THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document or as to the 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 if you are resident in the United Kingdom or, if not, another appropriately
authorised independent financial adviser. The whole text of this document should be read.

ZETA PETROLEUM PLC
(Incorporated in England and Wales under the Companies Act 2006
with registered number 05560854)

Notice of Annual General Meeting

1.

Notice of the Annual General Meeting of Zeta Petroleum plc to be held at the offices of Morgan, Lewis &
Bockius, Condor House 5-10 St. Paul's Churchyard, London EC4M 8AL, United Kingdom at 10.00 a.m. on
29 June 2012 is set out in this document. Shareholders will find enclosed a Form of Proxy for use at the
Annual General Meeting. To be valid, the accompanying Form of Proxy for use at the Annual General
Meeting must be completed and returned so as to be received by the Company’s registrars, Computershare
Investor Services PLC, The Pavilions, Bridgewater Road, Bristol BS99 6ZY by 10.00 a.m. on 27 June 2012
or, in the event that the meeting is adjourned, not less than 48 hours before the time fixed for the holding of
the adjourned meeting.

ZETA PETROLEUM PLC
(the “Company”)
(Incorporated in England and Wales under the Companies Act 2006
with registered number 05560854)
NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the 2012 Annual General Meeting of Zeta Petroleum plc will be held at the offices of Morgan,
Lewis & Bockius, Condor House 5-10 St. Paul's Churchyard, London EC4M 8AL, United Kingdom at 10.00 a.m. on 29 June 2012 to
consider and, if thought fit, pass the following resolutions, of which resolutions 1 to 7 (inclusive) will be proposed as ordinary
resolutions and resolution 8 will be proposed as a special resolution:
Ordinary Business
Resolution 1 — Annual report and accounts
To receive and consider the audited accounts of the Company for the financial year ended 31 December 2011 and the report of the
Directors and auditors therein.
Resolution 2 — Re-election of Director
To re-elect Mr Cameron Manifold as a Director of the Company, who has been appointed by the Board as a Director since the last
Annual General Meeting.
Resolution 3 — Re-election of Director retiring by rotation
To re-elect Mr Stephen West as a Director of the Company, who retires by rotation in accordance with the Company’s Articles of
Association.
Resolution 4 — Re-election of Director retiring by rotation
To re-elect Mr Timothy Osborne as a Director of the Company, who retires by rotation in accordance with the Company’s Articles of
Association.
Resolution 5 – Auditors’ reappointment
To re-appoint Ernst & Young as the Company auditor.
Resolution 6 – Auditors’ remuneration
To authorise the Directors to fix the remuneration of the Company auditor for the 2012 year end audit.
Resolution 7 — Directors authority to allot shares
THAT the Directors be and they are hereby generally and unconditionally authorised pursuant to section 551 of the Companies Act
2006 (the “Act”) to exercise all powers of the Company to allot shares in the Company, or grant rights to subscribe for, or convert
any security into, shares in the Company up to an aggregate nominal amount of £19,613 being approximately 15 per cent of the
issued share capital, provided that the authority shall be in substitution for any equivalent authority which may have been given to the
Directors prior to the date of the passing of this resolution and unless previously renewed, revoked, varied or extended, this authority
shall expire at the conclusion of the next Annual General Meeting of the Company save that the Company may at any time before
such expiry make an offer or agreement which would or might require shares to be allotted, or rights to be granted, after such expiry
and the Directors may allot shares and/or grant rights in pursuance of such an offer or agreement as if this authority had not expired.
Special Business
Resolution 8 — Partial disapplication of pre-emption rights
THAT the Directors be and they are hereby empowered pursuant to section 570 of the Act to allot equity securities (within the
meaning of section 560 of the Act) of the Company for cash pursuant to the authority of the Directors conferred by resolution 7 as if
section 561(1) of the Act did not apply to such allotment provided that the power conferred by this resolution shall be limited to the
allotment, of equity securities up to an aggregate nominal value equal to £19,613 being approximately 15 per cent of issued capital;
and unless previously renewed, revoked, varied or extended this power shall expire at the conclusion of the next Annual General
Meeting of the Company save that the Company may before the expiry of this power make an offer or agreement which would or
might require equity securities to be allotted after such expiry and the Directors may allot equity securities in pursuance of such offer
or agreement as if this power had not expired.

Dated 6 June 2012
By Order of the Board
ZETA PETROLEUM PLC

Registered Office
1 Berkeley Street, London W1J 8DJ, United Kingdom
B. Hodges
Secretary
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Action to be Taken
Each shareholder is entitled to appoint one or more proxies to attend, speak and vote instead of that shareholder. A
proxy need not be a shareholder.
Shareholders should kindly complete and return the enclosed form of proxy as soon as possible, whether or not they
expect to be able to attend the Annual General Meeting. Return of a form of proxy will not prevent a shareholder from
attending, speaking and voting in person at the meeting if that shareholder so wishes.
Holders of CHESS Depository Interests ("CDI") are invited to attend but are not entitled to vote personally at the
Annual General Meeting. Chess Depository Nominees Pty Ltd ("CDN") holds legal title in the Company's shares for
and on behalf of CDI holders. As the holders of beneficial interest in the Company's shares that are held by CDN, CDI
holders should direct CDN on how to vote with respect to the Resolutions described in the Notice of Annual General
Meeting. CDN must exercise its rights to vote by proxy at the Annual General Meeting in accordance with the
directions of CDI holders.
Recommendation
The Board is of the opinion that these proposals are in the best interests of the Company and its shareholders as a whole.
Accordingly, the Directors unanimously recommend all shareholders to vote in favour of the resolutions.
Explanatory notes in respect of the resolutions proposed are set out in the Appendix to this notice.

NOTES
2.

A member of the Company entitled to attend and vote at this meeting is entitled to appoint one or more proxies to
attend, speak and vote in that member’s place. A member may appoint more than one proxy in relation to this
meeting provided that each proxy is appointed to exercise rights attached to a different share or shares held by that
member. A proxy need not also be a member. Completion and return of a form of proxy will not preclude a
member from attending the meeting and voting in person, if they so wish and are so entitled.

3.

To be valid, the enclosed form of proxy and any power of attorney or other authority (if any) under which it is
signed or a notarially certified copy thereof, must be completed and returned so as to be received by the
Company’s registrars, Computershare Investor Services PLC, The Pavilions, Bridgewater Road, Bristol BS99 6ZY
by 10.00 a.m. on 27 June 2012 or, in the event that the meeting is adjourned, not less than 48 hours before the time
fixed for the holding of the adjourned meeting.

4.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, to be entitled to vote at the meeting
(and for the purpose of determining the number of votes a member may cast), members must be entered on the
register of members of the Company by 6.00 p.m. on 27 June 2012 or, in the event of any adjournment of the
Meeting, at 6.00 p.m. on the date which is 2 days before the start of the adjourned Meeting.

5.

In the case of joint holders, the vote of the senior who tenders a vote will be accepted to the exclusion of the votes
of the other joint holders. For this purpose, seniority is determined by the order in which the names are stated in
the register of members of the Company in respect of the joint holding.

6.

Any corporation which is a member can appoint one or more corporate representatives who may exercise, on its
behalf, all of the powers as a member provided that they do not do so in relation to the same shares. A resolution
of the directors, or other governing body, of the corporation will be required in order to evidence the valid
appointment of the corporate representative, in accordance with section 323 of the Companies Act 2006.

7.

You may not use any electronic address (within the meaning of section 333(4) of the Companies Act 2006)
provided in this notice or in any related documents (including the form of proxy and the annual report and
accounts) to communicate with the Company for any purposes other than those expressly stated.

8.

Your personal data includes all data provided by you, or on your behalf, which relates to you as a shareholder,
including your name and contact details, the votes you cast and your reference number (as attributed to you by the
Company or its registrars). The Company determines the purposes for which, and the manner in which, your
personal data is to be processed. The Company and any third party to which it discloses the data (including the
Company’s registrars) may process your personal data for the purposes of compiling and updating the Company’s
records, fulfilling its legal obligations and processing the shareholder rights you exercise.
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APPENDIX – EXPLANATORY NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING
The 2012 Annual General Meeting of Zeta Petroleum plc will be held at the offices of Morgan, Lewis & Bockius,
Condor House 5-10 St. Paul's Churchyard, London EC4M 8AL, United Kingdom at 10.00 a.m. on 29 June 2012 to
consider the following matters:
Resolution 1
The Board is required to present to the meeting the audited accounts, and the reports of the Directors and the auditors,
for the financial year ended 31 December 2011, which may be found on pages 4 to 51 of the Annual Report and
Accounts.
Resolutions 2 to 4 relate to the re-election of Directors pursuant to the requirements of the Company’s Articles of
Association. Details of the Directors are shown on page 3 of the Annual Report and Accounts.
Resolution 2
Article 20.2 of the Company’s Articles of Association requires any Director appointed by the Board to retire at the next
Annual General Meeting. Cameron Manifold was appointed as a Director of the Company since the date of the last
Annual General Meeting and is accordingly retiring from office and offering himself for re-election.
Resolutions 3 to 4 (inclusive)
Article 25.2 of the Company’s Articles of Association requires one third of the Directors (excluding any Directors
which have been appointed by the Board since the last Annual General Meeting) to retire by rotation at every Annual
General Meeting. Accordingly, each of Stephen West and Timothy Osborne are retiring by rotation and offers
themselves for re-election.
Resolutions 5 to 6 (inclusive)
These two resolutions require shareholders to vote on the re-appointment of Ernst & Young as company auditor
(Resolution 5) and to authorise the Directors to fix the remuneration of the Company auditor (Resolution 6).
Resolution 7
Under the Act, the Directors of a Company may only allot unissued shares in the capital of the Company or grant rights
to subscribe for, or convert any security into, shares in the Company if they are authorised to do so by the shareholders
at a general meeting or by the Company’s articles of association.
The authority sought by resolution 7 grants the Directors authority to allot shares, or grant rights to subscribe for, or
convert any security into shares, in the capital of the Company, up to an aggregate nominal value of £19,613,
representing approximately 15 per cent of the nominal value of the issued ordinary share capital of the Company as at 1
June 2012 (being the last business day prior to publication of this notice). Unless renewed, revoked, varied or extended,
this authority will expire at the conclusion of the next Annual General Meeting of the Company or 30 June 2013,
whichever is the earlier to occur.
This authority to issue shares is separate an in excess of any shares that may be issued pursuant to any options granted
to shareholders at the Initial Public Offering (”IPO”) that completed on 21 May 2012.
Resolution 8
Resolution 8 renews the authority of the Directors to allot equity securities for cash other than in accordance with the
statutory pre-emption rights (which require a Company to first offer all equity securities to be allotted for cash to
existing shareholders in proportion to their holdings). This authority is limited up to a maximum nominal amount of
£19,613, representing approximately 15 per cent of the nominal value of the issued share capital of the Company as at 1
June 2012 (being the last business day prior to publication of this notice). Unless renewed, revoked, varied or extended,
this authority will expire at the conclusion of the next Annual General Meeting of the Company or 30 June 2013,
whichever is the earlier to occur.
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