
PART V

ADDITIONAL INFORMATION

1. Responsibility
1.1 The Directors, whose names appear on page 4 of this document, and the Company accept

responsibility for the information contained in this document. To the best of the knowledge and belief

of the Directors and the Company (who have taken all reasonable care to ensure that such is the

case), the information contained in this document is in accordance with the facts and does not omit

anything likely to affect the import of such information.

1.2 The business address and respective functions of each of the Directors is shown on page 4 of this

document.

2. The Company
2.1 The Company was incorporated and registered as a private limited company in England and Wales

under the 1985 Act on 22 June 1999 with the name Wessex Exploration Limited and with registered

number 3793723. On 25 November 2009, the Company was re-registered as a public company and

the Company changed its name to Wessex Exploration PLC.

2.2 The Company is a public limited company and accordingly the liability of its members is limited. The

Company and its activities and operations are principally regulated by the Act and the regulations

made thereunder.

2.3 The Company was admitted to trading on the PLUS-quoted market on 15 December 2009.

2.4 The registered office of the Company is at 6 Charlotte Street, Bath BA1 2NE, United Kingdom and

the Company is domiciled in the UK.

2.5 The Company’s accounting reference date is 30 June.

3. Share capital
3.1 At the date of incorporation the Company had an authorised share capital of £1,000 divided into

1,000 ordinary shares of £1.00 each.

3.2 By written resolution passed on 17 November 2009 as a special resolution the following changes to

the Company’s share capital were ratified:

3.2.1 the subdivision on 28 December 2000 of the Company’s authorised and issued 1,000 ordinary

shares of £1.00 each in the capital of the Company into 10,000 ordinary shares of £0.10 each

in the capital of the Company;

3.2.2 the allotment of 2,235,730 ordinary shares of 10p each in the capital of the Company between

the date of the subdivision occurring between 28 December 2000 and 14 June 2008;

3.2.3 the subdivision of the ordinary share capital of the Company on 14 June 2008 into ordinary

shares of 0.25p each in the capital of the Company;

3.2.4 the increase of the Company’s authorised share capital of the Company on 14 June 2008 to

£3,000,000 divided into 1,200,000,000 ordinary shares of 0.25p each in the capital of the

Company;

3.2.5 the allotment of 106,692,306 ordinary shares of 0.25p each in the capital of the Company

between 14 June 2008 and 29 October 2009; and

3.2.6 the allotment of 30,716,600 ordinary shares of 0.25p each in the capital of the Company to

Bluebird Energy on 29 October 2009 (such allotment being the consideration payable in

connection with the acquisition of certain licence interests from Bluebird Energy) as described

in paragraph 6.1.7.1 below.
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3.3 By written resolution passed on 17 November 2009 as a special resolution the Company’s share

capital was reduced by cancelling its paid up share capital to the extent of 0.15p per share upon each

of the issued ordinary shares of 0.25p each in the capital of the Company and reducing the nominal

amount of all such shares from 0.25p to 0.1p each and cancelling the share premium account of the

Company.

3.4 Pursuant to a written resolution passed on 17 November 2009 as a special resolution inter alia,

adopting new articles of association, the concept of authorised share capital was abolished and,

accordingly, subject to the Act, there is no limit on the maximum amount of shares that may be

allotted by the Company.

3.5 On 15 December 2009 the Company commenced trading of the entire issued ordinary share capital

of the Company on the PLUS-quoted market. At this time the number of ordinary shares in issue was

304,364,824.

3.6 On 19 November 2010 the Company allotted 75,000,000 new Ordinary Shares at 2.5 pence per

share pursuant to a placing and open offer.

3.7 The issued share capital of the Company, of which all of the issued shares are fully paid up, as at the

date of publication of this document is as follows:

Issued

Number Amount

Ordinary Shares 379,364,824 £379,365

3.8 The issued share capital of the Company, of which all of the issued shares will be fully paid up on or

before Admission, as it is expected to be immediately following Admission is as follows:

Issued

Number Amount

Ordinary Shares £479,364,824 £479,365

3.9 Details of the total number of options (all granted for nil consideration) under the Share Option

Scheme outstanding as at 18 March 2011 (being the latest practicable date prior to the publication

of this document) are as follows:

Unapproved Share Option Scheme:

Number of Ordinary 

Date of grant Shares under option Exercise price (p) Exercise period

21 December 2010 18,500,000 5p 21 December 2011 to 

21 December 2020

3.10 Pursuant to an ordinary resolution dated 2 December 2010, the Directors are generally and

unconditionally authorised pursuant to Section 551 of the Act to exercise all powers of the Company

to issue and allot shares in the Company, and grant rights to subscribe for or to convert any security

into shares of the Company (such shares, and rights to subscribe for or to convert any security in to

shares of the Company being (“relevant securities”) up to an aggregate nominal amount of £165,000

(representing 165,000,000 Ordinary Shares) provided that, unless previously revoked, varied or

extended, such authority to expire on the earlier or 15 months of the passing of the resolution and

the conclusion of the AGM of the Company to be held in 2011, except that the Company may at any

time before such expiry make an offer or agreement which would or might require relevant securities

to be allotted after such expiry and the directors may allot relevant securities in pursuance of such an

offer or agreement as if the authority had not expired.

3.11 Pursuant to a special resolution dated 2 December 2010, the Directors are empowered pursuant to

Section 570(1) of the Act to allot equity securities (as defined in Section 560(1) of the Act) of the

Company wholly for cash pursuant to the authority set out in paragraph 3.10 above, in each case as

if Section 561(1) of the Act did not apply to such allotment, provided that:
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3.11.1 the power conferred by the resolution is limited to the allotment:

3.11.1.1 of equity securities in connection with a rights issue, open offer or pre-emptive offer

to holders on the register of the Ordinary Shares on a date fixed by the directors

where the equity securities respectively attribute to the interests of all those

shareholders are proportionate (as nearly as practicable) to the respective numbers

of Ordinary Shares held by them on that date but the Directors of the Company may

make such exclusions or other arrangements as the Directors may deem necessary

or expedient to deal with fractional entitlements or legal or practical problems

arising under the laws or requirements of any overseas territory or by virtue of

shares being represented by depository receipts or the requirements of any

regulatory body or stock exchange or any other matter whatsoever;

3.11.1.2 of up to 150,000,000 Ordinary Shares in connection with the Admission; and/or

3.11.1.3 other than under sub-paragraph 3.11.1.1 above, of equity securities wholly for cash

or otherwise up to an aggregate nominal amount not exceeding £15,000

(representing 15,000,000 Ordinary Shares) on such terms and to such persons as

the Board may determine such authority to allot being in addition to any authority

given in the Company’s Articles of Association or otherwise to allot equity securities

without any rights of pre-emption.

3.12 Save as mentioned in this paragraph 3:

3.12.1 no unissued share or loan capital of the Company or any of its subsidiaries is under option or

is agreed conditionally or unconditionally to be put under option;

3.12.2 there are no shares in the capital of the Company currently in issue with a fixed date on which

entitlement to a dividend arises and there are no arrangements in force whereby future

dividends are waived or agreed to be waived;

3.12.3 there are no outstanding convertible securities issued by the Company; and

3.12.4 no share capital or loan capital of the Company or any of its subsidiaries (other than intra-group

issues by wholly-owned subsidiaries) is in issue and no such issue is proposed.

3.13 None of the Ordinary Shares has been sold or made available to the public in conjunction with the

application for Admission.

3.14 Save as disclosed in this document, no commission, discounts, brokerages or other specific terms

have been granted by the Company in connection with the issue or sale of any of its share or loan

capital.

3.15 The Ordinary Shares are in registered form and capable of being held in uncertificated form. No

temporary documents of title will be issued. It is expected that definitive share certificates will be

posted to those Shareholders who have requested the issue of Placing Shares in certificated form by

28 March 2011. The International Securities Identification Number (ISIN) for the Ordinary Shares is

GB00B4MVKX18.

3.16 The Placing Price of 3 pence per Ordinary Share represents a premium of 2.9 pence over the nominal

value of 0.1 per Ordinary Share and is payable in full on Admission under the terms of the Placing.

4. Subsidiary undertakings
4.1 The Company is the holding company of the Group.

4.2 The Company has the following subsidiary:

Registration Place of Percentage of voting 

Name number Status incorporation share capital held

Maghreb Exploration Limited 05529945 Active England & Wales 100%
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5. Summary of the Articles of Association of the Company
The Articles, which were adopted by a special resolution of the Company passed on 17 November 2009,

contain, inter alia, provisions to the following effect:

5.1 Rights attaching to Ordinary Shares

5.1.1 Voting rights

Subject to the provisions of the Act and the Articles and to any rights or restrictions as to voting

attached to any class of shares, at any general meeting on a show of hands, every member

who (being an individual) is present in person has one vote. On a show of hands, a proxy

appointed by more than one member has one vote, if instructed to vote in the same way by

all those members and is entitled to one vote for and one vote against, if instructed to vote in

different ways by those members. On a poll, every member present in person or by proxy or

(being a corporation) by a duly authorised representative has one vote for each share of which

he is the holder. A member of the Company shall not be entitled, in respect of any share held

by him, to vote (either personally or by proxy) at any general meeting of the Company unless

all amounts payable by him in respect of that share in the Company have been paid or credited

as having been paid.

5.1.2 Dividends

Subject to the provisions of the Act and of the Articles, the Company may by ordinary

resolution declare dividends, but no such dividends shall exceed the amount recommended

by the Board. Interim dividends may be paid provided that they appear to the Board to be

justified by the profits available for distribution and the financial position of the Company.

Except as otherwise provided by the Articles or by the rights attached to shares, all dividends

shall be apportioned and paid pro rata according to the amounts paid up or credited as paid

up (otherwise than in advance of calls) on the shares during any portion or portions of the

period in respect of which the dividend is paid. Unless otherwise provided by the rights

attached to any share, no dividends payable by the Company shall bear interest as against the

Company. The Board may, with the prior authority of an ordinary resolution of the Company

and provided the Company has sufficient undistributed profits or reserves to give effect to it,

offer the holders of ordinary shares the right to elect to receive ordinary shares credited as fully

paid in whole or part instead of cash in respect of the whole or some part of any dividend

specified in the resolution. Any dividend unclaimed after a period of 12 years from the date on

which the dividend became due for payment shall (if the Board so resolves) be forfeited and

shall revert to the Company.

5.1.3 Return of capital

On a winding-up of the Company, the surplus of assets available for distribution shall be

divided among the members in proportion to the amounts paid up on their respective shares

at the commencement of the winding-up or, with the sanction of an extraordinary resolution of

the Company, be divided amongst the members in specie in such manner as shall be

determined by the liquidator.

5.1.4 Transfer of shares

Each member may transfer all or any of his shares, in the case of certificated shares, by an

instrument of transfer in writing in any usual form or in any form approved by the Board or, in

the case of uncertificated shares, without written instrument in accordance with the

Regulations.

The instrument of transfer shall be executed by or on behalf of the transferor and, except in the

case of fully paid shares, by or on behalf of the transferee. The Board may, in its absolute

discretion, refuse to register any transfer of certificated shares unless:

5.1.4.1 it is in respect of a share which is fully paid up;

5.1.4.2 it is in respect of a share on which the Company has no lien;

5.1.4.3 it is in respect of only one class of share;
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5.1.4.4 it is in favour of a single transferee or not more than four joint transferees;

5.1.4.5 it is duly stamped (if required); and

5.1.4.6 it is lodged at the registered office together with the relevant share certificate(s) and

such other evidence as the Board may reasonably require to prove the title of the

transferor and the due execution by him of the transfer or, if the transfer is executed

by some other person on his behalf, the authority of that person to do so, provided

that the Board may not exercise such discretion in such a way as to prevent dealings

in such shares from taking place on an open and proper basis.

The Board shall register a transfer of title to any uncertificated share, except the Board may

refuse (subject to any relevant requirements of the London Stock Exchange) to register the

transfer of an uncertificated share which is in favour of more than four persons jointly or in any

other circumstances permitted by the Regulations.

If the Board refuses to register a transfer of a share it must, within two months after the date

on which the transfer was lodged with the Company, send notice of the refusal to the

transferee together with its reasons for refusal.

5.1.5 Disclosure of Interests in Shares

The provisions of rule 5 of the Disclosure and Transparency Rules govern the circumstances in

which a person may be required to disclose his interests in the share capital of the Company.

Inter alia, this requires a person who is interested in 3 per cent. or more of the voting rights in

respect of the Company’s issued ordinary share capital to notify his interest in the Company

(and above that level, any change in such interest equal to 1 per cent. or more). In addition,

the City Code contains further provisions pursuant to which a person may be required to

disclose his interests in the share capital of the Company.

Pursuant to the Articles, if a member, or any person appearing to be interested in shares held

by that member, has been issued with a notice pursuant to section 793 of the Act and has

failed in relation to any shares (the “default shares”) to give the Company the information

thereby required within the prescribed period from the date of the notice or, in purported

compliance with such notice, has made a statement which is false or inadequate to a material

extent, then the Board may, at least 14 days after service of the notice, serve on the holder of

such default shares a notice (“disenfranchisement notice”) pursuant to which the following

sanctions shall apply:

5.1.6 the member shall not, with effect from the service of the disenfranchisement notice, be entitled

in respect of the default shares to be present or to vote (either in person or by proxy) at any

general meeting or at any separate meeting of the holders of any class of shares of the

Company or on any poll or to exercise any other right conferred by membership in relation to

any such meeting or poll; and

5.1.7 where the default shares represent at least 0.25 per cent. in nominal value of their class:

5.1.7.1 any dividend or other money payable in respect of the shares shall be withheld by the

Company which shall not have any obligation to pay interest on it and the member shall

not be entitled to elect in the case of a script dividend to receive shares instead of that

dividend; and

5.1.7.2 subject, in the case of uncertified shares to the Regulations, no transfer, other than an

approved transfer, of any shares held by the member shall be registered unless:

5.1.7.2.1 the member is not himself in default as regards supplying the information

required; and

5.1.7.2.2 the member proves to the satisfaction of the Board that no person in default

as regards supplying such information is interested in any of the shares

which are the subject of the transfer.
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The above sanctions shall also apply to any shares in the Company issued in respect of the

default shares (whether on capitalisation, a rights issue or otherwise) unless a separate notice

is issued in respect of such further shares.

5.1.8 Changes in share capital

The Company may, subject to the provisions of the Act and to any rights for the time being

attached to any shares, with the sanction of a special resolution enter into any contract for the

purchase of its own shares.

5.1.9 Variation of rights

Subject to the provisions of the Act and of the Articles, any of the rights attached to any class

of share in the Company may (unless otherwise provided by the terms of issue of the shares

of that class) be varied or abrogated in such manner (if any) as may be provided by such rights

or, in the absence of any such provision, either with the consent in writing of the holders of not

less than three quarters in nominal value of the issued shares of the class or with the sanction

of a special resolution passed at a separate general meeting of the holders of the shares of the

class duly convened and held as provided in the Articles (but not otherwise) and may be so

varied or abrogated (whilst the Company is a going concern or while the Company is or is

about to be in liquidation).

The quorum for such separate general meeting of the holders of the shares of the class shall

be at least two persons present holding or representing by proxy at least one-third in nominal

value of the issued shares of the class in question.

5.1.10 General meetings

Subject to the provisions of the Act, annual general meetings shall be held at such time and

place as the Board may determine. The Board may convene any other general meeting

whenever it thinks fit. A general meeting shall also be convened by the Board on the requisition

of members in accordance with the Act. Pursuant to the Act, 21 clear days’ notice of every

annual general meeting and 14 clear days’ notice of every other general meeting is required to

be given.

The accidental omission to give notice of any general meeting or, in cases where it is intended

that it be sent out with the notice, an instrument of proxy, or to give notice of a resolution

intended to be moved at a general meeting, or the non-receipt of any of them by, any person(s)

entitled to receive the same shall not invalidate the proceeding at that meeting and shall be

disregarded for the purpose of determining whether the notice of the meeting, instrument of

proxy or resolution were duly given.

No business shall be transacted at any general meeting unless the requisite quorum is present

when the meeting proceeds to business but the absence of a quorum shall not preclude the

choice or appointment of a chairman which shall not be treated as part of the business of the

meeting. Subject to the provisions of the Articles, two persons entitled to attend and vote on

the business to be transacted, each being a member present in person or a proxy for a

member shall be a quorum.

With the consent of any general meeting at which a quorum is present the chairman may, and

shall if so directed by the meeting, adjourn the meeting from time to time (or indefinitely) and

from place to place as he shall determine. The chairman may, without consent of the meeting,

interrupt or adjourn any general meeting if he is of the opinion that it has become necessary to

do so in order to secure the proper and orderly conduct of the meeting or to give all persons

entitled to do so a reasonable opportunity of speaking and voting at the meeting or to ensure

that the business of the meeting is otherwise properly disposed of.

Notice of adjournment or of the business to be transacted at the adjourned meeting is not

required unless the meeting is adjourned for 14 days or more, in which case at least 7 clear

days’ notice is required. No business shall be dealt with at any adjourned meeting, the general

nature of which was not stated in the notice of the original meeting.
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5.1.11 Directors’ interests in contracts

Provided as permitted by any relevant legislation and provided that he has disclosed to the

Board the nature and extent of any interest of his in accordance with the Articles, a Director,

notwithstanding his office:

5.1.11.1 may be party to or otherwise interested in any contract, arrangement, transaction or

proposal with the Company or in which the Company is otherwise interested;

5.1.11.2 may hold any other office or position of profit under the Company (except that of

auditor of the Company or any of its subsidiaries) and may act by himself or through

his firm in a professional capacity for the Company;

5.1.11.3 may be a member or, a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise interested in, any body corporate

promoted by or promoting the Company or in which the Company is otherwise

interested or as regards which the Company has any powers of appointment; and

5.1.11.4 shall not, by reason of his office, be liable to account to the Company for any

dividend, profit, remuneration, superannuation payment or other benefit which he

derives from any such office, employment, contract, arrangement, transaction or

proposal or from any interest in any such body corporate and no such contract,

arrangement, transaction or proposal shall be avoided on the grounds of any Director

having any such interest or receiving any such dividend, profit, remuneration,

payment or benefit.

A Director shall not vote on, or be counted in the quorum in relation to, any resolution of the

Board or any committee of the Board concerning any transaction or arrangement with the

Company in which he has an interest which may reasonably be regarded as likely to give rise

to a conflict of interest, save that a Director shall be entitled to vote and be counted in the

quorum in respect of any resolution at such meeting if the resolution relates to one of the

following matters:

– the giving to him of any guarantee, security or indemnity in respect of money lent or

obligations incurred by him at the request of or for the benefit of the Company or any of

its subsidiary undertakings;

– the giving to a third party of any guarantee, security or indemnity in respect of a debt or

obligation of the Company or any of its subsidiary undertakings for which he himself has

assumed responsibility in whole or in part, either alone or jointly with others, under a

guarantee or indemnity or by the giving of security;

– where the Company or any of its subsidiary undertakings is offering securities in which

the Director is or may be entitled to participate as a holder of securities or in the

underwriting of which the Director is to participate;

– relating to another company in which he and any persons connected with him do not to

his knowledge hold an interest in shares representing 1 per cent. or more of either any

class of the equity share capital, or the voting rights, in such company;

– relating to an arrangement for the benefit of the employees of the Company or any of its

subsidiary undertakings which does not award him any privilege or benefit not generally

awarded to the employees to whom such arrangement relates;

– concerning insurance which the Company proposes to maintain or purchase for the

benefit of Directors or for the benefit of persons including Directors;

– the funding of expenditure by one or more Directors in defending proceedings against

him or them or doing anything to enable such Director(s) to avoid incurring such

expenditure provided that such funding is consistent with, or no more beneficial to him

or them than the provisions of the Articles and is permitted pursuant to the provisions

of the relevant legislation; or

– the giving of an indemnity or indemnities in favour of one or more Directors which is/are

consistent with, or no more beneficial to him or them than any such indemnities

provided pursuant to the Articles (and provided such indemnities are permitted pursuant

to the relevant legislation).
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A Director may not vote or be counted in the quorum on any resolution of the Board or

committee of the Board concerning his own appointment as the holder of any office or position

or profit with the Company or any company in which the Company is interested (including fixing

or varying the terms of such appointment or its termination).

Where proposals are under consideration concerning the appointments (including fixing or

varying the terms of the appointment) of two or more Directors to offices or positions of profit

with the Company or any company in which the Company is interested, such proposals may

be divided and a separate resolution considered in relation to each Director. In such case, each

such Director (if not otherwise debarred from voting) is entitled to vote (and be counted in the

quorum) in respect of each resolution except that resolution concerning his own appointment.

5.1.12 Directors’ conflicts of interest

Subject to and in accordance with the Act and the provisions of the Articles, the Board may

authorise any matter or situation in which a Director has, or can have, a direct or indirect

interest that conflicts, or may possibly conflict, with the interests of the Company. Any such

authorisation is effective only if:

5.1.12.1 any requirement as to the quorum of any meeting of the Directors at which the matter

is considered is met without counting either the conflicted Director or any other

interested Director;

5.1.12.2 the matter or situation was agreed to and any relevant resolution was passed without

counting the votes of the conflicted Director and without counting the votes of any

other interested Director; and

5.1.12.3 the conflicted Director has disclosed in writing all material particulars of the matter,

office, employment or position which relates to the matter or situation which is the

subject of the conflict or possible conflict.

Any such authorisation by the Board may be made on such terms and subject to such

conditions and/or limitations as it, in its absolute discretion, determines (whether imposed at

the time of the authorisation or subsequently).

5.1.13 Directors

The Directors (other than alternate Directors) shall be entitled to receive by way of fees for their

services as Directors such sum as the Board may from time to time determine (not exceeding

£500,000 per annum in aggregate or such other sum as the Company in general meeting shall

from time to time determine). Such sum (unless otherwise directed by the resolution of the

Company by which it is voted) shall be divided among the Directors in such proportions and in

such manner as the Board may determine or, in default of such determination, equally (save

where any Director has held office for less than the whole of the relevant period in respect of

which the fees are paid). Each Director shall be entitled to be repaid all reasonable travelling,

hotel and other expenses properly incurred by them in or about the performance of his duties

as Director. If by arrangement with the Board any Director performs any special duties or

services outside his ordinary duties as a Director and not in his capacity as a holder of

employment or executive office, he may be paid such reasonable additional remuneration

(whether by way of a lump sum or by way of salary, commission, participation in profits or

otherwise) as the Board may from time to time determine.

5.1.14 Pensions and benefits

The Board may exercise all the powers of the Company to provide pensions or other retirement

or superannuation benefits and to provide death or disability benefits or other allowances or

gratuities (whether by insurance or otherwise) for any person who is or who has at any time

been a Director or any director of a subsidiary company of the Company or allied to or

associated with the Company or such subsidiary (and for any member of his family including

a spouse or former spouse or civil partner or former civil partner or any person who is or was

dependent on him). For this purpose the Board may, inter alia, establish, maintain, subscribe

and contribute to any scheme, institution, club, trust or fund and pay premiums.
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5.1.15 Directors’ indemnification

Subject to, and to the fullest extent permitted by law, every Director and every director of any

associated company, former Director, alternate Director, secretary or other officer of the

Company (other than an auditor) shall be fully indemnified out of the assets of the Company

against all or any part of any costs, charges, losses, damages and liabilities incurred by him in

relation to anything done, omitted or alleged to have been done by him in the actual or

purported execution or discharge of his duties or exercise of his powers in relation to the

Company or in connection with the Company’s activities as trustee of any occupational

pension scheme, subject to the exclusions set out in the Articles.

5.1.16 Borrowing powers

Subject to the provisions of the Acts and to the provisions set out in the Articles, the Board

may exercise all the powers of the Company to borrow money to guarantee, to indemnify and

to mortgage or charge its undertaking, property assets (present or future) and uncalled capital,

or any part or parts thereof, and to issue debentures and other securities whether outright or

as collateral security for any debt, liability or obligation of the Company or any third party.

The aggregate principal amount at any time outstanding in respect of monies borrowed or

secured by the Company and its subsidiaries (exclusive of intra-group borrowings and after

deducting cash deposited) shall not at any time, without the previous sanction of an ordinary

resolution of the Company, exceed the greater of £15 million or an amount equal to 2.5 times

the aggregate of:

5.1.16.1 the amount paid up (or credited or deemed to be as paid up) on the issued share

capital of the Company; and

5.1.16.2 the amount outstanding to the credit of the capital and revenue reserves of the

Company and its subsidiaries whether or not distributable (including any share

premium account, capital redemption reserve fund or revaluation reserve and credit

or debit balance on any other reserve) after adding thereto or deducting therefrom

any balance standing to the credit or debit of the income statement of the Company

and its subsidiaries.

All as shown in the relevant balance sheet of the Company and its subsidiaries but after any adjustments,

exclusions and deductions as set out in the Articles.

6. Directors and employees
6.1 The Directors and each of their respective functions are shown on page 4 of this document.

6.2 The business address of the Directors is 6 Charlotte Street, Bath BA1 2NE.

6.3 Details of the length of service of each of the Directors to date in their current office are set out below:

Name Age Commencement date in office

David Bramhill 60 18 May 2009

Frederik Dekker 71 Incorporation

Andrew Yeo 47 21 October 2010
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6.4 Details of any directorship that is or was in the last five years held by each of the Directors, and any

partnership of which each of the Directors is or was in the last five years a member in addition to their

directorships of the Company and its subsidiary undertakings are set out below:

Name Current directorships and partnerships Previous directorships and partnerships

David Bramhill Northpet Investments Nighthawk Energy plc

Bluebird Energy OilQuest Resources plc

Corby Limited Hawkwind Power Limited (d)

Union Jack Oil Limited Irish Gold Prospecting Limited (d)

Navy Avian Energy Limited Kwik Plumb South West Limited (d)

Osceola Royalties LLC Promap Corporation

Osceola Production LLC

Frederik Dekker Wessex International Limited Bluebird Energy

Wessex (Guyane) Limited

Northpet Investments

Andrew Yeo Bluebird Energy Exchange House Securities LLP

Exchange House Finance Limited Evolution Securities Limited

Praetorian Advisors Limited

Note: (d) denotes dissolved

6.5 Save as disclosed below, at the date of this document none of the Directors named in this document:

6.5.1 has any unspent convictions in relation to indictable offences;

6.5.2 has been declared bankrupt or has entered into an individual voluntary arrangement;

6.5.3 was a director of any company at the time of or within the 12 months preceding any

receivership, compulsory liquidation, creditors’ voluntary liquidation, administration, company

voluntary arrangement or any composition or arrangement with its creditors generally or any

class of its creditors with which such company was concerned;

6.5.4 was a partner in a partnership at the time of or within the 12 months preceding a compulsory

liquidation, administration or partnership voluntary arrangement of such partnership;

6.5.5 has had his assets the subject of any receivership or was a partner in a partnership at the time

of or within the 12 months preceding any assets thereof being the subject of a receivership; or

6.5.6 has been the subject of any public criticisms by any statutory or regulatory authority (including

any recognised professional body) nor has ever been disqualified by a court from acting as a

director of a company or from acting in the management or conduct of the affairs of any

company.

6.6 Andrew Yeo was a director of Torridon Plc (“Torridon”) until 18 July 2001. On 23 August 2001, the

court made a winding up order and appointed Fraser James Gray of Kroll Buchler Phillips Limited as

interim liquidator. Torridon was dissolved on 15 December 2005. The estimated total deficiency as

regards creditors was £1,673,456.

6.7 The Company has only had two employees for the period covered by the financial information set out

at Part III of this document, being Frederik Dekker who is employed as Managing Director and an IT

Manager.
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6.8 The interests of the Directors including the interests of persons connected with them within the

meaning of section 96B(2) of FSMA (all of which, save where stated otherwise in the notes below, are

beneficial interests) as at the date of this document and as they are expected to be prior to and

immediately following Admission are/will be as follows:

Percentage

Number of of issued Percentage

Ordinary Ordinary Number of of issued 

Shares Shares Ordinary Ordinary 

(as at the (as at the Shares (as Shares (as 

date of this) date of this) at the date at the date 

Person document document Admission) of Admission)

Frederik Dekker (Director) 48,635,753 12.82% 48,635,753 10.15

David Bramhill (Director) 4,000,000 1.05% 4,000,000 0.83

Andrew Yeo (Director) 730,000 0.19% 730,000 0.15

Janet Dekker (Non-Director) 48,635,753 12.82% 48,635,753 10.15

Bluebird Energy 54,049,934 14.24% 54,049,934 11.28

6.9 Details of the total number of options granted to the Directors under the Share Option Scheme

outstanding as at 23 March 2011 (being the latest practicable date prior to the publication of this

document) are as follows:

Unapproved Scheme:

Exercise Number of 

price per Ordinary 

Ordinary Shares

Name Date of grant Share under Option Exercise period

David Bramhill 21 December 2010 5p 5,000,000 21 December 2011 to 

21 December 2020

Frederik Dekker 21 December 2010 5p 5,000,000 21 December 2011 to 

21 December 2020

Andrew Yeo 21 December 2010 5p 5,000,000 21 December 2011 to 

21 December 2020

6.10 Save as disclosed above, none of the Directors nor any member of his immediate family or any

person connected with him (within the meaning of section 96B(2) of FSMA) holds or is beneficially or

non-beneficially interested, directly or indirectly, in any shares or options to subscribe for, or securities

convertible into, shares of the Company or any of its subsidiary undertakings.

6.11 In addition to the interests of the Directors set out in paragraphs 6.8 to 6.9 above, as at 23 March

2011 (being the latest practicable date prior to the publication of this document), insofar as is known

to the Company, the following persons were holding, or will hold at Admission, voting rights (within

the meaning of rule 5 of the Disclosure and Transparency Rules) in three per cent. or more of the

issued share capital of the Company:

Percentage

Number of of issued Percentage

Ordinary Ordinary Number of of issued 

Shares Shares Ordinary Ordinary 

(as at the (as at the Shares (as Shares (as 

date of this) date of this) at the date at the date 

Name document document Admission) of Admission)

Bluebird Energy 54,049,934 14.24% 54,049,934 11.28

David Racher 24,000,000 6.33% 24,000,000 5.01

CQS – – 25,000,000 5.22

6.12 Save as disclosed above, there are no persons, so far as the Company is aware, who are or will be

immediately following Admission interested, directly or indirectly, in three per cent. or more of the

Company’s issued share capital, nor, so far as the Company is aware, are there any persons who at

the date of this document or immediately following Admission, directly or indirectly, jointly or severally,

exercise or could exercise control over the Company.
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6.13 Save as disclosed in this document, there are no arrangements known to the Company, the operation

of which may at a subsequent date result in a change in control of the Company.

6.14 The Company’s share capital consists of one class of ordinary shares with equal voting rights (subject

to the Articles). No major Shareholder of the Company has any different voting rights from the other

Shareholders.

6.15 Save as disclosed in this document, no Director is or has been interested in any transactions which

are or were unusual in their nature or conditions or significant to the business of the Company or the

Group during the current or immediately preceding financial year or which were effected during any

earlier financial year and remain in any respect outstanding or unperformed.

6.16 There are no outstanding loans or guarantees provided by the Company or the Group or to or for the

benefit of any of the Directors.

6.17 There have been no related party transactions of the kind set out in the Standards adopted according

to the Regulation (EC) No 1606/2002 that the Company has entered into since incorporation save as

disclosed below:

6.17.1 on 29 October 2009, the acquisition by the Company from Bluebird Energy for the

consideration of £460,749 (satisfied by the issue of 30,716,600 Ordinary Shares in the capital

of the Company), of a 30 per cent. interest in the Juan De Nova Est Permit, a 40 per cent.

interest in both the SADR Guelta and Bojador Blocks Assurance Agreements and Production

Sharing Contracts, a 50 per cent. interest in PEDL 238, a 25 per cent. interest in PEDL 239

and a 5 per cent. interest in PEDL 089; and

6.17.2 on 31 August 2009, the acquisition by the Company of 50 per cent. of the issued share

capital of Maghreb for the cash consideration of £10,000 from Frederik and Janet Dekker.

6.18 No Director nor any member of his immediate family nor any person connected with him (within the

meaning of section 96B(2) of FSMA) has a Related Financial Product (as defined in the AIM Rules)

referenced to Ordinary Shares.

7. Directors’ remuneration and service agreements
7.1 Frederik Dekker is employed as Managing Director and has entered into a service agreement with the

Company dated 3 March 2011. The agreement is terminable by either party on not less than

12 months’ written notice. Mr Dekker is paid an annual salary of £120,000. His salary is subject to

annual review by the Remuneration Committee. Mr Dekker is subject to certain non-competition and

non-solicitation covenants for a period of six months following the termination of his employment. The

agreement is governed by English law.

7.2 Pursuant to the terms of a letter of engagement with the Company dated 3 March 2011, David

Bramhill has agreed to serve as a Non-Executive Chairman for an annual fee of £80,000. This

appointment is for a fixed term of two years and is terminable by either party on 12 months’ notice

but will terminate automatically if Mr Bramhill is removed from office by a resolution of the

Shareholders or is not re-elected to office.

7.3 Pursuant to the terms of a letter of engagement with the Company dated 3 March 2011, Andrew Yeo

has agreed to serve as a Non-Executive Director for an annual fee of £80,000. This appointment is

for a fixed term of two years and is terminable by either party on 12 months’ notice but will terminate

automatically if Mr Yeo is removed from office by a resolution of the Shareholders or is not re-elected

to office.

7.4 Save as disclosed in this document there are no service agreements or agreements for the provision

of services existing or proposed between the Directors and the Company or the Group.

7.5 In the financial year ended 30 June 2010 (being the last completed financial year of the Company) the

aggregate remuneration paid to the Directors, was £116,250.
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7.6 On the basis of the arrangements in force at the date of this document it is estimated that the

aggregate remuneration payable including pension contributions and benefits in kind granted to the

Directors for the year ending 30 June 2011 (being the current financial year of the Company) will be

£215,833.

7.7 There are currently no pension contributions granted to the Directors.

8. The unapproved share option scheme
The following is a summary of the rules of the Company’s unapproved scheme share option scheme

(“Unapproved Scheme”):

8.1 Eligibility

All officers and employees of the Group or such other persons as the Company may decide from time

to time.

8.2 Grant of options

Options may be granted at any time provided they are not granted in breach of any law, regulation,

the AIM Rules, the Model Code or the share dealing code adopted by the company from time to time.

They may also not be granted more than ten years after the date of adoption of the Unapproved

Scheme (such date of adoption being 21 December 2010). No consideration is payable for the grant

of an option. Options granted under the Unapproved Scheme are personal to a participant and,

except on his death, may not be transferred, assigned or charged.

8.3 Exercise price

The price at which participants in the Unapproved Scheme may acquire Ordinary Shares shall not be

less than the nominal value of an Ordinary Share.

8.4 Individual limits

No option to subscribe for Ordinary Shares may be granted pursuant to the Unapproved Scheme on

any date if the number of Ordinary Shares comprised therein, when aggregated with the number of

Ordinary Shares issued or remaining capable of being issued under the Unapproved Scheme or

under any other employee share scheme would exceed the number of Ordinary Shares representing

five per cent. of the issued share capital of the Company.

8.5 Exercise, lapse and exchange of options

Options may normally be exercised in whole or in part as set out in the option certificate prior to the

tenth anniversary of their grant (unless specified otherwise in the option certificate). Options may be

satisfied by the issue of Ordinary Shares or the transfer of existing ordinary shares.

Options will normally lapse on any charge or other security interest being granted over them by the

option holder or on cessation of office or employment where such cessation does not result from

illness, disability, injury, death, redundancy, retirement or good cause as determined by the Board. In

the event of a takeover or winding up of the Company, options may be exercised within certain time

limits. There are also provisions for the exchange of options in specified circumstances. Options

immediately lapse on the tenth anniversary of the date of grant (unless otherwise specified in the

option certificate) and in the event of the participant’s bankruptcy.

8.6 Limits on the issue of shares

No option to subscribe for Ordinary Shares may be granted pursuant to the Unapproved Scheme on

any date if the number of Ordinary Shares comprised therein, when aggregated with the number of

Ordinary Shares issued or remaining capable of being issued under the Unapproved Scheme or

under any other employee share scheme would exceed the number of Ordinary Shares representing

ten per cent. of the issued share capital of the Company.
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8.7 Adjustments

With the prior written approval of HMRC, the number of shares comprised in an option and/or

exercise price may be adjusted if any capitalisation issue, offer by way of rights or any sub-division,

reduction or consolidation of the Company’s share capital occurs.

8.8 Rights attaching to shares

All Ordinary Shares allotted under the Unapproved Scheme will rank pari passu with all other Ordinary

Shares for the time being in issue, save as regards any rights arising by reference to a record date

prior to the date of allotment. Application will be made for permission for any such Ordinary Shares

to be admitted to trading on AIM.

8.9 Income tax and national insurance

The participant agrees to pay to the Company any income tax, national insurance or similar tax which

he may be subject to in relation to the scheme. This agreement does not, however, cover class II

(employer) national insurance which will arise for the Company on any amounts chargeable on the

option holders as income.

9. Taxation
The following statements are intended only as a general guide current as at 23 March 2011 (being the

latest practicable date prior to publication of this document) to United Kingdom tax legislation and to the

current practice of the HMRC and may not apply to certain categories of shareholder, such as dealers in

securities. Levels and bases of taxation are subject to change. Any person who is in any doubt as to his

tax position is strongly recommended to consult his professional advisers immediately.

9.1 Stamp Duty

Save in relation to depository receipt arrangements or clearance services, where special rules apply:

9.1.1 no charge to stamp duty or stamp duty reserve tax (“SDRT”) should arise on the issue of new

Ordinary Shares pursuant to the Placing or on their registration in the names of applicants;

9.1.2 a subsequent transfer on sale of Ordinary Shares held in certificated form will ordinarily be

subject to stamp duty on the instrument of transfer, ordinarily at the rate of 0.5 per cent. of the

amount or value of the consideration (although stamp duty only applies where such

consideration is £1,000 or more). An agreement to purchase Ordinary Shares will lead to a

charge to SDRT (at the rate of 0.5 per cent of the amount of value of the consideration)

although any liability to SDRT will be cancelled or payment refunded if the instrument of transfer

is duly stamped within six years of such agreement (or, where such agreement is conditional,

within six years of such agreement becoming unconditional); and

9.1.3 special rules apply to market intermediaries, dealers and certain other persons. Transfers of

shares to charities will not give rise to stamp duty if adjudicated in accordance with the relevant

legislation and agreements to transfer shares to charities will not give rise to SDRT.

9.2 Dividends

The United Kingdom taxation implications relevant to the receipt of dividends on the Ordinary Shares

are as follows:

9.2.1 There is no withholding tax on dividends. UK resident holders of Ordinary Shares, who are

individuals will be taxable on the total of the dividend and the related notional tax credit (“gross

dividend”), which will be regarded as the top slice of the individual’s income.

9.2.2 The tax notional credit on dividends is one-ninth of the dividend paid (or 10 per cent. of the

aggregate of the dividend and tax credit). For individuals, the income tax rates on dividend

income are such that lower and basic rate taxpayers will have no further tax liability on a

dividend receipt. Higher rate taxpayers pay tax on dividends at 32.5 per cent. so that a higher

rate taxpayer receiving a dividend of £90 will be treated as having gross income of £100 (the

net dividend of £90 plus a tax credit of £10) and after allowing for the tax credit of £10 will have

a further income tax liability of £22.50. From 6 April 2010, a new income tax rate of 42.5 per
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cent. applies to (gross) taxable dividend income where total taxable income for the shareholder

for the relevant tax year exceeds £150,000. The new rate is applied in the same way as the

32.5 per cent rate for higher rate taxpayers.

9.2.3 The same procedure applies for UK resident trustees of discretionary trusts.

9.2.4 Generally, holders of Ordinary Shares will no longer be entitled to reclaim the tax credit

attaching to any dividends paid. Certain transitional rules apply to dividends received by

charities on or before 5 April 2004.

9.2.5 Subject to certain exceptions, a holder of Ordinary Shares which is a company resident for tax

purposes in the United Kingdom and which receives a dividend will not generally have to pay

corporation tax in respect of it.

9.2.6 UK pension funds are not entitled to reclaim any part of the tax credit associated with dividends

received by them.

Shareholders resident for tax purposes outside the UK may be subject to foreign taxation on

dividends received on their Ordinary Shares under the tax law of their country of residence or in

respect of other transactions relating to the shares. Such shareholders will not be subject to any

further UK tax on their dividends where they have no other sources of income from the UK and do

not have a UK representative or, in the case of trustees, there are no UK resident beneficiaries of the

trust. Entitlement to claim repayment of any part of a tax credit, however, will depend, in general, on

the existence and terms of any double tax convention between the United Kingdom and the country

in which the holder is resident, non-UK resident shareholders should consult their own tax advisers

concerning their tax liability on dividends received; what relief, credit or entitlement to refund of any

tax credits may be available in the jurisdiction in which they are resident for tax purposes; or other

taxation consequences arising from their ownership of the Ordinary Shares.

9.3 Disposal of Ordinary Shares

A Shareholder, who is an individual or trustee, and resident or ordinarily resident for tax purposes in

the UK, who sells or otherwise disposes of his Ordinary Shares may, depending on the

circumstances, incur a liability to UK capital gains tax on any capital gain realised. Corporate

shareholders within the charge to UK corporation tax may, depending on the circumstances, realise

chargeable gains and incur a corporation tax liability. Such corporate shareholders will be entitled to

indexation allowance in respect of these Ordinary Shares up until the date of disposal.

A Shareholder who is not resident or ordinarily resident for tax purposes in the UK will not normally

be liable for UK tax on capital gains realised on the disposal of his Ordinary Shares unless at the time

of the disposal such Shareholder carries on a trade (which for this purpose includes a profession or

vocation) in the UK through a branch or agency and such Ordinary Shares are to have been used,

held or acquired for the purposes of such trade or branch or agency. A shareholder who is an

individual and who has, on or after 17 March 1998, ceased to be resident and ordinarily resident for

tax purposes in the UK for a period of less than five years of assessment and who disposes of

Ordinary Shares during that period may be or become liable to UK taxation of chargeable gains

(subject to any available exemption or relief).

9.4 Tax reliefs

Following the Finance Act 2008, capital gains tax business asset taper relief was abolished.

Entrepreneurs’ Relief may be available to reduce the capital gains tax liability on a disposal of Ordinary

Shares by a shareholder who is an officer or employee of the Company and who meets certain other

conditions, including holding at least five per cent. of the ordinary share capital and voting power of

the Company. All of the conditions must be satisfied for a period of at least one year prior to a disposal

for Entrepreneurs’ Relief to apply. A holding in the Ordinary Shares of the Company may qualify for

other reliefs such as capital gains tax gift relief and inheritance tax business property relief. However,

individuals should seek confirmation as to whether any relief is available in their own particular

circumstances at the relevant time.

Persons who are not resident in the United Kingdom should consult their own tax advisers in relation

to the incidence of capital gains tax liabilities in the jurisdiction in which they are resident.
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These comments are intended only as a general guide to the current tax position in the United

Kingdom as at the date of this document. The comments assume that Ordinary Shares are held as

an investment and not as an asset of a financial trade and that any dividends paid are not foreign

income dividends. If you are in any doubt as to your tax position, or are subject to tax in a jurisdiction

other than the United Kingdom, you should consult your professional adviser.

10. Material contracts
The following contracts have been entered into (a) (not being contracts entered into in the ordinary course

of business) by a member of the Group (i) within the period of two years immediately preceding the date

of this document and which are, or may be, material or (ii) which contain any provision under which any

member of the Group has an obligation or entitlement to the Group as at the date of this document; or (b)

which are material subsisting agreements of any member of the Group for the purposes of the AIM

Guidance note for Mining and Oil and Gas Companies:

10.1 A placing agreement dated 17 March 2011 and made between (1) the Company (2) the Directors and

(3) WH Ireland Limited pursuant to which WH Ireland Limited has agreed, subject to certain

conditions, to act as agent for the Company and to use its reasonable endeavours to procure placees

to subscribe for the Placing Shares at the Placing Price.

The Placing Agreement is conditional upon, inter alia, Admission occurring on or before 8.00 a.m. on

23 March 2011 (or such later date as the Company and WH Ireland Limited may agree, being not

later than 6 April 2011). The Placing Agreement contains warranties from the Company and the

Directors in favour of WH Ireland Limited in relation to, inter alia, the accuracy of the information in

this document and other matters relating to the Group and its business. In addition, the Company,

and the Directors have agreed to indemnify WH Ireland Limited in respect of certain liabilities it may

incur in respect of the Placing. WH Ireland Limited has the right to terminate the Placing Agreement

in certain circumstances prior to Admission, in particular, in the event of a material breach of the

warranties.

Under the Placing Agreement and subject to it becoming unconditional and not being terminated in

accordance with its terms, the Company has agreed to pay WH Ireland Limited a corporate finance

fee of £115,000 and a commission of 5 per cent. on the value at the Placing Price of the Placing

Shares for which subscribers have been sourced by WH Ireland Limited and 1 per cent. in respect of

the value at the Placing Price of the Placing Shares for which subscribers have been sourced by the

Company or Directors together with any applicable VAT.

Pursuant to the Placing Agreement, the Directors have undertaken to the Company and WH Ireland

Limited (subject to certain limited exceptions including transfers to family members or to trustees for

their benefit and disposals by way of acceptance of a recommended takeover offer for the entire

issued share capital of the Company), not to dispose of the Ordinary Shares held be each of them

following Admission or any other securities in exchange for or convertible into, or substantially similar

to, Ordinary Shares (or any interest in them or in respect of them) at any time prior to the first

anniversary of Admission.

Furthermore, the Directors have also undertaken to the Company and WH Ireland Limited not to

dispose of their Ordinary Shares following the expiry of the Lock-in Period otherwise than through

WH Ireland Limited for such time as it shall remain broker to the Company.

Additionally, the Company has agreed to pay all of WH Ireland Limited’s costs and expenses

(including any applicable VAT) in connection with the Placing and Admission.

10.2 A lock-in and orderly market agreement dated 17 March 2011 and made between (1) the Company

(2) Janet Dekker and (3) WH Ireland Limited pursuant to which Janet Dekker has undertaken to the

Company and WH Ireland Limited not to dispose of the Ordinary Shares held by her following

Admission or any other securities in exchange for or convertible into, or substantially similar to, Ordinary

Shares (or any interest in them or in respect of them) for the same period and under the same terms

which apply to Directors pursuant to the Placing Agreement referred to at paragraph 10.1 above.
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10.3 A lock-in and orderly market agreement dated 17 March 2011 and made between (1) the Company,

(2) Bluebird Energy and (3) WH Ireland Limited pursuant to which Bluebird Energy has undertaken to

the Company and WH Ireland Limited not to dispose of the Ordinary Shares held by it following

Admission or any other securities in exchange for or convertible into, or substantially similiar to,

Ordinary Shares (or any interest in them or in respect of them) for the same period and under the same

terms which apply to Directors pursuant to the Placing Agreement referred to at paragraph 10.1 above.

10.4 A warrant agreement dated 17 March 2011 between (1) the Company and (2) WH Ireland Limited

entitles WH Ireland Limited to subscribe for 4,978,648 Ordinary Shares (being approximately one per

cent. of the Enlarged Share Capital) on or before 5.00 p.m. on the third anniversary of Admission at a

price per of 3 pence per Ordinary Share.

10.5 Material contracts relating to French Exclusive Permits for the Research for Hydrocarbons (“EPRH”)

10.5.1 The Company has working interests in the following EPRHs:

10.5.1.1 Guyane Maritime Permit

The Guyane Maritime Permit for the research of hydrocarbons was awarded by a decree dated

29 May 2001 published in the French Official Gazette on 1 June 2001 to Planet Oil Limited for

an initial period of five years, expiring at the end of May 2006. It was awarded with a financial

commitment given by Planet Oil Limited to the French Government of €22,714,900, over an

area estimated at around 70,469 km2 covering part of the French Department of Guyane.

The Guyane Maritime Permit was renewed for a period of five years expiring on 1 June 2011

by decree dated 2 July 2007, published in the French Official Gazette on 3 August 2007. This

decree contained a financial commitment of the permit holder of €40,666,966 in respect of an

area estimated at around 32,120 km2. Such decree also permitted the assignment of the

Guyane Maritime Permit from Planet Oil Limited to Hardman France.

A renewal application was received by the French Administration from Hardman France on

31 January 2011. This application requests a second renewal of the Guyane Maritime Permit

for a further period of five years and pledges a financial commitment of €30,500,000 in respect

of the reduced permit area estimated at around 26,340 km2.

10.5.1.2 The Juan de Nova Est Permit

The Juan de Nova Permit for the research of hydrocarbons was awarded by decree dated

22 December 2008 published in the French Official Gazette on 30 December 2008. It was

awarded to Nighthawk Energy plc, Jupiter Petroleum and Bluebird Energy, jointly and severally,

for an initial period of five years, expiring at the end of December 2013. It contains a financial

commitment of the permit holders of €27,920,000 in respect of a permit area estimated at

around 9,010 km2 covering offshore parts of the French exclusive economic zone off the island

of Juan de Nova Est.

Key terms of the EPRHs are summarised below.

Form and grant

All rights to French petroleum resources are vested in the French Ministry of Economy, Finance

and Industry (“FMEFI”) pursuant to the Mining Code.

An EPRH grants the exclusive rights to carry out research works in the relevant permit area and

to freely extract petroleum during the search and test period of the permit.

Period

An EPRH is awarded, following a competitive bid process, by the FMEFI for an initial term of

five years. An applicant for an EPRH, as part of the application process, must provide (i) a work

programme for the initial period and (ii) a minimum financial commitment.

An EPRH expires at the end of its initial period, independently of the fulfilment of the initial work

programme.
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The EPRH holder must apply to the FMEFI for the renewal of an EPRH at least four months

before the end of the initial period. An EPRH can be renewed twice, each time for a maximum

of five years, without any competitive bid process being invoked.

The EPRH holder must as part of the renewal process prove that it has satisfied its obligations

under the EPRH and include in the request for renewal a financial commitment at least equal

to the financial commitment for the preceding period, prorated to the duration of the permit

and the surface area requested.

The permit area is reduced by half following the first renewal and by a further quarter following

the second renewal.

Working obligations

The FMEFI may at its discretion approve a work programme suggested by an EPRH holder on

the application for a new permit or on any subsequent renewals thereof.

Exploration work is subject to either authorisation or an administrative declaration by the FMEFI

and such authorisation or declaration is granted after taking into account the risk to the

environment and/or any possible nuisance such exploration may cause.

Rental/Royalties

No rental or royalties are due to the FMEFI during the period of an EPRH. Rental payments are

only required at the concession stage when a field is being commercially exploited.

Concession

Once an EPRH holder makes a commercial discovery, an application is required to be made

to the FMEFI for a concession to commercially extract petroleum from the area covered by the

permit. During the validity of an EPRH, only its holder (or co-holders) are entitled to obtain a

concession. Following an application for a concession, if an EPRH expires before the FMEFI

decides to grant the concession, the term of the EPRH is extended, without the need for any

further formality, until the FMEFI determines if that “concession” is to be granted. This

extension only relates to the requested area for which the concession is to be granted.

Only the EPRH holder can decide whether a discovery is commercial or not.

The EPRH holder has to demonstrate that it has the financial and technical capabilities in order

to be awarded a concession. The concession is awarded by decree subject to the applicant

committing to fulfil specific terms and conditions specified by the decree.

Guarantee

A permit holder is often required to provide a guarantee from its shareholder or parent

company which can be called on by the FMEFI in respect of any obligations and liabilities

arising as a result of operations conducted in respect of an ERPH.

10.5.2 A Joint Operating Agreement dated 10 May 2010 and made between (1) Hardman France

(2) Northpet Investments (3) Shell Exploration and Production France SAS and (4) Total E&P

Guyane Francaise SAS pursuant to which petroleum exploration operations are regulated in

relation to the Guyane Maritime Permit.

Hardman France as Operator, is required to conduct operations in accordance with good and

prudent petroleum industry practice and with the skill, diligence, efficiency and care normally

exercised by qualified persons but has no liability as Operator to the other parties for losses

sustained or liabilities incurred, except as may result from wilful misconduct.

The Joint Operating Agreement provides that all costs, obligations, rights and benefits arising

out of the agreement are to be borne by each participant in proportion to their respective

percentage interests under the Joint Operating Agreement. Hardman France has a 39.5 per

cent. interest, Northpet Investments a 2.5 per cent. interest, Shell a 33 per cent. interest and

Total a 25 per cent. interest. Shell has exercised its right under the Joint Operating Agreement

to acquire a further 12 per cent. interest from Hardman France. Under the Joint Operating

Agreement the parties agree to accept joint and several liability.
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Under the Joint Operating Agreement the licence remains effective for as long as the Guyane

Maritime Permit is in force subject to the satisfaction of all decommissioning obligations in

respect of the Guyane Maritime Permit and for such subsequent period as is necessary to

effect a final accounting and settlement between the parties.

The Joint Operating Agreement is governed by English law.

10.5.3 A guarantee dated 26 January 2011 made by the Company pursuant to which the Company

guarantees the obligations of Northpet Investments in respect of the execution of all contracts,

obligations and undertakings with respect to oil and gas exploration permits which are

presently held or may eventually be held in France.

10.5.4 An assignment dated 29 October 2009 and made between (1) Nighthawk Energy plc (2)

Bluebird Energy and (3) the Company pursuant to which Nighthawk Energy plc agreed to

assign, transfer and convey to and in favour of the Company its 40 per cent. equity in the Juan

de Nova Est Permit. In addition, Bluebird Energy agreed to assign, transfer and convey to and

in favour of the Company its 30 per cent. equity in the permit.

Under this agreement the Company agreed to reimburse Nighthawk Energy plc and Bluebird

Energy for their past expenditure relating to the licence plus a 10 per cent. uplift.

10.5.5 A service agreement dated 6 December 2010 and made between (1) Envoi Limited and (2) the

Company in relation to the Juan de Nova Est Permit dated 6 December 2010 detailing the

terms and conditions under which Envoi Limited will assist in a farm-out of a working interest

of up to 80 per cent. of the Juan de Nova Est Permit.

Under the agreement the Company has undertaken to pay Envoi certain fees including an initial

fee of £12,500; a retainer of £1,500 per month for a minimum of three months; a success fee

of 1.5 per cent. of the cash paid; 1 per cent. of the value of any contributions made by a party

introduced by Envoi towards the costs of funding the various phases of planned exploration;

and 2 per cent. of the value of any work programme through which the Company’s own

retained equity interest is carried.

The agreement began on 6 December 2010 and remains in force (subject to earlier termination

in accordance with its term) for a period of 12 months or until a farm-in agreement with an

incoming party is completed. Either party may terminate the agreement for any reason by

giving 30 days’ prior written notice. The Company, however, will remain liable for any fees

accrued and payable as at the date of termination.

10.6 Material contracts relating to Southern UK Licences

10.6.1 The Company has the following interests in Southern UK PEDLs:

10.6.1.1 PEDL 089 dated 4 September 2000 and made between (1) the Secretary of State

for Trade and Industry and (2) the Company relating to blocks SZ/29a, SZ/29b,

SZ39a, SZ/39c, SZ/39d, SZ/39e and SZ/39f representing a licence area of

approximately 117.37 km2 (as at the date of grant of the licence and currently

approximately 30.6 km2) located in southern Hampshire near the towns of Lymington

and New Milton, on the mainland opposite the western end of the Isle of Wight. The

licence is currently held 30 per cent. by the Company, 60 per cent. by NWE

Mirrabooka and 10 per cent. by GB Petroleum Limited. The operator is NWE

Mirrabooka. The licence expires in September 2011.

10.6.1.2 PEDL 238 dated 25 September 2008 and made between (1) the Secretary of State

for Business, Enterprise and Regulatory Reform, (2) NWE Southern Cross (UK) PTY

Limited and (3) Bluebird Energy relating to blocks SY99b, SZ09a and SZ19a

representing a licence area of approximately 208.40 km2. The licence area is located

near Bournemouth on the English South Coast. The licence is currently held 50 per

cent. by NWE Mirrabooka and 50 per cent. by the Company. The operator is NWE

Mirrabooka.
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10.6.1.3 PEDL 239 dated 25 September 2008 and made between (1) the Secretary of State

for Business, Enterprise and Regulatory Reform, (2) NWE Southern Cross (UK) PTY

Limited and (3) Bluebird Energy relating to blocks SZ28, SZ38a, SZ38c, SZ47,

SZ48b, SZ48c, SZ57 and SZ58b representing a licence area of approximately

170.40 km2. The licence area covers the Western and Southern portions of the Isle

of Wight. The licence is currently held as to 75 per cent. by NWE Mirrabooka and 25

per cent. by the Company. The Operator is NWE Mirrabooka.

All rights to the UK’s petroleum resources are vested in the Crown pursuant to the Petroleum

Act 1998. PEDLs incorporate standard model clauses, the key terms of which are summarised

below.

Form and grant

The PEDLs grant the exclusive rights to search and bore for and get petroleum in the relevant

licence areas.

Period

Initial term

The initial term is usually set for six years for PEDLs and carries an exploration work

programme agreed between DECC and the Licensee as part of the application process (“Initial

Term”).

The licence expires if this work programme has not been completed during the Initial Term. At

the conclusion of the Initial Term, the licence holder must relinquish (usually) 50 per cent. of the

acreage held under the licence.

Second term

The second term of a PEDL is a five year period and is usually an appraisal and development

period. A development plan must be agreed by DECC or the licence expires at the end of this

term.

Third term

The third term is usually the production period and runs for up to 20 years, extendable at the

discretion of DECC if production continues. Although, DECC can reconsider the licence’s

provisions, including rental and acreage, before so extending.

Working obligations

The Licensee must complete an agreed work programme during the Initial Term.

Thereafter, DECC may at any time during the term of a PEDL serve notice upon a licensee that

it requires the licensee to submit an exploration programme by a specified date. Where the

programme submitted is not satisfactory, the licensee may ask for the matter to be referred to

an arbitrator or submit a further programme to DECC. The licensee must carry out whichever

programme is approved by DECC. DECC ultimately has the power to revoke the licence for a

failure to comply with the working obligations provisions.

Rental/Royalties

PEDLs incur an annual charge, referred to as a “rental”. Rentals increase at an incremental rate

over the period of the licence.

Rentals are payable annually on the anniversary of the date of grant of the licence. DECC

invoices the licence administrator, and does not collect separate rental payments. The

Licensee shall pay the Secretary of State a figure calculated by multiplying the number of

square kilometres retained by the licence by the relevant figure below:
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Payment date Amount (£)

on the Initial Term date and the 1st, 2nd, 3rd, 4th and 5th anniversary date 25

on the 6th anniversary date 50

on the 7th anniversary date 100

on the 8th anniversary date 150

on the 9th anniversary date 200

on the 10th anniversary date 250

on the 11th anniversary date 300

on the 12th anniversary date 400

on the 13th anniversary date 500

on the 14th anniversary date 600

on the 15th anniversary date 700

on the 16th anniversary date 800

on the 17th anniversary date 900

on the 18th anniversary date 1,000

on the 19th anniversary date 1,100

on every subsequent anniversary 1,200

The payments falling due after the 6th anniversary date shall, at the determination of the

Secretary of State, be increased or reduced at two-yearly intervals in line with the Index of the

Price of Crude Oil acquired by Refineries.

PEDL 089 also contains an additional obligation for the licensee to pay royalties based on 12.5

per cent. of the value of the Petroleum extracted (calculated by reference to section 2(4) and

(5) of the Oil Taxation Act 1975) for each half-yearly period of the licence.

Development and production programmes

Licensees must not erect any relevant works for the purpose of getting petroleum, or otherwise

get petroleum from a licensed area unless it is in accordance with a programme which has

been approved by DECC. Such a development or production programme must set out

information including: details of the relevant works, location, purpose for which it will be used,

the times it is proposed to erect the works, maximum and minimum quantities of petroleum

which the licensee proposes to get as a result. The licence provides DECC with the ability to

either accept or reject such programmes or to direct that modifications be made.

Indemnity

The Licensee keeps the Secretary of State effectively indemnified against all actions,

proceedings, costs, charges, claims and demands whatsoever which may be made or brought

against the Secretary of State by any third party in relation to or in connection with this licence

or any matter or thing done or purported to be done in pursuance thereof.

10.6.2 Joint Operating Agreements dated 16 March 2010 and made between (1) NWE Mirrabooka

and (2) the Company:

10.6.2.1 pursuant to which the operations of petroleum under PEDL 238 licence are

regulated. At the date of the agreement NWE Mirrabooka holds a 50 per cent.

interest and the Company a 50 per cent. interest;

10.6.2.2 pursuant to which the operations of petroleum under PEDL 239 licence are

regulated. At the date of the agreement NWE Mirrabooka holds a 75 per cent.

interest and the Company a 25 per cent. interest; and

10.6.2.3 and (3) GB Petroleum pursuant to which the operations of petroleum under PEDL

089 are regulated. At the date of the agreement NWE Mirrabooka holds a 60 per

cent. interest, the Company a 30 per cent. interest and GB Petroleum Limited a 10

per cent. interest. The liability of the parties under the agreement is several and not

joint.
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In respect of each of the above joint operating agreements:

– all costs, obligations, rights and benefits arising out of the agreement are borne by each

participant in proportion to their respective interests.

– NWE Mirrabooka, as Operator, is required to conduct operations in a good and

workmanlike manner in accordance with good oilfield practice but has no liability as

operator to other parties for losses sustained or incurred, except as may result from

wilful misconduct.

– continue in force (subject to termination in accordance with the terms) for so long as the

respective licence remains in force and until all joint property has been disposed of,

decommissioning has completed and final settlement has been made between the

respective participants in accordance with their respective percentage rights and

obligations in the agreement.

10.7 Material contracts in respect of the Saharawi Arab Democratic Republic Licences

10.7.1 The Group has interests in two petroleum production and sharing contracts (“PPSC”) as set

out in paragraphs 10.7.4 and 10.7.5 below. The general terms applicable to PPSCs are

summarised below (but the Group’s commitments in relation to the PPSCs are subject to the

fulfilment of the conditions specified in the assurance agreements as set out at paragraphs

10.7.4 and 10.7.5 below).

Rights granted

The PPSCs grant an exclusive exploration authorisation.

Term

First period

A party to a PPSC is granted an exclusive exploration authorisation for a first period of three

years (“First Period”).

25 per cent. of the initial block area must be relinquished following the expiry of the First Period.

Second period

The PPSC may be extended into a second exploration period (“Second Period”) of three years

provided that the PPSC holder has fulfilled its exploration commitments for the first period.

A further 25 per cent. following expiry of the Second Period.

Third period

The PPSC may be extended into a third exploration period (“Third Period”) of three years

provided that the PPSC holder has fulfilled its exploration commitments for the second period

above. At the end of the Third Period the remainder of the surface area must be surrendered.

A commercial petroleum discovery entitles the PPSC holder to a right to obtain an exclusive

exploitation authorisation in respect of the field. That exclusive exploitation authorisation is set

at 25 years from the date of issue, with the option to further extend that authorisation for a

further 10 years where commercial exploitation remains possible. Where the field extends

beyond the boundaries of the PPSC area the PPSC holder may be required to exploit the field

in conjunction with the holder of the adjacent area.

Conditions

The PPSC holder must commence geological and seismic work within three months of

16 March 2006 or such other date as agreed between the parties.

Work commitments

Work commitments for the relevant periods of a PPSC are included in each contract.
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Termination

PPSCs terminate:

1. at the end of the Third Period if the PPSC holder has not obtained an exclusive appraisal

authorisation or an exclusive exploration authorisation;

2. On expiration, surrender or withdrawal of the last exclusive exploitation authorisation.

Termination of the PPSC does not relieve the PPSC holder from any obligations under the

PPSC.

Governmental approvals/Assignments

The prior approval of the SADR is required to any assignment of all or part of the rights and

obligations arising from a PPSC. The SADR is deemed to have given its approval if its decision

on an assignment is not given within 30 days of notification.

Liability/Penalties/Environment

In the conduct of petroleum operations the PPSC holder undertakes to take all necessary

precautions to prevent marine pollution. The PPSC holder must observe all existing

international environmental protocols, regulations and rules as may be applicable to prevent

pollution and preserve the environment.

The PPSC holder bears alone the financial risk associated with the performance of all

petroleum exploration, appraisal, development, production, transportation and marketing

operations and any operations associated therewith.

10.7.2 A PPSC dated 16 March 2006 and made between (1) The Government of the Saharawi Arab

Democratic Republic (2) Maghreb Exploration (3) Bluebird Energy and (4) Nighthawk Energy

plc pursuant to which Maghreb Exploration, Bluebird Energy and Nighthawk Energy plc are

granted exclusive exploration rights in respect of the Bojador Block, which has the following

commitments summarised below.

Work commitments

First period

The PPSC holder must carry out geological and geophysical studies and evaluation of previous

data on the block and acquire 1,000kms of 2D seismic data.

Second period

The PPSC holder must carry out geological and geophysical studies and evaluation of previous

data on the block and acquire 1,000kms of 2D seismic data.

Third period

The PPSC holder must carry out geological and geophysical studies and evaluation of previous

data on the block and acquire 1,000kms of 2D seismic data and drill one well.

Financial commitments

Under this agreement Maghreb Exploration, Bluebird Energy and Nighthawk Energy plc agreed

to spend the following amounts between them on exploration activities during each period:

Period Amount (US$)

First period 4,000,000

Second period 4,000,000

Third period 3,500,000
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Maghreb Exploration, Bluebird Energy and Nighthawk Energy plc also agreed to pay SADR the

following sums between them under the agreement:

Period Amount (US$)

following commencement of the first period 100,000

commencement of commercial petroleum production 1,000,000

once average daily total production from the block reaches 25,000 barrels

per day for a period of 30 consecutive days 1,000,000

once average daily total production from the block reaches 50,000 barrels

per day for a period of 30 consecutive days 2,000,000

once average daily total production from the block reaches 100,000 barrels

per day for a period of 30 consecutive days 3,000,000

per year for use on agreed social projects to be undertaken in the SADR 10,000

In addition Maghreb Exploration, Bluebird Energy and Nighthawk Energy plc agreed to pay

surface rentals per square kilometre remaining at the beginning of each year within the block

area as follows:

Period Amount

(US$ per km2)

First period 0.50

Second period 1.00

Third period 2.00

Development and exploitation area 2.00

10.7.3 A PPSC dated 16 March 2006 and made between (1) The Government of the Saharawi Arab

Democratic Republic and (2) Comet Petroleum (SADR) Limited pursuant to which Comet

Petroleum (SADR) Limited is granted exclusive exploration rights in respect of the Guelta Block

and has the commitments summarised below.

Work commitments

First period

The PPSC holder must carry out relevant geophysical, geological and engineering studies and

acquire and process 2,000kms of 2D seismic data.

Second period

The PPSC holder must carry out relevant geophysical, geological and engineering studies,

acquire and process optional 1,000kms of 2D seismic (or 3D equivalent) data and drill one well.

Third period

The PPSC holder must carry out relevant geophysical, geological and engineering studies,

acquire and process optional 1,000kms of 2D seismic (or 3D equivalent) data and drill one well.

Financial commitments

Under this agreement Comet Petroleum (SADR) Limited has agreed to spend the following

amounts during each period:

Period Amount (US$)

First period 2,500,000

Second period 11,000,000

Third period 11,000,000
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