of a proxy in respect of any one share, the appointment received last revokes each earlier appointment and
the Company's decision as to which appointment was received last is final.

Termination of proxy appointments
11.

In order to revoke a proxy appointment you must notify the Company of the termination at least 24 hours before the
commencement of the meeting.

Joint shareholders
12.

In the case of joint shareholders, the vote of the senior who tenders a vote, whether in person (including by corporate
representative) or by proxy, shall be accepted to the exclusion of the votes of the other joint shareholders. Seniority is
determined by the order in which the names of the joint holders appear in the Company’s register of members.

Corporate representatives
13.

A corporation which is a shareholder may, by resolution of its directors or other governing body, authorise one or more
persons to act as its representative at the meeting. Corporate representatives should bring with them to the meeting: (i)
an original or certified copy of the resolution authorising them; or (ii) an original letter on the shareholder's letterhead,
signed by an authorised signatory, confirming that they are so authorised.

Communication
14.

15.

Shareholders who have general queries about the meeting should use the following means of communication (no other
methods of communication will be accepted):
(a)

calling Neville Registrars Limited shareholder helpline on 0121 585 1131 or from overseas on +44 121 585
1131. Lines are open from 9.00 a.m. to 5.00 p.m. on business days (i.e. Monday to Friday but excluding
public holidays); or

(b)

in writing to the Company at Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West
Midlands B63 3DA.

You may not use any electronic address provided in this notice of meeting or in any related documents (including the
accompanying proxy form) to communicate with the Company for any purposes other than those expressly stated.
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