(Incorporated and registered in England and Wales under the Companies Act 1985,
with registered number 3781581)
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of shareholders of Tethyan Resources plc
(the “Company”) will be held at the offices of Memery Crystal LLP, 165 Fleet Street, London EC4A 2DY on 29 June 2018 at
12:00 p.m. (London time) to consider and, if thought fit, pass the following resolutions, all of which will be proposed as
ordinary resolutions:
1.

to receive and consider the audited annual financial statements of the Company for the fiscal year ended December 31,
2017 and the auditor’s report thereon;

2.

to elect Fabian Baker, John Proust, Michael Andrews and John Carlile as directors for the ensuing year;

3.

to appoint KPMG LLP as the auditor of the Company for the ensuing year and to authorize the directors to fix the
remuneration to be paid to the auditor; and

4.

to approve the Company’s stock option plan for the ensuing year, as more particularly described in the information
circular accompanying this notice.

Accompanying this notice of meeting is an information circular and a form of proxy. The information circular provides
additional information relating to the matters to be addressed at the Meeting, and forms part of this notice.
DATED this 25th day of May, 2018.
BY ORDER OF THE BOARD OF DIRECTORS
“Fabian Baker”
Chief Executive Officer

These securityholder materials are being sent to both registered and non-registered owners of the securities. If you are a nonregistered owner, and the Company or its agent has sent these materials directly to you, your name and address and
information about your holdings of securities, have been obtained in accordance with applicable securities regulatory
requirements from the intermediary holding on your behalf. By choosing to send these materials to you directly, the Company
(and not the intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii)
executing your proper voting instructions. Please return your voting instructions as specified in the request for voting
instructions.
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Notes:
Entitlement to attend and vote
1.

Only those members registered on the Company's register of members at:
•
6:00 p.m. (London Time) on 27 June 2018; or,
•
if this annual general meeting is adjourned or postponed, at 6:00 p.m. (London Time) on the day two days prior to the adjourned or
postponed meeting,
shall be entitled to attend and vote at the annual general meeting.

Appointment of proxies
2.

A member is entitled to attend, speak and vote at the annual general meeting and is entitled to appoint one or more proxies to attend, speak and vote
in his stead. A proxy need not be a member of the Company. You can only appoint a proxy using the procedures set out in these notes and the notes
to the proxy form. If you wish your proxy to speak on your behalf at the annual general meeting you will need to appoint your own choice of proxy
(not the Chairman) and give your instructions directly to them.

3.

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, each different proxy appointment form must be
received by Computershare at the appropriate office (Canada or U.K.) not less than 48 hours before the time appointed for the annual general
meeting.

4.

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 resolutions. 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 annual general meeting.

5.

A prepaid form of proxy is enclosed. To be valid any form of proxy and power of attorney or other authority under which it is signed or a notarially
certified or office copy of such power of authority must be lodged with the Company's transfer agent, Computershare, so as to be received not less
than 48 hours before the time appointed for the meeting or any adjourned meeting. The return of a form of proxy will not preclude a member from
attending and voting at the annual general meeting in person should he subsequently decide to do so.

6.

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so for the annual
general meeting and any adjournment(s) thereof by utilising 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.

7.

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a CREST Proxy Instruction) must be
properly authenticated in accordance with Euroclear UK & Ireland Limited’s (EUI) specifications and must contain the information required for
such instructions, as described in the CREST manual. The message must be transmitted so as to be received by the issuer's agent Computershare not
less than 48 hours before the time appointed for the annual general meeting. 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 the issuer's agent is able to retrieve the message
by enquiry to CREST in the manner prescribed by CREST.

8.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI 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.

9.

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.

10.

In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most senior
holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company's register of members
in respect of the joint holding (the first-named being the most senior).

Changing proxy instructions
11.

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.
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.
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Termination of proxy appointments
12.

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. 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 no later than 48 hours prior to the meeting.
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 annual general meeting and voting in person. If you have appointed a proxy and
attend the annual general meeting in person, your proxy appointment will automatically be terminated.

Corporate representatives
13.

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.

Issued shares and total voting rights
14.

As at 6:00 p.m. (London Time) on 25 May 2018, the Company's issued share capital comprised 33,260,561 ordinary shares of 0.6p each. Each
ordinary share carries the right to one vote at an annual general meeting of the Company and, therefore, the total number of voting rights in the
Company as at 6:00 p.m. (London Time) on 25 May 2018 is 33,260,561.

Communication
15.

Except as provided above, members who have general queries about the annual general meeting should contact the Company’s Secretary at Tethyan
Resources plc, 27-28 Eastcastle Street, London, W1W 8DH or on +44(0) 1534 881885 (no other methods of communication will be accepted). You
may not use any electronic address provided, either in this notice of annual general meeting or any related documents (including the proxy form) to
communicate with the Company for any purposes other than those expressly stated.

