
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of thisdocument or the action you should take, you are recommended to seek your own financial advice immediately from an appropriatelyauthorised stockbroker, bank manager, solicitor, accountant or other independent financial adviser who, if you are taking advice in theUnited Kingdom, is duly authorised under the Financial Services and Markets Act 2000 (“FSMA”).This document comprises a prospectus relating to Upland Resources Limited (the “Company”) prepared in accordance with theProspectus Rules of the Financial Conduct Authority (the “FCA”) made under section 73A of FSMA and approved by the FCA undersection 87A of FSMA. This document has been filed with the FCA and made available to the public in accordance with Rule 3.2 of theProspectus Rules.All of the existing issued shares of no par value in the Company (the “Existing Ordinary Shares”) are at the date of this documentadmitted to the Official List of the UK Listing Authority (the “Official List”) by way of a standard listing under Chapter 14 of the listingrules published by the UK Listing Authority under section 73A of FSMA as amended from time to time (the “Listing Rules”) and totrading on the main market of London Stock Exchange plc (the “London Stock Exchange”) for listed securities.Applications will be made to the UKLA and to the London Stock Exchange for all the new Ordinary Shares proposed to be issued oncompletion of the Placing described in this document (the “Placing Shares”) to be admitted to listing on the standard listing segmentof the Official List and to trading on the London Stock Exchange’s main market for listed securities (together “Admission”). It isexpected that Admission will become effective, and that dealings in the Placing Shares will commence, at 8.00 a.m. on 1 December2016.Applications will also be made to the UKLA and to the London Stock Exchange for all the new Ordinary Shares proposed to be issuedon completion of the Wressle Farm-in Agreement described in this document (the “Initial Consideration Shares”) to be admitted tolisting on the standard listing segment of the Official List and to trading on the London Stock Exchange’s main market for listedsecurities.The whole of the text of this document should be read by prospective investors. Your attention is specifically drawn to the discussionof certain risks and other factors that should be considered in connection with an investment in the Ordinary Shares, as set out in thesection entitled ‘Risk Factors’ beginning on page 15 of this document.The Directors, whose names appear on page 37, and the Company accept responsibility for the information contained in thisdocument. To the best of the knowledge of the Directors and the Company (who have taken all reasonable care to ensure that such isthe case), the information contained in this document is in accordance with the facts and contains no omission likely to affect itsimport.
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PART I

SUMMARYSummaries are made up of disclosure requirements known as ‘Elements’. These elements arenumbered in Sections A – E (A.1 – E.7).This summary contains all the Elements required to be included in a summary for this type ofsecurities and Issuer. Because some Elements are not required to be addressed, there may be gaps inthe numbering sequence of the Elements.Even though an Element may be required to be inserted in the summary because of the type ofsecurities and Issuer, it is possible that no relevant information can be given regarding the Element. Inthis case a short description of the Element is included in the summary with the mention of ‘notapplicable’.
Section A – Introduction and warningsA.1 Warning to investors This summary should be read as an introduction to this document.Any decision to invest in the Ordinary Shares should be based onconsideration of this document as a whole by the investor.Where a claim relating to the information contained in thisdocument is brought before a court the plaintiff investor might,under the national legislation of the EEA States, have to bear thecosts of translating this document before legal proceedings areinitiated.Civil liability attaches only to those persons who have tabled thissummary including any translation thereof but only if thissummary is misleading, inaccurate or inconsistent when readtogether with the other parts of this document or it does notprovide, when read together with the other parts of this document,key information in order to aid investors when consideringwhether to invest in such securities.A.2 Not applicable; no consent has been given by the Company or theDirectors, who are the persons responsible for drawing up thisdocument, to the use of this document for subsequent resale orfinal placement of securities by financial intermediaries.

Section B – the IssuerB.1 The legal and commercial name of the issuer is Upland ResourcesLimited.B.2 Domicile and legal form The Company was incorporated with limited liability on 14 March2012 in the BVI under the BVI Companies Act with an indefinitelife.B.3 The Company was formed for the purpose of acquiring targetcompanies, businesses or assets which have operations in the oil &gas exploration and production sector which the Company willthen look to develop and expand. It may also apply to the relevantgovernmental authorities for licences or permits to explore,appraise and/or develop oil & gas assets. It is not intended that the

Annex XXII (Annex I)A.1
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Company simply acquire minority stakes in entities operating inthe oil & gas sector, but that it acquires and actively manages oil &gas assets/businesses.As announced by the OGA on 6 October 2016, the Company’swholly-owned subsidiary, Upland UK, together with INEOSUpstream Limited (as operator), Europa Oil & Gas and ShalePetroleum (UK) Limited, entered into a petroleum exploration anddevelopment licence (“PEDL”) with The Secretary of State forEnergy and Climate Change in respect of Block SK46c (includingparts of Hardstoft Field) in the UK offered by DECC in the 14thOnshore Licensing Round. Upland UK had originally agreed a16.67% participating interest in Block SK46c, but on 4 October2016, the Company announced that this had been increased to a25% participating interest. This is the first acquisition in theexecution of the Company’s business plan and it has also beenassessing various further opportunities.On 24 November 2016, Upland UK entered into the Wressle Farm-in Agreement for the farm-in by Upland UK (by way of assignmentfrom Europa Oil & Gas) to a 10% interest in each of PEDL 180 andPEDL 182. These PEDLs were originally granted in the 13thOnshore Licensing Round. Completion of the Wressle Farm-inAgreement is subject to satisfaction of a number of conditions(including completion of the Placing and consent of the OGA andreceipt of approvals to enable and implement Phase 1 of theWressle development as described in the Wressle FieldDevelopment Plan) and it is not anticipated that completion willtake place before 15 December 2016.The Company (including subsequently acquired or incorporatedsubsidiaries) will form a trading business/group, rather than aninvestment entity. The Company intends to grow this operationaloil & gas exploration and production business both organically andby acquisition. The Company aims to achieve its objective throughthe identification and acquisition of assets, companies orbusinesses where the existing owners are attracted to theCompany’s proposition, namely the opportunity to sell for cash oraccept undertakings to finance and carry out work commitmentsor hold an ownership interest in a company whose equitysecurities are listed on the London Stock Exchange, with cash,access to capital markets and the ‘know-how’ to unlock the valueof their acquired oil & gas assets.The Company intends to focus on acquiring assets, companies orbusinesses where value is trapped by virtue of a lack of capital,technical expertise or management focus. The Directors believesuch trapped value may often occur in family-controlled businessesand small companies or where the business or assets areconsidered to be non-core by a larger natural resources company.In terms of geography, the Company will not limit its efforts toidentify a target company, business or assets to any particulargeographic regions , although it is currently looking at onshoreopportunities primarily in the UK, as well as currently appraisingadditional opportunities in North Africa and the Far East.
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Unless required by applicable law or other regulatory process, noShareholder approval will be sought by the Company in relation toany Acquisition.The Directors will draw on their experience, in conjunction withtheir contacts and advisers, to target suitable Acquisitioncandidates in the oil & gas sector.B.4 Significant trends The Directors believe that increasing global industrialisation andurbanisation, particularly in emerging African and Asian markets,plus increased concern about security of energy supply in somedeveloped economies is likely to lead to increased local demandfor energy production in the medium to long term. Over the sameperiod, the Directors believe that the supply of oil and gas in thesemarkets will be constrained by insufficient investment to keep pacewith increased demand and by exploration and developmentchallenges, which are likely in each case to generate sustainedinflation in commodity pricing. However, the world is currentlyexperiencing an oversupply of oil and gas that has led to a sharp,and for the time being sustained, fall in the price of thesecommodities.B.5 Group structure The Company is the holding company for the Group and currentlyhas three wholly-owned direct subsidiaries and two wholly-ownedindirect subsidiaries.B.6 Major shareholders At the date of this document, the Company has an aggregate of213,937,861 Ordinary Shares in issue and the followingshareholders had interests in 5% or more of the Company’s issuedshares:
Percentage

No. of of issued
Percentage Ordinary Ordinary

No. of of issued Shares Shares
Ordinary Ordinary following following 

Shares Shares completion completion
as at as at of the of the 

25 November 25 November Placing/on Placing/on 
Shareholder 2016 2016 Admission AdmissionStephen Staley 16,287,564 7.61% 19,749,102 5.15%Optiva Securities Limited 18,000,000 8.41% 18,000,000 4.70%Norza Zakaria 62,876,642 29.39% 119,568,944 31.20%Aimi Aizal Bin Nasharuddin 22,500,000 10.52% 22,500,000 5.87%

Annex XXII(Annex I)B.6
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B.7 The tables below sets out the historical financial information of theGroup for the 3 financial years ended 30 June 2016:
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at As at As at
30 June 30 June 30 June

2016 2015 2014
£ £ £

Assets
Non‐current assetsInvestments in Group undertakings – – –

––––––––––– ––––––––––– –––––––––––
Current assetsOther debtors 1,923 642 777Cash and cash equivalents 1,039,352 134,184 350,896

––––––––––– ––––––––––– –––––––––––
Total Assets 1,041,275 134,826 351,673

––––––––––– ––––––––––– –––––––––––
Equity and LiabilitiesShare premium 1,627,201 392,201 392,201Retained earnings (670,199) (296,783) (75,714)

––––––––––– ––––––––––– –––––––––––
Total Equity 957,002 95,418 316,487
Current LiabilitiesOther payables 84,273 39,408 35,186

––––––––––– ––––––––––– –––––––––––
Total Equity and Liabilities 1,041,275 134,826 351,673

––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Year ended Year ended Year ended

30 June 30 June 30 June
2016 2015 2014

£ £ £Revenues –Administrative expenses (420,566) (221,069) (66,474)
––––––––––– ––––––––––– –––––––––––Operating Loss (420,566) (221,069) (66,474)Loss before taxation (420,566) (221,069) (66,474)Taxation – – –
––––––––––– ––––––––––– –––––––––––Loss for the financial year (420,566) (221,069) (66,474)

Profit/(loss) attributable to:Owners of the parent company (420,566) (221,069) (66,474)
Total comprehensive income 
attributable to:Owners of the parent company (420,566) (221,069) (66,474)

––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

Annex XXII(Annex I)B.7
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITYFor the years ended 30 June 2014, 2015 and 2016:
Share Retained

premium earnings Total
£ £ £

Balance at 30 June 2013 1 (9,240) 9,239Issue of shares 416,500 – 416,500Share issue costs (24,300) – (24,300)Loss for the period – (66,474) (66,474)
––––––––––– ––––––––––– –––––––––––

Balance at 30 June 2014 392,201 (75,714) 316,487Issue of shares – – –Share issue costs – – –Loss for the period – (221,069) (221,069)
––––––––––– ––––––––––– –––––––––––

Balance at 30 June 2015 392,201 (296,783) 95,418Total comprehensive income – (420,566) (420,566)Share based payment expense 47,150 47,150New share capital subscribed 1,300,000 – 1,300,000Share issue costs (65,000) – (65,000)
––––––––––– ––––––––––– –––––––––––

Balance at 30 June 2016 1,627,201 (670,199) 957,002
––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––

CONSOLIDATED STATEMENT OF CASH FLOWS
Year ended Year ended Year ended

30 June 30 June 30 June
2016 2015 2014

£ £ £
Cash flows from operating 
activitiesLoss for the year (420,566) (221,069) (66,474)Share based payment expense 47,150 – –(Increase)/decrease in trade and other receivables (1,281) 135 (40)Increase/(decrease) in trade and other payables 44,865 4,222 24,570

––––––––––– ––––––––––– –––––––––––
Net cash flow from operating 
activities (329,832) (216,712) (41,944)

––––––––––– ––––––––––– –––––––––––
Cash flows from financing 
activitiesProceeds from issuance of ordinary shares, net of issue costs 1,235,000 – 392,201
Net increase/(decrease) in 
cash and cash equivalents 905,168 (216,712) 350,257Cash and cash equivalents and beginning of period 134,184 350,896 639

––––––––––– ––––––––––– –––––––––––
Cash and cash equivalents at 
end of period 1,039,352 134,184 350,896

––––––––––– ––––––––––– –––––––––––––––––––––– ––––––––––– –––––––––––
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The following historic events are considered to be the solesignificant changes in the financial condition or operating resultsof the Company during the three year period of financialinformation presented above:In the year ended 30 June 2014, the Company undertook afundraising, raising £392,200 net of share issue costs.In the year ended 30 June 2015, the Company incurred andexpensed costs on account of the proposed admission of theCompany’s share capital to listing on the UKLA’s Official List(standard listing segment) totalling £48,695.In the year ended 30 June 2016, the Company’s share capital wasadmitted to listing on the UKLA’s Official List (standard listingsegment) and raised £1,235,000 net of placing fees and incurredand expensed £98,291 in respect of that listing.The Group incurred and expensed costs totalling £44,616 (£64,097in the year ended 30 June 2015 and £6,300 in the year ended 30June 2014) relating to progressing projects, excluding anyDirectors’ fees. In the year ended 30 June 2016, Directors’ feescharged and expensed totalled £162,902 (£84,000 in the yearended 30 June 2015).There has been no significant change in the financial condition oroperating results of the Company subsequent to the three yearperiod ended 30 June 2016.B.8 The tables below sets out pro forma financial information for theGroup for the year ended 30 June 2016, adjusted for the funds dueto be raised in the Placing, net of costs and the acquisition ofinterests in PEDLs 180 and 182 pursuant to the Wressle Farm-inAgreement:
UNAUDITED CONSOLIDATED PRO FORMA STATEMENT OF
FINANCIAL POSITION AS AT 30 JUNE 2016

Pro forma Pro forma
adjustment – adjustment –

Historical funds raised acquisition of 
unadjusted at placing, interest in Pro forma 

amounts net of costs licences amounts
£ £ £ £

Non‐current assetsOther intangible assets – – 1,850,000 1,850,000
––––––––– ––––––––– ––––––––– –––––––––

Current assetsDebtors 1,923 – – 1,923Cash and cash equivalents 1,039,352 1,885,000 (1,300,000) 1,624,352
––––––––– ––––––––– ––––––––– –––––––––

Total assets 1,041,275 1,885,000 550,000 3,476,275
––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– –––––––––

Equity and liabilitiesShare premium reserve 1,627,201 2,200,000 550,000 4,377,201Retained earnings (670,199) (315,000) – (985,199)
––––––––– ––––––––– ––––––––– –––––––––

Total equity 957,002 1,885,000 550,000 3,392,002
––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– –––––––––

Current liabilitiesOther payables 84,273 – – 84,273
––––––––– ––––––––– ––––––––– –––––––––

Total equity and liabilities 1,041,275 1,885,000 550,000 3,476,275
––––––––– ––––––––– ––––––––– –––––––––––––––––– ––––––––– ––––––––– –––––––––

Annex XXII(Annex I)B.8Selected key pro formafinancial information
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UNAUDITED CONSOLIDATED PRO FORMA PROFIT AND LOSS
ACCOUNT

Historical
unadjusted

amounts Pro forma Pro forma
for the adjustment – for the

year ended costs in year ended
30 June relation to 30 June

2016 Placing 2016
£ £ £Revenues –Administrative expenses (420,566) (315,000) (735,566)

––––––––– ––––––––– –––––––––Operating Loss (420,566) (315,000) (735,566)Loss before taxation (420,566) (315,000) (735,566)Taxation – – –
––––––––– ––––––––– –––––––––Loss for the !inancial year (420,566) (315,000) (735,566)

Pro"it/(loss) attributable to:Owners of the parent company (420,566) (315,000) (735,566)
Total comprehensive income 
attributable to:Owners of the parent company (420,566) (315,000) (735,566)

––––––––– ––––––––– –––––––––––––––––– ––––––––– –––––––––

Basis of preparationThe pro forma financial information is prepared in a mannerconsistent with the accounting policies adopted by the Companyin the financial statements for the year ended 30 June 2016.
Pro forma adjustments
– Placing and associated costsThe gross funds to be raised by the Placing are £2,200,000, subjectto the deduction of estimated fees and expenses of £315,000.The costs of the Placing will not have a continuing effect.
– Wressle Farm‐insThe consideration to be paid under the Wressle Farm-inAgreement is £1,600,000 upfront, split £1,300,000 in cash and£300,000 in new Ordinary Shares in the Company. In addition, afurther contingent consideration is payable in new Ordinary Sharesin the Company to the value of £250,000, subject to the required oilproduction target being achieved The unaudited consolidated proforma profit and loss account set out below has been prepared onthe basis set out in the notes below and in accordance with therequirements of item 20.2 of Annex I and items 1 to 6 of Annex IIof the Prospectus Rules to illustrate the impact of the Acquisitionand Placing on the results of the Group to illustrate the effect of theAcquisition and Placing as if it had taken place on 30 June 2016.The unaudited consolidated pro forma statement of financialposition set out below has been prepared on the basis set out inthe notes below and in accordance with the requirements of item20.2 of Annex I and items 1 to 6 of Annex II of the Prospectus Rulesto illustrate the impact of the Acquisition and Placing on the netassets of the Group to illustrate the effect of the Acquisition andPlacing as if it had taken place on 30 June 2016.
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The unaudited pro forma financial information, which has beenprepared for illustrative purposes only, by its nature addresses ahypothetical situation and, therefore, does not represent theGroup’s actual financial results or position. Furthermore, theunaudited pro forma financial information does not purport torepresent what the Group’s financial results or position actuallywould have been if the Acquisition and Placing had been completedon the dates indicated.For the purpose of preparing the pro forma financial information,it has been assumed the target will be met, and the shares issued.Should the target not be met, and the shares not issued, a changein the pro forma net assets will result.B.9 Not applicable; no profit forecast or estimate is made.
B.10 Qualified audit report Not applicable; the audit reports on the historical financialinformation of the Group do not contain any qualification.B.11 Not applicable; the Company’s working capital, taking into accountthe estimated Net Placing Proceeds, is sufficient for its presentrequirements, that is for at least the 12 months from the date ofthis document.

Section C– SecuritiesC.1 The securities subject to Admission are the Placing Shares, all beingOrdinary Shares. The Ordinary Shares are registered with ISINnumber VGG7552A1075 and SEDOL number BYZFL59.
C.2 The Ordinary Shares are denominated in UK Sterling.
C.3 Issued share capital 213,937,861 Ordinary Shares have been issued at the date of thisdocument.As at Admission, there will be 383,168,631 Ordinary Shares inissue.On completion of the Wressle Farm-in Agreement, there will be406,245,554 Ordinary Shares in issue.C.4 Shareholders will have the right to receive notice of and to attendand vote at any meetings of Shareholders. Each Shareholderentitled to attend and being present in person or by proxy at ameeting will, upon a show of hands, have one vote and upon a polleach such Shareholder present in person or by proxy will have onevote for each Ordinary Share held by him.In the case of joint holders of an Ordinary Share, if two or morepersons hold an Ordinary Share jointly either of them may bepresent in person or by proxy at a meeting of Shareholders and

Profit forecast orestimate
Insufficient workingcapital Annex XXII(Annex III)B.11

Annex XXIII(Annex III)C.1Description of the typeand the class of thesecurities beingoffered
Annex XXII(Annex III)C.2Currency of thesecurities issue
Annex XXII(Annex I)C.3 &Annex XXII(Annex III)C.3)

Annex XXII(Annex I) C.4(Annex III)C.4
Rights attached to thesecurities
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may speak on behalf of all joint owners as a Shareholder, and if twoor more joint holders are present at a meeting of Shareholders, inperson or by proxy, they must vote as one.The pre-emption rights contained in the Articles whether to issueEquity Securities (as defined in Section 560(1) of the UKCompanies Act 2006 or sell them from treasury) have been waivedby Shareholders (i) for the purposes of, or in connection with, the2015 Placing, (ii) for the purposes of, or in connection with, thegrant or any exercise of the warrants to subscribe for 6,500,000Ordinary Shares to Optiva Securities, (iii) for the purposes of, or inconnection with, any Acquisition (including in respect ofconsideration payable for any Acquisition) or in connection withthe restructuring or refinancing of any debt or other financialobligation relating to any Acquisition (whether assumed or enteredinto by the Company or owed or guaranteed by any company orentity acquired), (iv) generally for such purposes as the Directorsmay think fit, for the issue of an aggregate number of OrdinaryShares not exceeding 100 per cent, of the total number of OrdinaryShares in issue and (v) for the purposes of issues of securitiesoffered to Shareholders on a pro rata basis up to a number equal tothe total number of Equity Securities in issue. Otherwise,Shareholders will have pre-emption rights which will generallyapply in respect of future share issues for cash. No pre-emptionrights exist in respect of future share issues wholly or partly otherthan for cash.Subject to the BVI Companies Act, each Ordinary Shares confers onthe holder the right to an equal share in the distribution of thesurplus assets of the Company.Unless required by applicable law or other regulatory process, noShareholder approval will be sought by the Company in relation toany Acquisition.C.5 Subject to the BVI Companies Act and the Articles, any membermay transfer all or any of his certificated shares by an instrumentof transfer signed by the transferor and containing the name andaddress of the transferee. The Directors may permit such sharesor interests in shares held in uncertificated form to be transferredby means of a relevant system of holding and transferring shares(or interests in shares) in uncertificated form.C.6 Applications will be made to the UKLA and to the London StockExchange for the Placing Shares to be admitted to a StandardListing on the Official List and to trading on the LSE’s Main Marketrespectively. It is expected that Admission will become effectiveand that dealings in the Placing Shares will commence at 8.00 a.m.on 1 December 2016.Applications will also be made in due course to the UKLA and tothe London Stock Exchange for the Initial Consideration Shares tobe admitted to a Standard Listing on the Official List and to tradingon the LSE’s Main Market respectively.C.7 Dividend policy The Company does not anticipate declaring any dividends in theforeseeable future. The Company will only pay dividends to theextent that to do so is in accordance with the BVI Companies Actand all other applicable laws.

Annex XXII(Annex III)C.5LR 2.2.4(1)
Restrictions ontransferability

Annex XXII(Annex III)C.6Application foradmission to tradingon a regulated market

Annex XXII(Annex I)C.7
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Section D – RisksD.1 Business Strategy
● The Company has no operating history.
● There may be significant competition in some or all of theacquisition opportunities that the Company may explore,which may cause the Company to be unsuccessful in executingany Acquisition or may result in a successful Acquisition beingmade at a significantly higher price than would otherwisehave been the case.
● The Company may be unable to complete any Acquisition in atimely manner or at all, or to fund the operations of the targetasset, company or business if it does not obtain additionalfunding following completion of any such Acquisition.
● If the Wressle Farm-in Agreement is not completed, it willresult in a loss to the Company of the costs incurred in relationto such farm-in (estimated to amount to £315,000 inaggregate).
The Company’s relationship with the Directors, and conflicts of
interest
● The Company is dependent on the Directors to identifypotential acquisition opportunities and to execute anyAcquisition and the loss of the services of the Directors (inparticular, the Executive Director) could materially adverselyaffect it.
● At the date of this document, each of the Directors has otherprivate interests and duties, which include, in the case ofStephen Staley and Jeremy King, directorships of otherupstream oil & gas companies. The Directors’ other interestsand duties do not give rise to any conflict of interest at present,but it is not possible to say whether any such conflict ofinterest will arise in the future or not given the changingstrategies and goals of the Company and the other companiesin which each of the Directors has other private interests andduties.
Oil & Gas Sector
● The oil & gas sector is subject to commodity price fluctuations,which may adversely impact the results of operations,financial conditions and prospects of the Company followingany Acquisition
● Failure to discover new reserves, enhance existing reserves oradequately develop new projects could adversely affect theCompany’s business following any Acquisition
● The Company may be unable to obtain or renew requireddrilling or mining rights and concessions, licences, permitsand other authorisations and/or such concessions, rights,licences, permits and other authorisations may be suspended,terminated or revoked prior to their expiration

Key information on thekey risks that arespecific to the issuer orits industry Annex XXII(Annex I)D.1
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● Drilling operations are vulnerable to natural disasters,operating difficulties and damage to or breakdown of aphysical asset, any of which could have a material impact onthe productivity of the operations and not all of which may becovered by insurance
● Exploration, development and production activities are capitalintensive and inherently uncertain in their outcome.
● The Company may be subject to risks particular to one ormore countries in which it ultimately operates (following anyAcquisition), including regulatory compliance risks andforeign investment and exchange risksD.3 The Ordinary Shares
● The Standard Listing of the Ordinary Shares affords investorsa lower level of regulatory protection than that afforded toinvestors in a company with a Premium Listing, which issubject to additional obligations under the Listing Rules whichmay have an adverse effect on the valuation of the OrdinaryShares.
● The Standard Listing of the Ordinary Shares will not affordShareholders the opportunity to vote to approve anyAcquisition (including any Acquisition which constitutes aReverse Takeover).
● If any Acquisition constitutes a Reverse Takeover, a suspensionor cancellation of the Company’s Ordinary Shares, as a resultof the UKLA determining that there is insufficient informationin the market about the target company, business or assets thesubject of the Reverse Takeover, would materially reduceliquidity in such shares, which may affect an investor’s abilityto realise some or all of its investment and/or the price atwhich such investor can effect such realisation. In the eventof such suspension or cancellation, the value of the investors’shareholdings may be materially reduced.
● It may be necessary for the Company to apply for re-admissionof the Company’s Ordinary Shares following completion of anyAcquisition which constitutes a Reverse Takeover. Acancellation of the listing of the Company’s Ordinary Sharesby the UKLA would prevent the Company from raising equityfinance on the public market, or to carry out any furtheracquisition using share consideration, restricting its businessactivities and resulting in incurring unnecessary costs.

Section E – OfferE.1 The Net Placing Proceeds are approximately £1,885,000. The totalexpenses incurred (or to be incurred) by the Company inconnection with the Acquisition, the Placing and Admission areapproximately £315,000. None of such expenses will be chargedto investors.

Key information on thekey risks that arespecific to thesecurities
Annex XXII(Annex III)D.3

Annex III5.3.1
Total netproceeds/expenses
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E.2a The Company’s intention is to use the Net Placing Proceeds(estimated to be approximately £1,885,000) to fund the £1,300,000cash consideration payable by Upland UK on completion of theWressle Farm-in Agreement, the fees and expenses of the WressleFarm-in Agreement, the Placing and Admission (including thepreparation of this document) and Upland UK’s share of the capitalcosts of future exploration, appraisal and development of PEDLs299, 180 and 182 and for the Group’s ongoing working capitalpurposes.Pending completion of the Wressle Farm-in Agreement, the NetPlacing Proceeds will be held in a bank account and will be used topay the expenses of the Wressle Farm-in Agreement, the Placingand Admission, the Company’s ongoing costs and expenses(including directors’ fees, due diligence costs and other costs ofsourcing, reviewing and pursuing Acquisition opportunities) andfor general corporate purposes.The Placing will only be completed if the full £2,200,000 (gross) israised.E.3 Each of the Placees has been offered Placing Shares at the PlacingPrice of 1.3p in cash per Placing Share and has conditionallysubscribed for such Placing Shares by signing a Placing Letter withthe Company.Placing Letters signed by Placees have been received by theCompany in respect of 169,230,770 Placing Shares. Allsubscriptions for Placing Shares are conditional on, inter alia,Admission.Whilst the Placing is being carried out principally to provideUpland UK with the cash consideration payable on completion ofthe Wressle Farm-in Agreement, due to the anticipated timing forcompletion of the Wressle Farm-in Agreement, the Placing is notconditional on completion of the Wressle Farm-in Agreement.E.4 Material interests Not applicable; there is no interest that is material to the Placing.E.5 Not applicable; no person or entity is offering to sell the relevantsecurities.E.6 Dilution Upon completion of the Placing, the Placing Shares will representapproximately 44.17 per cent. of the Enlarged Share Capital of theCompany.E.7 Not applicable; no expenses will be charged to investors.

Terms and conditionsof the offer Annex XXII(Annex III)E.3

Annex XXII(Annex III)E.4Annex XXII(Annex III)E.5Annex III7.3Annex XXII(Annex III)E.6Annex XXII(Annex III)E.7

Selling Shareholders/Lock-up agreements
Expenses charged toinvestors

Annex XXII(Annex III)E.1Reasons for the offerand use of proceeds
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PART II

RISK FACTORS

Investment in the Company and the Ordinary Shares carries a significant degree of risk, including risksin relation to the Company’s business strategy, risks relating to taxation and risks relating to theOrdinary Shares.Prospective investors should note that the risks relating to the Company, its industry and the OrdinaryShares summarised in the section of this document headed ‘Summary’ are the risks that the Directorsbelieve to be the most essential to an assessment by a prospective investor of whether to consider aninvestment in the Ordinary Shares. However, as the risks which the Company faces relate to events anddepend on circumstances that may or may not occur in the future, prospective investors shouldconsider not only the information on the key risks summarised in the section of this document headed‘Summary’ but also, inter alia, the risks and uncertainties described below.The risks referred to below are those risks the Company and the Directors consider to be the materialrisks relating to the Company. However, there may be additional risks that the Company and theDirectors do not currently consider to be material or of which the Company and the Directors are notcurrently aware that may adversely affect the Company’s business, financial condition, results ofoperations or prospects. Investors should review this document carefully and in its entirety andconsult with their professional advisers before acquiring any Ordinary Shares. If any of the risksreferred to in this document were to occur, the results of operations, financial condition and prospectsof the Company could be materially adversely affected. If that were to be the case, the trading price ofthe Ordinary Shares and/or the level of dividends or distributions (if any) received from the OrdinaryShares could decline significantly. Further, investors could lose all or part of their investment.
RISKS RELATING TO THE COMPANY’S BUSINESS STRATEGY

The Company has no operating historyThe Company has no operating history. The Company lacks an operating history, and therefore,investors have no basis on which to evaluate the Company’s ability to achieve its objective ofidentifying, acquiring and operating assets, companies and/or businesses in the oil & gas sector(including licences or permits or a company or business in such sector). Apart from the Group’sparticipating interest in PEDL 299 (Hardstoft Field) and proposed participating interests inPEDLs 180 & 182 (Wressle and Broughton North) pursuant to the Wressle Farm-in Agreement, thereare no binding arrangements or understandings for the acquisition of any such asset and the Companymay acquire a target asset, company or business in the oil & gas sector which does not meet theCompany’s stated acquisition criteria. The Company will not generate any revenues from operationsunless it completes an Acquisition which is already in production or which will come into productionor if it sells an interest in an asset.Although the Company will seek to evaluate the risks inherent in a particular target asset, company orbusiness in the oil & gas sector (including the geographic region(s) to which it relates or in which itoperates), it cannot offer any assurance that it will make a proper discovery or assessment of all of thesignificant risks. Furthermore, no assurance may be made that an investment in Ordinary Shares willultimately prove to be more favourable to investors than a direct investment, if such opportunity wereavailable, in any target asset, company or business. Because the Company does not expect thatShareholder approval will be required in connection with any Acquisition (and will not seek any suchShareholder approval), investors will be relying on the Company’s and the Directors’ ability to identifypotential target assets, companies or businesses, evaluate their merits, conduct or monitor duediligence and conduct negotiations.Neither the Company nor any of its subsidiaries has to date been a co-licensee in any producing oil &gas venture and so has no corporate experience of dealing with the issues that may arise from thesame. These include, inter alia, drilling technical problems and cost overruns.

Annex I 4Annex III 2
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There is no assurance that the Company will identify and complete suitable acquisition
opportunities (including the Wressle Farm‐ins) in a timely manner or at all which could result in
a loss on an investor’s investmentIf the Company fails to complete a proposed acquisition (for example, because it has been outbid by acompetitor), it may be left with substantial unrecovered transaction costs, potentially including fees,legal costs, accounting costs, due diligence or other expenses. Furthermore, even if an agreement isreached relating to a proposed acquisition (e.g. the Wressle Farm-in Agreement), the Company mayfail to complete such acquisition for reasons beyond its control. Any such event will result in a loss tothe Company of the related costs incurred, which could materially adversely affect subsequentattempts to identify and acquire other target assets, companies or businesses in the oil & gas sector.Prior to the completion of the Wressle Farm-in Agreement, the Net Placing Proceeds will be held in abank account. Interest on the Net Placing Proceeds so deposited may be significantly lower than thepotential returns on the Net Placing Proceeds had the Company completed the Wressle Farm-inAgreement sooner or deposited or held the money in other ways.
The Wressle Farm‐in Agreement may not be completed and involve aborted costsIf the Wressle Farm-in Agreement is not completed, it will result in a loss to the Company of the costsincurred in relation to such transaction, including, inter alia, legal fees, accountants’ fees together withthe costs of the Competent Person’s Report set out in Part XVI of this document (estimated to amountto £315,000 in aggregate).Completion of the Wressle Farm-in Agreement is subject to satisfaction or fulfilment of a number ofconditions, including the approval by the relevant UK government authorities of the Wressle FieldDevelopment Plan, commitment by the existing licensees under PEDLs 180 and 182 to the executionof that Plan and completion of the Placing. If those conditions are not satisfied or fulfilled by 31 March2017, then the Wressle Farm-in Agreement may be terminated by either Upland UK or Europa Oil &Gas.
Even if the Company completes an Acquisition, there is no assurance that any operating
improvements will be successful or that they will be effective in increasing the valuation of any
company or business acquiredFollowing completion of an Acquisition, there can be no assurance that the Company will be able topropose and implement effective operational improvements for the acquired company, business orassets. In addition, even if the Company completes any Acquisition, general economic and marketconditions or other factors outside the Company’s control could make the Company’s operatingstrategies difficult or impossible to implement. Any failure to implement these operationalimprovements successfully and/or the failure of these operational improvements to deliver theanticipated benefits could have a material adverse effect on the Company’s results of operations andfinancial condition.
The Company may face significant competition for acquisition opportunitiesThere may be significant competition in some or all of the acquisition opportunities that the Companymay explore. Such competition may for example come from strategic buyers, sovereign wealth funds,special purpose acquisition companies and public and private investment funds many of which arewell established and have extensive experience in identifying and completing acquisitions. A numberof these competitors may possess greater technical, financial, human and other resources than theCompany. The Company cannot assure investors that it will be successful against such competition.Such competition may cause the Company to be unsuccessful in executing any Acquisition or mayresult in a successful Acquisition being made at a significantly higher price than would otherwise havebeen the case.
Any due diligence by the Company in connection with any Acquisition may not reveal all relevant
considerations or liabilities of the target interest, company or business, which could have a
material adverse effect on the Company’s financial condition or results of operationsThe Company intends to conduct such due diligence as it deems reasonably practicable andappropriate based on the facts and circumstances applicable to any potential Acquisition. The16



objective of the due diligence process will be to identify material issues which might affect the decisionto proceed with any one particular Acquisition target or the consideration payable for any Acquisition.The Company also intends to use information revealed during the due diligence process to formulateits business and operational planning for, and its valuation of, any target interest, company orbusiness. Whilst conducting due diligence and assessing any potential Acquisition, the Company willrely on publicly available information, if any, information provided by the relevant seller of the targetasset, company or business to the extent such seller is willing or able to provide such information and,in some circumstances, third party investigations.There can be no assurance that the due diligence undertaken with respect to any potential Acquisitionwill reveal all relevant facts that may be necessary to evaluate such an Acquisition including thedetermination of the price the Company may pay for such an acquisition target, or to formulate abusiness strategy. Furthermore, the information provided during due diligence may be incomplete,inadequate or inaccurate. As part of the due diligence process, the Company will also make subjectivejudgments regarding the results of operations, financial condition and prospects of a potentialopportunity. If the due diligence investigation fails to correctly identify material issues and liabilitiesthat may be present in any target asset, company or business, or if the Company considers suchmaterial risks to be commercially acceptable relative to the opportunity, and the Company proceedswith such an acquisition, the Company may subsequently incur substantial impairment charges orother losses. In addition, following such any Acquisition, the Company may be subject to significant,previously undisclosed liabilities of the acquired asset, company or business that were not identifiedduring due diligence and which could contribute to poor operational performance, undermine anyattempt to restructure the acquired asset, company or business in line with the Company’s businessplan and have a material adverse effect on the Company’s financial condition and results of operations.
If the Company acquires less than either the whole voting control of, or less than the entire equity
interest in, a target company, joint venture or business, its decision‐making authority to
implement its plans may be limited and third party minority shareholders may dispute the
Company’s strategyAlthough the Company may acquire the whole voting control of a target company, joint venture orbusiness, it may consider acquiring a controlling interest constituting less than the whole votingcontrol or less than the entire equity interest of that target company, joint venture or business if suchopportunity is attractive or where the Company would acquire sufficient influence to implement itsstrategy. If the Company acquires either less than the whole voting control of, or less than the entireequity interest in, a target company, joint venture or business, the remaining ownership interest willbe held by third parties. Accordingly, the Company’s decision-making authority may be limited. Suchan Acquisition may also involve the risk that such third parties may become insolvent or unable orunwilling to fund additional investments in the target company, joint venture or business. Such thirdparties may also have interests which are inconsistent or conflict with the Company’s interests, or theymay obstruct the Company’s strategy for the target company, joint venture or business or propose analternative strategy. Any third party’s interests may be contrary to the Company’s interests.In addition, disputes among the Company and any such third parties could result in litigation orarbitration. Any of these events could impair the Company’s objectives and strategy, which could havea material adverse effect on the continued development or growth of the acquired company, jointventure or business.In relation to the Wressle Farm-ins, Upland UK will, on (and subject to) completion of the WressleFarm-in Agreement, have a 10% participating interest in PEDLs 180 and 182. Neither of theseinterests is of a sufficient size to ensure that any proposal that Upland UK makes will be adopted or, insome cases, that Upland UK can prevent any course of action proposed by other co-licensees beingadopted, which may be counter to Upland UK’s interests.
The Company may be unable to complete an Acquisition or to fund the operations of the target
company or business if it does not obtain additional fundingAlthough the Company cannot currently predict the amount of additional capital that may be requiredfor any target asset, company or business, once any Acquisition has been made, if the target asset,company or business is not sufficiently cost generative, further funds may need to be raised.
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If, following an Acquisition, the Company’s cash reserves are insufficient, the Company will likely berequired to seek additional equity or debt financing. The Company may not receive sufficient supportfrom its existing Shareholders to raise additional equity, and new equity investors may be unwilling toinvest on terms that are favourable to the Company, or at all. Lenders may be unwilling to extend debtfinancing to the Company on attractive terms, or at all. To the extent that additional equity or debtfinancing is necessary to complete any such Acquisition and remains unavailable or only available onterms that are unacceptable to the Company, the Company may be compelled either to restructure orabandon any such Acquisition, or proceed with such Acquisition on less favourable terms, which mayreduce the Company’s return on the investment.Even if additional financing is unnecessary to complete any such Acquisition, the Company maysubsequently require equity or debt financing to implement operational improvements in theacquired asset, company or business. The failure to secure additional financing or to secure suchadditional financing on terms acceptable to the Company could have a material adverse effect on thecontinued development or growth of the acquired asset, company or business.For the avoidance of any doubt, the Company will (taking into account the Net Placing Proceeds) havesufficient working capital to fund its requirements (including its obligations under PEDL 299 and,if the Wressle Farm-in Agreement is completed, the Wressle Farm-ins) for at least 12 months from thedate of this document.In the longer term, the Company may need to raise additional funds to finance its share of the costsrelating to PEDLs 180 and 182. There is no guarantee that such funds will be available when theCompany comes to market to raise such funds, for reasons which include a fall in the price of oil andalternative more attractive investments being available to potential investors. The Company does notexpect that it will have to raise additional funds to cover any costs relating to PEDLs 180 and 182before early 2018, at the earliest.
The pre‐emption rights contained in the Articles have been disapplied for Shareholders in respect
of the issue of equity securities to facilitate any Acquisition and in certain other circumstances
and the Company may issue shares or convertible debt securities or incur substantial
indebtedness to complete any Acquisition, which may dilute the interests of Shareholders or
present other risks, including a decline in post‐acquisition operating results due to increased
interest expense or an adverse effect on liquidity as a result of acceleration of its indebtednessThe pre-emption rights contained in the Articles (whether to issue ‘Equity Securities’ (as defined insection 560(1) of the UK Companies Act 2006) or sell them from treasury) have been waived byShareholders (i) for the purposes of, or in connection with, the 2015 Placing; (ii) for the purposes of,or in connection with, the grant of any exercise of the warrants to subscribe for 6,500,000 OrdinaryShares to Optiva Securities (as referred to in paragraph 12.6 of Part XVIII of this document); (iii) forthe purposes of, or in connection with, any Acquisition (including in respect of consideration payablefor an Acquisition) or in connection with the restructuring of any debt or other financial obligationrelating to any Acquisition (whether assumed or entered into by the Company or owed or guaranteedby any company or entity acquired); (iv) generally for such purposes as the Directors may think fit, forthe issue of an aggregate number of Ordinary Shares not exceeding 100 per cent. of the total numberof Equity Securities in issue and (v) for the purposes of the issue of securities offered to existingholders of Ordinary Shares on a pro rata basis up to a number equal to the total number of EquitySecurities in issue.Shareholders do not have the benefit of pre-emption rights in respect of the issues of future shares,which may be issued to facilitate any Acquisition and for other purposes. In addition, the Companymay issue shares or convertible debt securities or incur substantial indebtedness to complete anyAcquisition, which may dilute the interests of Shareholders.Any issue of Ordinary Shares, preferred shares or convertible debt securities may:
● significantly dilute the value of the Ordinary Shares held by existing Shareholders;
● cause a Change of Control if a substantial number of Ordinary Shares are issued, which may, inter

alia, result in the resignation or removal of one or more of the Directors;
● in certain circumstances, have the effect of delaying or preventing a Change of Control;

Annex III5.1.10
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● subordinate the rights of holders of Ordinary Shares if preferred shares are issued with rightssenior to those of Ordinary Shares; or
● adversely affect the market prices of the Company’s Ordinary Shares.If Ordinary Shares, preferred shares or convertible debt securities are issued as consideration for anyAcquisition (as will be the case with the Wressle Farm-in Agreement), existing Shareholders will haveno pre-emptive rights with regard to the securities that are issued. The issue of such Ordinary Shares,preferred shares or convertible debt securities is likely to materially dilute the value of the OrdinaryShares held by existing Shareholders. Where a target company has an existing large shareholder, anissue of Ordinary Shares, preferred shares or convertible debt securities as consideration may resultin such shareholder subsequently holding a significant or majority stake in the Company, which may,in turn, enable it to exert significant influence over the Company (to a greater or lesser extentdepending on the size of its holding) and could lead to a Change of Control.If the Company were to incur substantial indebtedness in relation to any Acquisition, this could result in:
● default and foreclosure on the Company’s assets, if its cash flow from operations were insufficientto pay its debt obligations as they become due;
● acceleration of its obligation to repay indebtedness, even if it has made all payments when due,if it breaches, without a waiver, covenants that require the maintenance of financial ratios orreserves or impose operating restrictions;
● a demand for immediate payment of all principal and accrued interest, if any, if the indebtednessis payable on demand; or
● an inability to obtain additional financing, if any indebtedness incurred contains covenantsrestricting its ability to incur additional indebtedness.The occurrence of any or a combination of these factors could decrease an investor’s ownershipinterests in the Company or have a material adverse effect on its financial condition and results ofoperations.
Any Acquisition may result in adverse tax, regulatory or other consequences for Shareholders
which may differ for individual Shareholders depending on their status and residenceIt is possible that any acquisition structure determined necessary by the Company to complete anyAcquisition may have adverse tax, regulatory or other consequences for Shareholders which maydiffer for individual Shareholders depending on their individual status and residence.
The Company is dependent upon the Board to identify potential acquisition opportunities and to
execute any Acquisition and the loss of the services of any of the Directors could materially
adversely affect itThe Company is dependent upon the Directors to identify potential acquisition opportunities and toexecute any Acquisition. Only the Executive Director has an agreement with the Company for theprovision of his services (on a part-time basis) to the Group. The unexpected loss of the services of theDirectors (and, in particular, the Executive Director) could have a material adverse effect onthe Company’s ability to identify potential acquisition opportunities and to execute any Acquisition.
The Directors have other private interests and duties which could have a negative impact on the
Company’s ability to achieve its business strategyAt the date of this document, each of the Directors has other private interests and duties, which mayin future lead to a conflict of interest and which include, in the case of Stephen Staley and Jeremy King,directorships of other upstream oil & gas companies.In the case of Steve Staley, such directorships of other upstream oil & gas companies are of DerwentResources (Ksar Hadada) Limited and 88 Energy Limited (an Australian company whose shares aretraded on the ASX and AIM) – the former is a dormant, and until recently, single-asset company holdingan interest in the Ksar Hadada permit, Tunisia (but which asset has now been relinquished) and88 Energy Limited is active solely in Alaska. In the case of Jeremy King, his only such directorship of

19



another upstream oil & gas company is of newly-incorporated Senterra Energy Limited, which doesnot intend to pursue any interest in the UK or North Africa. Given the specific geographic focus of theseupstream oil & gas companies, such directorships do not therefore give rise to any conflict of interestat present for either Steve Staley or Jeremy King and it is considered unlikely that any conflict ofinterest will arise in the future.In relation to the Directors’ private interests and duties generally, these do not give rise to any existingconflict of interest, but it is not possible to say whether any such conflict of interest will arise in thefuture or not given the changing strategies and goals of the Company and the other companies inwhich each of the Directors has other private interests and duties.
The Company may be unable to hire or retain personnel required to support the Company after
any AcquisitionFollowing completion of any Company/Business Acquisition, the Company will evaluate the personnelof the acquired company or business and may determine that it requires increased support to operateand manage the acquired company or business in accordance with the Company’s overall businessstrategy. There can be no assurance that existing personnel of the acquired company or business willbe adequate or qualified to carry out the Company’s strategy, or that the Company will be able to hireor retain experienced, qualified employees to carry out the Company’s strategy.
If a Company/Business Acquisition is completed, the Company’s principal source of operating
cash may be income received from the company or business it has acquiredIf a Company/Business Acquisition is completed, the Company may be dependent on the incomegenerated by the acquired company or business to meet the Company’s expenses and operating cashrequirements. The amount of distributions and dividends, if any, which may be paid from anyoperating subsidiary to the Company will depend on many factors, including such subsidiary’s resultsof operations and financial condition, limits on dividends under applicable law, its constitutionaldocuments, documents governing any indebtedness of the Company, and other factors which may beoutside the control of the Company. If there is such a reliance and the acquired company or businessis unable to generate sufficient cash flow, the Company may be unable to pay its expenses or makedistributions and dividends on the Ordinary Shares.The Wressle Field and the Broughton North Prospect are expected to provide the first revenue for theGroup, beginning in 2017. However, the field may not produce the anticipated volumes ofhydrocarbons due to technical difficulties, to the capital and/or operating expenses being greater thanexpected or the price of oil dropping to a level where the field is loss making. Development projects,such as the Ashover Grit & Wingfield Flags, Penistone Flags and Broughton North Prospect, stretchover many years and their profitability can and will change from year to year (as e.g. the volumes ofhydrocarbon produced, operating costs, one-off maintenance costs etc. can change from year to year).Net present value (“NPV”), applied with a chosen discount rate, typically 10% for oil and gas projectsat this stage of development, measures profitability over the whole project life and captures the effectsof the assumed year on year variations in a single NPV figure for the project from beginning to end.Applying an NPV at a discount rate of 10% (“NPV10”) as a measure of profitability, the Companyestimates that the NPV10 of the Ashover Grit and Wingfield Flags development requires an oil price ofUS$19/bbl to be positive. The equivalent oil price for the Penistone Flags to be positive is US$32/bbland for the Broughton North Prospect to be positive is US$34/bbl.
The Company may be subject to foreign investment and exchange risksThe Company’s functional and presentational currency is UK Sterling. As a result, the Company’sconsolidated financial statements will carry the Company’s assets in UK Sterling. Any company orbusiness the Company acquires may denominate its financial information in a currency other thanUK Sterling, conduct operations or make sales in currencies other than UK Sterling. Whenconsolidating a business that has functional currencies other than UK Sterling, the Company will berequired to translate, inter alia, the balance sheet and operational results of such business into UKSterling. Due to the foregoing, changes in exchange rates between UK Sterling and other currenciescould lead to significant changes in the Company’s reported financial results from period to period.Among the factors that may affect currency values are trade balances, levels of short-term interestrates, differences in relative values of similar assets in different currencies, long-term opportunities20



for investment and capital appreciation and political or regulatory developments. Although theCompany may seek to manage its foreign exchange exposure, including by active use of hedging andderivative instruments, there is no assurance that such arrangements will be entered into or availableat all times when the Company wishes to use them or that they will be sufficient to cover the risk.Many costs in relation to PEDLs 180 and 182 will be denominated in pounds sterling, but revenuesfrom the sale of oil will be denominated in US dollars, such that an exchange rate risk therefore exists.
The Company will not limit its efforts to identifying a target assets, company or business to any
particular geographic regions (although it is currently assessing possible opportunities in the
UK, North Africa and the Far East) and may be subject to risks particular to one or more countries
in which it ultimately operates, which could negatively impact its operationsThe Company’s efforts in identifying prospective target assets, companies or businesses in the oil &gas sector are not limited to a particular geographic region, although it is currently continuing toassess possible further onshore opportunities in the UK, as well as currently appraising additionalopportunities in North Africa and the Far East. The Company may therefore acquire assets or targetcompanies or businesses in, or with substantial operations in, a number of jurisdictions, any of whichmay expose it to considerations or risks associated with companies operating in such jurisdictions,including but not limited to: regulatory and political uncertainty; tariffs, trade barriers and regulationsrelated to customs and import/export matters; international tax issues, such as lax law changes andvariations in tax laws; cultural and language differences; rules and regulations on currency conversionor corporate withholding taxes on individuals; currency fluctuations and exchange controls;employment regulations; crime, strikes, riots, civil disturbances, terrorist attacks and wars; anddeterioration of relevant political relations. Any exposure to such risks due to the countries in whichthe Company operates following any Acquisition could negatively impact the Company’s operations.
RISKS RELATING TO THE OIL & GAS SECTOR

Changes in global supply and demand owing to an economic downturn may adversely affect the
business, results of operations, cash flows and financial condition of the CompanyCommodity prices are affected by global supply and demand, as well as widespread trading activitiesby market participants and others, either seeking to secure access to such commodities or to hedgeagainst commercial risks, or as part of investment portfolio activity. Fluctuations in commodity pricesgive rise to commodity price risk for the Company. Historically, such prices can be subject tosubstantial variation which cannot be accurately predicted.If the global economic environment experiences a substantial downturn or remains relatively weak forthe medium to long term, the ability of the Company to grow or maintain revenues in future years maybe adversely affected, and at certain long term price levels for a given commodity, extractiveoperations with respect to that commodity may not be economically viable.Adverse and volatile economic conditions may also limit the Company’s ability to anticipate revenuesand costs and can affect the Company’s ability to implement planned projects anticipated followingany Acquisition. In addition, industry analysts are likely to take such conditions into account whenassessing the prospective business and creditworthiness of the Company (following any Acquisition)and any adverse determinations, may make it more difficult for the Company to raise capital in thefuture to finance the business following any Acquisition.
The oil & gas sector is subject to commodity price fluctuations, which may adversely impact the
results of operations, financial conditions and prospects of the Company following any
AcquisitionFollowing any Acquisition, the Company, through the acquired asset or activities, may be a marketparticipant as seller (and may, in certain situations, be a buyer) in any one or more commodities.Accordingly, the Company’s revenue and earnings may depend upon prevailing prices for thecommodities it relies on and produces. These commodities are globally traded and as a result, and incommon with its competitors, the Company is unable to control the prices it receives for suchcommodities. In addition, following an Acquisition, the range of the commodities which the acquired
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activities produces may not be sufficiently broad and/or the acquired activities may be concentratedin one or more commodities within the oil & gas sector. As a result, the Company may not be able tooffset price changes in one commodity with countercyclical changes in another commodity within theCompany’s range of commodities in an attempt to mitigate the effects of adverse price changes.Historically, commodity prices have been volatile and subject to wide fluctuations for many reasons,including, but not limited to:
● global and regional supply and demand, and expectations regarding future supply and demandfor commodities;
● geopolitical uncertainty;
● availability of tanker ships and processing equipment;
● proximity to, and capacity and cost of, transportation;
● price, availability and government subsidies of alternative fuels;
● price and availability of new technologies;
● the ability of the members of the Organisation of the Petroleum Exporting Countries (“OPEC”)and other oil producing nations to set and maintain specified levels of production and prices;
● political, economic and military developments in producing regions, particularly the Middle East;
● domestic and foreign governmental regulations and actions, including export restrictions, taxes,repatriations and nationalisations;
● global and regional economic conditions; and
● weather conditions and natural disasters.It is impossible to predict accurately future commodities price movements and commodities pricesmay not remain at their current levels. Any material decline in commodities prices, to the extent theyare not addressed by meaningful hedging arrangements, could result in a reduction of the Company’snet production revenue.In addition, the economics of producing in some jurisdictions, or some assets within somejurisdictions, may change as a result of lower commodities prices, which could result in a reduction ofthe Company’s reserves to the extent that they may become no longer economically viable to develop.Moreover, the Company may not be able to engage in meaningful hedging arrangements againstdeclines in commodity prices and there can be no guarantee that such hedging strategies will beimplemented or ultimately successful. As a result, the Company following any Acquisition mayexperience significant volatility in its results of operations in its periodic financial statements if thereare adverse changes in commodity prices during the reported financial period. As a result of thefactors described above, the Company will also not be able to accurately predict the precise timing ofany improvements and/or recoveries in the global, regional or national macroeconomic environments,or in commodity prices, any of which can make the Company’s operational strategies based onproduction planning more difficult to implement successfully. For example, the prevailing prices ofcertain commodities may fall to levels that are below the average marginal cost of production for theindustry, which the Company will not be able to predict accurately. If the Company’s estimates offuture price levels results in the Company incurring fixed additional costs and the Company fails tochange production levels in response to then-current price levels, the Company’s results of operationsand financial condition could be adversely affected.A glut of oil on the world market may lower oil prices and therefore reduce the revenue stream fromPEDLs 180 and 182.
Political, legal and commercial instability, as well as political and fiscal pressure on
governments, in the countries and territories in which the oil & gas sector may operate could
affect the viability of the Company’s operations following any AcquisitionFollowing any Acquisition, the Company may have operations in jurisdictions with varying degrees ofpolitical, legal and commercial stability. Political, civil and social pressures may result inadministrative change, policy reform, changes in law or governmental regulations, which in turn can22



result in expropriation or nationalisation of a target’s assets. Renegotiation or nullification ofpre-existing agreements, concessions, leases and permits held by a target business, changes in fiscalpolicies (including increased tax or royalty rates) or currency restrictions are all possibilities.Commercial instability caused by bribery may lead to similar consequences, any of which could havea material adverse effect on the profitability, the ability to finance or, in extreme cases, the viability ofan operation.In addition, fiscal constraints or political pressure may also lead governments to impose increasedtaxation on operations in the oil & gas sector within a given jurisdiction. Such taxes or otherexpropriation of assets could be imposed by any jurisdiction in which the Company operates before orafter any Acquisition. If operations are delayed or shut down as a result of political, legal orcommercial instability, or if the Company’s operations are subjected to increased taxation or otherexpropriation, the Company’s earnings growth may be constrained and the ability of the Company togenerate long term value for Shareholders following any Acquisition could be adversely impacted.For UK operations such as under PEDLs 180 and 182, there is a risk that the UK Government mayincrease levels of taxation on oil and gas operations or the level of corporation tax. The Companyconsiders the risk of such increased levels of taxation to be very low, especially given the current lowlevels of activity in the UK oil & gas sector (mainly as a result of the relatively low oil price) and the UKGovernment’s desire to encourage more activity in the oil and gas sector. In addition, levels of taxationlevied by the UK Government on UK oil and gas activities have in recent years been reduced; to reversethis trend in these market conditions would be very unexpected. The UK Government has not signalledany intention to increase oil and gas taxation levels.
Inflation and other cost increases may have an adverse effect on the Company’s results of
operations and cash flowsSignificant inflation or other production cost increases in the countries in which the Company mayoperate could increase operational costs without a corresponding increase in the sales price of thecommodities the Company may produce. Alternatively, a lag in the reduction of input costs relative todeclining commodity prices will have a similar adverse effect on the Company’s operations. Any suchincreased costs or delays in cost reductions may adversely affect the Company’s profitability, cashflows and results of operations.
Safety, health and environmental exposures and related regulations may expose the Company to
increased litigation, compliance costs, interruptions to operations, unforeseen environmental
remediation expenses and loss of reputationThe oil & gas sector involves extractive enterprises. Such activities often make the sector a hazardousindustry and as a result it is typically highly regulated by safety, health and environmental laws.Following an Acquisition, the Company’s operations may be subject to extensive governmentalregulations in all jurisdictions in which it operates. Operations are subject to general and specificregulations and restrictions governing drilling and production, land tenure and use, environmentalrequirements (including site specific environmental licences, permits and remediation requirements),workplace health and safety, social impacts and other laws.Certain of the Company’s operations may create environmental risk in the form of dust, noise orleakage of polluting substances from site operations. Failure to provide a safe working environment orto manage environmental risks may result in harm to the Company’s employees, the communities nearthe Company’s operations and the local environment. Government authorities may also force closureof facilities on a temporary or permanent basis or refuse future drilling or mining right applications.The Company could face fines and penalties, liability to employees and third parties for injury,statutory liability for environmental remediation and other financial consequences, which may besignificant. The Company could also suffer impairment of its reputation, industrial action or difficultyin recruiting and retaining skilled employees. Any future changes in laws, regulations or communityexpectations governing the Company’s operations could result in increased compliance andremediation costs. Any of the foregoing developments could have a materially adverse effect on theCompany’s results of operations, cash flows or financial condition.
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The Company could also face significant delays to the implementation of planned operations becauseof delay in acquiring the required environmental clearances from the relevant authorities.The Wressle Field Development Plan is subject to environmental appraisal by the relevant UKauthorities which may impose rigorous restrictions on operations and therefore increase costs andtime needed to carry out work. In June 2016, Zetland Group Limited, on behalf of Egdon Resources(as operator of PEDLs 180 and 182), applied to the Environment Agency for a variation of theenvironmental permit for the existing Wressle-1 site to allow for subsurface work on the Ashover GritFormation in the well. The outcome of that application is expected before the end of 2016. TheCompany believes that all other environmental permits and permissions are in place for thedevelopment of the Ashover Grit and the Wingfield Flags Formations. When new wells are drilled todevelop the Penistone Flags Formation or the Broughton North Prospect, additional environmentalpermissions will be required. The scope of the permissions required will be determined once final welldesigns have been agreed. Details of the planned developments for each of the above targets can befound in section 2.14 of the Competent Person’s Report. The Wressle Field Development Area willcontinue to be subject to close environmental monitoring throughout its producing life.
Existing and proposed legislation and regulation affecting greenhouse gas emissions may
adversely affect certain of the Company’s operationsMany participants in the oil & gas sector are subject to current and planned legislation in relation tothe emission of carbon dioxide, methane, nitrous oxide and other so called ‘greenhouse gases’.Failure to comply with existing legislation or any future legislation could adversely affect theCompany’s profitability following any Acquisition if an acquired company or business has materialgreenhouse gas intensive assets. Future legislative initiatives designed to reduce the consumption ofhydrocarbons could also have an impact on the ability of the Company following such an Acquisitionto market its commodities and/or the prices which it is able to obtain. These factors could have amaterial adverse effect on the Company’s business, results of operations, financial condition orprospects.
In assessing and completing any Acquisition, the Company may estimate reserves, which may be
less than actually recoveredThe Company may estimate, or employ third party experts to estimate, a potential target’s resourcesand reserves, which are subject to a number of assumptions, including (without limitation) the priceof commodities, production costs and recovery rates. Fluctuations in the variables underlying theCompany’s or third party expert’s estimates caused by new information becoming available or theinterpretation of existing data changing, may result in material changes to its reserve estimates andsuch changes may have a materially adverse impact on the financial condition and prospects of theCompany following any Acquisition.Estimations of reserves and resources are inherently uncertain. Further drilling work is needed in theWressle Field Development Area better to constrain the level of resources contained in the PenistoneFlags Formation and the Broughton North Prospect. Details of the drilling campaigns currentlyexpected to be needed for the better constraining of resource volumes in, and for the development of,the Penistone Flags Formation can be found in section 2.14.3 of the Competent Person’s Report and forthe Broughton North Prospect in section 2.14.4 of the same. As regards timing of these drillingcampaigns, the Penistone Flags Formation will not be drilled earlier than the fourth quarter of 2017and the Broughton North Prospect not earlier than 2018. As the Penistone Flags campaign may consistof four or more wells and it may be necessary to analyse the results of the early wells before drillingthe later wells, the drilling campaign will likely stretch over a total period of more than a year fromwhen the drilling campaign begins. For the Broughton North Prospect, a single well is currentlyexpected with an expected duration of approximately one month.
Failure to discover new reserves, enhance existing reserves or adequately develop new projects
could adversely affect the Company’s business following any AcquisitionExploration and development are costly, speculative and often unproductive, but may be necessary forthe Company’s business following any Acquisition. This is particularly the case in the oil & gasindustry, where there may be many reasons why the Company may not be able to find or acquire oil &24



gas reserves or develop them for commercially viable production. For instance, factors such as adverseweather conditions, natural disasters, equipment or services shortages, procurement delays ordifficulties arising from the environmental and other conditions in the areas where the reserves arelocated or through which production is transported may increase costs and make it uneconomical todevelop potential reserves. Failure to discover new reserves, to enhance existing reserves or to extractresources from such reserves in sufficient amounts and in a timely manner could materially andadversely affect the Company’s results of operations, cash flows, financial condition and prospects.In addition, the Company may not be able to recover the funds used in any exploration programme toidentify new opportunities.Increasingly stringent requirements relating to regulatory, environmental and social approvals canresult in significant delays in construction of additional facilities and may adversely affect new drillingprojects, the expansion of existing operations and, consequently, the Company’s results of operations,cash flows and financial condition, and such effects could be material.The Broughton North Prospect has not yet been drilled and so is subject to the geological risksassociated with an undrilled structure. Section 2.7 of the Competent Person’s Report set out inPart XVII of this document outlines the characteristics of the source rocks, reservoirs and seals in theWressle area. All three must be viable for an effective hydrocarbon accumulation to exist. In the caseof Broughton North, the Company believes that the source rock and seal are sufficiently pervasive overthe area for these to represent a lower risk than that of the presence of effective reservoir rock. Thismust be of a sufficient areal extent, thickness, porosity and permeability to be able to containcommercially viable volumes of hydrocarbons in a structure that will retain them. In addition, it mustnot be too deep, too highly pressured, too hot, must not have been breached by faults nor its residenthydrocarbons degraded by microbial action. The existing 3D seismic data reduces the risk on thestructure, thickness and areal extent and the Company believes the level of the other risks makeBroughton North an attractive drilling target.
The Company may be unable to obtain or renew required drilling rights and concessions, licences,
permits and other authorisations and/or such concessions, rights, licences, permits and other
authorisations may be suspended, terminated or revoked prior to their expirationAn acquired company or business may conduct its operations pursuant to drilling rights andconcessions, licences, permits and other authorisations. Any delay in obtaining or renewing a licence,permit or other authorisation may result in a delay in investment or development of a resource andmay have a material adverse effect on the acquired business’ results of operations, cash flows andfinancial condition. In addition, any existing drilling rights and concessions, licences, permits andother authorisations of the acquired business may be suspended, terminated or revoked if it fails tocomply with the relevant requirements. If, following a Corporate/Business Acquisition, the acquiredcompany or business (or any of its subsidiaries) fails to fulfil the specific terms of any of its rights,concessions, licences, permits and other authorisations or if it operates its business in a manner thatviolates applicable law, government regulators may impose fines or suspend or terminate the right,concession, licence, permit or other authorisation, any of which could have a material adverse effecton the Company’s results of operations, cash flows and financial condition.Such risks apply equally to any licence, permit or other authorisation the subject of anyLicence/Permit Acquisition.In the UK, the OGA retains the right to suspend operations or to take a PEDL away from a holder if itfails to pay its annual acreage fees or if the licensees fail to meet their obligations under the relevantlegislation.
The use of independent contractors in operations may expose those operations to delays or
suspensions of activitiesIndependent contractors are typically used in operations in the oil & gas sector to perform variousoperational tasks, including carrying out drilling and mining activities and delivering rawcommodities to processing or beneficiation plants. In periods of high commodity prices, demand forsuch contractors may exceed supply resulting in increased costs or lack of availability of keycontractors. Disruptions of operations or increased costs also can occur as a result of disputes with
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contractors or a shortage of contractors with particular capabilities. Additionally, because theCompany following any Acquisition will not have the same control over independent contractors as itdoes over employees of a target, there is a risk that such contractors will not operate in accordancewith the Company’s safety standards or other policies. Any of the foregoing circumstances could havea material adverse affect on the Company’s operating results and cash flows following any Acquisition.
Drilling operations are vulnerable to natural disasters, operating difficulties and damage to or
breakdown of a physical asset, any of which could have a material impact on the productivity of
the operations and not all of which may be covered by insuranceDrilling operations are vulnerable to natural disasters, including earthquakes, drought, floods, fire,tropical storms and the physical effects of climate change, all of which are outside the Company’scontrol. Operating difficulties, such as unexpected geological variations that could result in significantfailure, could affect the costs and viability of its operations for indeterminate periods. In addition,damage to or breakdown of a physical asset, including as a result of fire, explosion or naturalcatastrophe, can result in a loss of assets and subsequent financial losses. Insurance can provideprotection from some, but not all, of the costs that may arise from unforeseen events. Although theCompany intends to maintain suitable insurance, the Company’s insurance may not cover everypotential risk associated with its operations. Adequate coverage at reasonable rates is not alwaysobtainable. In addition, the Company’s insurance may not fully cover its liability or the consequencesof any business interruptions such as equipment failure or labour dispute. The occurrence of asignificant adverse event not fully or partially covered by insurance could have a material adverseeffect on the Company’s business, results of operations, financial condition and prospects.
Labour disruptions could have an adverse effect on the Company’s results of operations, cash
flows and financial conditionThere is a risk that strikes or other types of conflict with unions or employees may occur at any one ofthe Company’s operations or in any of the geographic regions in which the Company operates.A significant portion of the Company’s workforce may be unionised. Labour disruptions may be usednot only for reasons specific to the Company’s business, but also to advocate labour, political or socialgoals. Any labour disruptions could increase operational costs and decrease revenues by delaying thebusiness activities of the Company or increasing the cost of substitute labour, which may not beavailable. Furthermore, if such disruptions are material, they could adversely affect the Company’sresults of operations, cash flows and financial condition.
Restrictions on the Company’s ability to access necessary infrastructure services, including
transportation and utilities, may adversely affect the Company’s operationsInadequate supply of the critical infrastructure elements for drilling activity could result in reducedproduction or sales volumes, which could have a negative effect on the Company’s financialperformance. Disruptions in the supply of essential utility services, such as water and electricity, canhalt the Company’s production for the duration of the disruption and, when unexpected, may causeloss of life or damage to its drilling equipment or facilities, which may in turn affect its ability torecommence operations on a timely basis. Adequate provision of transportation services, such astimely pipeline and port access and rail services, are critical to distributing products and disruptionsto such services may affect the Company’s operations. The Company may be dependent on third partyproviders of utility and transportation services. As such, third party provision of services,maintenance of networks and expansion and contingency plans will be outside of the Company’scontrol.
The Company’s operations and development projects could be adversely affected by shortages of,
as well as lead times to deliver, certain key inputsThe inability to obtain, in a timely manner, strategic consumables, raw materials, drilling and miningand processing equipment could have an adverse impact on any results of operations and financialcondition. Periods of high demand for such supplies can result in periods when availability of suppliesare limited and cause costs to increase above normal inflation rates. Any interruption to supplies orincrease in costs could adversely affect the operating results and cash flows of the Company followingan Acquisition.
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Lack of availability of suitable drilling rigs when required may cause delays in drilling on the WressleField or lead to increased costs. A drilling rig is not required for the planned development of theAshover Grit and Wingfield Flags Formations, but will be required for the Penistone Formation and theBroughton North Prospect. Although Egdon Resources (as the operator) will be monitoring the rigrental market, nothing has been done to secure a drilling rig for these targets – but equally, no issuesare foreseen in hiring a drilling rig at the date of this document. Oil is to be trucked to the nearestrefinery and a lack of suitable trucks when needed may lead to an increase in operational costs. Suchtrucks would be rented, are generally available and no issues in hiring them are foreseen at the date ofthis document.
Failure to manage relationships with local communities, government and non‐government
organisations could adversely affect future growth potential of the CompanyAs a consequence of public concern about the perceived ill effects of economic globalisation,businesses often face increasing public scrutiny of their activities. Prospective targets may haveoperations located in or near communities that may regard such an operation as detrimental to theirenvironmental, economic or social circumstances. Negative community reaction to such operationscould have a material adverse impact on the cost, profitability, ability to finance or even the viabilityof an operation. Such events could also lead to disputes with national or local governments or withlocal communities and give rise to material reputational damage. In addition, the business which theCompany acquires may operate in countries where ownership of rights in respect of land andresources is uncertain and where disputes in relation to ownership or other community matters mayarise. These disputes are not always predictable and may cause disruption to projects or operations.Oil & gas operations can also have an impact on local communities, including the need, from time totime, to relocate communities or infrastructure networks such as railways and utility services. Failureto manage relationships with local communities, government and non-government organisations mayadversely affect the Company’s reputation, as well as its ability to commence production projects,which could in turn affect the Company’s revenues, results of operations and cash flows.
Exploration, development and production activities are capital intensive and inherently
uncertain in their outcome. As a result, the Company may not generate a return on its
investments or recover its costs and it may not be able to generate cash flows or secure adequate
financing for its discretionary capital expenditure plansExploration, development and production activities are capital intensive and inherently uncertain intheir outcome. Should the Company acquire or establish operations in the oil & gas industry, theCompany’s future oil & gas projects may involve unprofitable efforts, either from dry wells or fromwells that are productive but do not produce sufficient net revenues to return a profit afterdevelopment, operating and other costs. Furthermore, completion of a well does not guarantee a profiton the investment or recovery of the costs associated with that well. In addition, drilling hazards orenvironmental damage could significantly affect operating costs, and production from successful wellsmay be adversely affected by conditions including delays in obtaining governmental approvals orconsents, shut-ins of connected wells resulting from extreme weather conditions, insufficient storageor transportation capacity or adverse geological conditions. Production delays and declines, whetheror not as a result of the foregoing conditions, may result in lower revenue or cash flows from operatingactivities until such time, if at all, that the delay or decline is cured or arrested. In the event that suchcash flows are reduced in the future, the Company may be forced to scale back or delay discretionarycapital expenditure resulting in delays to, or the postponement of, the Company’s planned productionand development activities which could have a material adverse effect on its business, results ofoperations, financial condition or prospects.The costs of any element of the work planned for PEDLs 180 and 182 may overrun substantially. Themost likely source of this is related to the drilling of new wells, as the Wressle Field DeterminationArea does not require costly surface facilities, such as oil pipelines, and already benefits from a3D seismic survey. This leaves the drilling of new wells as the most expensive future cost items;all other costs will be smaller than the costs of drilling a well. Overruns in the costs of wells aretherefore most likely to be source of the largest cost overruns in the Wressle Field Determination Area.
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Exploration, development and production activities are inherently subject to a number of
potential drilling and production risks and hazards which may affect the ability of the Company,
if it acquires or establishes any oil & gas activities, to produce oil & gas at expected levels,
increase operating costs and/or expose the Company and/or its Directors and officers to legal
liabilityShould the Company acquire or establish operations in the oil & gas industry, the production anddevelopment operations of the Company will involve risks normally associated with such activities,including blowouts, explosions, fires, equipment damage or failure, geological uncertainties, unusualor unexpected rock formations and abnormal pressures and environmental hazards such as accidentalspills, releases or leakages of petroleum liquids, gas leaks, ruptures or discharges of toxic gas.Operations are also subject to hazards inherent in marine operations, which include damage fromsevere weather conditions, capsizing or sinking, and damage to pipelines and subsea facilities fromfishing nets, anchors and vessels. The occurrence of any of these events could result in productiondelays or the failure to produce oil & gas in commercial quantities from the affected operations. Theseevents could also lead to environmental damage, injury to persons and loss of life or the destructionof property, any of which could expose the Company and/or its Directors and officers to the risk oflitigation and clean-up or other remedial costs. Damages claimed in connection with any consequentlitigation and the costs to the Company in defending itself against such litigation are difficult to predictand may be material. In addition, the Company could experience adverse publicity as a result of anysuch litigation. Any loss of production or adverse legal consequences stemming from productionhazards could have a material adverse effect on the Company’s business, results of operations,financial condition or prospects.Whilst the Wressle structure has been drilled, the Broughton North Prospect has not and so is less wellunderstood geologically and in terms of its pressure regime. Although unlikely, there is a chance thatover-pressured layers may be encountered which pose a threat of blow-out.
RISKS RELATING TO THE ORDINARY SHARES

The Standard Listing of the Ordinary Shares affords investors a lower level of regulatory
protection than a Premium ListingThe Ordinary Shares are admitted to the Standard Listing segment of the Official List. A StandardListing affords investors in the Company a lower level of regulatory protection than that afforded toinvestors in a company with a Premium Listing, which is subject to additional obligations under theListing Rules.While the Company has a Standard Listing, it is not required to comply with the provisions of, inter alia:
● Chapter 8 of the Listing Rules regarding the appointment of a sponsor to guide the Company inunderstanding and meeting its responsibilities under the Listing Rules in connection with certainmatters. The Company has not and does not intend to appoint such a sponsor in connection withthe Placing and Admission;
● Chapter 9 of the Listing Rules regarding continuing obligations (which only apply to companieswith Premium Listings);
● Chapter 10 of the Listing Rules relating to significant transactions. It should be noted thereforethat an Acquisition will not require Shareholder consent, even if Ordinary Shares are being issuedas consideration for that Acquisition;
● Chapter 11 of the Listing Rules regarding related party transactions. Nevertheless, the Companywill not enter into any transaction which would constitute a ‘related party transaction’ as definedin Chapter 11 of the Listing Rules without the specific prior approval of a majority of theDirectors;
● Chapter 12 of the Listing Rules regarding purchases by the Company of its Ordinary Shares.In particular, the Company has not adopted a policy consistent with the provisions of ListingRules 12.4.1 and 12.4.2; and
● Chapter 13 of the Listing Rules regarding the form and content of circulars to be sent toShareholders.
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The Company may be unable to transfer to a Premium Listing or other appropriate listing venue
following an AcquisitionThe Company is not currently eligible for a Premium Listing under Chapter 6 of the Listing Rules. Uponcompletion of an Acquisition (especially if it constitutes a Reverse Takeover), the Directors may seekto transfer from a Standard Listing to either a Premium Listing or other appropriate listing, based onthe track record of the company or business it acquires, subject to fulfilling the relevant eligibilitycriteria at the time. There can be no guarantee that the Company will meet such eligibility criteria orthat a transfer to a Premium Listing or other appropriate listing (e.g. AIM) will be achieved.For example, such eligibility criteria may not be met if the Company acquires less than a controllinginterest in the target company or business. In addition, there may be a delay, which could besignificant, between the completion of an Acquisition and the date upon which the Company is able toseek or achieve a Premium Listing or a listing on another stock exchange.If the Company does not achieve a Premium Listing or the Directors decide to maintain the StandardListing, the Company will not be obliged to comply with the higher standards of corporate governanceor other requirements which it would be subject to upon achieving a Premium Listing and, for as longas the Company continues to have a Standard Listing, it will be required to continue to comply withthe lesser standards applicable to a company with a Standard Listing. This would mean that theCompany could be operating a substantial business but would not need to comply with such higherstandards as a Premium Listing provides.Alternatively, in addition to, or in lieu of seeking a Premium Listing, the Company may determine toseek a listing on another stock exchange, which may not have standards or corporate governancecomparable to those required by a Premium Listing or which Shareholders may otherwise consider tobe less attractive or convenient.For the avoidance of any doubt, the Company intends to maintain the Standard Listing on completionof the Wressle Farm-in Agreement.
If the Company proposes making an Acquisition which constitutes a ‘Reverse Takeover’ under the
Listing Rules and the UKLA determines that there is insufficient information in the market about
the target company, business or assets, the Company’s Ordinary Shares may be suspended from
listing or cancelled and may not be readmitted to listing thereafter, which will reduce liquidity in
the Ordinary Shares, potentially for a significant period of time, and may adversely affect the
price at which a Shareholder can sell themIt is the Company’s duty under the Listing Rules to contact the UKLA as early as possible if atransaction constituting a Reverse Takeover has been agreed or is in contemplation, to discusswhether a suspension of the listing of the Company’s shares is appropriate. The UKLA retains a generalpower to suspend a company’s securities where it considers it necessary to protect investors.Generally, when a transaction constituting a Reverse Takeover is announced or leaked, there will beinsufficient publicly available information in the market about the proposed transaction and the listedcompany will be unable to assess accurately its financial position and inform the market appropriately.In this case, the UKLA will often consider that suspension of the listing of the listed company’ssecurities will be appropriate. The London Stock Exchange will suspend the trading in the listedcompany’s securities if the listing of such securities has been suspended. However, if the UKLA issatisfied that there is sufficient publicly available information about the proposed transaction it mayagree with the listed company that a suspension is not required. The UKLA will generally be satisfiedthat a suspension is not required in the following circumstances: (i) the target company is admitted tolisting on a regulated market or another exchange where the disclosure requirements in relation tofinancial information and inside information are not materially different than the disclosurerequirements under the Disclosure and Transparency Rules; or (ii) the issuer is able to fill anyinformation gap at the time of announcing the terms of the transaction, including the disclosure ofrelevant financial information in relation to the target and a description of the target.If information regarding a significant proposed transaction were to leak to the market, or the Boardconsidered that there were good reasons for announcing the transaction at a time when it was unableto provide the market with sufficient information regarding the impact of the Acquisition on itsfinancial position, the Ordinary Shares may be suspended. Any such suspension would be likely to29



continue until sufficient financial information on the transaction was made public. Depending on thenature of the transaction (or proposed transaction) and the stage at which it is leaked or announced,it may take a substantial period of time to compile the relevant information, particularly where thetarget does not have financial or other information readily available which is comparable with theinformation a listed company would be expected to provide under the Disclosure and TransparencyRules and the Listing Rules (for example, where the target business is not itself already subject to apublic disclosure regime), and the period during which the Ordinary Shares would be suspended maytherefore be significant.The Listing Rules also provide that the UKLA will generally seek to cancel the listing of a listedcompany’s securities when it completes a Reverse Takeover. In such circumstances, the Company mayseek the re-admission to listing either simultaneously with completion of any such Reverse Takeoveror as soon thereafter as is possible, but there is no guarantee that such re-admission would be granted.A suspension or cancellation of the listing of the Company’s Ordinary Shares would materially reduceliquidity in such shares which may affect an investor’s ability to realise some or all of its investmentand/or the price at which such investor can effect such realisation.
Notwithstanding that the Ordinary Shares are admitted to trading on the London Stock Exchange,
an active trading market in the Ordinary Shares may not develop, which would adversely affect
the liquidity and price of the Ordinary SharesThe price of the Ordinary Shares can vary due to a number of factors, including but not limited to,general economic conditions and forecasts, the Company’s general business condition and the releaseof its financial reports. Although the Company’s current intention is that its securities should continueto trade on the London Stock Exchange, it cannot assure investors that it will always do so. In addition,an active trading market in the Ordinary Shares may not develop or, if developed, may not bemaintained. Investors may be unable to sell their Ordinary Shares unless a market can be establishedand maintained, and if the level of liquidity in the Ordinary Shares declines.
Investors may not be able to realise returns on their investment in Ordinary Shares within a
period that they would consider to be reasonableInvestments in Ordinary Shares may be relatively illiquid. There may be a limited number ofShareholders and this factor may contribute both to infrequent trading in the Ordinary Shares on theLondon Stock Exchange and to volatile Ordinary Share price movements. Investors should not expectthat they will necessarily be able to realise their investment in Ordinary Shares within a period thatthey would regard as reasonable. Accordingly, the Ordinary Shares may not be suitable for short-terminvestment. The admission of the Ordinary Shares to trading on the London Stock Exchange should notbe taken as implying that there will be an active trading market for the Ordinary Shares. Even if thereis an active trading market in the Ordinary Shares, the market price for the Ordinary Shares may fallbelow the Placing Price.
Dividend payments may not be declared on the Ordinary SharesThe Company’s current intention is to retain any earnings for use in its business operations, and theBoard does not anticipate declaring any dividends in the foreseeable future. The Company will onlypay dividends to the extent that to do so is in accordance with the BVI Companies Act and all otherapplicable laws.
RISKS RELATING TO TAXATION

Taxation of returns from assets located outside of the UK may reduce any net return to investorsTo the extent that the assets, company or business which the Company acquires is or are establishedoutside the UK, it is possible that any return the Company receives from it may be reduced byirrecoverable foreign withholding or other local taxes and this may reduce any net return derivedby investors from a shareholding in the Company.
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Changes in tax law and practice may reduce any net returns for investorsThe tax treatment of Shareholders of the Company, any special purpose vehicle that the Company mayestablish and any company which the Company may acquire are all subject to changes in tax laws orpractices in England and Wales or any other relevant jurisdiction. Any change may reduce any netreturn derived by investors from a shareholding in the Company.Investors should not rely on the general guide to taxation set out in this document and should seektheir own specialist advice. The tax rates referred to in this document are those currently applicableand they are subject to change.
There can be no assurance that the Company will be able to make returns for Shareholders in a
tax‐efficient mannerIt is intended that the Company will structure the group, including any asset, company or businessacquired in an Acquisition, to maximise returns for Shareholders in as fiscally efficient a manner as ispracticable. The Company has made certain assumptions regarding taxation. However, if theseassumptions are not correct, taxes may be imposed with respect to the Company’s assets, or theCompany may be subject to tax on its income, profits, gains or distributions (either on a liquidationand dissolution or otherwise) in a particular jurisdiction or jurisdictions in excess of taxes that wereanticipated. This could alter the post-tax returns for Shareholders (or Shareholders in certainjurisdictions). The level of return for Shareholders may also be adversely affected. Any change in lawsor tax authority practices could also adversely affect any post-tax returns of capital to Shareholders orpayments of dividends (if any, which the Company does not envisage the payment of, at least in theshort to medium term). In addition, the Company may incur costs in taking steps to mitigate any suchadverse effect on the post-tax returns for Shareholders.
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PART III

IMPORTANT INFORMATIONThe distribution of this document and the Placing may be restricted by law in certain jurisdictions andtherefore persons into whose possession this document comes should inform themselves about andobserve any restrictions, including those set out below. Any failure to comply with these restrictionsmay constitute a violation of the securities laws of any such jurisdiction.
GeneralNo action has been or will be taken in any jurisdiction that would permit a public offering of theOrdinary Shares, or possession or distribution of this document or any other offering material in anycountry or jurisdiction where action for that purpose is required. Accordingly, the Ordinary Sharesmay not be offered or sold, directly or indirectly, and neither this document nor any other offeringmaterial or advertisement in connection with the Ordinary Shares may be distributed or published inor from any country or jurisdiction except under circumstances that will result in compliance with anyand all applicable rules and regulations of any such country or jurisdiction. Any failure to comply withthese restrictions may constitute a violation of the securities laws of any such jurisdiction. Thisdocument does not constitute an offer to subscribe for any of the Ordinary Shares offered hereby toany person in any jurisdiction to whom it is unlawful to make such offer or solicitation in suchjurisdiction.This document has been approved by the FCA as a prospectus which may be used to offer securities tothe public for the purposes of section 85 of FSMA, and of the Prospectus Directive. No arrangement hashowever been made with the competent authority in any other EEA State (or any other jurisdiction)for the use of this document as an approved prospectus in such jurisdiction and accordingly no publicoffer is to be made in such jurisdiction. Issue or circulation of this document may be prohibited incountries other than those in relation to which notices are given below.
For the attention of all investorsThe Ordinary Shares are only suitable for acquisition by a person who: (a) has a significantlysubstantial asset base such that would enable the person to sustain any loss that might be incurred asa result of acquiring the Ordinary Shares; and (b) is sufficiently financially sophisticated to bereasonably expected to know the risks involved in acquiring the Ordinary Shares.
For the attention of European Economic Area investorsIn relation to each member state of the European Economic Area which has implemented theProspectus Directive (each, a “Relevant Member State”), an offer to the public of the Ordinary Sharesmay only be made once the prospectus has been passported in such Relevant Member State inaccordance with the Prospectus Directive as implemented by such Relevant Member State. For theother Relevant Member States an offer to the public in that Relevant Member State of any OrdinaryShares may only be made at any time under the following exemptions under the Prospectus Directive,if they have been implemented in that Relevant Member State:(a) to any legal entity which is a qualified investor as defined under the Prospectus Directive;(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provisions ofthe 2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors asdefined in the Prospectus Directive) in such Relevant Member State subject to obtaining priorconsent of the Company for any such offer; or(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided thatno such offer of Ordinary Shares shall result in a requirement for the publication by the Companyof a prospectus pursuant to Article 3 of the Prospectus Directive.For the purposes of this provision, the expression an ‘offer to the public’ in relation to any offer ofOrdinary Shares in any Relevant Member State means the communication in any form and by any
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means of sufficient information on the terms of the offer and any Ordinary Shares to be offered so asto enable an investor to decide to purchase or subscribe for the Ordinary Shares, as the same may bevaried in that Relevant Member State by any measure implementing the Prospectus Directive in thatRelevant Member State and the expression “Prospectus Directive” means Directive 2003/7I/EC (andany amendments, thereto, including the 2010 PD Amending Directive, to the extent implemented inthe Relevant Member State) and includes any relevant implementing measure in each RelevantMember State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.During the period up to but excluding the date on which the Prospectus Directive is implemented inmember states of the EEA, this Prospectus may not be used for, or in connection with, and does notconstitute, any offer of Ordinary Shares or an invitation to purchase or subscribe for any OrdinaryShares in any member state of the EEA in which such offer or invitation would be unlawful.The distribution of this document in other jurisdictions may be restricted by law and thereforepersons into whose possession this document comes should inform themselves about and observe anysuch restrictions.
For the attention of UK investorsThis document comprises a prospectus relating to the Company prepared in accordance with theProspectus Rules and approved by the FCA under section 87A of FSMA. This document has been filedwith the FCA and made available to the public in accordance with Rule 3.2 of the Prospectus Rules.This document is being distributed only to and is directed at persons who (if they are in the EEA) willfall within one of the categories of persons set out above. In addition, this document is beingdistributed only to and is directed at persons in the United Kingdom who are: (i) persons havingprofessional experience in matters relating to investments falling within the definition of ‘investmentprofessionals’ in Article 19(5) of the Financial Promotions Order; or (ii) persons who are high networth bodies corporate, unincorporated associations and partnerships and the trustees of high valuetrusts, as described in Article 49(2)(a)-(d) of the Financial Promotions Order; or (iii) persons to whomit may otherwise be lawful to distribute (all such persons together being referred to as “relevant
persons”).
Forward looking statementsThis document includes statements that are, or may be deemed to be, ‘forward-looking statements’. Insome cases, these forward-looking statements can be identified by the use of forward-lookingterminology, including the terms ‘targets’, ‘believes’, ‘estimates’, ‘anticipates’, ‘expects’, ‘intends’, ‘may’,‘will’, ‘should’ or, in each case, their negative or other variations or comparable terminology. Theyappear in a number of places throughout the document and include statements regarding theintentions, beliefs or current expectations of the Company and the Board of Directors concerning, inter
alia: (i) the Company’s objective, acquisition and financing strategies, results of operations, financialcondition, capital resources, prospects, capital appreciation of the Ordinary Shares and dividends; and(ii) future deal flow and implementation of active management strategies, including with regard to anyAcquisition. By their nature, forward-looking statements involve risks and uncertainties because theyrelate to events and depend on circumstances that may or may not occur in the future.Forward-looking statements are not guarantees of future performance. The Company’s actualperformance, results of operations, financial condition, distributions to shareholders and thedevelopment of its financing strategies may differ materially from the forward-looking statementscontained in this document. In addition, even if the Company’s actual performance, results ofoperations, financial condition, distributions to shareholders and the development of its financingstrategies are consistent with the forward-looking statements contained in this document, thoseresults or developments may not be indicative of results or developments in subsequent periods.Prospective investors should carefully review the ‘Risk Factors’ set out in Part II of this document fora discussion of additional factors that could cause the Company’s actual results to differ materially,before making an investment decision. For the avoidance of doubt, nothing in this paragraphconstitutes a qualification of the working capital statement set out in paragraph 8 (Working Capital)of Part XVIII of this document.
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Forward looking statements contained in this document apply only as at the date of this document.Subject to any obligations under the Listing Rules, the Disclosure and Transparency Rules and theProspectus Rules, the Company undertakes no obligation publicly to update or review anyforward-looking statement, whether as a result of new information, future developments orotherwise.
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PART IV

EXPECTED TIMETABLE

Publication of this document 28 November 2016Completion of the Placing 8.00 a.m. on 1 December 2016Admission of the Placing Shares effective and commencement ofdealings in the Placing Shares (in Depositary Interest form) 8.00 a.m. on 1 December 2016CREST members’ accounts credited in respect of DepositaryInterests (representing Placing Shares) 8.00 a.m. on 1 December 2016Certificates in respect of Placing Shares despatched by 9 December 2016Completion of the Wressle Farm-ins not earlier than 15 December 2016Admission of the Initial Consideration Shares effective and a.s.a.p. following completioncommencement of dealings in the Initial Consideration Shares of the Wressle Farm-insAll references to time in this document are to London time, unless otherwise stated.
PLACING STATISTICSExisting Ordinary Shares in issue 213,937,861Total number of Placing Shares to be allotted and issued pursuant to the Placing 169,230,770Placing Shares as a percentage of the Enlarged Share Capital 44.17%Total number of Ordinary Shares in issue (comprising the EnlargedShare Capital) following completion of the Placing and Admission 383,168,631Placing Price per Placing Share 1.3pGross proceeds of the Placing £2,200,000Estimated Net Placing Proceeds receivable by the Company approximately £1,885,000Market capitalisation of the Company at the Placing Price £4,981,192Total number of Initial Consideration Shares to be allottedand issued on completion of the Wressle Farm-in Agreement 23,076,923Initial Consideration Shares as a percentage of the Further Enlarged Share Capital 5.68%Total number of Ordinary Shares in issue (comprising the FurtherEnlarged Share Capital) following completion of the Wressle Farm-inAgreement and issue of the Initial Consideration Shares 406,245,554

Annex III 4.7Annex III 5.1.3
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DEALING CODESThe dealing codes for the Ordinary Shares are as followsISIN VGG7552A1075SEDOL BYZFL59TIDM UPL
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PART V

DIRECTORS, AGENTS AND ADVISERS

Directors Mohamad Norza Bin Zakaria (Non‐Executive Chairman)Dr George Henry Stephen Staley (Chief Executive)Jeremy Edward Stuart King (Non‐Executive)Bolhassan Bin Haji Di (Non‐Executive)Corporate Administrator Elian Fiduciary Services (BVI) LimitedRitter HouseWickhams Cay IIP O Box 3170Road TownTortola VG1110British Virgin IslandsRegistered Office Ritter HouseWickhams Cay IIRoad TownTortola VG1110British Virgin IslandsPrincipal Office Unit 4The Green Man10 St John StreetAshbourneDerbyshireDE6 1GHFinancial Adviser and Broker Optiva Securities Limited2 Mill StreetMayfairLondonW1S 2ATAuditors Wilkins Kennedy LLPBridge HouseLondon BridgeLondonSE1 9QRReporting Accountants WK Corporate Finance LLPBridge HouseLondon BridgeLondonSE1 9QRLegal advisers to the Company as to Gowling WLG (UK) LLPEnglish law 4 More London RiversideLondonSE1 2AULegal advisers to the Company as to OgierBritish Virgin Islands law 44 EsplanadeSt. HelierJerseyJE4 9WG
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Competent Person Blackwatch Petroleum Services Limited53 Davies StreetMayfairLondonW1K 5JHRegistrar Computershare Investor Services (BVI) LimitedWoodbourne HallP O Box 3162Road TownTortolaBritish Virgin IslandsDepositary Computershare Investor Services plcThe PavilionsBridgwater RoadBristolBS13 8AE
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PART VI

THE COMPANY’S STRATEGY AND BUSINESS

1. IntroductionThe Company was incorporated on 14 March 2012 as a company with limited liability under the BVICompanies Act and with an indefinite life. To date, it has not commenced operations, but has beenassessing various opportunities.On Admission, the Company will be authorised to issue one class of shares (the “Ordinary Shares”).All of the Existing Ordinary Shares have previously been admitted by the UKLA to a Standard Listingon the Official List in accordance with Chapter 14 of the Listing Rules and by the London StockExchange to trading on the LSE’s Main Market. It is intended that the Placing Shares will also beadmitted by the UKLA to a Standard Listing on the Official List in accordance with Chapter 14 of theListing Rules and by the London Stock Exchange to trading on the LSE’s Main Market and will rank pari
passu in all respects, and as one class, with the Existing Ordinary Shares.
2. OpportunityThe Directors believe that increasing global industrialisation and urbanisation, particularly in theemerging African and Asian markets, plus increased concern about security of energy supply in somedeveloped economies is likely to lead to increased local demand for energy production in the mediumto long term. Over the same period, the Directors believe that the supply of oil and gas in these marketswill be constrained by insufficient investment to keep pace with increased demand and by explorationand development challenges, which are likely in each case to generate sustained inflation incommodity pricing. However, the world is currently experiencing an oversupply of oil and gas that hasled to a sharp, and for the time being sustained, fall in the price of these commodities.The Directors consider these dynamics to be particularly apparent in the oil & gas industry. In recentyears, the oil & gas industry has become significantly consolidated. Such consolidation has resulted inthe acquisition of many mid-sized companies and the domination of the industry by a small numberof non-state owned, vertically integrated companies (commonly known as the ‘oil majors’ or ‘majors’)and national oil companies. However, many valuable resource assets have been acquired bynon-majors, which often do not have access to capital or sufficient know-how to realise theirdevelopment potential, especially in an increasingly complex technical environment. Many of thesebusinesses have a bias towards exploration and development assets, so consequently do not havesufficient producing assets to benefit from oil production in order to de-leverage their balance sheets.The recent fall in oil and gas prices has exacerbated what was an already difficult situation for manycompanies and has tended to make some governments offer more attractive terms to foreign investorsin the hydrocarbon sector. Other parts of the oil & gas sector demonstrate similar characteristics.Accordingly, the Directors believe that the oil & gas industry presents multiple attractive investmentopportunities. These include the opportunity to acquire privately owned natural resource businesses,or illiquid emerging market listed entities without the ‘know-how’ or capital to unlock the value oftheir natural resource assets.
3. Company objectiveThe Company was formed for the purpose of acquiring a target company, business or asset that hasoperations in the oil & gas exploration and production sector that it will then look to develop andexpand. It may also apply to the relevant governmental authorities for licences or permits to explore,appraise and/or develop oil & gas assets. It is not intended that the Company simply acquire minoritystakes in entities operating in the oil & gas sector, but that it acquires and actively manages oil & gasassets/businesses.There is no specific expected target value for any Acquisition and the Company expects that any fundsnot used for an Acquisition will be used for internal or external growth and expansion, and workingcapital in relation to acquired assets, companies or businesses.

Annex I5.1.3
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The Company (including subsequently acquired or incorporated subsidiaries) will form a tradingbusiness/group, rather than an investment entity. The Company intends to grow this operational oil &gas exploration and production business both organically and by acquisition. The Company aims toachieve its objective through the identification and acquisition of assets, companies or businesseswhere the existing owners are attracted to the Company’s proposition, namely the opportunity to sellfor cash or accept undertakings to finance and carry out work commitments or hold an ownershipinterest in a company whose equity securities are listed on the London Stock Exchange, with cash,access to capital markets and the ‘know-how’ to unlock the value of their acquired oil & gas assets.The Company intends to focus on acquiring assets where value is trapped by virtue of a lack of capital,technical expertise or management focus. The Directors believe such trapped value may often occur infamily-controlled businesses and small companies or where the business or assets are considered tobe non-core by a larger natural resources company.Following completion of an Acquisition, the objective of the Company will be to actively manage theacquired asset, company or business and implement an operating strategy with a view to generatingvalue for its Shareholders through operational improvements as well as through additionalcomplementary acquisitions. Following completion of any Company/Business Acquisition whichconstitutes a Reverse Takeover, the Company would be required to seek re-admission of the enlargedgroup to listing on the Official List and trading on the London Stock Exchange or admission to anotherstock exchange.The Company’s efforts in identifying prospective assets, companies or businesses in the oil & gassector will not be limited to a particular geographic region. The Company is currently looking atonshore opportunities primarily in the UK, as well as currently appraising additional opportunities inNorth Africa (e.g. the Rharb Basin in Morocco) and the Far East (Malaysia), but at the date of thisdocument, none of these have reached a stage where the Board can be sure that they represent anattractive project. However, the Company will not exclude other geographic regions where anopportunity presents an appropriate acquisition opportunity.The Company has previously considered opportunities in a number of other countries, includingTunisia and Egypt. In light of the terrorist attacks in Tunis and Sousse, the Board decided not to pursuethe Tunisian opportunities. It has also ceased looking at opportunities in Egypt due to the ongoingpayment problems being experienced by other oil companies and the continuing instability in thatcountry. The Company has not entered into any binding commitments in respect of these, other thanconfidentiality agreements.The Company has not engaged or retained any agent or other representative to identify or locate anysuitable Acquisition candidate, to conduct any research or take any measures, directly or indirectly, tolocate or contact a target company or business. To date, the Company’s efforts have been limited toorganisational activities as well as activities related to the Placing. The Company may subsequentlyseek to raise further capital to fund the working capital requirements of the Company following anyAcquisition.Unless required by applicable law or other regulatory process, no Shareholder approval will be soughtby the Company in relation to any Acquisition.The Company has not entered into any arrangement with Optiva Securities or any of its other advisersunder which any such adviser is entitled to any success fees or remuneration in relation to anyAcquisition made by the Company.
4. Business planThe Company’s strategic objective of the acquisition of one or more oil & gas assets as the base for thefurther development and expansion of the company’s activities is based on the key assumption thatthere will continue to be a large number of opportunities to acquire assets in the upstream oil & gassector. The Board considers this to be a safe assumption, as the sector has been characterised for manyyears by a high degree of ‘asset churn’ and a plethora of assets on offer at any given time. The keysensitivities are (i) that political instability in some countries/areas make asset acquisitionsunattractive there, but the Company’s willingness to consider transactions in a wide range of
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geographies minimises this risk and (ii) volatility in the oil price can lead to major oil and gascompanies ceasing to be interested in making further investment in upstream oil & gas projects for aperiod of time, but this is mitigated by the fact that the Company has low overheads and will thereforehave sufficient funds to enable it to continue as a going concern for a considerable period of time. TheBoard’s past experience has shown that the period of the cycles affecting oil & gas investments areshort enough to enable the Company to ride such periods out. These key sensitivities ensure that thereis likely to be no shortage of projects for the Company to evaluate.
5. PEDL 299/Block SK46cIn October 2014, the Company’s wholly-owned subsidiary, Upland UK, together with its co-applicants(Europa Oil & Gas and Shale Petroleum (UK) Limited) applied for a UK petroleum exploration anddevelopment licence (“PEDL”) covering the East Midlands Blocks SK46c and SK47b offered by the Oiland Gas Authority (“OGA”) in the 14th UK Onshore Licensing Round. On 17 December 2015, the OGAannounced that Upland UK and its co-applicants, together with INEOS Upstream Limited, had beenawarded a PEDL in respect of one of the Blocks applied for (Block SK46c) and another Block whichUpland UK and its co-applicants had not applied for and in respect of which it was agreed between allthe parties that only INEOS Upstream Limited would have an economic interest in (Block SK36a).As announced on 6 October 2016, Upland UK, together with INEOS Upstream Limited (as operator),Europa Oil & Gas and Shale Petroleum (UK) Limited, entered into PEDL 299 with The Secretary of Statefor Energy and Climate Change in respect of Block SK46c (including parts of Hardstoft Field). PEDL299 is in respect of Block SK46c, incorporates the ‘Model Clauses’ for such a licence set out in thePetroleum Licensing (Exploration and Production) (Landward Areas) Regulations 2014 and is for an‘Initial Term’ of 5 years beginning with the start date (21 July 2016) and a ‘Second Term’ of 5 yearsfollowing expiry of the Initial Term.Whilst the parties have still to enter into a joint operating agreement in relation to PEDL 299/BlockSK46c, the parties originally agreed that their percentage/participating interests in PEDL 299 wouldbe as follows:

Percentage/
Party Participating interestsINEOS Upstream Limited (operator) 50%Europa Oil & Gas 16.665%Shale Petroleum (UK) Limited (now Europa Oil & Gas (UK) Limited)* 16.665%Upland UK 16.67%(* acquired by Europa Oil & Gas on 15 August 2016)However, following the recent acquisition by Europa Oil & Gas of Shale Petroleum (UK) Limited(“Shale Petroleum”), Europa Oil & Gas (Holdings) plc agreed on 4 October 2016, subject to theapproval of the OGA, to assign Shale Petroleum (UK) Limited’s 16.665% interest in PEDL299 – as to8.33% to Upland UK and as to 8.335% to Europa Oil & Gas. This was as part of a pre-existingarrangement should any member of the original bid group withdraw from the bid consortium. Thepercentage/participating interests in PEDL 299 are therefore now as follows (subject to the approvalof the OGA):

Percentage/
Party Participating interestsINEOS Upstream Limited (operator) 50%Europa Oil & Gas 25%Upland UK 25%Reflecting the differing exploration emphases of the partners, the above interests will apply to all oil &gas plays in Block SK46c below the top of the Carboniferous Limestone Supergroup, including theDinantian Limestone and all hydrocarbon accumulations that are part of the same hydrocarbon columnabove it (the “Deep Zone”), these being ‘conventional’ (broadly not requiring the use of multi-stagetracking to produce them) hydrocarbon plays. INEOS Upstream will have all the rights and obligationsrelating to the other, primarily unconventional, oil & gas plays (‘shale gas’ and ‘shale oil’, typicallyrequiring multi-stage fracking) above the Dinantian Limestone (the “Shallow Zone”) in Block SK46c.
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41



Whilst a joint operating agreement has still to be executed between the parties, each of INEOSUpstream, Upland UK, Europa Oil & Gas and Shale Petroleum (UK) will provide technical andcommercial expertise to the venture. INEOS Upstream is the nominated ‘operator’ under PEDL 299:every PEDL must have one company that takes the lead in dealings with government, contractors,coordination of activities etc. as ‘operator’, for which efforts they are reimbursed by their co-licensees.This is the first acquisition in the execution of the Company’s business plan and it has also beenassessing various opportunities.Block SK46c lies to the northwest of Mansfield in the East Midlands ‘Petroleum Province’. Theemphasis is the rejuvenation of the historic, conventional Hardstoft Oil Field in Block SK46c. Thispotential was identified by Upland and the securing of a permit over it was the primary objective ofUpland UK’s and its bid partners’ application. Hardstoft was first drilled in 1919; this simple verticalwell produced oil from Dinantian Carbonates without water cut for several years. The Hardstoftaccumulation is part of the Deep Zone in which Upland UK has its equity interest.A map showing the Block SK46c is set out below:

Source: DECC map ‘14th Onshore Round of Licensing Blocks under Offer’The Board considered a number of onshore UK areas before deciding to concentrate on this area.There are several reasons for this choice, including the presence of existing oil & gas operations closeby, good nearby gas infrastructure, ease of trucking potential oil production to a refinery, a history ofoil production from the Dinantian carbonates within the PEDL plus the potential for additionalprospectivity. In addition, the area has been for many years one with oil & gas, coal and heavyindustrial activity. It is not within a National Park or area of outstanding natural beauty.The Board believes that a modern high-angle well in the Hardstoft structure could access reserves overa much larger area than can have been seen by the original wells. An independent Competent Person’sReport dated 21 November 2016 and contained in Part XVII of this document prepared by BlackwatchPetroleum Services Limited (“Blackwatch”) on behalf of the Company estimates there to be3.10 MMbbl of contingent recoverable resource plus 3.65 MMbbl prospective resource (making a totalof 6.75 MMbbl resource) in the broader Hardstoft structure alone, all sitting in Block SK46c and on a‘best’ or ‘central case’ basis. Total Hardstoft resource net to the Company and, based on Blackwatch’sCompetent Person’s Report, is estimated at 1.6875 MMbbl. In the CPR, Blackwatch estimates thechance of success for the contingent resource at 80% and 64% for the prospective resource.
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‐ Financial commitments under PEDL 299Following the execution of PEDL 299, Upland UK and its co- licensees are obliged to pay at the start ofeach year of the licence an annual acreage ‘rental fee’ in respect of the licensed area – which is set byDECC/OGA at £25/km2/yr for the first five years of the PEDL – i.e. about £2,000 per year, of which theCompany’s share would be £250 per year based on agreement reached between the Company and itsco-licensees (albeit Upland UK and its co- licensees are jointly and severally liable to the OGA for thetotal rental fees).As part of a broader scope of work over both the Deep Zone and the Shallow Zone, Upland UK and theother Deep Zone participants have committed to acquire at least 35km of firm 2D seismic data overthe acreage of the PEDL. Due to the stratigraphic split between the Deep and Shallow Zones, it isexpected that Upland UK’s share of these costs will be 12.5%, not 25%. They have also indicated to theOGA that they are sufficiently confident that one or more of the opportunities presented by PEDL 299will mature and have committed to drilling one well to a minimum depth of 1,000m on the licensedarea. Depending on the objectives of that well, Upland UK will be liable for up to 25% of its costs. If thewell’s sole objective lies in the Deep Zone, the maximum 25% contribution will be payable.If objectives in the overlying Shallow Zone are also being assessed by the well, then Upland UK’scontribution will be less than 25%.The amount of expenditure involved is not known or agreed at the date of this document, but is wellwithin the existing cash resources of the Group (even prior to completion of the Placing). The ‘bestestimate’ that the Company can give at present is set out below although clearly, as the exact scope(for example the depth of well, whether its objectives are located in both Deep and Shallow Zones andthe type of electric logs to be run in the well) of the work under PEDL 299 has not as yet been agreedby Upland UK with its co-licensees, the costs may vary. They may also vary due to market conditions,US$ to sterling exchange rates, etc. which can affect the cost of services:
Licence Expenditure
year (£’000s) Purpose1/2 50 Seismic reprocessing & acquisition & processing of new 2D seismic2/3 20 Preparation for new well3/4/5 615 New wellThe expected timings and amounts of the above capital expenditures in relation to PEDL 299 are alsoincluded in the ‘Expected Capital Expenditure Table’ in section 6 of Part IX of this document.
‐ Co‐licenseesThe Company’s co-licensees are Europa Oil & Gas (a wholly-owned subsidiary of Europa Oil & Gas(Holdings) plc) and Shale Petroleum Limited (UK) Limited (previously independent, but now since 15August 2016, a wholly-owned subsidiary of Europa Oil & Gas) and INEOS Upstream Limited.Europa Oil & Gas (Holdings) plc is listed on AIM (ticker: EOG) and is an established, London-based UKonshore operator with existing production and/or exploration activities in the UK, Ireland and France.INEOS Upstream Limited is a wholly-owned subsidiary of INEOS Group Holdings S.A., a globalmanufacturer of petrochemicals, speciality chemicals & oil products with estimated sales ofUS$40 billion in 2016 and operations in 67 countries.
Block SK36aNotwithstanding the announcements by the OGA and the Company on 17 December 2015, a PEDL(PEDL 349) was entered into dated 16 September 2016 by INEOS Upstream Limited alone with TheSecretary of State for Energy and Climate Change in respect of Block SK36a. Upland UK therefor hasno interest whatsoever in PEDL 349 or Block SK36a.
Block SK47bWhilst Upland UK, together with Europa Oil & Gas and Shale Petroleum (UK) Limited, also applied forBlock SK47b in their joint application submitted to the OGA in October 2014 in the 14th OnshoreLicensing Round, they were unsuccessful in relation to that particular Block. PEDL 300 entered into by
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The Secretary of State for Energy and Climate Change with INEOS Upstream Limited also includesBlock SK47b.
6. Wressle Farm‐ins – PEDLs 180 & 182 (Wressle and Broughton North)On 24 November 2016, Upland UK entered into the Wressle Farm-in Agreement for the farm-in byUpland UK (by way of assignment from Europa Oil & Gas) to a 10% interest in each of PEDL 180 andPEDL 182 for an aggregate consideration of £1,600,000 payable on completion and a furthercontingent consideration of £250,000. Further details of the terms and conditions of the WressleFarm-ins are set out in Part VII (The Wressle Farm-ins) of this document.These PEDLs were originally granted in the 13th Onshore Licensing Round. Completion of the WressleFarm-in Agreement is subject to satisfaction of a number of conditions (including completion of thePlacing, consent of the OGA to the assignments, receipt of approval of the OGA of the Wressle FieldDevelopment Plan and receipt of certain planning consents and an environmental permit to enableand implement Phase 1 of the Wressle development as described in the Wressle Field DevelopmentPlan) and it is not therefore anticipated that completion will take place before 15 December 2016.Further details of the terms and conditions of the Wressle Farm-in Agreement and details of PEDLs180 and 182 and the joint operating agreements relating to those PEDLs (to which Upland UK wouldbecome a party on completion of the Wressle Farm-in Agreement) are set out in Part VII of thisdocument.Following surrenders of part of the original licensed acreage in June 2015, PEDL 180 now covers anarea of 40km2 located in Lincolnshire, on the western margin of the Humber Basin, and contains theWressle Prospect. PEDL 182 now covers an area of 19km2 to the north of the PEDL 180 licensed area,in Lincolnshire.The licensees under PEDLs 180 and 182 are obliged to pay an annual acreage ‘rental fee’ in respect of(a) the licensed area under PEDL 180 of £150/km2 x 40km2 = £6,000 and (b) the licensed area underPEDL 182 of £150/km2 x 19km2 = £2,850, of which the Company’s share would (following completionof the Wressle Farm-ins) be 10% of these annual fees. The Company and its co- licensees wouldhowever be jointly and severally liable to the OGA for the total rental fees. The annual rates per km2increase annually in accordance with the terms of the two PEDLs.A map showing Block SE90a (the licensed area under PEDL 180) and Block SE91b (the licensed areaunder PEDL 182) is set out below:

Source: DECC map ‘14th Onshore Round of Licensing Blocks under Offer’  
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‐ HistoryBroughton-1 well, as the initial well on the Wressle structure, was drilled in 1984. It flowed 40 bopdfrom the Penistone Flags Formation on test.In June 2013, Egdon Resources U.K. Limited (“Egdon Resources”) (as the operator) receivedtemporary planning permission from North Lincolnshire Council to drill an exploratory conventionaloil well on farmland at Lodge Farm to the north of the hamlet of Wressle off the B1208 in NorthLincolnshire, six miles to the east of Scunthorpe. Egdon Resources also obtained EnvironmentalPermits for drilling and testing operations at the Wressle site.Drilling took place at Wressle during July and August 2014. The well was drilled to a total depth (“TD”)of 2240 metres measured depth (“MD”) (1814 metres true vertical depth below OS datum (“TVDSS”)).Petrophysical evaluation of log data acquired in the Wressle-1 well and elevated gas readings recordedwhilst drilling indicate the presence of potential hydrocarbon pay in three main intervals, and the wellhas been completed with a 4½” liner to enable selective and sequential testing of these intervals.Test operations commenced in January 2015 and were completed at the end of March 2015. TheWressle-1 well has flowed oil and gas from three separate reservoirs, the Ashover Grit, the WingfieldFlags and the Penistone Flags. This totalled 710 boepd from all zones.Egdon Resources has submitted a planning application to North Lincolnshire Council for the retentionof the Wressle site and development of an oil production site and have also submitted anenvironmental permit application which was published on 30 June 2016. Egdon Resources has alsosubmitted a planning application to enable the drilling of water monitoring boreholes at the Wresslesite which would be required by the environmental permit.The Wressle well involved conventional drilling for oil and did not and will not involve the process ofmulti-stage hydraulic ‘fracking’ for shale gas or oil.On 8 September 2016, Egdon Resources as operator, submitted a Field Development Plan over theWressle Field Determination Area to the OGA. This is currently awaiting approval by the OGA.
‐ Reasons for the Wressle Farm‐ins to PEDLs 180 & 182The reasons for acquiring an interest in PEDLs 180 and 182 include:
● proven and contingent resources;
● near term revenues;
● significant exploration upside;
● good commercial terms;
● an attractive risk:reward profile, as much of the risk have been removed by prior 2D and £dseismic and drilling;
● competent partners; and
● a stable regulatory regime with falling taxation rates and political stability.
‐ Financial commitments assumed under PEDLs 180 & 182Upland UK will be responsible for its 10% share of the costs associated with PEDLs 180 and 182. Theseinclude the annual licence rental fees, ongoing studies, engagement with relevant regulatory bodiesand the costs of bringing the hydrocarbon resources into production. The first stage of the latter bringsthe Wingfield Flags and Ashover Grit Formations within Wressle Field into production at an estimatedtotal cost from the date of this document of £2.06 million (- Upland UK’s share of this would thereforebe £206,000). This work is expected to commence at the end of 2016 or in the first two months of2017.At a later stage (the start date for which has yet to be determined by the permit holders,), thePenistone Flags is planned to be brought onstream at a total estimated cost of £18.5 million; UplandUK’s share of this cost would be approximately £1.85 million. Requiring four new wells in the base45



case, it is likely that this drilling would be carried out over several years, potentially beginning towardthe end of 2017 at the earliest. The cost of development of the Penistone Flags Formation alsoincludes, in the base case, site preparation, installation of surface facilities & electrical gridconnections (as shown in the ‘Expected Capital Expenditure Table’ under the heading ‘6. Use ofProceeds’ in Part IX of this document).The Broughton North Prospect provides exploration upside and is undrilled. At the date of thisdocument, the timing of the commencement of work on this prospect has not been decided. However,the earliest that this work will commence is in 2018. The total cost of the single Broughton North wellis estimated at US$6.125 million (£5 million), the Company’s share being US$612,500 (£500,000). Inthe scenario shown in the ‘Expected Capital Expenditure Table’ under the heading ‘6. Use of Proceeds’in Part IX of this document, this expenditure is incurred in 2018.The expected timings and amounts of the above capital expenditures in relation to PEDLs 180 and 182are included in the ‘Expected Capital Expenditure Table’ in section 6 of Part IX of this document.The development (or not), and the timing of such of each of these reservoirs is at the discretion of thelicence holders of PEDLs 180 and 182, their decision-making process being governed by the relevantjoint operating agreement. There is no obligation under the licence terms to do any further work. Allthe above lie within the proposed Wressle Field Determination Area which, if approved, would providefor a 20 year period over which to complete the above work.
‐ Licensees (PEDLs 180 & 182)The existing licensees in respect of PEDLs 180 and 182 are Egdon Resources (a wholly-ownedsubsidiary of Egdon Resources plc), Celtique Energie Petroleum Ltd and Union Jack Oil plc, in additionto Europa Oil & Gas itself.Egdon Resources plc was formed in 1997 and listed on AIM in January 2008 (ticker: EDR). It is anindependent onshore focused oil and gas exploration and production business, with 34 licences inproven oil and gas producing basins in the UK and France.Celtique Energie Petroleum Ltd is a wholly-owned subsidiary of Celtique Energie Holdings Limited, isa privately owned, British-based oil and gas exploration company with subsidiaries and operations inthe UK and France (- five licences for oil and gas exploration, four in the UK and one in France).Union Jack Oil plc is also an onshore oil and gas exploration company with a focus on drilling,development and investment opportunities in the United Kingdom hydrocarbon sector. It was listedon AIM in July 2013 (ticker: UJO), having previously had its shares listed on the ISDX Growth Market.
7. PlacingIn order to fund the £1,300,000 cash consideration payable by Upland UK on completion of theWressle Farm-in Agreement, the due diligence, and other transaction costs in respect of the WressleFarm-in Agreement, Upland UK’s share of the capital costs of future exploration, appraisal anddevelopment of PEDLs 299, 180 and 182 and to pay the fees and expenses of the Placing andAdmission (including the preparation of this document), the Company is carrying out a Placing of169,230,770 new Ordinary Shares at a placing price of 1.3p per share to raise £2,200,000 (beforeexpenses) for the Company. The balance of the Placing proceeds will be used for the Group’s ongoingworking capital purposes.Whilst the Placing is being carried out principally to provide Upland UK with the cash considerationpayable on completion of the Wressle Farm-in Agreement, due to the anticipated timing forcompletion of the Wressle Farm-in Agreement, the Placing is not conditional on completion of theWressle Farm-in Agreement.Further details regarding the Placing are set out in Part IX (The Placing) of this document.
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8. Capital and returns managementThe Company expects to raise net proceeds of approximately £1,885,000 from the Placing in order to,
inter alia, fund the cash consideration payable by Upland UK on completion of the Wressle Farm-inAgreement. The Directors believe that further equity capital raisings may be required by the Companyfor working capital purposes as the Company pursues its objectives, but for the avoidance of anydoubt, the Company will (taking into account the Net Placing Proceeds) have sufficient working capitalto fund its requirements (including its obligations under PEDL 299 and, if the Wressle Farm-inAgreement is completed, the Wressle Farm-ins) for at least 12 months from the date of this document.The amount of any such additional equity to be raised, which could be substantial, will depend on thenature of the acquisition opportunities which arise and the form of consideration the Company usesto make an Acquisition and cannot be determined at this time.The pre-emption rights contained in the Articles (whether to issue ‘Equity Securities’ (as defined insection 560(1) of the UK Companies Act 2006) or sell them from treasury) have been waived byShareholders (i) for the purposes of or in connection with the 2015 Placing, (ii) for the purposes of, orin connection with, the grant of any exercise of the warrants to subscribe for Ordinary Shares to OptivaSecurities (as referred to in paragraph 12.6 of Part XVIII of this document); (iii) for the purposes of orin connection with any Acquisition (including in respect of consideration payable for an Acquisition)or in connection with the restructuring of any debt or other financial obligation relating to anyAcquisition (whether assumed or entered into by the Company or owed or guaranteed by anycompany or entity acquired), (iv) generally for such purposes as the Directors may think fit, anaggregate number of Ordinary Shares not exceeding 100 per cent. of the total number of EquitySecurities in issue and (v) for the purposes of issues of securities offered to existing holders ofOrdinary Shares on a pro rata basis up to a number equal to the total number of the Equity Securitiesin issue. Otherwise, Shareholders will have pre-emption rights which will generally apply in respect offuture issues of Ordinary Shares for cash. No pre-emption rights exist in respect of future share issueswholly or partly other than for cash.The Company expects that any returns for Shareholders would derive primarily from capitalappreciation of the Ordinary Shares and any dividends paid pursuant to the Company’s dividendpolicy set out below in this Part VI.
9. Dividend policyThe Company’s current intention is to retain any earnings for use in its business operations, and theBoard does not anticipate declaring any dividends in the foreseeable future. The Company will onlypay dividends to the extent that to do so is in accordance with the BVI Companies Act and all otherapplicable laws.
10. Corporate governanceIn order to implement its business strategy, the Company has adopted a corporate governancestructure more fully outlined in Part VIII (The Company and the Board). The key features of itsstructure are:
● three Non-Executive Directors. The Board is knowledgeable and experienced and has extensiveexperience of making international acquisitions and has relevant experience in the oil & gassector;
● consistent with the rules applicable to companies with a Standard Listing, unless required by lawor other regulatory process, Shareholder approval is not required in order for the Company tocomplete any Acquisition (including a Company/Business Acquisition constituting a ReverseTakeover). The Company will, however, be required to obtain the approval of the Board ofDirectors, before it may complete any Acquisition;
● the Board intends to comply, so far as it is practicable for a company of the Company’s size andnature, with certain Main Principles of the UK Corporate Governance Code (as set out in moredetail in Part VIII (The Company and the Board)); and
● following any Acquisition (and in particular, a Company/Business Acquisition constituting aReverse Takeover), the Company may seek to transfer from a Standard Listing to either a Premium
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Listing or other appropriate listing venue (e.g. AIM), based on the track record of the company orbusiness it acquires, subject to fulfilling the relevant eligibility criteria at the time. If the Companyis successful in obtaining a Premium Listing, further rules will apply to the Company under theListing Rules and Disclosure and Transparency Rules and to comply or explain any derogationfrom the UK Corporate Governance Code. In addition to, or in lieu of, a Premium Listing, theCompany may determine to seek a listing on another stock exchange (e.g. AIM) or seekre-admission to a Standard Listing.
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PART VII

THE WRESSLE FARM‐INS

1. Details of the Wressle Farm‐insThe Company’s wholly-owned subsidiary, Upland Resources (UK Onshore) Limited (“Upland UK”) hasentered into a conditional agreement dated 24 November 2016 with Europa Oil & Gas, a wholly-ownedsubsidiary of AIM-listed, Europa Oil & Gas (Holdings) plc, for the farm-in by Upland UK (by way ofassignment from Europa Oil & Gas) of a 10% participating interest in each of PEDLs 180 and 182(awarded back in 2008 in the 13th UK Onshore Licensing Round) in respect of UK onshore BlocksSE90a and SE91b (including the Wressle Field) (the “Wressle Farm‐in Agreement”).
‐ ConsiderationThe aggregate consideration payable in respect of the Wressle Farm-ins is £1,600,000 payable oncompletion of the Wressle Farm-in Agreement, together with a further contingent consideration of£250,000. The £1,600,000 consideration payable on completion is to be satisfied as to:(i) £1,300,000 in cash; and(ii) £300,000 by the issue of 23,076,923 new Ordinary Shares in the Company at 1.3p per share(being the same price as the Placing Price) (the “Initial Consideration Shares”).In addition, a further contingent consideration of £250,000 to be satisfied by the issue of 19,230,769new Ordinary Shares in the Company, again at 1.3p per share, is payable to Europa Oil & Gas in theevent that cumulative production from the Penistone Flags Formation on either PEDL 180 or PEDL182 or the Broughton North prospect (or a combination of the two) of in excess of 30,000 bbls of oilnet to Upland UK is achieved by 30 June 2025 (the “Contingent Consideration Shares”).The £1,300,000 cash element of the consideration is to be raised via the Placing of new OrdinaryShares in the Company and which is anticipated to raise £2,200,000 in aggregate for the Company.On completion of the Placing, Upland UK has agreed to pay a cash deposit to Europa Oil & Gas of£160,000 (to be set off on completion of the Wressle Farm-in Agreement against the £1,300,000 cashconsideration). Such deposit is to be immediately returned in full to Upland UK if the Wressle Farm-inAgreement is terminated by either party where any of the conditions precedent to completion of theWressle Farm-in Agreement (as set out below) have not been satisfied or fulfilled before 31 March2017 (except where failure to complete is a direct consequence of a material breach by Upland UK ofthe Wressle Farm-in Agreement).
‐ ConditionsCompletion of the Wressle Farm-in Agreement is conditional on, inter alia:(a) consent of the OGA to the transfer of the 10% participating interests in each of PEDLs 180 and182 to Upland UK pursuant to the Wressle Farm-in Agreement;(b) approvals having been received from the OGA of the Wressle Field Development Plan (the“Wressle FDP”), from North Lincolnshire Council of the relevant planning applications and fromthe Environment Agency of an environmental permit variation application, to enable andimplement Phase 1 of the Wressle development (as described in more detail in the Wressle FDP),unless in any such case waived by Upland UK;(c) none of the licensees of PEDLs 180 and 182 withdrawing their support of, and financialcommitment to, the Wressle FDP (following submission of such licensees’ letters of support to theOGA, as included in the Wressle FDP), unless in any such case waived in writing by Upland UK;(d) completion of the Placing ;(e) Admission becoming effective in respect of the Placing Shares.

49



Further details regarding the Wressle FDP are referred to under the heading ‘2.14 PEDL 180 &PEDL 182 Field Life Phased Development Plans’ in the Competent Person’s Report by BlackwatchPetroleum Services Limited as set out in Part XVII of this document.If completion of the Wressle Farm-in Agreement has not taken place before 31 March 2017, eitherUpland UK or Europa Oil & Gas may terminate the Wressle Farm-in Agreement by not less than 7 days’notice to the other.Europa Oil & Gas has given various representations, warranties, covenants and undertakings toUpland UK in relation to PEDLs 180 and 182 and the activities of the licensees under PEDLs 180 and182 and has agreed, subject to limited exceptions, to reimburse Upland UK in respect of any costs,charges, expenses, liabilities and obligations borne by Upland UK relating to the participating intereststo be transferred to Upland UK pursuant to the Wressle Farm-in Agreement which accrued in respectof any period prior to the date of completion of the Wressle Farm-in Agreement.Pending completion of the Wressle Farm-in Agreement, Europa Oil & Gas has various obligations toUpland UK including prior to any meeting relating to, or any material decision being taken in relationto, the 10% participating interests in PEDLs 180 and 182 to be transferred to Upland UK, to consultwith Upland UK and to have due and proper regard to any representations which Upland UK may makeconcerning mattes to be discussed at such meeting or the casting of Europa Oil & Gas’ votes and at alltimes to have due and proper regard to the best interests of Upland UK. In addition, Europa Oil & Gashas agreed not (without Upland UK’s consent, not to be unreasonably withheld) to agree to amendPEDLs 180 or 182 or related documents or to execute any new agreement affecting the 10%participating interests in PEDLs 180 and 182 to be transferred to Upland UK and has agreed tocontinue to carry on its activities in relation to such participating interests in the ordinary and usualcourse so as to protect and maintain the same.
‐ Assignment of Interests and Novation of Joint Operating AgreementsOn completion of the Wressle Farm-in Agreement (and subject to the prior receipt of the writtenconsent of the OGA):(i) Europa Oil & Gas, Egdon Resources, Celtique Energie and Union Jack Oil (together, the“Participants”) together with (by way of giving its consent) the Secretary of State for Energy andClimate Change will enter into deeds of assignment of PEDLs 180 and 182 in favour of theParticipants and Upland UK; and(ii) Upland UK will enter into deeds of novation with all of the other Participants in PEDL 180 orPEDL 182 (as appropriate) so as to become an additional participant in the Joint OperatingAgreement (both as described below) in respect of both PEDL 180/Block SE90a and PEDL182/Block SE91b with the following resulting percentage interests:

Percentage/
Participating

Current interests on
percentage/ completion of

participating Wressle Farm‐in
Party interests AgreementEgdon Resources (UK) Limited (operator) 25% 25%Celtique Energie Petroleum Ltd 33.33% 33.33%Europa Oil & Gas 30.00% 20.00%Union Jack Oil plc 11.67% 11.67%Upland UK – 10%

2. PEDLs 180 and 182

‐ PEDL 180PEDL 180 dated 1 September 2008 (effective as of 1 July 2008) was originally entered into by TheSecretary of State for Business, Enterprise and Regulatory Reform with Europa Oil & Gas and Valhalla
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Oil and Gas Limited in respect of Block SE90a, incorporated the ‘Model Clauses’ for such a licence setout in Schedule 1 to the Petroleum Act 1998 and was for an ‘Initial Term’ of 6 years beginning with1 July 2008 and a ‘Second Term’ of 5 years following expiry of the Initial Term. Pursuant to a deed ofvariation dated 31 March 2014 entered into by The Secretary of State for Energy and Climate Changewith Celtique Energie, Egdon Resources, Europa Oil & Gas and Union Jack Oil (as the then licensees),PEDL 180 was varied on 31 March 2014 such that the ‘Initial Term’ was extended so as to be a periodof 7 years beginning with 1 July 2008 and the ‘Second Term’ so as to be a period of 4 years beginningimmediately after the expiry of the Initial Term. On 11 May 2015, the OGA gave written confirmationto Egdon Resources (as the licence administrator of PEDL 180) of the continuation on 1 July 2015 ofPEDL 180 into the Second Term.The licensees under PEDL 180 are currently obliged to pay an annual acreage ‘rental fee’ in respect ofthe licensed area of £150/km2 x 40km2 = £6,000, of which Upland UK’s share would (followingcompletion of the Wressle Farm-ins) be 10% of this annual fee. Upland UK and its co-licensees wouldhowever be jointly and severally liable to the OGA for the total rental fee. The annual rate per km2increases annually in accordance with the terms of PEDL 180.All work commitments under PEDL 180 have been fulfilled.
‐ PEDL 182PEDL 182 dated 1 September 2008 (effective as of 1 July 2008) was originally entered into by TheSecretary of State for Business, Enterprise and Regulatory Reform with Celtique Energie and EgdonResources in respect of Block SE91b, incorporated the ‘Model Clauses’ for such a licence set out inSchedule 1 to the Petroleum Act 1998 and was for an ‘Initial Term’ of 6 years beginning with 1 July2008 and a ‘Second Term’ of 5 years following expiry of the Initial Term. Pursuant to a deed ofvariation dated 31 March 2014 entered into by The Secretary of State for Energy and Climate Changewith Celtique Energie, Egdon Resources and Europa Oil & Gas (as the then licensees), PEDL 182 wasvaried on 6 November 2009 (such that the period for certain action under the work programme to becarried out and to undertake to complete certain work during the Initial Term was extended from thesecond anniversary to the third anniversary) and on 31 March 2014 such that the ‘Initial Term’ wasextended so as to be a period of 7 years beginning with 1 July 2008 and the ‘Second Term’ so as to bea period of 4 years beginning immediately after the expiry of the Initial Term. On 11 May 2015, theOGA gave written confirmation to Egdon Resources (as the licence administrator of PEDL 182) of thecontinuation on 1 July 2015 of PEDL 182 into the Second Term.The licensees under PEDL 182 are currently obliged to pay an annual acreage ‘rental fee’ in respect ofthe licensed area of £150/km2 x 19km2 = £2,850, of which Upland UK’s share would (followingcompletion of the Wressle Farm-ins) be 10% of this annual fee. Upland UK and its co-licensees wouldhowever be jointly and severally liable to the OGA for the total rental fee. The annual rate per km2increases annually in accordance with the terms of PEDL 182.All work commitments under PEDL 182 have been fulfilled.On 14 June 2015, the ‘Licenced Area’ set out in Schedule 1 of PEDL 182 was replaced with a newLicenced Area (representing the inclusion of the Wressle Field development area or a relinquishment).
3. Joint Operating Agreement (“JOA”) in respect of PEDL 180 and PEDL 182A JOA for PEDL 180 and Block SE90a was entered into on 1 October 2008 between Valhalla Oil and GasLimited (1) and Europa Oil & Gas (2), pursuant to which the parties, as the then holders of PEDL 180,have regulated operations under PEDL 180 and defined their respective rights, interests, duties andobligations in connection with PEDL 180 and in connection with all petroleum produced under PEDL180. By various deeds of novation, Egdon Resources became a party to such JOA on 11 March 2011(and Valhalla Oil and Gas Limited was released from its obligations), Celtique Energie became a partyto such JOA on 19 July 2011 and Union Jack Oil plc became a party to such JOA on 24 June 2013. Undersuch JOA, Europa Oil & Gas was originally designated as the ‘operator’ but Egdon Resources becamethe operator on 19 July 2011 (and continues to be the operator).
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A JOA for PEDL 182 and Block SE91b was entered into on 2 February 2010 between Egdon Resources(1) and Celtique Energie (2), pursuant to which the parties, as the then holders of PEDL 182, haveregulated operations under PEDL 182 and defined their respective rights, interests, duties andobligations in connection with PEDL 182 and in connection with all petroleum produced underPEDL 182. By various deeds of novation, Europa Oil & Gas became a party to such JOA on 19 July 2011(and Valhalla Oil and Gas Limited was released from its obligations), and Union Jack Oil became a partyto such JOA on 20 July 2016. Under such JOA, Egdon Resources was designated as (and continues tobe) the ‘operator’.Under each JOA, the operator has conduct of operations subject to directions of an ‘operatingcommittee’, which has the authority to authorise operations to be carried out by the operator,comprised of one representative from each party. Each member of the operating committee has thatnumber of votes as is equal to its participating interest in the PEDL and all decisions of the operatingcommittee are made by the affirmative vote of 2 or more participants having an aggregate percentageinterest of (in the case of the JOA relating to PEDL 180) at least 70% (following variation on 12 July2011 – originally having an aggregate percentage interest of at least 65%) and (in the case of the JOArelating to PEDL 182) also now at least 70% (following variation on 19 July 2011 – originally of notfewer than 50% of the participants having an aggregate percentage interest of at least 60%).Each JOA establishes the respective rights and obligations of the parties with regard to operationsunder Block SE90a or Block SE91b (as the case may be) including the exploration, appraisal,development, production and disposition of hydrocarbons from the Block SE90a or Block SE91b (asthe case may be) area and sets out the terms upon which the operator shall interact with the otherparties to the JOA. Each JOA provides that all rights and interests in and under Block SE90a or BlockSE91b (as the case may be), all joint property and any hydrocarbons produced from the Block SE90aor Block SE91b (as the case may be) area shall be owned by the parties in accordance with theirparticipating interests under the relevant JOA. All liabilities and expenses incurred by the operator inconnection with the joint operations shall be charged to the joint account and shared by the parties inaccordance with their respective participating interests under the relevant JOA.Each JOA continues for so long as PEDL 180 or PEDL 182 (as relevant) remains in force and until alljoint property has been disposed of, all decommissioning has been completed and final settlement hasbeen made between the parties in accordance with their respective rights and obligations under therelevant JOA.
4. Consideration Shares

‐ Lock‐in arrangementsUnder the Wressle Farm-in Agreement, Europa Oil & Gas has agreed that it will not (subject to certainlimited exceptions) dispose of or otherwise transfer any of (or any interest in) the Initial ConsiderationShares prior to the later of (a) the date being six months after completion of the Wressle Farm-inAgreement and (b) the date of first export of oil from the ‘Wressle site’ (as described in more detail inthe Wressle Field Development Plan) under a production licence (subject to a ‘long stop’ date of1 September 2017) (such later date being the “Lock‐in Expiry Date”).In addition, under the Wressle Farm-in Agreement, Europa Oil & Gas has agreed that any disposal ofany of, or any interest in, the 23,076,923 Initial Consideration Shares after the Lock-in Expiry Dateshall be effected through the brokers acting for the Company from time to time (“Upland’s Brokers”)(at the customary rates of commission of Upland’s Brokers) in order to ensure an orderly market inthe shares in the Company, but so that in the event that Upland’s Brokers are unable to place therelevant Initial Consideration Shares as requested by Europa Oil & Gas within ten (10) Business Daysof being given written notice to do so, Europa Oil & Gas shall be free to dispose of the relevant InitialConsideration Shares through a reputable third party broker on terms as to sale price of the relevantInitial Consideration Shares not more favourable to the purchaser of such the relevant InitialConsideration Shares than Europa Oil & Gas had requested Upland’s Brokers to sell the relevant InitialConsideration Shares at and provided that, in either case, such disposal would not, in the opinion ofUpland’s Brokers (acting in good faith) disrupt an orderly market in the shares in the Company.
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No such lock-in or orderly market arrangement has been entered into by Europa Oil & Gas in relationto the 19,230,769 Contingent Consideration Shares issued to Europa Oil & Gas.
‐ Listing/AdmissionApplications will be made to the UKLA and to the London Stock Exchange for the Initial ConsiderationShares to be admitted to listing on the standard listing segment of the Official List and to trading onthe LSE’s Main Market on (or as soon as practicable following) completion of the Wressle Farm-inAgreement.Applications will also be made (as and when appropriate) to the UKLA and to the London StockExchange for the Contingent Consideration Shares to be admitted to listing on the standard listingsegment of the Official List and to trading on the LSE’s Main Market on or as soon as practicablefollowing their issue.
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PART VIII

THE COMPANY AND THE BOARD

1. The CompanyThe Company was incorporated on 14 March 2012 as a company with limited liability under the BVICompanies Act and with an indefinite life. On 26 October 2015, all of the 213,437,861 Ordinary Sharesthen in issue were admitted to listing on the standard listing segment of the Official List and to tradingon the LSE’s Main Market.Its issued shares will, on Admission, consist of the 213,937,861 Existing Ordinary Shares and the169,230,770 Placing Shares. It is intended that all the Placing Shares will be admitted by the UKLA toa Standard Listing on the Official List in accordance with Chapter 14 of the Listing Rules and to tradingon the LSE’s Main Market.
2. The DirectorsThe Directors believe the Board comprises a knowledgeable and experienced group of professionalswith relevant experience for sourcing, evaluating, structuring and executing Acquisitions. TheCompany will not be externally managed and the Board will have full responsibility for its activities.Details of the Directors, are listed below.
Dr Stephen Staley, Chief Executive (age 56)Dr Staley has over 33 years of wide-ranging technical and commercial experience in the internationaloil, gas and power sectors. He co-founded and brought to the AIM market both Fastnet Oil & Gas plc(where he was the founding CEO) and Independent Resources plc (where he was the foundingManaging Director). He was also both a technical consultant to, and non-executive director of, CoveEnergy plc – the highly successful East Africa focused explorer that went from having a marketcapitalisation of £2 million in mid-2009 to being sold to PTTP for £1.2 billion in less than three years.He is currently a non-executive director of dual AIM and ASX listed, 88 Energy Limited. Dr Staley isowner & founder of Derwent Resources Limited, an upstream consultancy advising on oil and gasopportunities. Prior to this he has worked for Cinergy Corp., Conoco and BP.He holds a BSc. (Hons.) in Geophysics from Edinburgh University, a PhD in Petroleum Geology fromSheffield University and an MBA from Warwick University. He is a Fellow of the Geological Society anda member of the EAGE, the PESGB and The Arctic Club.
Norza Zakaria, Non‐Executive Director (age 50)Norza Zakaria is a highly experience businessman and a Chartered Accountant with the MalaysianInstitute of Accountants (MIA) as well as Fellow of the Australian Certified Practising Accountants(FCPA).He is currently a director of several public listed companies in Malaysia; namely, Bintulu Port HoldingsBhd and TH Plantations Bhd. Previously, he has also held senior positions with PETRONAS, CentralBank of Malaysia and Arthur Andersen & Co. He is also currently the Chairman of National SportsInstitute of Malaysia.
Jeremy King, Non‐Executive Director (age 53)Jeremy is a senior corporate finance executive with over 19 years’ experience.He has a wealth of experience advising clients on IPOs, fundraising, takeovers, mergers andacquisitions and continuing obligations.Jeremy is currently a director of, and head of corporate finance for, Optiva Securities Limited.
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Previously, he was a Director of English Trust Company Ltd, a corporate finance house, where heoriginated and led the IPO of Private Equity Investor plc on the Full List of the LSE, raising £100 millionfrom investors. Prior to this, he was at Kleinwort Benson Investment Management Ltd, where hebecame Head of UK Smaller Companies, managing unit trusts, investment trusts and pension fundsinvesting in UK smaller companies.
Bolhassan Bin Haji Di, Non‐Executive Director (age 63)Bolhassan, an elected member of the Sarawak State Legislative Assembly from 1987 to 2011 (Sarawakbeing one of two Malaysian States upon the Island of Borneo), has many years of political andcommercial experience within the region. During his lengthy service within the Sarawak StateAssembly, Bolhassan held positions as Chairman of the Public Accounts Committee, Assistant Ministerin the Sarawak Chief Minister’s Department and subsequently Assistant Minister at the Ministry ofInfrastructure Development and Communication.A graduate of the School of Engineering at Sheffield University, Bolhassan began his career in 1979 atSarawak Shell Bhd. (a subsidiary of Royal Dutch Shell plc) where he gained project planning, design,construction, commissioning and start-up experience in offshore projects. These included the F6Aproject in Sarawak waters (the largest offshore gas project in the region), the E11 and F23 gasproduction projects in Sarawak waters and also projects such as the St Joseph and South Furiousoffshore oil production platforms in Sabah waters.From 1987 to 1997, Bolhassan was also the Chairman of the Miri Port Authority, now a key economiccatalyst in the industrial and economic development of Sarawak and an important port for not onlySarawak’s, but Malaysia’s, development of trade with the rest of the world.Bolhassan has also had significant oil and gas experience with Shell in South Korea, Singapore, theNorth Sea and the Netherlands.
3. Director’s FeesThe services of Stephen Staley as Chief Executive of the Company on a part-time basis (108 hours ineach calendar month) are provided to the Company by Derwent Resources Limited (“Derwent”)pursuant to a consultancy agreement entered into by Derwent with the Company. Under theconsultancy agreement, Derwent is entitled to a fee of £150,000 per annum plus VAT (if applicable) forthe basic 108 hours per calendar month and reimbursement of reasonable expenses. Further detailsof the consultancy agreement are set out in paragraph 13.1 of Part XVIII of this document.Norza Zakaria is entitled to receive an annual fee of £25,000 as Non-Executive Chairman and each ofJeremy King and Bolhassan Bin Haji Di is entitled to receive an annual fee of £20,000 as aNon-Executive Director, in each case plus reasonable expenses. Further details of the Non-ExecutiveDirectors’ letters of appointment are set out in paragraph 13.2 of Part XVIII of this document.
4. Strategic decisions

Members and responsibilityThe Directors are responsible for carrying out the Company’s objectives, implementing its businessstrategy and conducting its overall supervision, Acquisition, divestment and other strategic decisionswill all be considered and determined by the Board.The Board will provide leadership within a framework of prudent and effective controls. The Boardwill establish the corporate governance values of the Company and will have overall responsibility forsetting the Company’s strategic aims, defining the business plan and strategy and managing thefinancial and operational resources of the Company and reviewing the performance of the officers andmanagement of the Company’s business.Unless required by applicable law or other regulatory process, no Shareholder approval will be soughtby the Company in relation to the making of any Acquisition. Any Acquisition will be subject to Boardapproval.
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Frequency of meetingsThe Board will schedule quarterly meetings and will hold additional meetings as and when required.
Corporate governanceThe Company will observe the requirements of the UK Corporate Governance Code (so far as it ispracticable for a company of the Company’s size and nature). As at the date of this document, theCompany is, and at the date of Admission will be, in compliance with the UK Corporate GovernanceCode, save as set out below:
● Given the size and non-executive composition of the Board, certain provisions of the UKCorporate Governance Code (in particular the provisions relating to the composition of the Boardand executive compensation) are not being complied with by the Company as the Boardconsiders those provisions to be inapplicable to the Company.
● At every Annual General Meeting of the Company, one-third of the Directors for the time being(or if their number is not a multiple of three, then the number nearest to and not exceedingone-third) will retire from office and will be eligible for re-election. In addition, any Director whohas been appointed to the Board other than pursuant to a Resolution of Members since the lastAnnual General Meeting of the Company will retire and again will be eligible for re-election.
● The Company will not have nomination, remuneration, audit or risk committees. The Board as awhole will instead review its size, structure and composition, the scale and structure of theDirectors’ fees (taking into account the interests of Shareholders and the performance of theCompany) take responsibility for the appointment of auditors and payment of their audit fee,monitor and review the integrity of the Company’s financial statements and take responsibilityfor any formal announcements on the Company’s financial performance. If a material/significantAcquisition is completed, the Board intends to put in place nomination, remuneration, audit andrisk committees. The Board as a whole will review the appointment of new members of theBoard, taking into account the interests of Shareholders and the performance of the Company.
● The Board will not comply with the provision of the UK Corporate Governance Code that at leasthalf of the Board, excluding the Chairman, should comprise non-executive directors determinedby the Board to be independent.As at the date of this document, the Board has adopted a Share Dealing Code for Directors’ dealings,which takes into account the Directors’ obligations under MAR (which came into effect on 3 July 2016).The Board will be responsible for taking all proper and reasonable steps to ensure compliance withthe Share Dealing Code by the Directors.
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PART IX

THE PLACING

1. IntroductionOn 24 November 2016, pursuant to the Placing, Placees subscribed for an aggregate of 169,230,770Placing Shares which will be issued conditional on Admission, at the Placing Price of 1.3p per share toPlacees, conditionally raising gross proceeds of £2,200,000 for the Company, subject to deduction ofestimated fees and expenses of £315,000 (exclusive of VAT).The net proceeds of the Placing to the Company amount to approximately £1,885,000, after deductionof fees and expenses payable by the Company relating to the Placing and Admission. None of theexpenses of the Placing and Admission will be charged to Placees. The Placing is conditional on, inter
alia, Admission. If Admission does not proceed, the Placing will not proceed and all monies paid willbe refunded to the applicants. In accordance with Listing Rule 14.3, at Admission at least 25% of theOrdinary Shares of this listed class will be in public hands (as defined in the Listing Rules). Completionof the Placing will be announced via a regulatory news service on Admission, which is expected to takeplace at 8.00 a.m. on 1 December 2016.Whilst the Placing is being carried out principally to provide Upland UK with the cash considerationpayable on completion of the Wressle Farm-in Agreement, due to the anticipated timing forcompletion of the Wressle Farm-in Agreement, the Placing is not conditional on completion of theWressle Farm-in Agreement.The Placing will only be completed if the full £2,200,000 (gross) is raised.
2. Admission, Dealings and CRESTCompletion of the Placing is subject to the satisfaction of conditions contained in the Placing Letters,including Admission occurring on or before 1 December 2016 or such later date as may be agreed bythe Company and Optiva Securities (being not later than 16 December 2016).Applications will be made to the UKLA and to the London Stock Exchange for all the Placing Shares tobe admitted to listing on the standard listing segment of the Official List and to trading on the LondonStock Exchange’s main market for listed securities. Admission is expected to take place and dealingsin the Placing Shares are expected to commence on the London Stock Exchange at 8.00 a.m. on1 December 2016.Where applicable, certificates in respect of the Placing Shares to be issued pursuant to the Placing areexpected to be despatched, by post at the risk of the recipients, to the relevant holders, not later than9 December 2016. The Placing Shares are in registered form and can also be held in uncertificatedform. Prior to the despatch of certificates in respect of any Placing Shares which are held in certificatedform, transfers of those Placing Shares will be certified against the register of members of theCompany. No temporary documents of title will be issued.
3. Placing AgreementUnder the Placing Agreement, Optiva Securities has agreed, subject to certain conditions, to use itsreasonable endeavours to procure subscribers for the 169,230,770 Placing Shares at the Placing Price.The Placing Agreement does not include any underwriting obligation.Completion of the Placing Agreement is conditional upon, inter alia, the following conditions beingsatisfied or fulfilled on or prior to 1 December 2016 (or such later date as the Company and OptivaSecurities may agree, being not later than 16 December 2016):(a) the obligations of Optiva Securities not being terminated before Admission (in accordance withits termination rights in the Placing Agreement);
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(b) Optiva Securities being satisfied that it has received in immediately available cleared funds, priorto 12.00 noon on 30 November 2016, all cash to be paid as contemplated by the Placing Lettersby Placees (if any) intending to subscribe for their Placing Shares in certificated form; and(c) Admission;Optiva Securities may terminate the Placing Agreement (and the arrangements associated with it) atany time prior to Admission in certain circumstances (including for a material breach of warranty). Ifthis right is exercised, the Placing and these arrangements will lapse and any monies received inrespect of the Placing will be returned to applicants (without interest) by Optiva Securities.Further details of the terms of the Placing Agreement are contained in paragraph 12.2 of Part XVIII ofthis document.
4. Placing LettersConditional upon Admission occurring and becoming effective by 8.00 a.m. London time on or prior to1 December 2016 (or such later date as the Company may agree, being not later than 16 December2016) each of the Placees agrees to become a member of the Company and agrees to subscribe forthose Placing Shares set out in his Placing Letter. Commitments evidenced by Placing Letters areirrevocable and investors will not be entitled to rescind their agreement at any time. In the event thatAdmission does not becoming effective by 8.00 a.m. London time on or prior to 1 December 2016 (orsuch later date as the Company may agree, being not later than 16 December 2016) Placees willreceive a full refund of monies subscribed (without interest).The rights attaching to the Placing Shares will be uniform in all respects and all of the Placing Sharesrank pari passu, and will form a single class for all purposes with, the Existing Ordinary Shares.
5. PaymentEach Placee has agreed to pay the Placing Price for the Placing Shares for which such Placee has agreedto subscribe in such manner as is set out in such Placee’s Placing Letter and in the associated placingconfirmation returned by such Placee.If Admission does not occur, subscription monies will be returned to each Placee (without interest) bythe Company.
6. Participation by DirectorsEach of the Directors is participating in the Placing and subscribing for the following numbers ofPlacing Shares:

No. of Aggregate 
Director Placing Shares Placing PriceStephen Staley 3,461,538 £45,000Norza Zakaria 56,692,302 £737,000Bolhassan Bin Haji Di 3,846,160 £50,000Jeremy King 769,230 £10,000Further details of the shareholdings of the Directors on Admission (and completion of the Placing) areset out in paragraph 7.1 of Part XVIII (Additional Information) of this document.
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7. Use of ProceedsThe Company’s intention is to use the Net Placing Proceeds (estimated to be approximately£1,885,000) to fund the £1,300,000 cash consideration payable by Upland UK on completion of theWressle Farm-in Agreement, the expenses of the Wressle Farm-in Agreement, the Placing andAdmission, Upland UK’s share of the capital costs of future exploration, appraisal and development ofPEDLs 299, 180 and 182 and for the Group’s ongoing working capital purposes (including Directors’fees, due diligence costs and other costs of sourcing, reviewing and pursuing Acquisitionopportunities). The £1,300,000 cash consideration payable under the Wressle Farm-in Agreement willbe paid first. The next item of expenditure will be Upland UK’s share of acreage licence fees for PEDLs299, 180 and 182 as detailed in Appendix 3 of the Competent Person’s Report. As detailed in theExpected Capital Expenditure Table below, this will be followed by its US$252,350 (£206,000 at anexchange rate of £1 = US$1.225) share of the Ashover Grit and Wingfield Flags development costsunder PEDLs 180 and 182. These costs will include well re-entry, an electrical grid connection, surfacefacilities, civil engineering & groundwater borehole monitoring for the Ashover Grit and for theWingfield Flags will include re-perforation, stimulation and re-run of the completion, plus addition ofa pump. Next, and probably partly contemporaneously with the Ashover and Wingfield work, the costsof 2D seismic acquisition under PEDL 299 (US$61,250 (£50,000 at an exchange rate of £1 = US$1.225)net to the Company) will be paid, then preparatory work for the first Penistone Flags well in Wresslewill be paid, followed by the costs of drilling the first of the Penistone wells, the wells on the licensedarea under PEDL 299 and of the Broughton North Prospect well, the latter three activities allpotentially running partially contemporaneously.The development of the Penistone Flags Formation wells includes, in the base case, site preparation,drilling of four wells, installation of surface facilities & electrical grid connections (as shown in theExpected Capital Expenditure Table below).Two wells are assumed to be necessary to develop the Hardstoft Field and the Hardstoft East structurein PEDL 299: one deviated well for each. Each has been estimated to cost US$3 million, with theCompany’s share being US$750,000 of each well and therefore a total cost to the Company of US$1.5million (equivalent to £1.22 million at an exchange rate of £1 = US$1.225). In the scenario shown inthe Expected Capital Expenditure Table below, the costs of the first well (likely to be drilled into theHardstoft Field) are incurred in 2018. In this scenario, the costs of the second well (likely to be drilledinto the Hardstoft East prospect) are incurred in 2019.The total cost of the single Broughton North well is estimated at US$6.125 million (£5 million), theCompany’s share being US$612,500 (£500,000). In the scenario shown in the Expected CapitalExpenditure Table below, this expenditure is incurred in 2018 (as shown in the Expected CapitalExpenditure Table below).
It should be emphasised that the timings shown in the Expected Capital Expenditure Table
below are not firm and that they represent the earliest times at which the money is reasonably
expected to be required in the case of each activity.Pending completion of the Wressle Farm-in Agreement, the £1,300,000 cash consideration payableunder the Wressle Farm-in Agreement will be held in a bank account.The following table summarises the expected capital expenditures on physical works, on a project-by-project basis as described in Part VI above.
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Expected Capital Expenditure Table (in US$)

Notes:
Uses an exchange rate of £1 = US$1.225

Sources as annotated in the second column: (1) CPR by ERC Equipoise for Egdon Resources dated 23 September 2016; (2) Europa
Oil & Gas (Holdings) plc presentation dated June 2016; (3) Wressle FDP dated August 2016; (4) Europa Oil & Gas (Holdings) plc
estimates.

Ashover ‘Facilities’ includes surface facilities, civil engineering & groundwater borehole monitoring

‘Wingfield capex’ includes re‐perforation, stimulation and re‐run of completion, plus addition of a pumpThe Penistone costs assume a base case of four wells. Penistone ‘Other capex’ includes sitepreparation, surface facilities & electrical grid connections.
8. CRESTCREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by acertificate and transferred otherwise than by written instrument. The Depositary Interests areadmitted to CREST. Accordingly, settlement of transactions in the Depositary Interests followingAdmission may take place within the CREST system if any investor so wishes.CREST is a voluntary system and Placees who wish to receive and retain certificates for their PlacingShares will be able to do so. Placees may elect to receive Placing Shares in uncertificated form in theform of Depositary Interests if such Placee is a system-member (as defined in the CREST Regulations)in relation to CREST.
9. Selling RestrictionsThe Placing Shares will not be registered under the Securities Act or the securities laws of any state orother jurisdiction of the US and may not be taken up, offered, sold, resold, transferred, delivered ordistributed, directly or indirectly, within into or in the US.Certain restrictions that apply to the distribution of this document and the Placing Shares being issuedpursuant to the Placing in certain jurisdictions are described in the section headed ‘ImportantInformation’ in Part III of this document.

PEDL(s) Asset Capex ac!vity UPL (%) Net to UPL ($)
Q4 2016 Q1 2017 Q2 2017 Q3 2017 Q4 2017 2018 2019

180 & 182 Ashover & Wingfield (1), (3) Well 000000052,011%01yrtne-er
000000051,66%01seitilicaF

Electricity grid connec!on 10% 17,150 0 0 0 0 0 0
Wingfield capex 10% 0 58,800 0 0 0 0 0
Sub total 10% 193,550 58,800 0 0 0 0 0

180 & 182 Penistone (2) Gas infrastructure 10% 0 0 0 0 0 50,000 0
0005,201,1057,8190000%01gnillirD

Other 0052,16057,331000,05000%01xepac
Sub total 10% 0 0 0 50,000 1,052,500 1,213,750 0

180 & 182 Broughton North (2) 0005,21600000%01gnillirD
Other 0000000%01xepac
Sub total 10% 0 0 0 0 0 612,500 0

299 Hardsto" (4) 000005,21000,52000,520%5.21cimsieS
Well prepara!on 25% 0 0 0 0 25,000 0 0
Appraisal well 25% 0 0 0 0 0 750,000 0
Development 25% 0 0 0 0 0 0 750,000
Sub total 25% 0 25,000 25,000 12,500 25,000 750,000 750,000
Total 000,057052,675,2005,770,1005,26000,52008,38055,391)$(
Total 542,216160,301,2295,978020,15804,02804,86000,851)£(

60



PART X

SHARE CAPITAL, LIQUIDITY AND CAPITAL RESOURCES

1. Share capitalThe Company was incorporated on 14 March 2012 under the BVI Companies Act.Details of the current issued shares of the Company are set out in paragraph 3 of Part XVIII (AdditionalInformation). As at Admission, there is expected to be an aggregate of 383,168,631 Ordinary Shares inissue.All of the issued Ordinary Shares will be in registered form, and capable of being held in certificatedor uncertificated form. The Registrar will be responsible for maintaining the share register. Temporarydocuments of title will not be issued. The ISIN number of the Ordinary Shares is VGG7552A1075. TheSEDOL number of the Ordinary Shares is BYZFL59.
2. Financial positionThe Group has not as yet commenced operations. The financial information, in respect of the Groupupon which WK Corporate Finance LLP has provided the accountants’ report in section A of Part XI(Historical Financial Information) as at 30 June 2016, is set out in section B of Part XI (HistoricalFinancial Information).If the Placing and Admission had taken place on 30 June 2016 (being the date as at which the historicalfinancial information on the Group contained in Part XI (Historical Financial Information) ispresented):
● the net assets of the Company would have been increased by £1,885,000 (due to the receipt of theNet Placing Proceeds raised through the subscriptions for the Placing Shares); and
● the Company’s earnings would have decreased as a result of fees and expenses incurred inconnection with the Placing and Admission.
3. Liquidity and capital resources
Sources of cash and liquidityThe Company’s ongoing source of cash will be the Company’s existing cash resources (from the placingof Ordinary Shares carried out at the time of the Original Listing), together with the Net PlacingProceeds which are expected to be approximately £1,885,000. It will use such cash to fund the£1,300,000 cash consideration payable by Upland UK on completion of the Wressle Farm-inAgreement, the due diligence and other transaction costs in respect of the Wressle Farm-in Agreementand its share of the capital costs of future exploration, appraisal and development of PEDLs 299, 180and 182 and to pay the fees and expenses of the Placing and Admission and ongoing working capitalrequirements. This will also include ongoing costs and expenses of the listing of the Ordinary Shareson the standard listing segment of the Official List and trading in the Ordinary Shares on the LSE’sMain Market, primarily one-off costs for the UKLA application, listing and vetting fee and the LondonStock Exchange listing fee totalling £27,000, annual fees for the Registrar, the Depositary, the UKLA,the London Stock Exchange and the Company’s broker totalling an estimated £79,500 and annualDirectors’ fees of £215,000, all exclusive of VAT. The Company’s existing cash resources and the NetPlacing Proceeds will also be used to fund the costs and expenses to be incurred in connection withseeking to identify and effect future Acquisitions.The costs and expenses of any future Acquisition will likely comprise legal, financial and tax duediligence in relation to the target asset, business or company; however, the Company would only reachthis stage after the Directors have carried out an initial commercial review of the target and theCompany has entered into a non-disclosure agreement and/or heads of terms. In addition to any shareconsideration used by the Company in relation to any Acquisition, the Company may raise additionalcapital from time to time in connection with any Acquisition. Such capital may be raised through shareissues (such as rights issues, open offers or private placings) or borrowings.
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The Company may also make any Acquisition or fund part of any Acquisition through share-for-shareexchanges.Although the Company envisages that any capital raised will be from new equity, the Company mayalso choose to finance all or a portion of any Company/Business Acquisition with debt financing. Anydebt financing used by the Company is expected to take the form of bank financing, although nofinancing arrangements will be in place at Admission. The Company envisages that debt financing maybe necessary if, for example, a target company has been identified but would require a certain amountof cash consideration in addition to, or instead of, share consideration.Any associated debt financing (if any) for any Company/Business Acquisition will be assessed withreference to the projected cash flow of the target company or business and may be incurred at theCompany level or by any subsidiary of the Company. Any costs associated with the debt financing willbe paid with the proceeds of such financing.If debt financing is utilised, there will be additional servicing costs. Furthermore, while the terms ofany such financing cannot be predicted, such terms may subject the Company to financial andoperating covenants or other restrictions, including restrictions that might limit the Company’s abilityto make distributions to Shareholders.As substantially all of the cash raised (including cash from any subsequent share offers) is expected tobe used for working capital and farm-in related costs/acquisitions, following any Acquisition, theCompany’s future liquidity will depend in the medium to longer term primarily on: (i) the profitabilityof the company or business it acquires; (ii) the Company’s management of available cash; (iii) cashdistributions on sale of existing assets; (iv) the use of borrowings, if any, to fund short-term liquidityneeds; and (v) dividends or distributions from subsidiary companies,
Cash usesThe Company’s principal use of cash (including the Net Placing Proceeds) will be to fund the£1,300,000 cash consideration payable by Upland UK on completion of the Wressle Farm-inAgreement, the due diligence and other transaction costs in respect of the Wressle Farm-in Agreementand its shares of the capital costs of future exploration, appraisal and development of PEDLs 299, 180and 182 and to pay the fees and expenses of the Placing and Admission and as working capital and forfarm-in related costs/acquisitions.The Company’s current intention is to retain earnings for use in its business operations and it does notanticipate declaring any dividends in the foreseeable future. Following any Acquisition and inaccordance with the Company’s business strategy and applicable laws, it expects to make distributionsto Shareholders in accordance with the Company’s dividend policy. However, the Company will incurday-to-day expenses that will need to be funded. Such expenses include:
● all fees, costs and expenses relating to the Wressle Farm-in Agreement, the Placing andAdmission, including Admission fees and legal and accounting fees and ongoing expenses of theStandard Listing;
● future transaction costs and expenses – the Company will bear all due diligence costs and legaland accounting costs; and
● Directors’ fees.
4. Deposit of Net Placing ProceedsPrior to the completion of an Acquisition, the £1,300,000 cash consideration payable under theWressle Farm-in Agreement will be held in a bank account and will be used for general corporatepurposes, including paying the expenses of Admission and the Company’s ongoing costs and expenses,including Directors’ fees, due diligence costs and other costs of sourcing, reviewing and pursuingAcquisition opportunities.
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5. Interest rate risksThe Company may incur indebtedness to finance and leverage an Acquisition and to fund its liquidityneeds following such Acquisition. Such indebtedness may expose the Company to risks associatedwith movements in prevailing interest rates. Changes in the level of interest rates can affect, inter alia:(i) the cost and availability of debt financing and hence the Company’s ability to achieve attractiverates of return on its assets; (ii) the Company’s ability to make an Acquisition when competing withother potential buyers who may be able to bid for an asset at a higher price due to a lower overall costof capital; (iii) the debt financing capability of the companies and businesses in which the Company isinvested; and (iv) the rate of return on the Company’s uninvested cash balances. This exposure may bereduced by introducing a combination of a fixed and floating interest rates or through the use ofhedging transactions (such as derivative transactions, including swaps or caps). Interest rate hedgingtransactions will only be undertaken for the purpose of efficient portfolio management, and will notbe carried out for speculative purposes. See ‘Hedging arrangements and risk management’ below.
6. Hedging arrangements and risk managementThe Company may use forward contracts, options, swaps, caps, collars and floors or other strategiesor forms of derivative instruments to limit its exposure to changes in the relative values of investmentsthat may result from market developments, including changes in prevailing interest rates and currencyexchange rates, as previously described. It is expected that the extent of risk management activities bythe Company will vary based on the level of exposure and consideration of risk across the business.The success of any hedging or other derivative transaction generally will depend on the Company’sability to correctly predict market changes. As a result, while the Company may enter into such atransaction to reduce exposure to market risks, unanticipated market changes may result in pooreroverall investment performance than if the transaction had not been executed. In addition, the degreeof correlation between price movements of the instruments used in connection with hedging activitiesand price movements in a position being hedged may vary. Moreover, for a variety of reasons, theCompany may not seek, or be successful in establishing, an exact correlation between the instrumentsused in a hedging or other derivative transactions and the position being hedged and could create newrisks of loss. In addition, it may not be possible to fully or perfectly limit the Company’s exposureagainst all changes in the values of its assets, because the values of its assets are likely to fluctuate asa result of a number of factors, some of which will be beyond the Company’s control.
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PART XI

HISTORICAL FINANCIAL INFORMATION

Section A – Accountants’ Report on the Consolidated Historical Financial Information of the
GroupThe DirectorsUpland Resources LimitedRitter HouseWickhams Cay IIP O Box 3170Road TownTortola VG1110British Virgin Islands 28 November 2016Dear Sirs
Upland Resources Limited
Historical Financial InformationWe report on the financial information of Upland Resources Limited (the “Company”) and itssubsidiaries (together with the Company, the “Group”), for the three years ended 30 June 2014,30 June 2015 and 30 June 2016 (the “Historical Financial Information”) set out in section B ofPart XI of the prospectus dated 28 November 2016 (the “Prospectus”). This Historical FinancialInformation has been prepared for inclusion in the Prospectus, on the basis of the accounting policiesset out in Note 2 to the financial information. This report is required by paragraph 20.1 of Annex I ofCommission Regulation (EC) 809/2004 (the “Prospectus Directive”) and is given for the purpose ofcomplying with that paragraph and for no other purpose.Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to theextent there provided, to the fullest extent permitted by law, we do not assume any responsibility andwill not accept any liability to any other person for any loss suffered by any such other person as aresult of, arising out of, or in connection with this report and our statement, required by and givensolely for the purpose of complying with paragraph 23.1 of Annex I of the Prospectus Directive,consenting to its inclusion in the Prospectus.
ResponsibilitiesThe Directors of the Company (the “Directors”) are responsible for preparing the financialinformation in accordance with the International Financial Reporting Standards (“IFRS”) as adoptedby the European Union.It is our responsibility to form an opinion on the Historical Financial Information and to report ouropinion to you.
Basis of opinionWe conducted our work in accordance with Standards for Investment Reporting issued by the AuditingPractices Board in the United Kingdom. Our work included an assessment of evidence relevant to theamounts and disclosures in the financial information. It also included an assessment of significantestimates and judgements made by those responsible for the preparation of the financial informationand whether the accounting policies are appropriate to the entity’s circumstances, consistentlyapplied and adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which weconsidered necessary in order to provide us with sufficient evidence to give reasonable assurance thatthe financial information is free from material misstatements whether caused by fraud or otherirregularity or error.
OpinionIn our opinion, the Historical Financial Information gives, for the purposes of the Prospectus dated28 November 2016, a true and fair view of the state of affairs of the Group as at the dates stated andof its results, cash flows and changes in equity for the periods then ended in accordance with IFRS asadopted by the European Union.
DeclarationFor the purposes of Prospectus Rule 5.5.3R(2)(f), we are responsible for this report as part of theProspectus and declare that we have taken all reasonable care to ensure that the informationcontained in this report is , to the best of our knowledge, in accordance with the facts and contains noomission likely to affect its import. This declaration is included in the Prospectus in compliance withparagraph 1.2 of Annex 1 of the Prospectus Directive.Yours faithfully,
WK Corporate Finance LLPRegulated by the Institute of Chartered Accountants in England and WalesWK Corporate Finance LLP is a limited liability partnership registered in England and Wales,registered no. OC315669. A list of the names of members is open to inspection at the registered officeBridge House, London Bridge, London SE1 9QR.
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Section B – Consolidated Historical Financial Information of the Group

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Note As at 30 As at 30 As at 30
June 2016 June 2015 June 2014

Assets £ £ £
Non‐Current AssetsInvestments in Group undertakings 8 – – –

–––––––––––– –––––––––––– ––––––––––––

Current AssetsOther debtors 10 1,923 642 777Cash and cash equivalents 11 1,039,352 134,184 350,896
–––––––––––– –––––––––––– ––––––––––––

Total Assets 1,041,275 134,826 351,673
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Equity and LiabilitiesShare premium 13 1,627,201 392,201 392,201Retained earnings (670,199) (296,783) (75,714)
–––––––––––– –––––––––––– ––––––––––––

Total Equity 957,002 95,418 316,487
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Current LiabilitiesOther payables 12 84,273 39,408 35,186
–––––––––––– –––––––––––– ––––––––––––

Total Equity and Liabilities 1,041,275 134,826 351,673
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Note Year ended Year ended Year ended
30 June 30 June 30 June

2016 2015 2014
£ £ £Revenues –Administrative expenses (420,566) (221,069) (66,474)_______Operating Loss (420,566) (221,069) (66,474)Loss before taxation (420,566) (221,069) (66,474)Taxation – – –

–––––––––––– –––––––––––– ––––––––––––Loss for the financial year (420,566) (221,069) (66,474)
Profit/(loss) attributable to:Owners of the parent company (420,566) (221,069) (66,474)

–––––––––––– –––––––––––– ––––––––––––

Total comprehensive income attributable to:Owners of the parent company (420,566) (221,069) (66,474)
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the years ended 30 June 2014, 2015 and 2016:

Share Retained
Premium earnings Total

£ £ £
Balance at 30 June 2013 1 (9,240) 9,239Issue of shares 416,500 – 416,500Share issue costs (24,300) – (24,300)Loss for the period – (66,474) (66,474)

–––––––––––– –––––––––––– ––––––––––––

Balance at 30 June 2014 392,201 (75,714) 316,487Issue of shares – – –Share issue costs – – –Loss for the period – (221,069) (221,069)
–––––––––––– –––––––––––– ––––––––––––

Balance at 30 June 2015 392,201 (296,783) 95,418Loss for year – (420,566) (420,566)Share based payment expense – 47,150 47,150New share capital subscribed 1,300,000 – 1,300,000Share issue costs (65,000) – (65,000)
–––––––––––– –––––––––––– ––––––––––––

Balance at 30 June 2016 1,627,201 (670,199) 957,002
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

CONSOLIDATED STATEMENT OF CASH FLOWS

Note Year ended Year ended Year ended
30 June 30 June 30 June

2016 2015 2014
£ £ £

Cash flows from operating activitiesLoss for the year (420,566) (221,069) (66,474)Share based payment expense 47,150(Increase)/decrease in trade and other receivables (1,281) 135 (40)Increase/(decrease) in trade and other payables 44,865 4,222 24,570
–––––––––––– –––––––––––– ––––––––––––

Net cash flow from operating activities (329,832) (216,712) (41,944)
–––––––––––– –––––––––––– ––––––––––––

Cash flows from financing activitiesProceeds from issuance of ordinary shares,net of issue costs 1,235,000 – 392,201
Net increase/(decrease) in cash and
cash equivalents 905,168 (216,712) 350,257Cash and cash equivalents at beginning of period 11 134,184 350,896 639

–––––––––––– –––––––––––– ––––––––––––

Cash and cash equivalents at end of period 11 1,039,352 134,184 350,896
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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NOTES TO THE CONSOLIDATED HISTORICAL FINANCIAL INFORMATION

1. General InformationThe Company was incorporated in the British Virgin Islands on 14 March 2012 as a private limitedcompany with the name Ribes Resources Limited. On 3 September 2013, the Company changed itsname to Upland Resources Limited.The Company has adopted a year end of 30 June.
2. Accounting policies
Summary of significant accounting policies and key accounting estimatesThe Board has reviewed the accounting policies set out below and considers them to be the mostappropriate to the Group’s business activities.
Basis of PreparationThe financial statements have been prepared in accordance with International Financial ReportingStandards (“IFRS”) as adopted for use by the European Union and the International FinancialReporting Interpretation Committee (“IFRIC”) interpretations. The financial statements have beenprepared under the historical cost convention.The financial information is presented in Sterling (£).
Standards and interpretations issued but not yet appliedAt the date of authorisation of these financial statements, certain new standards, interpretations andamendments to existing standards have been published but are not yet effective, and have not beenadopted early by the Company. The Directors anticipate that these standards will be adopted in theCompany’s accounting policies for the first period beginning on or after their effective dates.The Directors have reviewed the standards in issue by the International Accounting Standards Board(“IASB”) and IFRIC which are effective for future accounting periods and are of the opinion that noneof these standards would have a material impact on the financial reporting of the Company.
Basis of ConsolidationThe consolidated historical financial information consolidates the financial statements of theCompany and its subsidiary undertakings drawn up to 30 June 2016.The results of subsidiaries acquired or disposed of during the period are included in the consolidatedincome statement from the effective date of acquisition or up to the effective date of disposal, asappropriate. Where necessary, adjustments are made to the financial information of subsidiaries tobring the accounting policies into line with those used by the Group. All intra-group transactions,balances, income and expenses are eliminated on consolidation.
Going concernThe financial statements have been prepared on a going concern basis, which assumes that theCompany will continue to be able to meet its liabilities as they fall due for the foreseeable future. TheCompany meets its day to day working capital requirements through existing cash reserves. TheDirectors have prepared projected cash flow information for a period of at least twelve months fromthe date of their approval of the financial statements. On the basis of this cash flow information, theDirectors consider that the company will continue to operate without the need for additionalfinancing. Therefore, the Directors consider it appropriate to prepare the financial statements on agoing concern basis.
Financial Assets and LiabilitiesFinancial assets and liabilities comprise of cash at banks and trade payables arising in the normalcourse of business. 68



The fair values of financial assets and liabilities are not considered to be materially different to thebook value and they are all held at amortised cost.Financial assets and liabilities are accounted for as follows:Financial assets and liabilities are initially recognised on the date at which the Group becomes a partyto the contractual provisions of the instrument.The Group derecognises a financial liability when its contractual obligations are discharged orcancelled or expire.
Cash and Cash EquivalentsCash and cash equivalents include cash at bank with an original maturity of three months or less.
EquityEquity comprises the following:
● “Share premium” represents the premium paid on shares issued of no par value, net of shareissue costs; and
● “Retained earnings” represents retained losses and credits in respect of share-based paymenttransactions.
Foreign Currency Translation
● Functional and presentation currencyItems included in the financial information are measured using the currency of the primaryeconomic environment in which the entity operates (“the functional currency”). The FinancialStatements are presented in Sterling (£), which is the Group’s functional and presentationalcurrency.
● Transactions and balancesForeign currency transactions are translated into the functional currency using the exchangerates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting fromthe settlement of such transactions, and from the translation at period-end exchange rates ofmonetary assets and liabilities denominated in foreign currencies, are recognised in the incomestatement, except when deferred in equity as qualifying cash flow hedges and qualifying netinvestment hedges.
Share‐based paymentsEquity-settled share-based payments to employees and others providing similar services aremeasured at the fair value of the equity instruments at the grant date. The fair value excludes the effectof non-market-based vesting conditions.The fair value determined at the grant date of the equity-settled share-based payments is expensed ona straight-line basis over the vesting period, based on the Company’s estimate of equity instrumentsthat will eventually vest. At each balance sheet date, the Company revises its estimate of the numberof equity instruments expected to vest as a result of the effect of non-market-based vesting conditions.The impact of the revision of the original estimates, if any, is recognised in profit or loss such that thecumulative expenses reflects the revised estimate, with a corresponding adjustment to equityreserves.
Related PartiesParties are considered to be related to the Company or the Group if the Company or a subsidiarycompany has the ability, directly or indirectly, to control the party or exercise significant influence overthe party in making financial and operating decisions, or vice versa, or where the Company or itssubsidiary undertakings and the party are subject to common control or common significant
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influence. Related parties may be individuals (being members of key management personnel,significant shareholders and/or their close family members) or other entities and include entitieswhich are under significant influence of related parties of the Company or a subsidiary companywhere those parties are individuals, and post-employment benefit plans which are for the benefit ofemployees of the Company or its Group or of any entity that is a related party of the Company or theGroup.
Operating segmentsDue to the current nature of the Group’s operations, all costs are incurred within one segment.
Risk managementThe Directors consider the key risk for the Group at the year end to be the maintenance of its cashreserves. With this in mind the Group has treasury controls in place which ensure that the Group’sliquid reserves are kept as cash only and are only deposited at institutions with at least an A creditrating.
Critical accounting estimates and judgementsThe preparation of the historical financial information in conformity with IFRS requires managementto make judgements, estimates and assumptions that affect the application of policies and reportedamounts of assets and liabilities, income and expenses. The estimates and associated assumptions arebased on historical experience and various other factors that are believed to be reasonable under thecircumstances, the results of which form the basis of making the judgements about carrying values ofassets and liabilities that are not readily apparent from other sources. Actual results may differ fromthese estimates.The Company and the Group had no significant assets or liabilities as at 30 June 2016, 30 June 2015or 30 June 2014 which were measured using significant accounting estimates or judgements.
Standards and interpretations issued but not yet appliedAs at the date of authorisation of the historical financial information, certain new standards,interpretations and amendments to existing standards have been published but are not yet effective,and have not been adopted early by the Company. The Directors anticipate that these standards willbe adopted in the Company’s accounting policies for the first period beginning on or after theireffective dates.The Directors have reviewed the standards in issue by the International Accounting Standards Board(IASB) and IFRIC which are effective for future accounting periods and are of the opinion that none ofthese standards would have a material impact on the financial reporting of the Company.
3. Operating lossThe operating loss is stated after charging/(crediting):

Year ended Year ended Year ended 
30 June 30 June 30 June

2016 2015 2014
£ £ £Directors’ remuneration and fees (note 7) 162,902 84,000 42,000Exceptional item – costs associated with listing 98,291 48,695 –Fees payable to the Company’s auditor and its associates – audit of the financial statements 16,000 6,000 5,000Fees payable to the Company’s auditor and its associates – other services 8,250 7,600 –

–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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4. TaxationAs the Company is BVI incorporated and as such, no tax losses have arisen in the period on its losses.The Company’s trading subsidiary, incorporated in the United Kingdom, has tax losses carried forwardof £31,000.
5. Loss per shareThe calculation of loss per shares is based on the following loss and number of shares:

2016 2015 2014
£ £ £Loss for the period from continuing operations (420,566) (221,069) (66,474)Weighted average shares in issue 171,766,628 83,437,861 56,615,790

–––––––––––––– –––––––––––––– ––––––––––––––Loss per share (0.002) (0.003) (0.001)
–––––––––––––– –––––––––––––– –––––––––––––––––––––––––––– –––––––––––––– ––––––––––––––Basic loss per share is calculated by dividing the loss for the period from continuing operations of theGroup by the weighted average number of ordinary shares in issue during the period.The disclosure of the diluted loss per share is the same as the basic loss per share as the conversion ofshare options and warrants decreases the basic loss per share, thus being anti-dilutive.

6. Staff costsThere were no staff costs paid during the period other than those disclosed as directors’ emolumentsin note 7 and share-based payments disclosed in note 8.There are no defined benefits or defined contribution pension arrangements in operation.
7. Directors’ emolumentsThe Directors are considered to be the key management personnel of the Company. The Director’sremuneration details are as follows:

2016 2015 2014
Name of Director Remuneration detail £ £ £M N B Zakaria Fee 16,667 –G H S Staley Fee 104,381 60,000 30,000G H S Staley Share-based payment 23,711 – –J E S King Fee 17,333 12,000 6,000C G St J Dennis Fee – 12,000 6,000
The Upland Long Term Incentive Plan (“LTIP”)On 5 July 2016, the Company established the LTIP as part of the general remuneration plan of theCompany. All executive directors and senior managers are eligible to participate in the LTIP. Awardsunder the LTIP are determined by the non-executive directors of the Company following fullconsultation with the executive directors. Awards are to be made every year, measuring performanceagainst goals in each year ending 25 October. No awards have been made to date.The LTIP is composed of two elements; a share option plan and an annual bonus plan. No maximumshall apply to the number of share options that may be awarded annually. However, annual cash bonusawards will be to a maximum of 75% of the participant’s base salary. This maximum may be waivedby the non-executive directors.In determining the level of LTIP award in a given year, performance against the following targets isconsidered: share price appreciation, increase in market capitalisation and other specified targets. The
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level of LTIP award shall be made after due consideration of the level of attainment of these targetsduring the year, taking into consideration general market, and specific oil industry, conditions.
8. Share‐based paymentsOn 14 August 2014, the Company granted options to G H S Staley, a director of the Company, over amaximum of 9,000,000 ordinary shares; 3,000,000 at an exercise price of 1p per share, 3,000,000 atan exercise price of 1.5p per share and 3,000,000 at an exercise price of 2p per share.The options may be exercised at any time within 7 years of the ordinary shares of the Company beingadmitted to trading on the LSE’s main market for listed securities, which occurred on 26 October 2015.The options will therefore expire on 26 October 2022.There are no performance conditions attached to the share options.The Company is unable to directly measure the fair value of employee services received. Instead, thefair value of the share options is determined using the Black-Scholes model.

Weighted
average

exercise price
Number (pence

of options per share)Outstanding at end of 30 June 2014, 2015, 2016 9,000,000 1.5
–––––––––––– –––––––––––––––––––––––– ––––––––––––At the end of the year, 9,000,000 share options were exercisable (2015 – nil).The total charge for the year was £23,711 (2015 – £nil).

WarrantsOn 14 October 2015, the Company granted to Optiva Securities Limited 6,500,000 warrants tosubscribe for new ordinary shares (on the basis of 1 new ordinary share for each warrant) at asubscription price of 1p per ordinary share and exercisable at any time during the period of 3 yearsfrom the date that the ordinary shares of the Company were admitted to trading on the LSE’s mainmarket for listed securities. The warrants will therefore expire on 26 October 2018.The Company is unable to directly measure the fair value of the services received as consideration forthe warrants. Instead, the fair value of the warrants has been determined using the Black-Scholesmodel.
Weighted

average
subscription

price
Number (pence

of warrants per share)Outstanding at beginning of year – –Issued in year 6,500,000 1
–––––––––––– ––––––––––––Outstanding at end of year 6,500,000 1
–––––––––––– –––––––––––––––––––––––– ––––––––––––At the end of the year, 6,500,000 warrants were exercisable (2015 – nil).The total charge for the year was £23,439 (2015 – £nil).
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9. Financial Risk ManagementThe Group’s activities expose it to a variety of financial risks: market risk (including currency risk),credit risk and liquidity risk. The Group’s overall risk management programme seeks to minimisepotential adverse effects on the Group’s financial performance.Risk management is carried out by the Board.
Market Risk
Foreign exchange riskThe Group is exposed to foreign exchange risk arising from currency exposure, primarily with respectto the US Dollar. Foreign exchange risk arises from future commercial transactions and recognisedassets and liabilities.The exposure to this risk is not considered material to the Group and thus the Directors consider that,for the time being, no hedging or other arrangements are necessary to mitigate this risk.
Credit RiskCredit risk arises from cash and cash equivalents.The Group considers the credit ratings of banks in which it holds funds in order to reduce exposure tocredit risk. The Group will only keep its holdings of cash and cash equivalents with institutions whichhave a minimum credit rating of ‘A’.
Liquidity RiskManagement of liquidity risk is achieved by monitoring budgets and forecasts against actual cashflows.
Capital risk managementThe Group’s objectives when managing capital are to safeguard the Group’s ability to continue as agoing concern, in order to provide returns for shareholders and benefits for other stakeholders, and tomaintain an optimal capital structure.The Company monitors capital on the basis of the equity held by the Company, which at 30 June 2016was £965,002, at 30 June 2015 was £95,418 and at 30 June 2014 was £316,487.
10. Investments

2016 2015 2014
Company £ £ £Investments in subsidiaries 30 30 30
Subsidiaries
Cost or valuationAt 1 July 2014 10Additions 20At 1 July 2015 and 30 June 2016 30 30 30
Carrying amountAt 30 June 2016 30

–––––––––––– –––––––––––– ––––––––––––At 30 June 2015 30
–––––––––––– –––––––––––– ––––––––––––At 30 June 2014 30
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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Details of undertakingsDetails of the investments in which the Group holds 20% or more of the nominal value of any class ofshare capital are as follows:
Proportion Proportion

of voting of voting
rights and rights and

Country of shares held shares held
Name of subsidiary incorporation Holding 2016 2016
Subsidiary undertakingsUpland Resources (UK Onshore) Limited* UK Ordinary 100% 100%Upland (N Tunisia) Limited* UK Ordinary 100% 100%Upland (El Fahs) Limited UK Ordinary 100% 100%Upland (S Tunisia) Limited* UK Ordinary 100% 100%Upland (Ksar Hadada) Limited UK Ordinary 100% 100%* indicates direct investment of the companyUpland (Ksar Hadada) limited is 100% owned by Upland (S Tunisia) Limited and Upland (El Fahs)Limited is 100% owned by Upland (N Tunisia) Limited.
ActivityThe principal activity of Upland Resources (UK Onshore) Limited is petroleum exploration anddevelopment.The other subsidiary undertakings have been dormant since their incorporation.
11. Debtors

Year ended Year ended Year ended 
30 June 30 June 30 June

2016 2015 2014
£ £ £Other debtors – – –Prepayments 1,923 642 777

–––––––––––– –––––––––––– ––––––––––––Total current trade and other debtors 1,923 642 777
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––There are no differences between company and group figures, such that separate presentation ofcompany and group other payables was not considered necessary in the consolidated financialstatements.

12. Cash and cash equivalents
2016 2015 2014

£ £ £Cash at bank 1,039,352 134,184 350,886
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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13. Creditors
2016 2015 2014

£ £ £Trade creditors – – 10,000Accruals 84,273 39,408 25,186
–––––––––––– –––––––––––– ––––––––––––84,273 39,408 35,186
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

14. Share Capital
2016 2015 2014

£ £ £
Allotted and Called upShare premium on 213,437,861 shares of no par value(2015 and 2014: 83,437,861 shares of no par value) 1,627,201 392,201 392,201

–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––On incorporation, 100 ordinary shares were issued for consideration of £1 and which were sub-divided into 15,000,000 shares of no par value on 19 July 2013. The Company subsequently issued afurther 68,437,861 shares of no par value. A further 130,000,000 shares of no par value were issuedupon listing on the London Stock Exchange on 26 October 2015.
15. Related party transactionsThe Directors are considered to be the key management personnel of the Company. The fees paid tothe Directors, or their connected companies, during the year are disclosed in note 7. Of the total feesincurred during the year, £54,833 (2015 – £5,000) was outstanding and payable to the Directors, ortheir connected companies, at the year end and included in accruals. Share-based payments made inconnection with Directors are disclosed in note 8.During the year, the Group was charged fees and commission of £84,534 (2015 – £Nil) by OptivaSecurities Limited, of which J E S King is also a director and shareholder. Of this balance, £65,000(2015 – £nil) has been charged to the share premium reserve. At the balance sheet date, a balance of£Nil (2015 – £Nil) was payable to Optiva Securities Limited. Share-based payments made inconnection with Optiva Securities Limited are disclosed in note 8.
16. Ultimate controlling partyThe directors believe there to be no ultimate controlling party.
17. Events after the reporting periodFollowing the acquisition by Europa Oil & Gas Limited of Shale Petroleum (UK) Limited, both of whichwere members of the Upland bid consortium referred to in the Strategic Report, the former has agreed,subject to regulatory approval, to assign the latter’s 16.665% interest in Petroleum Exploration andDevelopment Licence 299 (“PEDL 299”) – as to 8.33% to Upland Resources (UK Onshore) Limited andas to 8.335% to Europa Oil & Gas Limited.The UK Oil and Gas Authority (“OGA”) announced on 6 October 2016 that the Department of Energyand Climate Change (“DECC”) had executed PEDL 299. Subject to the approval of OGA, UplandResources (UK Onshore) Limited’s participating interest in INEOS-operated PEDL 299, which containsthe Hardstoft Oil Field and Hardstoft East prospect, will increase from 16.67% to 25%.Whilst total expenditure over the 5 year period from grant of licence cannot be reliably estimated atthis stage, cash outflow in the year ended 30 June 2017 is estimated to not exceed £70,000. A cost-sharing arrangement will be put in place under the Joint Operating Agreement between the co-licencees and this agreement is currently at an advanced stage of negotiation.
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Section C – Capitalisation and Indebtedness of the GroupThe following table, sourced from the Company’s internal accounting records, shows the Company’sunaudited indebtedness (distinguishing between guaranteed and unguaranteed, secure andunsecured indebtedness) as at 30 September 2016 and the Company’s audited capitalisation as at 30 June 2016.There has been no material change to the capitalisation of the Company between 30 June 2016 and thedate of this document.
Unaudited indebtedness as at 30 September 2016 £’000
Total Current Debt –Guaranteed –Secured –Unguaranteed/Unsecured 154,718

––––––––––––

Total Non‐Current Debt 154,718
––––––––––––Guaranteed –Secured –Unguaranteed/unsecured –

Audited capitalisation as at 30 June 2016 £’000
Shareholder equityShare capital 1,627,201Legal reserves (excluding revenue reserve) (670,199)Other reserves (excluding revenue reserve) –Revenue reserve –

––––––––––––Total 957,002
––––––––––––––––––––––––The following table sets out the total net financial indebtedness of the Group as at 30 September 2016:

As at
30 September

2016A. Cash 937,944B. Cash equivalent –C. Trading securities –D. Liquidity (A) + (B) + (C) 937,944E. Current financial receivables 10,796F. Current bank debt –G. Current portion of non-current debt –H. Other current financial debt 154,718I. Current Financial Debt (F) + (G) + (H) 154,718J. Net Current Financial Indebtedness (I) – (E) – (D) (143,922)K. Non-current Bank loans –L. Bonds Issued –M. Other non-current loans –N. Non‐current Financial Indebtedness (K) + (L) + (M) –O. Net Financial Indebtedness (J) + (N) (794,022)
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PART XII

UNAUDITED PRO FORMA FINANCIAL INFORMATION

Section A – Accountants’ Report on the Pro Forma Financial InformationThe DirectorsUpland Resources LimitedRitter HouseWickhams Cay IIP O Box 3170Road TownTortola VG1110British Virgin Islands 28 November 2016Dear Sirs
Upland Resources Limited
Pro Forma Financial InformationWe report on the unaudited consolidated pro forma profit and loss account and unauditedconsolidated pro forma statement of financial position and associated notes (the ‘‘Pro Forma
Financial Information’’) set out in Part XII of the prospectus dated 28 November 2016 (the‘‘Prospectus’’), which has been prepared on the basis described in note 1, for illustrative purposesonly, to provide information about how completion of the Placing and the Wressle Farm-in Agreement(both as defined in the Prospectus) might have affected the financial information presented on thebasis of the accounting policies adopted by Upland Resources Limited (the ‘‘Company’’) in preparingthe financial statements for the financial year ended 30 June 2016. This report is required by item 20.2of Annex I of Commission Regulation (EC) No 809/2004 and is given for the purpose of complying withthat item and for no other purpose.Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to theextent there provided, to the fullest extent permitted by law we do not assume any responsibility andwill not accept any liability to any other person for any loss suffered by any such other person as aresult of, arising out of, or in connection with this report or our statement, required by and given solelyfor the purposes of complying with item 23.1 of Annex I to Commission Regulation (EC) No 809/2004,consenting to its inclusion in the Prospectus.
ResponsibilitiesIt is the responsibility of the directors of the Company to prepare the Pro Forma Financial Informationin accordance with item 20.2 of Annex I of Commission Regulation (EC) No 809/2004. It is ourresponsibility to form an opinion, as required by item 7 of Annex II of the Commission Regulation (EC)No 809/2004, as to the proper compilation of the Pro Forma Financial Information and to report thatopinion to you.In providing this opinion, we are not updating or refreshing any reports or opinions previously madeby us on any financial information used in the compilation of the Pro Forma Financial Information, nordo we accept responsibility for such reports or opinions beyond that owed to those to whom thosereports or opinions were addressed by us at the dates of their issue.
Basis of opinionWe conducted our work in accordance with the Standards for Investment Reporting issued by theAuditing Practices Board in the United Kingdom. The work that we performed for the purpose ofmaking this report, which involved no independent examination of any of the underlying financial
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information, consisted primarily of comparing the unadjusted financial information with the sourcedocuments, considering the evidence supporting the adjustments and discussing the Pro FormaFinancial Information with the directors of the Company.We planned and performed our work so as to obtain the information and explanations we considerednecessary in order to provide us with reasonable assurance that the Pro Forma Financial Informationhas been properly compiled on the basis stated and that such basis is consistent with the accountingpolicies of the Company.Our work has not been carried out in accordance with auditing or other standards and practicesgenerally accepted in other jurisdictions and accordingly should not be relied upon as if it had beencarried out in accordance with those standards and practices.
OpinionIn our opinion:
● the Pro Forma Financial Information has been properly compiled on the basis stated; and
● such basis is consistent with the accounting policies of the Company.
DeclarationFor the purposes of Prospectus Rule 5.5.3R(2)(f), we are responsible for this report as part of theProspectus and declare that we have taken all reasonable care to ensure that the informationcontained in this report is, to the best of our knowledge, in accordance with the facts and contains noomission likely to affect its import. This declaration is included in the Prospectus in compliance withitem 1.2 of Annex I of Commission Regulation (EC) No 809/2004.Yours faithfully
WK Corporate Finance LLPRegulated by the Institute of Chartered Accountants in England and WalesWK Corporate Finance LLP is a limited liability partnership registered in England and Wales,registered no. OC315669. A list of the names of members is open to inspection at the registered officeBridge House, London Bridge, London SE1 9QR.
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Section B – Pro Forma Financial InformationThe unaudited consolidated pro forma profit and loss account set out below has been prepared on thebasis set out in the notes below and in accordance with the requirements of item 20.2 of Annex I anditems 1 to 6 of Annex II of the Prospectus Rules to illustrate the impact of the Acquisition and Placingon the results of the Group to illustrate the effort of the Acquisition and Placing as if they had takenplace on 30 June 2016.The unaudited consolidated pro forma statement of financial position set out below has been preparedon the basis set out in the notes below and in accordance with the requirements of item 20.2 of AnnexI and items 1 to 6 of Annex II of the Prospectus Rules to illustrate the impact of the Acquisition and thePlacing on the net assets of the Group to illustrate the effect of the Acquisition and Placing as if it hadtaken place on 30 June 2016.The unaudited pro forma financial information, which has been prepared for illustrative purposesonly, by its nature addresses a hypothetical situation and, therefore, does not represent the Group’sactual financial results or position. Furthermore, the unaudited pro forma financial information doesnot purport to represent what the Group’s financial results or position actually would have been if theAcquisition and Placing had been completed on the dates indicated.The historical unadjusted amounts below are as per the information disclosed in Part XI of thisdocument. The pro forma adjustments being as follows:1. the funds due to be raised at Placing, net of costs as detailed in Part IX of this document; and2. the acquisition of 10% participating interests in PEDLs 180 and 182 pursuant to the WressleFarm-ins as detailed in Part VII of this document.
UNAUDITED CONSOLIDATED PRO FORMA PROFIT AND LOSS ACCOUNT

Historical
unadjusted Pro forma

amounts for adjustment – Pro forma
the year Costs in for the year

ended 30 relation to ended 30
June 2016 Placing June 2016

£ £ £Revenues – – –Administrative expenses (420,566) (315,000) (735,566)
–––––––––––– –––––––––––– ––––––––––––Operating loss (420,566) (315,000) (735,566)
–––––––––––– –––––––––––– ––––––––––––Loss before tax (420,566) (315,000) (735,566)Taxation – – –
–––––––––––– –––––––––––– ––––––––––––Loss for the financial year (420,566) (315,000) (735,566)
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––Loss attributable to owners of the company (420,566) (315,000) (735,566)
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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UNAUDITED CONSOLIDATED PRO FORMA STATEMENT OF FINANCIAL POSITION AS AT 
30 JUNE 2016

Pro forma Pro forma
adjustment – adjustment –

Historical funds raised acquisition of 
unadjusted at placing, interest in Pro forma

amounts net of costs licences amounts
£ £ £ £

Non‐current assetsOther intangible assets – – 1,850,000 1,850,000
–––––––––––– –––––––––––– –––––––––––– ––––––––––––

Current assetsDebtors 1,923 – – 1,923Cash and cash equivalents 1,039,352 1,885,000 (1,300,000) 1,624,352
–––––––––––– –––––––––––– –––––––––––– ––––––––––––

Total assets 1,041,275 1,885,000 550,000 3,476,275
–––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– ––––––––––––

Equity and liabilitiesShare premium reserve 1,627,201 2,200,000 550,000 4,377,201Retained earnings (670,199) (315,000) – (985,199)
–––––––––––– –––––––––––– –––––––––––– ––––––––––––

Total equity 957,002 1,885,000 550,000 3,392,002
–––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– ––––––––––––

Current liabilitiesOther payables 84,273 – – 84,273
–––––––––––– –––––––––––– –––––––––––– ––––––––––––

Total equity and liabilities 1,041,275 1,885,000 550,000 3,476,275
–––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– ––––––––––––

EXPLANATORY NOTES TO THE PRO FORMA FINANCIAL INFORMATION

1. Basis of preparationThe pro forma financial information is prepared in a manner consistent with the accounting policiesadopted by the Company in the financial statements for the year ended 30 June 2016.
2. Pro forma adjustments

‐ Placing and associated costsThe gross funds to be raised by the Placing are £2,200,000, subject to the deduction of estimated feesand expenses of £315,000 as detailed in Part IX of this document.The costs of the Placing will not have a continuing effect.
‐ Wressle Farm‐insThe consideration to be paid under the Wressle Farm-in Agreement is £1,600,000 upfront, split£1,300,000 cash and £300,000 in new Ordinary Shares in the Company. In addition, a furthercontingent consideration is payable in new Ordinary Shares in the Company to the value of £250,000subject to the required oil production target being achieved. Further details of the Wressle Farm-inAgreement are disclosed in Part VII of this document.For the purpose of preparing the pro forma financial information, it has been assumed the target willbe met, and the shares issued. Should the target not be met, and the shares not issued, a change in thepro forma net assets will result.
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PART XIII

TAXATION

1. GeneralThe comments below are of a general and non-exhaustive nature based on the Directors’understanding of the current revenue law and published practice in the UK and in the BVI, which issubject to change, possibly with retrospective effect. The following summary does not constitute legalor tax advice and broadly applies only to persons subscribing for Placing Shares in the Placing as aninvestment (rather than as securities to be realised in the course of a trade) who are the absolutebeneficial owners of their Ordinary Shares and who have not acquired their Ordinary Shares by reasonof their or another person’s employment. These comments may not apply to certain classes of person,including (but not limited to) dealers in securities, insurance companies and collective investmentschemes.An investment in the Company involves a number of complex tax considerations. Changes in taxlegislation in any of the countries in which the Company has assets (or in any other country in whicha subsidiary of the Company through which an Acquisition is made, is located), or changes in taxtreaties negotiated by those countries, could adversely affect the returns from the Company toinvestors.Prospective investors should consult their own independent professional advisers on the potential taxconsequences relating to their interest in Ordinary Shares, including (but not limited to) taxconsequences of subscribing for, purchasing, holding or selling Ordinary Shares under the laws of theircountry and/or stale of citizenship, domicile or residence including the consequences of distributionsby the Company, either on a liquidation or distribution or otherwise.
2. British Virgin Islands taxationThe following summary related to British Virgin Islands taxation law as it is understood to apply at thedate of this document. The below summary does not constitute legal or tax advice.
The CompanyThe Company is exempt from most forms of taxation in the BVI, provided the Company is not tradingin the BVI, and does not have employees working in the BVI.
Dividends etc. on Ordinary SharesAll dividends, interest, rents, royalties, and other expense amounts paid by the Company, and capitalgains realised with respect to any shares, debt obligations or other securities of the Company, areexempt from all provisions of the Income Tax Ordinance and Payroll Taxes Act 2004 (as amended).There is no BVI withholding tax on dividends. Additionally, no estate, inheritance, succession or gift taxis payable with respect to any shares, debt obligations or securities of the Company.However, under the EU Savings Tax Directive, EU resident individuals who receive bank interest orother interest from investments held in the BVI may be subject to withholding tax at the current rateof 20 per cent., and 35 per cent., from 1 January 2011. At this time the Directive does not affect interestpaid to companies. In the case where interest is subject to withholding tax, banks and/or other payingagents will deduct tax at source.
Stamp dutySave in respect of an instrument relating to the transfer to or by the Company of an interest in landsituate in the BVI or any transactions in respect of the shares, debt obligations or other securities ofthe Company whilst holding any land in the BVI, and notwithstanding any provision of the Stamp DutyAct, all instruments relating to transfers of property to or by a company, all instruments relating totransactions in respect of the shares, debt obligations or other securities of a BVI company, and allinstruments relating to the business of a company, are exempt from the payment of BVI stamp duty.81



3. United Kingdom taxation

The CompanyThe Directors intend to conduct the affairs of the Company in such a manner that it does not becomeresident in the UK for taxation purposes. On the assumption that this intention is realised, andprovided that the Company does not carry on a trade, invests or carries on any other business activityin the UK (whether or not through a permanent establishment situated therein), the Company shouldnot be subject to UK income tax or UK corporation tax, except on certain types of UK source income.
Investors

Disposals of Ordinary SharesSubject to their individual circumstances, Shareholders who are resident in the United Kingdom for UKtaxation purposes, or who carry on a trade in the UK through a branch, agency or permanentestablishment with which their investment in the Company is connected, will potentially be liable toUK taxation, as further explained below, on any gains which accrue to them on a sale or otherdisposition of their Ordinary Shares which constitutes a ‘disposal’ for UK taxation purposes.The Taxation (International and Other Provisions) Act 2010 and the Offshore Funds (Tax) Regulations2009 contain provisions (the ‘offshore fund rules’) which apply to persons who hold an interest in anentity which is an ‘offshore fund’ for the purposes of those provisions. Under the offshore fund rules,any gain accruing to a person upon the sale or other disposal of an interest in an offshore fund can, incertain circumstances, be chargeable to UK tax as income, rather than as a capital gain. In addition,offshore funds which are predominantly debt-invested may be treated as ‘bond funds’. If the bond fundrules were to apply, investors who are within the charge to UK corporation tax would be subject totaxation in accordance with a fair value basis of accounting in accordance with the rules in Chapter 3of Part 6 of the Corporation Tax Act 2009 and investors who are within the charge to UK income taxwould be taxed on dividends and other distributions from the Company as though they were interestin accordance with section 378A of the Income Tax (Trading and Other Income) Act 2005.The offshore fund rules will apply to an investment in Ordinary Shares only if a reasonable investoracquiring those Ordinary Shares in the Company would, under the terms of the arrangement, expectto be able to realise all or part of their investment on a basis calculated entirely, or almost entirely, byreference to the net asset value of the Company’s assets (to the extent attributable to the OrdinaryShares) or by reference to an index of any description. The Directors are of the view that a reasonableinvestor acquiring Ordinary Shares in the Placing would not have such an expectation, and thereforethe Ordinary Shares should not be treated as constituting interests in an offshore fund for suchinvestors. On that basis, the offshore fund rules should not apply to such investors and any gainrealised by such an investor on a disposal of Ordinary Shares should not be taxable under the offshorefund rules but should be respected as a capital gain. Consequently, neither should the bond fund rulesdescribed above apply to such investors.The offshore fund and bond fund rules are complex and can apply in different ways to differentinvestors. The Directors would strongly recommend that prospective investors seek advice from theirown independent professional advisers.
Dividends on Ordinary SharesShareholders who are resident in the United Kingdom for tax purposes will, subject to their individualcircumstances and domicile status, be liable to UK income tax or, as the case may be, corporation taxon dividends paid to them by the Company.UK resident individuals who are not domiciled in the UK and pay tax on a remittance basis may betaxed on the dividends paid if they are considered to be remitted to the UK. The remittance basis rulesand its inter-relationship with other anti-avoidance legislation is complex and prospective investorswho are UK resident but not domiciled should seek advice from their own professional advisers in thisregard.Shareholders who are within the charge to UK corporation tax and who are not ‘small companies’ willgenerally be exempt from corporation tax on dividends they receive from the Company, provided the
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dividends fall within an exempt class and certain conditions are met. In general, almost all dividendsreceived by non-small corporate Shareholders should fall within an exempt class. Shareholders withinthe charge to UK corporation tax who are ‘small companies’ (as that term is defined in section 93IS ofthe Corporation Tax Act 2009) will be liable to UK corporation tax on dividends paid to them by theCompany because the Company is not resident in a ‘qualifying territory’ for the purposes of thelegislation contained in the Corporation Tax Act 2009.
Certain other provisions of UK tax legislation(a) Section 13 Taxation of Chargeable Gains Act 1992 – Deemed GainsThe attention of Shareholders who are resident in the United Kingdom for tax purposes are drawn tothe provisions of section 13 of the Taxation of Chargeable Gains Act 1992. This provides that for solong as the Company is a close company, Shareholders who (alone or together with connectedpersons) have more than a 25 per cent. interest in the Company could be liable to UK capital gainstaxation on their pro rata share of any capital gain accruing to the Company (or, in certaincircumstances, to a subsidiary or investee company of the Company). Shareholders should consulttheir own independent professional advisers as to their UK tax position.(b) ‘Controlled Foreign Companies’ Provisions – Deemed Income of CorporatesIf the Company were at any time to be ‘controlled’, for UK tax purposes, by persons (of any type)resident in the United Kingdom for tax purposes, the ‘controlled foreign companies’ provisions in Part9A of Taxation (International and Other Provisions) Act 2010 could apply to UK resident corporateShareholders. Under these provisions, part of any ‘chargeable profits’ accruing to the Company (or incertain circumstances to a subsidiary or investee company of the Company) may be attributed to sucha corporate Shareholder and may in certain circumstances be chargeable to UK corporation tax in thehands of the corporate Shareholder. The Controlled Foreign Companies provisions are complex, andprospective investors should consult their own independent professional advisers.(c) Chapter 2 of Part 13 of the Income Tax Act 2007 – Deemed Income of IndividualsThe attention of Shareholders who are individuals resident in the United Kingdom for tax purposes isdrawn to the provisions set out in Chapter 2 of Part 13 of the UK Income Tax Act 2007, which mayrender those individuals liable to UK income tax in respect of undistributed income (but not capitalgains) of the Company.(d) ‘Transactions in securities’The attention of Shareholders (whether corporates or individuals) within the scope of UK taxation isdrawn to the provisions set out in, respectively, Part 15 of the Corporation Tax Act 2010 and ChapterI of Part 13 of the Income Tax Act 2007, which (in each case) give powers to HM Revenue and Customsto raise tax assessments so as to cancel ‘tax advantages’ derived from certain prescribed “transactionsin securities”.
Stamp duty/stamp duty reserve taxNo UK stamp duty or stamp duty reserve tax will be payable on the issue of the Ordinary Shares.Shares of a UK incorporated company will be subject to duty on many occasions when transferredwhether or not by means of an instrument of transfer. While shares of a non-UK incorporated companyare less exposed to charge, stamp duty may arise on any instrument of transfer of shares that isexecuted in the UK or that relates to any property situate, or to any matter or thing done or to be done,in the UK.Any agreement to transfer the Company’s Ordinary Shares should not, broadly, be subject to UK stampduty reserve tax (“SDRT”) provided that the transfer of the Ordinary Shares is not registered in anyregister kept in the UK by or on behalf of the Company and the Ordinary Shares are not paired withshares issued by any company incorporated in the UK.
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The Ordinary Shares of the Company will be transferred into a depositary and investors will deal inthe depository interests within CREST. Dealings in these depository interests should avoid stamp duty,as there will be no instrument of transfer on which the charge could fall.Depository interests may nevertheless be subject to SDRT. Depository interests are excluded from thedefinition of ‘chargeable securities’ for the main SDRT provisions, so that investors will not be subjectto a possible SDRT charge unless the investor is a person whose business is, or includes, issuingdepository receipts for chargeable securities, or a person who holds such securities as nominee oragent for an issuer of depositary receipts as part of arrangement for the issuer to issue depositaryreceipts. In the context of the Placing, the most likely such persons will be the Depositary and itsnominated custodian. Anyone else who may be in that category should take further professionaladvice.
If any Shareholder is in any doubt as to his or her taxation position, they should seek
independent and professional financial advice.
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PART XIV

CONSEQUENCES OF A STANDARD LISTINGApplication will be made for the Ordinary Shares to be admitted to listing on the Official List pursuantto Chapter 14 of the Listing Rules, which sets out the requirements for Standard Listings. ListingPrinciples 1 and 2 as set out in Listing Rule 7.2.1 of the Listing Rules also apply to the Company, andthe Company must comply with such Listing Principles. Premium Listing Principles 1 to 6 as set out inListing Rule 7.2.1AR of the Listing Rules do not apply to the Company.However, while the Company has a Standard Listing, it is not required to comply with the provisionsof, inter alia:
● Chapter 8 of the Listing Rules regarding the appointment of a sponsor to guide the Company inunderstanding and meeting its responsibilities under the Listing Rules in connection with certainmatters. The Company has not and does not intend to appoint such a sponsor in connection withthe Placing and Admission;
● Chapter 9 of the Listing Rules regarding continuing obligations (which only apply to companieswith Premium Listings);
● Chapter 10 of the Listing Rules relating to significant transactions. It should be noted thereforethat an Acquisition, even one constituting a Reverse Takeover, will not require Shareholderconsent (and the consent of Shareholders will not be sought), even if Ordinary Shares are beingissued as consideration for that Acquisition;
● Chapter 11 of the Listing Rules regarding related party transactions. Nevertheless, the Companywill not enter into any transaction which would constitute a ‘related party transaction’ as definedin Chapter 11 of the Listing Rules without the specific prior approval of a majority of theDirectors;
● Chapter 12 of the Listing Rules regarding purchases by the Company of its Ordinary Shares.In particular, the Company has not adopted a policy consistent with the provisions of ListingRules 12.4.1 and 12.4.2; and
● Chapter 13 of the Listing Rules regarding the form and content of circulars to be sent toShareholders.The Company is not currently eligible for a Premium Listing under Chapter 6 of the Listing Rules.
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PART XV

BVI COMPANY LAW

The Company is registered in the BVI as a BVI business company and is subject to BVI law. English lawand BVI law differ in a number of areas, and certain differences between English law and BVI law aresummarised below, although this is not intended to provide a comprehensive review of the applicablelaw.The Company has incorporated equivalent provisions in its Memorandum and Articles to address thematerial elements of these differences (further details are provided in paragraph 4.2 of Part XVIII ofthis document).
1. SharesSubject to the BVI Companies Act and to a BVI business company’s memorandum and articles ofassociation, the directors have the power to offer, issue or grant options over or otherwise dispose ofshares. Section 46 of the BVI Companies Act contains pre-emption provisions upon the issuance ofshares which a BVI business company can ‘opt into’ (i.e. they only apply if the memorandum ofassociation specifically states that they are to apply), although in practice BVI business companiesrarely do so. A BVI business company may amend its memorandum of association to increase, sub-divide, combine or decrease the maximum number of shares that it is authorised to issue or its issuedshares.
2. Financial assistanceFinancial assistance to purchase shares of a BVI business company or its holding company is notprohibited under BVI law. Market practice is to treat such actions as a distribution and requires thatthe directors determine that, immediately following the grant of the assistance, the BVI businesscompany will be able to meet its debts as they fall due and that the value of the BVI business company’sassets will exceed its liabilities (the “Solvency Test”).
3. Purchase of own sharesExcept for limited circumstances, and subject to satisfaction of the Solvency Test and the provisions ofits memorandum and articles of association, a BVI business company may purchase, redeem orotherwise acquire its own shares.
4. Dividends and distributionSubject to the provisions of its memorandum and articles of association, directors of a BVI businesscompany may declare dividends in money, shares or other property provided they determine the BVIbusiness company will be able to satisfy the Solvency Test immediately after the distribution.
5. Protection of minoritiesThe BVI Act provides for various remedies to be available to shareholders who allege that a BVIbusiness company’s actions are prejudicial to them, including the right to be able to apply forrestraining and compliance orders, derivative actions, personal actions, and representative actionsagainst the BVI business company.
6. ManagementThe business and affairs of the Company are managed by, under the direction or supervision of theDirectors. The Directors have all the powers necessary for managing, and for directing and supervisingthe business and affairs of the Company. Each director shall exercise his powers for a proper purposeand shall not act or agree to the Company acting in a manner that contravenes the Memorandum, thearticles or the BVI Companies Act.

LR 2.2.1(1) & 2.2.1(2)LR 2.2.2(1)LR 2.2.2(3)
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7. Accounting and auditA BVI business company is obliged to keep financial records that (i) are sufficient to show and explainthe company’s transactions and (ii) will, at any time, enable the financial position of the BVI businesscompany to be determined with reasonable accuracy.There is no statutory requirement on a BVI business company which carries out business activitiessimilar to the Company to audit or file annual accounts in the BVI.
8. Exchange controlA BVI business company is not subject to any exchange control regulations in the BVI.
9. Stamp dutyNo stamp duty is payable in the BVI in respect of instruments relating to transactions involving BVIbusiness companies.
10. Transactions with directorsUnder BVI law, a transaction entered into by a BVI business company in which a director is interestedis voidable unless (i) such interest was disclosed prior to the BVI business company entering into thetransaction or (ii) it was not required to be disclosed as it is a transaction between the BVI businesscompany and the director in the ordinary course of the company’s business and on usual terms andconditions. Furthermore, a transaction entered into by the BVI business company in respect of whicha director is interested is not voidable by the BVI business company if (i) the material facts of theinterest of the director in the transaction are known by the shareholders entitled to vote at a meetingof shareholders and the transaction is approved or ratified by a resolution of shareholders or (ii) theBVI business company received fair value for the transaction.
11. Redemption of minority sharesThe BVI Companies Act provides that members holding 90 per cent. or more of all the voting shares ofa BVI business company may instruct the directors to redeem the shares of the remainingshareholders. The directors shall be required to redeem the shares of the minority shareholders,whether or not the shares are by their terms redeemable. The directors must notify the minorityshareholders in writing of the redemption price to be paid for the shares and the manner in which theredemption is to be effected. In the event that a minority shareholder objects to the redemption priceto be paid and the parties are unable to agree the redemption amount payable, the BVI Companies Actsets out a mechanism whereby the shareholder and the BVI business company may each appoint anappraiser, who will together appoint a third appraiser and all three appraisers will have the power todetermine the fair value of the shares to be compulsorily redeemed. Pursuant to the BVI CompaniesAct, the determination of the three appraisers shall be binding on the BVI business company and theminority shareholder for all purposes.
12. Inspection of corporate recordsShareholders of a BVI business company may inspect, upon giving notice to the company:(a) the memorandum and articles of association;(b) the register of members;(c) the register of directors; and(d) minutes of meetings and resolutions of members and of those classes of members of which he isa member.However, the directors may refuse such request in relation to items (b) to (d) or limit the inspection ofsuch documents (including limiting the ability to be able to make copies of or take of extracts from thedocuments) on the grounds that inspection would be contrary to the interests of the BVI businesscompany. 87



A register of charges must be maintained in the office of the BVI business company’s registered agentwhilst either the original or a copy of the register of directors and members will suffice.These may be inspected with the BVI business company’s consent, or in limited circumstances,pursuant to a court order.
13. InsolvencyBVI law makes provision for both voluntary and insolvent winding-up of a BVI business company, andfor appointment of a liquidator. The shareholders or the directors may resolve to wind up the BVIbusiness company voluntarily. If it is the directors who resolve to commence the winding-up, theymust prepare a plan of dissolution. Where the shareholders resolve to commence the winding-up, theywill approve a plan of liquidation prepared by the directors.The BVI business company and any creditor may petition the court, pursuant to the Insolvency Act2003 of the British Virgin Islands, for the winding-up of the BVI business company upon variousgrounds, including that the BVI business company is unable to pay its debts or that it is just andequitable that it be would up.
14. TakeoversThere are no provisions governing takeover offers analogous to the City Code applicable in the BVI.
15. Squeeze‐outSection 176 of the BVI Companies Act (ability of the shareholders holding 90 per Cent. of the votes ofthe outstanding shares or class of outstanding shares to require the Company to redeem the sharesheld by the remaining members) which may be disapplied by the memorandum or articles ofassociation of a company, shall not apply to the Company.
16. MergersGenerally, the merger or consolidation of a BVI business company requires shareholder approval.However, a BVI business company parent company may merge with one or more BVI subsidiarieswithout member approval, provided that the surviving company is also a BVI business company.Members dissenting from a merger are entitled to payment of the fair value of their shares unless theBVI business company is the surviving company and the shareholders continue to hold a similarinterest in the surviving company. BVI law permits BVI business companies to merge with companiesincorporated outside the BVI, providing the merger is lawful under the laws of the jurisdiction inwhich the non-BVI company is incorporated.Under BVI law, following a domestic statutory merger or consolidation, one of the companies issubsumed into the other (the “surviving company”) or both are subsumed into a third company (a“consolidation”). In either case, with effect from the effective date of the merger, the survivingcompany or the new consolidated company assumes all of the assets and liabilities of the otherentity/ies by operation of law and other entities cease to exist.
17. Corporate governanceThere is no corporate governance regime in the BVI. As referred to in Part VIII (The Company and theBoard) of this document, it is the Directors’ intention that the Company should comply with the UKCorporate Governance Code to the extent reasonably practicable for a company of the Company’s sizeand nature.
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PART XVI

CREST AND DEPOSITARY INTERESTS

IntroductionCREST is a paperless settlement system allowing securities to be transferred from one person’s CRESTaccount to another without the need to use securities certificates or written instruments of transfer.Securities issued by non-UK registered companies, such as the Company, cannot be held or transferredin the CREST system. However, to enable investors to settle such securities through CREST, adepositary or custodian can hold the relevant securities and issue dematerialised DIs representing theunderlying securities which are held on trust for the holders of the DIs.The Articles permit the holding and transfer of Ordinary Shares and the DIs under CREST. With effectfrom Admission, it will be possible for CREST members to hold and transfer interests in OrdinaryShares within CREST pursuant to a DI arrangement established by the Company. CREST is a voluntarysystem and holders of Ordinary Shares who wish to receive and retain securities certificates will alsobe able to do so. No temporary documents of title will be issued.The Ordinary Shares will not themselves be admitted to CREST. Instead the Depositary, acting asdepositary, will issue DIs in respect of the underlying Ordinary Shares. The DIs will be independentsecurities constituted under English law which may be held and transferred through CREST. DIs willhave the same international security identification number (“ISIN”) as the underlying Ordinary Sharesand will not require a separate listing on the Official List. The DIs will be created and issued pursuantto the Deed Poll, which will govern the relationship between the Depositary, as depositary, and theholders of DIs.Application will be made for the DIs in respect of the underlying Ordinary Shares to be admitted toCREST with effect from Admission. Holders of Ordinary Shares in certificated form who wish to holdDIs through the CREST system may be able to do so and should contact the Depositary.
Summary of the Deed PollAs mentioned above, the DIs will be created pursuant to and issued on the terms of the Deed Poll. TheDeed Poll is executed by the Depositary, as depositary, in favour of the holders of the DIs from time totime. Prospective holders of DIs should note that they will have no rights against Euroclear, or any ofits subsidiaries in respect of the underlying Ordinary Shares or the DIs representing them.Ordinary Shares will be transferred to an account of the Depositary or its nominated custodian (the“Custodian”) and the Depositary will issue DIs to participating members of CREST.Each DI will be treated as one Ordinary Share for the purposes of determining, for example, eligibilityfor any dividends. The Depositary will pass on to holders of DIs any share or cash benefits received byit as holder of Ordinary Shares on trust for such DI holders. DI holders will also be able to receive fromthe Depositary notices of meetings of holders of Ordinary Shares and other information to makechoices and elections issued by the Company to the Shareholders.Below is a summary only of the DI terms and the Deed Poll. It does not therefore contain all of theinformation that the holder may find useful. A copy of the full Deed Poll will be made available to theDI holders at the Depositary’s office at the address set out on page 38.In summary, the Deed Poll contains, inter alia, provisions to the following effect:(a) The Depositary will hold (itself or through the Custodian), as bare trustee, the underlyingOrdinary Shares issued by the Company and all and any rights and other securities, property andcash attributable to the underlying Ordinary Shares for the time being pertaining to the DIs forthe benefit of the holders of the DIs. The Depositary will re-allocate securities or distributionsallocated to the Depositary or the Custodian pro rata to the Ordinary Shares held for therespective accounts of the holders of DIs but will not be required to account for fractionalentitlements arising from such reallocation.
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(b) Holders of DIs warrant, inter alia, that the Ordinary Shares transferred or issued to theDepositary (or Custodian on behalf of the Depositary) for the account of the DI holder are freeand clear of all liens, charges, encumbrances or third party interests and that such transfers orissues are not in contravention of the Articles or any contractual obligation, or applicable law orregulation binding or affecting such holder.(c) The Depositary and any Custodian must pass on to DI holders, or exercise on their behalf, allrights and entitlements received by the Depositary or the Custodian in respect of the underlyingsecurities. Rights and entitlements to cash distributions, to information, to make choices andelections and to attend and vote at meetings shall, subject to the Deed Poll, be passed on in theform which they are received, together with amendments and additional documentationnecessary to effect such passing on, or exercised in accordance with the Deed Poll. Ifarrangements are made which allow a DI holder to take up rights in the Company’s securitiesrequiring further payment, the DI holder must pay the Depositary in cleared funds before therelevant payment date or other date notified by the Depositary if it wishes the Depositary toexercise such rights.(d) The Depositary will be entitled to cancel DIs and treat the holders as having requested awithdrawal of the underlying Ordinary Shares in certain circumstances including where a DIholder fails to furnish to the Depositary such certificates or representations as to materialmatters of fact, including his identity, as the Depositary deems appropriate.(e) The Deed Poll contains provisions excluding and limiting the Depositary’s liability. For example,the Depositary shall not be liable to any DI holder or any other person for liabilities in connectionwith the performance or non-performance of obligations under the Deed Poll or otherwise exceptas may result from its negligence or wilful default or fraud or that of any person for whom it isvicariously liable, provided that the Depositary shall not be liable for the negligence, wilfuldefault or fraud of any Custodian or agent which is not a member of its group unless they havefailed to exercise reasonable care in the appointment and continued use and supervision of suchCustodian or agent. Furthermore, the Depositary’s liability to a holder of DIs will be limited to thelesser of:(i) the value of the shares and other deposited property properly attributable to the DIs towhich the liability relates; and(ii) that proportion of £5 million which corresponds to the portion which the amount theDepositary would otherwise be liable to pay to the DI holder bears to the aggregate of theamounts the Depositary would otherwise be liable to pay to all or any such holders inrespect of the same act, omission, or event or, if there are no such amounts, £5 million.(f) The Depositary is entitled to charge holders of DIs fees and expenses for the provision of itsservices under the Deed Poll.(g) The holders of DIs are required to agree and acknowledge with the Depositary that it is theirresponsibility to ensure that any transfer of DIs by them which is identified by the CREST systemas exempt from stamp duty reserve tax is so exempt, and to notify the Depositary if this is not thecase, and to pay to Euroclear any interest, charges or penalties arising from non-payment ofstamp duty reserve tax in respect of such transaction.(h) Each holder of DIs is liable to indemnify the Depositary and any Custodian (and their agents,officers and employees) against all liabilities arising from or incurred in connection with, orarising from any act related to, the Deed Poll so far as they relate to the DIs (and any property orrights held by the Depositary or Custodian in connection with the DIs) held by that holder, otherthan those resulting from the wilful default, negligence or fraud of the Depositary, or theCustodian or any agent if such Custodian or agent is a member of the Depositary’s Group or if, notbeing a member of the same group, the Depositary shall have failed to exercise reasonable carein the appointment and continued use of such Custodian or agent.(i) The Depositary is entitled to make deductions from any income or capital arising from theunderlying securities, or to sell such underlying securities and make deductions from the saleproceeds therefrom, in order to discharge the indemnification obligations of DI holders.(j) The Depositary may terminate the Deed Poll by giving 30 days’ notice. During such notice periodDI holders may cancel their DIs and withdraw their deposited property and, if any DIs remainoutstanding after termination, the Depositary must, inter alia, deliver the deposited property in90



respect of the DIs to the relevant DI holders or, at their discretion sell all or part of such depositedproperty. It shall, as soon as reasonably practicable, deliver the net proceeds of any such sale,after deducting any sums due to the Depositary, together with any other cash held by it under theDeed Poll pro rata to holders of DIs in respect of their DIs.(k) The Depositary or the Custodian may require from any DI holder information as to the capacityin which DIs are or were owned and the identity of any other person with or previously havingany interest in such DIs and the nature of such interest and evidence or declarations ofnationality or residence of the legal or beneficial owners of DIs and such information as isrequired for the transfer of the relevant Ordinary Shares to the holders. DI holders agree toprovide such information requested and consent to the disclosure of such information by theDepositary or Custodian to the extent necessary or desirable to comply with their legal orregulatory obligations. Furthermore, to the extent that the Company’s Articles require disclosureto the Company of, or limitations in relation to, beneficial or other ownership of the Company’ssecurities, the holders of DIs are to comply with the Company’s instructions with respect thereto.
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PART XVIII

ADDITIONAL INFORMATION

1. RESPONSIBILITY1.1 The Directors, whose names appear on page 37, and the Company accept responsibility for theinformation contained in this document. To the best of the knowledge of the Directors and theCompany (who have each taken all reasonable care to ensure that such is the case), theinformation contained in this document is in accordance with the facts and contains noomission likely to affect its import.1.2 WK Corporate Finance LLP accepts responsibility for its accountants reports set out Parts XIand XII of this document. To the best of the knowledge of WK Corporate Finance LLP (which hastaken all reasonable care to ensure that such is the case), the information contained in each ofsuch accountants reports is in accordance with the facts and contains no omission likely to affectits import.1.3 Blackwatch accepts responsibility for its competent persons reports set out Part XVII of thisdocument. To the best of the knowledge of Blackwatch (which has taken all reasonable care toensure that such is the case), the information contained in each of such competent personsreports is in accordance with the facts and contains no omission likely to affect its import.
2. THE COMPANY2.1 The Company was incorporated on 14 March 2012 under the BVI Companies Act and with thename ‘Ribes Resources Limited’. On 3 September 2013, the Company changed its name to‘Upland Resources Limited’.2.2 The Company is not regulated by the FCA or any financial services or other regulator. With effectfrom the date of the Original Listing, the Company has been subject to the Listing Rules and theDisclosure and Transparency Rules (and the resulting jurisdiction of the UK Listing Authority),to the extent such rules apply to companies with a Standard Listing pursuant to Chapter 14 ofthe Listing Rules and, since 3 July 2016, also subject to MAR.2.3 The principal legislation under which the Company operates, and pursuant to which theOrdinary Shares have been created, is the BVI Companies Act.2.4 The Company’s registered office is at Ritter House, Wickhams Cay II, Road Town, TortolaVG1110, British Virgin Islands. The Company’s managing office is at Unit 4, The Green Man, 10St John Street, Ashbourne, Derbyshire DE6 1GH. The Company’s telephone number is 01335300337.2.5 On 12 October 2015, the Company adopted by a Special Resolution of Members theMemorandum and Articles in substitution for and to the exclusion of the Company’s thenexisting memorandum of association and articles of association, which were filed at the Registryof Corporate Affairs in the BVI on 13 October 2015.2.6 As at 25 November 2016, being the latest practicable date prior to publication of this document,the Company had the following wholly-owned subsidiaries:

Date & Place
Name of Incorporation Registered no. Principal ActivitiesUpland Resources 13 January 2014 – 08843282 Oil and gas(UK Onshore) Limited England & WalesUpland (N Tunisia) Limited 15 July 2014 – 09131907 Non-tradingEngland & WalesUpland (S Tunisia) Limited 17 July 2014 – 09136031 Non-tradingEngland & Wales

Annex I1.1 & 1.2Annex III1.1 & 1.2

Annex I1.1 & 1.2Annex III1.1 & 1.2

Annex I1.1 & 1.2Annex III1.1 & 1.2
LR 2.2.2(2)
Annex I5.1.3, 5.1.2

Annex III4.2
Annex I5.1.4

Annex III4.6

Annex I7.1, 7.2
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Date & Place
Name of Incorporation Registered no. Principal ActivitiesUpland (El Fahs) Limited 15 July 2014 – 09131981 Non-tradingEngland & WalesUpland (Ksar Hadada) Limited 17 July 2014 – 09136208 Non-tradingEngland & Wales

3. SHARES3.1 The Company’s issued share capital history during the period commencing on 1 July 2013 andending on 30 June 2016 (the last date in the period covered by the historical financialinformation on the Company set out in Part XI of this document) and since 30 June 2016 is asfollows:(a) On 19 July 2013, the Company issued 15,000,000 Ordinary Shares to Optiva Securities andon the same date, the initial 100 shares (issued to Optiva Securities on incorporation of theCompany on 14 March 2012) were cancelled.(b) Between July 2013 and April 2014, the Company issued a further 68,437,861 OrdinaryShares to shareholders for an aggregate subscription price of £416,500.(c) On 26 October 2015, 130,000,000 Ordinary Shares were issued at 1p per share pursuantto the placing carried out in connection with the Original Listing.(d) On 11 November 2016, 500,000 Ordinary Shares were issued to Highland Geology (inDepositary Interest form) as a bonus payment in connection with the consultancy servicesprovided by Highland Geology to the Company and as a result of the execution by UplandUK of PEDL 299 (as described in paragraph 12.4 of this Part XVIII of this document).3.2 The following table shows the issued shares of the Company at the date of this document:
Class of Share Number Amount paid

(gross of share 
issue costs)Ordinary 213,937,861 £1,723,4013.3 Assuming that the Placing is fully subscribed, the issued shares of the Company immediatelyfollowing completion of the Placing and Admission is expected to be as shown in the followingtable:

Class of Share Number Amount paid
(gross of share 

issue costs)Ordinary 383,168,631 £3,923,4013.4 The issued shares of the Company immediately following completion of the Wressle Farm-inAgreement is expected to be as shown in the following table:
Class of Share Number Amount paid

(gross of share 
issue costs)Ordinary 406,245,554 £4,223,4013.5 Pursuant to a Special Resolution of Members passed on 12 October 2015, the Shareholdersresolved that all pre-emption rights in the Articles (whether to issue ‘Equity Securities’ (asdefined in section 560(1) of the UK Companies Act 2006) or sell them from treasury) be waived:(i) for the purposes of, or in connection with, the 2015 Placing;(ii) for the purposes of, or in connection with, the grant or any exercise of the warrants tosubscribe for Ordinary Shares to Optiva Securities (as referred to in paragraph 12.6 of thisPart XVIII of this document);

Annex I21.1.1, 21.1.7LR 2.2.4(2)

Annex I21.1.1

LR 2.2.4(2)

LR 2.2.4(2)

Annex III4.6
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(iii) for the purposes of, or in connection with, an Acquisition (including in respect ofconsideration payable for an Acquisition) or in connection with the restructuring of anydebt or other financial obligation relating to an Acquisition (whether assumed or enteredinto by the Company or owed or guaranteed by any company or entity acquired);(iv) generally for such purposes as the Directors may think fit, for the issue of an aggregatenumber of Ordinary Shares not exceeding 100 per cent of the total number of EquitySecurities in issue;(v) for the purposes of the issue of securities offered (by way of a rights issue, open offer orotherwise) to existing holders of Ordinary Shares, in proportion (as nearly as may be) totheir existing holdings of Ordinary Shares up to a number equal to the total number of theEquity Securities in issue;on the basis that the authorities in (iv) and (v) above shall expire on the earlier occurrence ofeither 30 October 2020 or the annual general meeting of the Company to be held in 2020, savethat the Company shall be entitled to, before expiry of the authorities in (iv) or (v) above, makean offer or agreement which would or might require Equity Securities to be issued pursuant to(iv) or (v) above after the expiry of its power to do so, and the Directors shall be entitled to issueor sell from treasury the Equity Securities pursuant to any such offer or agreement after thatexpiry date and provided further that the Directors shall be entitled to sell, as they think fit, anyEquity Securities from treasury.3.6 Save as disclosed in this document:(a) in the period covered by the historical financial information on the Company set out in PartXI of this document and since 30 June 2016, no share or loan capital of the Company hasbeen issued or (save for the Consideration Shares and the Placing Shares) is proposed tobe issued;(b) no person has any preferential subscription rights for any shares of the Company;(c) no share or loan capital of the Company is unconditionally to be put under option; or(d) no commissions, discounts, brokerages or other special terms have been granted by theCompany since its incorporation in connection with the issue or sale of any share or loancapital of the Company.3.7 All Ordinary Shares in the Company are in registered form.3.8 The Ordinary Shares comprised in the Existing Share Capital are at the date of this documentlisted on the standard listing segment of the Official List and are traded on the LSE’s MainMarket (but are not listed or traded on any other stock exchange or securities market and noapplication therefor has been or is being made).3.9 Applications will be made to the UKLA for the Placing Shares to be admitted to a StandardListing and to the London Stock Exchange for the Placing Shares to be admitted to trading on theLSE’s Main Market. It is expected that Admission will become effective and that dealings in thePlacing Shares will commence on the London Stock Exchange at 8.00 a.m. on 1 December 2016.3.10 Applications will, in due course, be made to the UKLA for the Initial Consideration Shares to beadmitted to a Standard Listing and to the London Stock Exchange for the Placing Shares to beadmitted to trading on the LSE’s Main Market.
4. MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE COMPANYA summary of the terms of the Memorandum and Articles is set out below. The summary below is nota complete copy of the terms of the Memorandum and Articles.4.1 Memorandum of AssociationThe memorandum of association of the Company provides that the Company has, subject to theBVI Companies Act and any other British Virgin Islands legislation from time to time in force,irrespective of corporate benefit, full capacity to carry on or undertake any business or activity,

Annex 121.1.6
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Annex III4.5
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do any act or enter into any transaction and full rights, powers and privileges for thesepurposes. For the purposes of Section 9(4) of the BVI Companies Act, there are no limitations onthe business that the Company may carry on.4.2 ArticlesNew Memorandum and Articles of the Company were adopted by Special Resolution ofMembers on 12 October 2015 and filed at the Registry of Corporate Affairs in the BVI on13 October 2015. The Articles contain, inter alia, provisions to the following effect:(a) Variation of rightsThe rights attached to any class of shares may only, whether or not the Company is beingwound up, be varied by a Special Resolution of the Members.The rights conferred upon the holders of any shares or of any class issued with preferred,deferred or other rights shall not (unless otherwise expressly provided by the terms ofissue) be deemed to be varied by the creation of or issue of further shares ranking pari
passu therewith. There are no express provisions under the BVI Companies Act relating tovariation of rights of shareholders.(b) Depositary Interests and uncertificated sharesThe Directors shall, subject always to any applicable laws and regulations and the facilitiesand requirements of any relevant system concerned and the Articles, have power toimplement and/or approve any arrangement they may think fit in relation to theevidencing of title to and transfer of interest in shares in the capital of the Company in theform of depositary interest or similar interests, instruments or securities. The Board maypermit shares (or interests in shares) to be held in uncertificated form and to betransferred by means of a relevant system of holding and transferring shares (or interestsin shares) in uncertificated form in such manner as they may determine from time to time.(c) Pre‐emption rights(i) Section 46 of the BVI Companies Act (statutory pre-emptive rights) has beendisapplied in the Articles of the Company.(ii) Unless otherwise agreed by a Special Resolution of the Members or specificallyprovided otherwise in the Articles, the Company shall not issue any ‘Equity Securities’(as defined in section 560(1) of the UK Companies Act 2006) to any person unless ithas made a written offer in accordance with the Articles to all Members on the date ofthe offer on the same terms and at the same price as those Equity Securities areproposed to be offered to other persons.(iii) The above pre-emption rights shall not apply in relation to the issue of bonus shares,Equity Securities in the Company if they are, or are to be, wholly or partly paid upotherwise than in cash, and share options granted pursuant to any option schemeadopted by the Company from time to time over Equity Securities equivalent to up toa maximum of 10% of the issued shares in the Company.(d) Shareholder meetingsNot more than 15 months shall elapse between the date of one annual general meeting andthe date of the next.Any Director may convene an annual general meeting or other meeting of members at suchtimes and in such manner and places within or outside the British Virgin Islands as theDirectors consider necessary or desirable. The Directors shall convene a meeting ofmembers upon the written request of members entitled to exercise ten (10) per cent. ormore of the voting rights in respect of the matter for which the meeting is requested.The Directors convening: (i) an Annual General Meeting shall give at least 21 clear days’written notice (ii) all other General Meetings shall give at least 14 clear days written notice,of the relevant meeting to those members who are entitled to vote at the meeting andwhose names appear in the share register on the date notice is given.
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A meeting of members may be called by shorter notice if members holding at least 90(ninety) per cent. of the total voting rights on all the matters to be considered at themeeting have waived notice of the meeting. The inadvertent failure to give notice of ameeting to, or the non-receipt of notice of a meeting by, any person entitled to receive suchnotice shall not invalidate the proceedings at the meeting.(e) Votes of MembersHolders of Ordinary Shares will have the right to receive notice of and to attend and voteat any meetings of members. Each holder of Ordinary Shares being present in person or byproxy at a meeting will, upon a show of hands or on a poll, have one vote for each OrdinaryShare held by him.In the case of joint holders of a share, if two or more persons hold shares jointly each ofthem may be present in person or by proxy at a meeting of members and may speak as amember, and if one or more joint holders are present at a meeting of members, in personor by proxy, they must vote as one.(f) Share rightsEach Ordinary Share confers upon the holder (in accordance with the Memorandum):(i) the right to one vote at a meeting of the Members of the Company or on anyResolution of the Members;(ii) the right to an equal share in any dividend paid by the Company; and(iii) the right to an equal share in the distribution of the surplus assets of the Company onits liquidation.(g) Notice requiring disclosure of interest in sharesThe Company may, by notice in writing, require a person whom the Company knows to be,or has reasonable cause to believe is, interested in any shares or at any time during thethree years immediately preceding the date on which the notice is issued to have beeninterested in any shares, to confirm that fact or (as the case may be) to indicate whether ornot this is the case and to give such further information as may be required in accordancewith the Articles. Such information may include, without limitation: particulars of theperson’s own past or present interest in any shares; the identity of any other person whohas a present interest in the shares held by him; where the interest is a present interest andany other interest, in any shares, subsisted during that three year period at any time whenhis own interest subsisted to give (so far as is within his knowledge) such particulars withrespect to that other interest as may be required by the notice; and where a person’sinterest is a past interest, (so far as is within his knowledge) like particulars for the personwho held that interest immediately upon his ceasing to hold it.If any member is in default in supplying to the Company the information required by theCompany within the notice period prescribed in the notice, the Directors in their absolutediscretion may issue a notice of disenfranchisement which shall take effect in the mannerset out in the Articles.(h) Untraced shareholdersThe Company may sell the shares of a Shareholder or the shares to which a person isentitled by virtue of transmission on death or bankruptcy or otherwise by operation of lawat the best price reasonably obtainable at the time of sale, if (and provided during theprevious period of 12 years):(i) no communication has been received by the Company from the Shareholder or theperson entitled by transmission;(ii) no cheque or warrant sent by the Company to the above mentioned persons havebeen cashed or other directed payment system has worked;(iii) at least three dividends in respect of the shares in question have become payable andno dividend in respect of those shares has been claimed.
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(i) Transfer of sharesSubject to the BVI Companies Act and the terms of the Articles, any member may transferall or any of his certificated shares by an instrument of transfer signed by the transferorand containing the name and address of the transferee.Subject to the BVI Companies Act and the Articles, a transfer of shares in uncertificatedform may be effected by means of a relevant system and the operator of the relevantsystem shall act as agent for the Shareholders for the purposes of the transfer of shares.The Directors may, in their absolute discretion, refuse to register the transfer of a share incertificated form (not being a fully paid share) provided that the exercise of such powerdoes not prevent dealings in partly paid shares or disturb the market in the shares.The Directors may refuse to register the transfer of a share in uncertificated form (orinterest in such share) in any circumstances where refusal is permitted by the rules andpractices of the operator of the relevant system, provided that the exercise of such powerdoes not disturb the market in the shares.(j) Redemption of sharesThe Company may, subject to the provisions of the BVI Companies Act (includingsatisfaction of the solvency test pursuant to Section 56 of the BVI Companies Act),purchase, redeem or otherwise acquire its own shares (with the consent of the memberwhose shares are to be purchased, redeemed or otherwise acquired) and may hold suchshares as treasury shares.Sections 60, 61 and 62 of the BVI Companies Act (statutory procedure for a companypurchasing, redeeming or acquiring its own shares), which may be disapplied by acompany’s memorandum or articles of association, shall not apply to the Company.(k) Interests of Directors and VotingA Director shall forthwith after becoming aware of the fact that he is interested in atransaction entered into or to be entered into by the Company, disclose the interest to theother Directors, except if the relevant transaction is between the Director and the Companyand is or is to be entered into in the ordinary course of business and on an arm’s lengthbasis.Disclosure to all other Directors to the effect that a Director is a member, director or officerof another named entity or has a fiduciary relationship with respect to the entity or anamed individual and is to be regarded as interested in any transaction which may, afterthe date of the entry or disclosure, be entered into with that entity or individual, is asufficient disclosure of interest in relation to that transaction.Except as provided in the Articles, a Director may not vote at a meeting of the Board or ofa committee of the Board on any resolution concerning a matter:(i) in which he has (either alone or together with any person connected with him, asprovided in section 252 of the UK Companies Act 2006) a material interest, other thanan interest in shares or debentures or other securities of or in the Company; and(ii) (subject to Regulation 15 of the Articles (which imports Chapters 22 and 3 of part 10of the UK Companies Act 2006)) which conflicts or may conflict with the interests ofthe Company.A Director is not counted in the quorum at a meeting in relation to any resolution on whichhe is debarred from voting.Notwithstanding the foregoing provisions and Regulation 15 of the Articles, a Director isentitled to vote and be counted in the quorum in respect of any resolution concerning anyof the following matters:
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(a) the giving of any security, guarantee or indemnity to him in respect of money lent orobligations incurred by him or by any other person at the request of or for the benefitof the Company or any of its subsidiaries;(b) the giving of any security, guarantee or indemnity to a third party in respect of a debtor obligation of the Company or any of its subsidiaries for which he himself hasassumed responsibility in whole or in part under a guarantee or indemnity or by thegiving of security;(c) any proposal concerning an offer of shares or debentures or other securities of or bythe Company or any of its subsidiaries for subscription or purchase in which offer heis or is to be interested as a participant as the holder of such shares, debentures orother securities or in its underwriting or sub-underwriting;(d) any contract, arrangement, transaction or other proposal concerning any othercompany in which he holds an interest not representing one per cent. or more of anyclass of the equity share capital (calculated exclusive of any shares of that class heldas treasury shares) of such company, or of any third company through which hisinterest is derived, or of the voting rights available to members of the relevantcompany, any such interest being deemed for the purpose of this regulation to be amaterial interest in all circumstances;(e) any contract, arrangement, transaction or other proposal concerning the adoption,modification or operation of a superannuation fund or retirement, death or disabilitybenefits scheme under which he may benefit and which has been approved by or issubject to and conditional upon approval by HM Revenue & Customs in the UnitedKingdom;(f) any contract, arrangement, transaction or proposal concerning the adoption,modification or operation of any scheme for enabling employees including full timeexecutive Directors of the Company and/or any subsidiary to acquire shares of theCompany or any arrangement for the benefit of employees of the Company or any ofits subsidiaries, which does not award him any privilege or benefit not awarded to theemployees to whom such scheme relates; or(g) any contract, arrangement, transaction or proposal concerning insurance which theCompany proposes to maintain or purchase for the benefit of Directors or for thebenefit of persons including Directors.(l) Remuneration and Appointment of Directors(i) The Directors may by Resolution of Directors fix the emoluments of Directors withrespect to services to be rendered in any capacity to the Company.(ii) The minimum number of Directors shall be two and there shall be no maximumnumber of Directors.(iii) Without prejudice to the power of a General Meeting to appoint any person as adirector, the Directors shall have power at any time, and from time to time to appointany person to be a Director, either to fill a casual vacancy or as an additional Director,but so that the total number of Directors shall not exceed any maximum number fixedby or in accordance with the Articles. Any Director so appointed shall only hold officeuntil the vacancy is filled by the earlier of a General Meeting or an Annual GeneralMeeting.Such a Director shall be eligible for re-election at that General Meeting but shall notbe taken into account in determining the Directors or the number of Directors whoare to retire by rotation at such General Meeting.(iv) There is no maximum limit on the age of a Director.(m) Retirement, Disqualification and Removal of Directors(i) A Director is not required to hold a share as a qualification to office.
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(ii) The office of a Director shall be vacated in any of the events following, namely:(a) if (not being an Executive Director whose contract precludes resignation) theDirector resigns his office by notice in writing delivered to the registered officeor tendered at a meeting of the Board; or(b) if the Board resolves that he is through physical or mental incapacity or mentaldisorder no longer able to perform the functions of a Director; or(c) if he fails, without leave, to attend (whether or not an alternate directorappointed by him attends) three successive Board meetings or four Boardmeetings in any consecutive period of 12 months despite a notice being given tohim prior to such third or fourth meeting (as the case may be) that theprovisions of this paragraph might apply and not less than two-thirds of all theother Directors (excluding the Director concerned and, in his capacity as such,any alternate director appointed by the Director concerned) resolving that hisoffice should be vacated; or(d) if he becomes bankrupt or insolvent or makes an arrangement or compositionwith his creditors or applies to the court for an interim order under section 253of the United Kingdom Insolvency Act 1986 in connection with a voluntaryarrangement; or(e) any event analogous to those listed in Regulation 9.16(d) under the laws of anyother jurisdiction occurs in relation to a Director; or(f) if he is prohibited by law from being a Director; or(g) if he ceases to be a Director by virtue of the Act or is removed from officepursuant to these Articles.In the case of clauses (b) to (g) above, the Director shall be removed from office.A Resolution of Directors declaring that a Director has vacated office under foregoingregulation shall be conclusive as to that fact and as to the ground of vacation as statedin the resolution.(iii) At every Annual General Meeting of the Company, one-third of the Directors for thetime being (or if their number is not a multiple of three, then the number nearest toand not exceeding one-third) shall retire from office and shall be eligible for re-election. In addition, any Director who has been appointed to the Board other thanpursuant to a Resolution of Members since the last Annual General Meeting of theCompany shall retire and shall be eligible for re-election.. The Directors to retire inaccordance with the first sentence above shall be those subject to retirement byrotation who have been longest in office since their last election, but as betweenpersons who became or were re-elected Directors on the same day, those to retireshall (unless they otherwise agree amongst themselves) be determined by lot.(n) Proceedings of Directors(i) Subject to the provisions of the Articles, the Directors may regulate their proceedingsas they think fit. A Director may call a meeting of the Directors. Questions arising at ameeting shall be decided by a majority of votes.(ii) The quorum for the transaction of the business of the Directors shall be at least twoDirectors.(o) Alternate DirectorsAny Director (other than an alternate director) may appoint any other Director or anyother person to be an alternate director to attend and vote in his place at any meeting ofthe Directors or to undertake and perform such duties and functions and to exercise suchrights as he would personally.
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(p) DistributionsThe Directors may, by sanction of a Resolution of Members, authorise a distribution if theyare satisfied, on reasonable grounds, that, immediately after the distribution, the value ofthe Company’s assets will exceed its liabilities and the Company will be able to pay itsdebts as they fall due.(q) Disposition of assetsSection 175 of the BVI Companies Act (any disposition of more than fifty per cent. in valueof the assets of a company (other than a transfer of assets in trust to one or more trusteespursuant to Section 28(3) of the BVI Companies Act) if not made in the usual or regularcourse of the business carried out by the company, requiring approval by a Resolution ofMembers) does not apply to the Company.(r) ContinuationThe Company may by Resolution of Directors or Resolution of Members continue as acompany incorporated under the laws of a jurisdiction outside the British Virgin Islands inthe manner provided under those laws.(s) Indemnification and InsuranceThe Company may indemnify against all expenses, including legal fees, and against alljudgments, fines and amounts paid in settlement and reasonably incurred in connectionwith legal, administrative or investigative proceedings, any person who is or was a party oris threatened to be made a party to any threatened, pending or completed proceedings,whether civil, criminal, administrative or investigative, by reason of the fact that the personis or was a Director or is or was, at the request of the Company, serving as a director of, orin any other capacity is or was acting for, another company or a partnership, joint venture,trust or other enterprise. This indemnity only applies if the person acted honestly and ingood faith with a view to the best interests of the Company and, in the case of criminalproceedings, the person had no reasonable cause to believe that their conduct wasunlawful.The Company may purchase and maintain insurance in relation to any person who is orwas a Director, officer or liquidator of the Company, or who at the request of the Companyis or was serving as a director, officer or liquidator of, or in any other capacity is or wasacting for, another company or a partnership, joint venture, trust or other enterprise,against any liability asserted against the person and incurred by the person in thatcapacity, whether or not the Company has or would have had the power to indemnify theperson against the liability as provided in the Articles.(t) Disclosure of interests in sharesNotwithstanding the provisions of the Articles but always subject to the requirements ofthe law of the BVI, the provisions of Chapter 5 of the UKLA’s Disclosure Guidance andTransparency Rules (“DTRs”) or any successor or other regime (whether statutory or non-statutory) governing the disclosure of interests in shares in the United Kingdom, whichrelates to the requirements of persons holding securities conferring voting rights todisclose their total proportion of voting rights (as defined in the DTRs) shall be deemed tobe incorporated into these Articles and shall bind the Company and its Members, andreferences to an issuer, but (for the avoidance of doubt) not a non-UK issuer, in suchprovisions shall be deemed to be references to the Company.
5. SHAREHOLDER NOTIFICATION AND DISCLOSURE REQUIREMENTS5.1 Subject to the requirements of the law of the BVI, the provisions of Chapter 5 of the DTRs, whichrelate to the requirement of persons to disclose their interests in shares, will apply to theCompany on the basis that its ‘Home State’ for the purpose of the DTRs is the United Kingdom,but that it is a ‘non-UK issuer’ for the purpose of Rule 5 of the DTRs.
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5.2 Shareholders are obliged to comply with the shareholding notification and disclosurerequirements set out in Chapter 5 of the DTRs. A Shareholder is required pursuant to Rule 5 ofthe DTRs to notify the Company if, as a result of an acquisition or disposal of shares or financialinstruments, the Shareholder’s percentage of voting rights of the Company reaches, exceeds orfalls below 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75% of the nominal value of the Company’sshare capital.5.3 Under Rule 5 of the DTRs and the relevant provisions of the Articles, each Shareholder who fromtime to time, either to his knowledge holds, or becomes aware that he holds, voting rights(through his direct or indirect holding of shares and financial instruments) in 5%, 10%, 15%,20%, 25%, 30%, 50% or 75% of the issued Ordinary Shares (or of any class of shares in theCompany carrying rights to vote in all circumstances at general meetings of the Company) (the“Relevant Share Capital”) is deemed to have a notifiable interest and must notify such interestto the Company. Notification is also required when an interest (i.e. voting rights) falls below orrises above 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75%. Each Shareholder is also required, tothe extent that he is lawfully able to do so, to notify the Company if any other person acquiresor ceases to have a notifiable interest in Relevant Share Capital of which he is the registeredShareholder, or, if unable lawfully to provide such notification, to use his reasonable endeavoursto procure that such other person makes notification of his interest to the Company.5.4 The DTRs can be accessed and downloaded from the FCA’s website at
https://www.handbook.fca.org.uk/handbook/DTR.pdf. Shareholders are urged to consider theirnotification and disclosure obligations carefully as a failure to make a required disclosure to theCompany may result in, inter alia, disenfranchisement as referred to in paragraph 4.2(g) above.

6. SHARE INCENTIVE ARRANGEMENTS6.1 Share Option SchemeThe key terms relating to the Unapproved Share Option Scheme (the “Share Option Scheme”)are as follows:(a) Options to acquire Ordinary Shares in the Company may be granted at the discretion of theBoard or the remuneration committee of the Board (the “Board”) to directors whoseservices are provided to the Company or any other company in the Group either pursuantto a contract of service or a contract for services (whether entered into directly with thedirector or with a company able to procure the provision of the director’s services) (an“Eligible Person”).(b) It is not intended to obtain the approval of HM Revenue and Customs in respect of theShare Option Scheme.(c) Options may be granted at any time, subject to any restrictions which result from theapplication of the Listing Rules or any comparable code which applies to the Company atthe time options are granted. Options may be granted from the date of such restrictionsbeing lifted.(d) Options must be granted at a subscription price per Ordinary Share which is not less thanthe market value of an Ordinary Share on the date of grant, unless the Board exercises itsdiscretion to determine otherwise. Whilst the Company’s shares are admitted to theOfficial List, the price used for the market value of an Ordinary Share on the date of grantshall be the average middle market quotation of an Ordinary Shares (as derived from theDaily Official List of the London Stock Exchange) over the five dealing days immediatelypreceding the date of grant.(e) No consideration is payable for the grant of an option. Options are not transferable orassignable (other than to a personal representative in the event that an option holder dies).(f) The exercise of an option may be made subject to the achievement of specific performancetargets or other conditions to be determined by the Board or the remuneration committee.(g) In the event that an Eligible Person is transferred to work in another country and the Boardis satisfied that due to the transfer the Eligible Person will either (i) suffer a taxdisadvantage upon exercising his option or (ii) the Eligible Person will become subject to
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restrictions on his ability to exercise his option or deal in the shares obtained on exercise,the Eligible Person may exercise all or part of his option in the period commencing threemonths before and ending three months after the date of transfer (but so that any exercisebefore the date of transfer shall be conditional upon such transfer taking place).(h) The Company envisages that the number of Ordinary Shares which may be utilised underall share schemes established by the Company shall not exceed 15 per cent. of theCompany’s issued share capital within any 10 year period preceding the date of the grant.This does not include options which have lapsed or been surrendered or options grantedprior to the date when the Ordinary Shares were first admitted to listing on the Official List.(i) Options will vest (become exercisable) in whole or in part in accordance with the vestingdate set out in the Eligible Person’s option agreement and set by the Board at the date ofgrant of an option.(j) In the event of a general offer to acquire the whole of the share capital of the Company asa result of which the offeror obtains control of the Company, an Eligible Person may, withthe consent of the acquiring company, release each subsisting and unexercised option fora new right which is equivalent to his option but relates to shares in a different company(generally, the offeror). If another company obtains control of the Company, then optionswhich are not exercised within a restricted period thereafter will lapse.(k) The number and/or the subscription price of the Ordinary Shares subject to an option maybe varied by the Board in the event of a reorganisation of capital (such as a capitalisationor rights issue) subject to an opinion of the auditors of the Company that the variations arefair and reasonable.(m) Ordinary Shares allotted under the Share Option Scheme will rank equally with all otherOrdinary Shares of the Company for the time being in issue.(n) Unapproved options are afforded no special tax treatment and an Eligible Person may beliable for any tax or social security which arises. Accordingly, the Eligible Person may berequired to enter into acceptable arrangements to meet any liability for tax and socialsecurity.(o) The Board will administer the Share Option Scheme. The Board may from time to timeamend the rules of the Share Option Scheme provided that no amendment may be madewhich would materially affect the existing rights of an Eligible Person unless it has beenapproved by a majority of option holders and no amendment may be made to certain keyfeatures of the Share Option Scheme (for example any alteration which would extend theclass of person eligible for the grant of options) which is to the advantage of existing orfuture option holders except with the consent of the Company.(p) The Board may terminate the Share Option Scheme at any time with the effect that nofurther options may thereafter be granted although in all other respects the Share OptionScheme will remain in force.(q) No options may be granted under the Share Option Scheme after the seventh anniversaryof the date of adoption of the Share Option Scheme.6.2 LTIPThe key terms relating to the Executive Long Term Incentive Plan (the “LTIP”) are as follows:
Purpose(a) The LTIP forms part of the general remuneration plan of the Company. The LTIP’s purposeis to incentivise and reward executive directors and senior managers of the Company inachieving the goals of the Company and aligning the long-term interests of the executivesand shareholders.
General(b) All executive directors and senior managers are eligible to participate in the LTIP.
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(c) The Company does not currently have a formal Remuneration Committee. In the absenceof such a committee, it shall be the decision of the Board of Directors if others may also jointhe LTIP.(d) Awards under the LTIP are determined by the non-executive directors (“NEDs”) of theCompany, following full consultation with the executive directors.(e) Awards are to be made every year, measuring performance against goals in a year endingon 25 October. The NEDs shall use best endeavours to agree and issue LTIP awards before25 December immediately following the LTIP year end.
Elements(f) The LTIP is to be composed of two elements:(i) a share option plan(ii) an annual bonus plan.(g) For an award in any given year, the size of each element shall be determined by referenceto the performance of the LTIP participant against the targets set out in the Company’sbusiness plan for the year in question.(h) It is proposed that no maximum shall apply to the number of share options that may beawarded annually. However a maximum annual cash bonus award of 75% of theparticipant’s current base salary is proposed. This maximum may be waived at thediscretion of the NEDs.(i) Share options shall be made under the existing Share Option Scheme or under a newcompany scheme.(j) Cash bonuses shall be awarded without offset.
Targets(k) It is proposed that in determining the level of LTIP award in a given year, performanceagainst the following targets is considered:– share price appreciation– increase in market capitalisation– specific targets(i) Share price appreciationThis target seeks to align the executive’s goals closely with those of shareholders onan annual basis. The starting reference point for this metric is a float price of1.00p/share on 26 October 2015.Two target levels for annual share price increase are proposed:– 25% compound price increase (e.g. in the year to 25 October 2016, 1.25p/share;1.56p/share in the year to 25 October 2017)– 15% compound price increase in the year to 25 October 2016, 1.15p/share;1.32p/share in the year to 25 October 2017)(ii) Increase in market capitalisationThis target seeks to align the executive’s goals closely with those of shareholders, buton a longer-term basis and so as to reflect the desire to grow the Company throughcapital raisings, acquisitions etc. The starting reference point for this metric is amarket capitalisation of £2,134,378 at float on 26 October 2015.
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Two target levels for annual market capitalisation increase are proposed:– 35% compound increase in capitalisation (e.g. in the year to 25 October 2016,about £2.88 million; £3.89 million in the year to 25 October 2017); and– 20% compound increase in capitalisation (e.g. in the year to 25 October 2016,about £2.56 million; £3.07 million in the year to 25 October 2017)(iii) Specific targetsIn addition to the above targets, due regard will be given to success in achievingproject specific targets. These will be set each year by consultation between theexecutives and the NEDs and will reflect the goals set out in the agreed Uplandbusiness plan.
Awards(l) The level of annual LTIP award shall be made after due consideration of the level ofattainment of the above targets (i) to (iii) during the year, taking into consideration generalmarket, and specific oil industry, conditions pertaining over the year in question.(m) No awards have been made under the LTIP at the date of this document.

7. DIRECTORS’ AND OTHER INTERESTS7.1 The interests of the Directors and members of their immediate families (all of which arebeneficial), in the existing share capital of the Company as at 25 November 2016 (being the lastpracticable date prior to the publication of this document) and as expected to be immediatelyfollowing completion of the Placing/on Admission, are as follows:
Interests immediately prior to and following completion of the Placing/on Admission

Percentage
No. of of issued

Percentage Ordinary Ordinary
No. of of issued Shares Shares

Ordinary Ordinary following following
Shares Shares completion completion

as at as at of the of the 
25 November 25 November Placing/on Placing/on 

Director 2016 2016 Admission AdmissionStephen Staley 16,287,564 7.61% 19,749,102 5.15%Norza Zakaria 62,876,642 29.39% 119,568,944 31.20%Bolhassan Bin Haji Di 3,000,000 1.40% 6,846,160 1.79%Jeremy King – – 769,230 0.20%Whilst Jeremy King is a director and minority shareholder in Optiva Securities Limited which owns 18,000,000Ordinary Shares, he is not ‘interested’ in such Ordinary Shares for the purposes of section 823 (Interests in shares:corporate interests) of the UK Companies Act 2006.7.2 On 14 August 2014, the Company entered into an option agreement with Steve Staley pursuantto which the Company granted options under the Share Option Scheme over a maximum of9,000,000 Ordinary Shares – 3,000,000 at a subscription price of 1p per share, 3,000,000 at asubscription price of 1.5p per share and 3,000,000 at a subscription price of 2p per share. Theoptions may be exercised at any time within 7 years of the date of the Original Listing (being thevesting date).7.3 Save as disclosed in the table in paragraph 7.1 above and in paragraph 7.2 above, none of theDirectors nor any member of immediate families has or will have on or following Admission anyinterests (beneficial or non-beneficial) in the shares of the Company or any of its subsidiaries.
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7.4 In addition to their directorships of the Company and its subsidiaries, the Directors are, or havebeen, members of the administrative, management or supervisory bodies (“directorships”) orpartners of the following companies or partnerships, at any time in the five years prior to thedate of this document:
Stephen Staley
Current directorships and partnerships Former directorships and partnershipsDerwent Resources Limited Cove Energy plcDerwent Resources (Ksar Hadada) Limited Fastnet Oil & Gas plc (and predecessors)Cold Gold Company Limited Fastnet Ireland Limited (Ireland)88 Energy Limited (Australia)
Norza Zakaria
Current directorships and partnerships Former directorships and partnershipsBintulu Port Holdings Berhad Pelikan International Corporation BerhadCitaglobal Sdn Bhd TH Heavy Engineering BerhadCitaglobal Engineering Services Sdn Bhd Tropicana Corporation BerhadCitaglobal Hospitality Sdn BhdCitaglobal Property Venture Sdn BhdTH Plantations BerhadNational Sports Institute of Malaysia
Jeremy King
Current directorships and partnerships Former directorships and partnershipsOptiva Securities Limited –Boletus Resources LimitedSenterra Energy Limited
Bolhassan Bin Haji Di
Current directorships and partnerships Former directorships and partnershipsZecon Berhad Sarawak Concrete Industry BerhadJiwa Bakti Newspaper Quality Concrete BerhadBomar Properties Ltd Miri Port AuthorityKuching Port AuthoritySarawak Timber Industry Corporation7.5 At the date of this document none of the Directors:(a) has any convictions in relation to fraudulent offences for at least the previous five years;(b) has been associated with any bankruptcy, receivership or liquidation while acting in thecapacity of a member of the administrative, management or supervisory body or of seniormanager of any company for at least the previous five years; or(c) has (save as referred to in paragraph 7.6. below) been subject to any official publicincrimination and/or sanction of him by any statutory or regulatory authority (includingany designated professional bodies) or has ever been disqualified by a court from acting asa director of a company or from acting as a member of the administrative, management orsupervisory bodies of an issuer or from acting in the management or conduct of the affairsof any issuer for at least the previous five years.7.6 In December 2014, Bursa Malaysia Securities Berhad (“Bursa Malaysia Securities”) publiclyreprimanded TH Heavy Engineering Berhad (“TH Heavy”), a company of which Norza Zakariawas (and until 7 October 2015) a director, for failing to ensure that the company’sannouncement dated 28 February 2014 on the fourth quarterly report for the financial yearended 31 December 2013 took into account the adjustments which were made in the annualaudited accounts for the financial year ended 31 December 2013 announced on 30 April 2014.
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The failure to take into account the adjustments was in contravention of paragraph 9.16(1)(a)of the Bursa Malaysia Securities Main Market Listing Requirements (“Bursa Malaysia Listing
Requirements”) where a listed issuer must ensure that each announcement made is factual,clear, unambiguous, accurate, succinct and contains sufficient information to enable investors tomake informed investment decisions.The public reprimand was imposed pursuant to paragraph 16.19(1) of the Bursa MalaysiaListing Requirements after taking into consideration all facts and circumstances of the matterand upon completion of due process.TH Heavy was also required to review and ensure the adequacy and effectiveness of its financialreporting function and carry out a limited review on its quarterly report submissions. Thelimited review must be performed by the Company’s external auditors for four quarterly reportscommencing no later from the quarterly report for the financial period ended 31 December2014. In addition, TH Heavy was required to ensure that all its directors and relevant personnelattended a training programme on compliance with the Bursa Malaysia Listing Requirementspertaining to financial statements.While Bursa Malaysia Securities did not find any of TH Heavy’s directors to have caused orpermitted the breach by TH Heavy, Bursa Malaysia Securities highlighted that it is the duty ofthe directors to maintain appropriate standards of responsibility and accountability in ensuringcompliance of the Bursa Malaysia Listing Requirements.Bursa Malaysia Securities stated that it viewed the contravention seriously and reminded THHeavy and its Board of Directors of their obligation to uphold appropriate standards ofresponsibility and accountability to shareholders and the investing public.7.7 Norza Zakaria also holds official positions in a number of sports associations/institutes inMalaysia – including the National Sports Institute of Malaysia (Ministry of Youth & Sports)(Chairman), the Olympic Council of Malaysia (Deputy President), the Badminton Association ofMalaysia (Deputy President), the Football Association of Malaysia (Treasurer) and the KualaLumpur Badminton Association (President).7.8 At the date of this document, each of the Directors has other private interests and duties, asdetailed in section 7.4 of this Part XVIII, which include, in the case of Stephen Staley and JeremyKing, directorships of other upstream oil & gas companies. In the case of Steve Staley, suchdirectorships of other upstream oil & gas companies are of Derwent Resources (Ksar Hadada)Limited and 88 Energy Limited (Australia) – the former is a dormant company which untilrecently held an interest (now relinquished) in the Ksar Hadada permit, Tunisia and 88 EnergyLimited is active solely in Alaska. In the case of Jeremy King, his only such directorship ofanother upstream oil & gas company is of newly-incorporated Senterra Energy Limited, whichdoes not intend to pursue any interest in the UK or North Africa. Given the specific geographicfocus of these upstream oil & gas companies, such directorships do not therefore give rise to anyconflict of interest at present for either Steve Staley or Jeremy King and it is considered unlikelythat any conflict of interest will arise in the future. In relation to the Directors’ private interestsand duties generally, these do not give rise to any existing conflict of interest, but it is notpossible to say whether any such conflict of interest will arise in the future or not given thechanging strategies and goals of the Company and the other companies in which each of theDirectors has other private interests and duties.7.9 Save as set out below and in paragraph 7.1 above, the Directors are not aware of any personwho, directly or indirectly, had an interest in 5 per cent. or more of the voting rights of theCompany as at 25 November 2016 (being the last practicable date prior to the publication of thisdocument) and immediately following completion of the Placing and Admission:
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Interests immediately prior to and following completion of the Placing/on Admission
Percentage

No. of of issued
Percentage Ordinary Ordinary

No. of of issued Shares Shares
Ordinary Ordinary following following

Shares Shares completion completion
as at as at of the of the 

25 November 25 November Placing/on Placing/on 
Shareholder 2016 2016 Admission AdmissionAimi Aizal Bin Nasharuddin 22,500,000 10.52% 22,500,000 5.87%Optiva Securities Limited 18,000,000 8.41% 18,000,000 4.70%7.10 As at 25 November 2016 (being the latest practicable date prior to the publication of thisdocument), the Company was not aware of any person or persons who, directly or indirectly,jointly or severally, exercise or could exercise control over the Company nor is it aware of anyarrangements, the operation of which may at a subsequent date result in a change in control ofthe Company.7.11 Those interested, directly or indirectly, in 5 per cent. or more of the issued Ordinary Shares ofthe Company (as set out in paragraphs 7.1 and 7.9 above) do not now, and, following the Placingand Admission, will not, have different voting rights from other holders of Ordinary Shares.

8. WORKING CAPITALThe Company is of the opinion that the working capital available to the Company, taking intoaccount the Net Placing Proceeds, is sufficient for the Company’s present requirements, that isfor at least the 12 months from the date of this document.
9. NO SIGNIFICANT OR MATERIAL CHANGE9.1 There has been no significant change in the trading or financial position of the Company since30 June 2016, being the date as at which the latest audited financial information contained insection B of Part XI (Historical Financial Information) has been prepared.9.2 No material changes have occurred since 21 November 2016, the date of the CompetentPerson’s Report, the omission of which would make the Competent Person’s Report misleading.
10. LITIGATIONThere are no governmental, legal or arbitration proceedings (including any such proceedingswhich are pending or threatened of which the Company is aware) in the period of 12 monthsprior to the date of this document which may have, or have had in the recent past, significanteffects on the financial position or profitability of the Company or the Group.
11. TAKEOVER CODEAlthough the Ordinary Shares will be admitted to the Official List by way of a Standard Listingand to trading on the LSE’s Main Market, as the Company is incorporated in the British VirginIslands (and even though its central place of management is in the UK), the Company is notconsidered to be resident in the UK for the purposes of the Takeover Code which does not applyto the Company. Accordingly, the Company will not be subject to takeover regulations in the UKunder the Takeover Code. Investors should be aware that the protections afforded toShareholders by the Takeover Code which are designed to regulate the way in which takeoversare conducted will not be available.
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12. MATERIAL CONTRACTSThe following are all of the contracts (not being contracts entered into in the ordinary course ofbusiness) that have been entered into by the Company in the period of two years prior to thedate of this document which; (i) are, or may be, material to the Company; or (ii) containobligations or entitlements which are, or may be, material to the Company as at the date of thisdocument:12.1 Wressle Farm‐in AgreementThe Wressle Farm-in Agreement dated 24 November 2016 described in Part VII of thisdocument.12.2 Placing AgreementThe Placing Agreement dated 24 November 2016 entered into between the Company (1) andOptiva Securities (2) pursuant to which, subject to certain conditions, Optiva Securities hasagreed to use its reasonable endeavours to procure Placees at the Placing Price for the PlacingShares to be issued pursuant to the Placing.The Placing Agreement is conditional upon, inter alia, Admission occurring by 8.00 a.m. on1 December 2016 (or such later date, not being later than 16 December 2016, as the Companyand Optiva Securities may agree).In consideration for its services under the Placing Agreement, Optiva Securities will receivefrom the Company a commission, conditional on Admission, of an amount equal to 5% of thevalue at the Placing Price of the Placing Shares subscribed for by Placees (other than thosesubscribed for by the Directors, Aimi Aizal Bin Nasharuddin and certain other existingshareholders), 2% of the value at the Placing Price of the Placing Shares subscribed for by NorzaZakaria, Bolhassan Di, Aimi Aizal Bin Nasharuddin and certain other existing shareholders and1% of the value at the Placing Price of the Placing Shares subscribed for by Stephen Staley,Jeremy King and Gerald Walsh (plus in each case any applicable VAT) and will be entitled to bereimbursed by the Company for all out-of-pocket costs, charges and expenses incurred inconnection with the Placing and Admission, together with any applicable VAT.The Company has, in the Placing Agreement, given customary indemnities, warranties andundertakings to Optiva Securities. Under certain circumstances, including for material breach ofwarranty, Optiva Securities may terminate the Placing Agreement (and any relatedarrangements) prior to Admission.12.3 Warrant agreement (2016) – Optiva SecuritiesA warrant agreement dated 25 November 2016 entered into between the Company (1) andOptiva Securities (2) pursuant to which the Company has granted to Optiva Securities 6,336,154warrants to subscribe for new Ordinary Shares (on the basis of 1 new Ordinary Share for eachwarrant) at a subscription price being the same as the Placing Price and exercisable at any timeuntil the 3rd anniversary of the date of Admission.12.4 PEDL 299PEDL 299 dated 15 September 2016 entered into by INEOS Upstream Limited (as operator),Europa Oil & Gas, Shale Petroleum (UK) and Upland UK with The Secretary of State for Energyand Climate Change in respect of Block SK46c. The licence is for an initial term of 5 years fromthe start date (21 July 2016), a second term of 5 years beginning with the day after the initialterm ends and the ‘production period’ being the period of 20 years beginning with the day afterthe second term ends. The parties originally agreed that Upland UK would have a 16.67%participating interest in PEDL 299.On 4 October 2016, Europa Oil & Gas (Holdings) plc agreed, subject to regulatory approval, toassign Shale Petroleum (UK)’s 16.665% interest in PEDL 299 – as to 8.33% to Upland UK,thereby increasing Upland UK’s participating interest in PEDL 299 from 16.67% to 25%. Thiswas as part of a pre-existing arrangement should any member of the original bid groupwithdraw from the bid consortium.
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12.5 2015 Placing agreementA placing agreement dated 14 October 2015 entered into between the Company (1) thedirectors of the Company at that time (2) and Optiva Securities (3) pursuant to which OptivaSecurities agreed to use its reasonable endeavours to procure placees at 1p per share for the130,000,000 new Ordinary Shares issued pursuant to a placing carried out at that time.The placing agreement was conditional upon, inter alia, the Original Listing occurring by 8.00a.m. on 26 October 2015 (or such later date, not being later than 30 October 2015, as theCompany and Optiva Securities might have agreed).In consideration for its services under the placing agreement, Optiva Securities received fromthe Company a commission of £65,000 (being an amount equal to 5% of the value at the issueprice (1p) of the 130,000,000 new Ordinary Shares (plus any applicable VAT) and wasreimbursed by the Company for all out-of-pocket expenses incurred in connection with suchplacing, together with any applicable VAT.In such placing agreement, the Company and the directors of the Company at that time gavecustomary warranties and undertakings to Optiva Securities and the Company providedcustomary indemnities to Optiva Securities. Under certain circumstances, including for materialbreach of warranty, Optiva Securities had the right to terminate such placing agreement (andany related arrangements) prior to the Original Listing.12.6 Warrant agreement (2015) – Optiva SecuritiesA warrant agreement dated 14 October 2015 entered into between the Company (1) and OptivaSecurities (2) pursuant to which the Company has granted to Optiva Securities 6,500,000warrants to subscribe for new Ordinary Shares (on the basis of 1 new Ordinary Share for eachwarrant) at a subscription price of 1p per share and exercisable at any time during the periodof 3 years from the date of the Original Listing.12.7 Optiva Securities retained broker appointment letterAn appointment letter dated 29 June 2015 from Optiva Securities to the Company confirmingthe appointment of Optiva Securities as the retained broker to the Company with effect from thedate of the Original Listing and pursuant to which the Company agreed to pay a fee of £20,000per annum (plus any applicable VAT) to Optiva Securities. The appointment may be terminatedby either party giving to the other not less than 3 months’ notice, provided that such notice is toexpire not earlier than 12 months from the effective date of the appointment.12.8 Registrar AgreementA registrar agreement dated 8 October 2015 entered into between the Company (1) and theRegistrar (2) pursuant to which the Company appointed the Registrar as its registrar with effectfrom the date of the Original Listing, to provide general registrar, communications, sharecertificate, annual general meeting and annual return, dividend, reporting and treasury shareservices for a set up fee of £1,500, a fixed annual fee of £5.500 and otherwise as set out in theagreement for the individual services (as required). Either party can terminate the agreementon 6 months’ notice in writing (or such lesser notice period as may be reasonably agreed wherea suitable replacement registrar has been found) or for a material breach of obligations by theother party (which, if capable of being remedied, has not been remedied within 30 days) or inthe event of an insolvency situation in relation to the other party.12.9 Depositary & Custody Services AgreementAn agreement dated 8 October 2015 entered into between the Depositary (1) and the Company(2) for the provision by the Depositary of depositary, custody and dividend services to theCompany in respect of the Depositary Interests with effect from the date of the Original Listingfor an annual fee of £8,000 payable quarterly in advance, a fee of £8,000 for the compilation ofthe initial Depositary Interests register and provision of draft documentation for the DepositaryInterest arrangements and a fee of £0.50 per transfer and £3.50 for each deposit of cancellation,payable quarterly in arrears. The appointment was for a fixed initial term of 1 year from the dateof the Original Listing and thereafter until terminated by either party giving to the other not lessthan 6 months’ notice. Either party may also terminate the agreement for a material breach of171



obligations by the other party (which, if capable of being remedied, has not been remediedwithin 21 days), in the event of an insolvency situation in relation to the other party of if theother party shall cease to have the appropriate authorisations to permit it lawfully to performits obligations under the agreement.12.10 Geological Advisor’s consultancy agreementUpland UK entered into a consulting agreement dated 16 September 2014 with HighlandGeology Limited (“Highland Geology”) for the period ended on the close of the UK 14thOnshore Licensing Round (on 28 October 2014) for the provision by Highland Geology oftechnical support for a period of 10 days at £1,200 (exclusive of VAT) per day.Upland UK agreed to pay Highland Geology a bonus if a licence or licences including the relevantBlocks were awarded in part or whole to a bidding group including Upland UK (or an affiliate)in the 14th Onshore Licensing Round and a licence was taken up. Such bonus was agreed tocomprise the award to Highland Geology of 500,000 fully paid Ordinary Shares for each separatelicence awarded and taken up by Upland UK. A licence (PEDL 299) in respect of only one of thetwo Blocks applied for was ultimately awarded to Upland UK and its co-bidders and 500,000Ordinary Shares were therefore issued to Highland Geology in Depositary Interest form (on11 November 2016).
13. RELATED PARTY TRANSACTIONSSince 1 July 2013 up to and including the date of this document, the Company has not enteredinto any related party transactions other than as set out in Note 15 to the historical financialinformation of the Company set out in section B of Part XI (Historical Financial Information) andas set out below:13.1 Agreements in respect of the Executive Director’s servicesThe Company has entered into a consultancy agreement dated 12 October 2015 with DerwentResources Limited (“Derwent”) under which Derwent is to provide the services of StephenStaley as Chief Executive of the Company, on a part-time basis (108 hours in each calendarmonth). Under the consultancy agreement, Derwent is entitled to a fee of £150,000 per annum(as increased from 1 October 2016) (plus VAT, if applicable) for the basic 108 hours per calendarmonth, £1,200 per 8 hour day (plus VAT, if applicable) for each additional day or part day inexcess of the first 108 hours in any calendar month and reimbursement of all reasonableexpenses. The consultancy agreement may be terminated at any time by 3 months’ prior writtennotice served by either party. Stephen Staley has entered into a side letter dated 12 October2015 with the Company confirming that the terms of this consultancy agreement will be bindingon him as an individual.As part of the agreed arrangements with Derwent, the Company has established a long termincentive plan (providing for the annual award of cash and/or share options within 2 months ofeach anniversary of Admission) which includes Stephen Staley as a beneficiary.Stephen Staley has also entered into a letter of appointment dated 12 October 2015 with theCompany in respect of his continued appointment as a director of the Company with effect fromAdmission, but with no additional fee payable to him over and above the fee referred to in theconsultancy agreement above. The continued appointment of Stephen Staley as a director of theCompany on the terms of such appointment letter is (subject to limited exceptions) for an initialperiod of 12 months following Admission and thereafter subject to termination by either partyon 3 months’ written notice. In addition, the Company may forthwith terminate Stephen Staley’sappointment as a director of the Company for, inter alia, a material breach by Derwent of itsobligations under the consultancy agreement referred to above and Stephen Staley mayterminate such appointment for a material breach by the Company of its obligations under theconsultancy agreement referred to above.13.2 Appointment Letters in respect of the Non‐Executive Directors’ servicesEach of the Non-Executive Directors has entered into a letter of appointment dated 12 October2015 (in the case of Norza Zakaria and Jeremy King) and 7 July 2016 (in the case of Bolhassan
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Bin Haji Di) with the Company in respect of his continued appointment as a non-executivedirector of the Company with effect from the date of the Original Listing (in the case of NorzaZakaria and Jeremy King) and from 7 July 2016 (in the case of Bolhassan Bin Haji Di).Under the terms of the appointment letters, Norza Zakaria is entitled to a fee of £25,000 perannum and each of Jeremy King and Bolhassan Bin Haji Di is entitled to a fee of £20,000 perannum. Fees will accrue on a daily basis and will be payable in equal quarterly instalments inarrears on the last business day of each quarter (or as otherwise agreed).The continued appointments of each of the Non-Executive Directors as a non-executive directorof the Company on the terms of such appointment letters was (subject to limited exceptions) foran initial period of 12 months following the date of the Original Listing (in the case of NorzaZakaria and Jeremy King) and is for an initial period of 12 months from 7 July 2016 (in the caseof Bolhassan Bin Haji Di) and is thereafter subject to termination by either party on 3 months’written notice.
14. ACCOUNTS14.1 The Company’s annual report and accounts will be made up to 30 June in each year and the nextannual report and accounts will be for the financial year ending 30 June 2017. It is expected thatthe Company will make public its annual report and accounts within four months of eachfinancial year end (or earlier if possible) and that copies of the annual report and accounts willbe sent to Shareholders within six months of each financial year end (or earlier if possible).14.2 The Company will also prepare its next unaudited interim report for the six month periodending 31 December 2016 and for each six month period ending 31 December thereafter. It isexpected that the Company will make public its unaudited interim reports within two monthsof the end of each such interim period.
15. GENERAL15.1 Wilkins Kennedy LLP whose address is Bridge House, London Bridge, London SE1 9QR, are theauditors of the Group and audited the accounts of the Group for the financial years ended30 June 2014, 30 June 2015 and 30 June 2016. Wilkins Kennedy LLP is registered to carry outaudit work by the Institute of Chartered Accountants in England and Wales and the FinancialReporting Council.15.2 WK Corporate Finance LLP has given and has not withdrawn its consent to the inclusion in thisdocument of its accountants’ report in section A of Part XI (Historical Financial Information) ofthis document and references to its name in the form and context in which they are included andhas authorised the contents of that report for the purposes of Rule 5.5.3R(2)(f) of theProspectus Rules.15.3 Blackwatch Petroleum Services Limited has given and has not withdrawn its written consent tothe inclusion in this document of its Competent Person’s Report in Part XVII of this documentand references to its name in the form and context in which they are included and hasauthorised the contents of each of those reports for the purposes of Rule 5.5.3R(2)(f) of theProspectus Rules.15.4 The Company has not had any employees since its incorporation and does not own anypremises.15.5 The total expenses incurred (or to be incurred) by the Company in connection with the Placing,Admission and the Wressle Farm-ins are approximately £315,000. The estimated Net PlacingProceeds, after deducting fees and expenses in connection with the Wressle Farm-ins, thePlacing and Admission, are approximately £1,885,000.15.6 The information in this document which is sourced from third parties has been accuratelyproduced and, as far as the Company is aware and is able to ascertain from information
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published by that third party, no facts have been omitted which would render the reproducedinformation inaccurate or misleading.
16. AVAILABILITY OF DOCUMENTS16.1 Copies of the following documents may be inspected at the offices of Optiva Securities, 2 MillStreet, Mayfair, London W1S 2AT during usual business hours on any day (except Saturdays,Sundays and public holidays) from the date of this document until completion of the WressleFarm-ins, the Placing and Admission:16.1.1 the memorandum and articles of association of the Company;16.1.2 the accountants’ report by WK Corporate Finance LLP on the historical financialinformation of the Group for the three financial years ended 30 June 2016 set out insection A of Part XI (Historical Financial Information) of this document;16.1.3 the accountants’ report by WK Corporate Finance LLP on the pro forma financialinformation of the Group set out in section A of Part XII (Unaudited Pro Forma FinancialInformation) of this document;16.1.4 the Wressle Farm-in Agreement;16.1.5 the Competent Person’s Report set out in Part XVII of this document; and16.1.6 this document.16.2 In addition, this document will be published in electronic form and be available on theCompany’s website at www.uplandres.com, subject to certain access restrictions applicable topersons located or resident outside the United Kingdom.16.3 A copy of this document is also available, for inspection only, from the date of this documentfrom the National Storage Mechanism (www.morningstar.co.uk/uk/NSM).Date: 28 November 2016
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PART XIX

DEFINITIONSThe following definitions apply throughout this document (unless the context requires otherwise):“13th Onshore Licensing Round” the 13th Onshore Oil and Gas Licensing Round opened by BERRin November 2007;“14th Onshore Licensing Round” the 14th Onshore Oil and Gas Licensing Round opened by DECCin July 2014;“2015 Placing” the placing of 130,000,000 new Ordinary Shares by OptivaSecurities at 1p per share, which was completed on 26 October2015;“Acquisition” a Company/Business Acquisition or a Licence/PermitAcquisition, as the context may require;“Admission” admission of the Placing Shares to the standard listing segmentof the Official List and to trading on the LSE’s Main Marketbecoming effective in accordance with the Listing Rules and theLSE Admission Standards, as the context may require;“AIM” AIM, the market of that name operated by the London StockExchange;the articles of association of the Company in force from time totime;“BERR” the former UK Department for Business Enterprise andRegulatory Reform, whose responsibilities in relation to energy(including oil & gas) were transferred to DECC in October 2008;“Blackwatch” Blackwatch Petroleum Services Limited, incorporated inScotland with registered no. SC150618, an independentprovider of geological, petroleum engineering, well testing anddrilling engineering services to the international petroleumindustry;“Blocks” licence block areas in the UK pre-defined by DECC in variousOnshore Licensing Rounds conducted by the OGA and based onan Ordnance Survey National Grid 10km by 10km grid squares(or part of);“Business Day” a day (other than a Saturday or Sunday) on which banks areopen for business in London and the BVI;“BVI” the British Virgin Islands“BVI Companies Act” the BVI Business Companies Act, 2004, as amended or re-enacted from time to time;“Celtique Energie” Celtique Energie Petroleum Ltd, incorporated in England andWales with registered no. 05770790, a wholly-ownedsubsidiary of privately-owned, Celtique Energie HoldingsLimited;

“Articles” or “Articles of
Association”
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in relation to a share, warrant or other security, a share, warrantor other security, title to which is recorded in the relevantregister of the share, warrant or other security concerned asbeing held in certificated form (that is, not in CREST);“Change of Control” following a Company/Business Acquisition, the acquisition ofControl of the Company by any person or party (or by any groupof persons or parties who are acting in concert);“Company” Uplands Resources Limited, a company incorporated in the BVIunder the BVI Companies Act on 14 March 2012, with companynumber 1701436;“Company/Business Acquisition” the acquisition by the Company or by any subsidiary (whichmay be in the form of a merger, capital stock exchange, assetacquisition, stock purchase, scheme of arrangement,reorganisation or similar business combination) of an interestin an operating company or business in the oil and/or gas sectoras described in Part VI (The Company’s Strategy and Business)(and, in such context, references to a company withoutreference to a business and references to a business withoutreference to a company shall in both cases be construed tomean both a company or a business);the report by Blackwatch Petroleum Services Limited as set outin Part XVII of this document;“Consideration Shares” the Initial Consideration Shares and the ContingentConsideration Shares;“Contingent Consideration Shares” the 19,230,769 new Ordinary Shares to be allotted and issued toEuropa Oil & Gas as part consideration for the Wressle Farm-ins, conditional on cumulative production from the PenistoneFlags Formation on either PEDL 180 or PEDL 182 or theBroughton North prospect (or a combination of the two) of inexcess of 30,000 bbls of oil net to Upland UK being achieved by30 June 2020;“Control” (i) the power (whether by way of ownership of shares, proxy,contract, agency or otherwise) to: (a) cast, or control the castingof, more than 50 per cent, of the maximum number of votes thatmight be cast at a general meeting of the Company; or (b)appoint or remove all, or the majority, of the Directors or otherequivalent officers of the Company; or (c) give directions withrespect to the operating and financial policies of the Companywith which the Directors or other equivalent officers of theCompany are obliged to comply; and/or (ii) the holdingbeneficially of more than 50 per cent, of the issued shares of theCompany (excluding any issued shares that carry no right toparticipate beyond a specified amount in a distribution of eitherprofits or capital), but excluding in the case of each of (i) and (ii)above any such power or holding that arises as a result of theissue of Ordinary Shares by the Company in connection with aCompany/Business Acquisition;“CREST” or “ CREST System” the paperless settlement system operated by Euroclearenabling securities to be evidenced otherwise than bycertificates and transferred otherwise than by writteninstruments;

“certificated” or “in certificated
form”

“Competent Person’s Report” or“CPR”
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“CREST Regulations” The Uncertificated Securities Regulations 2001 (SI 2001 No.3755), as amended;“DECC” the UK Department of Energy & Climate Change (which becamepart of the UK Department for Business, Energy & IndustrialStrategy in July 2016);“Deed Poll” the deed entered into by the Depositary for the creation andissue of Dis, a summary of which is contained in Part XV of thisdocument;“Depositary” Computershare Investor Services plc of The Pavilions,Bridgwater Road, Bristol BS13 8AE;“DIs” or “Depositary Interests” the depositary interests representing an entitlement toOrdinary Shares, created pursuant to the Deed Poll and furtherdetails of which are contained in Part XV of this document;the directors of the Company, whose names appear in Part VIII(The Company and the Board), or the board of directors fromtime to time of the Company, as the context requires, and“Director” is to be construed accordingly;the disclosure guidance and transparency rules of the UKListing Authority made in accordance with section 73A of FSMAas amended from time to time;“EEA” the European Economic Area;“EEA States” the member states of the European Union and the EuropeanEconomic Area, each an “EEA State”;“Egdon Resources” Egdon Resources U.K. Limited, incorporated in England andWales with registered no. 03424561, a wholly-ownedsubsidiary of AIM-listed, Egdon Resources plc;“Enlarged Share Capital” the aggregate 383,168,631 Ordinary Shares which will be inissue on completion of the Placing and Admission;“EU” the Member States of the European Union;“Euroclear” Euroclear UK & Ireland Limited;“Europa Oil & Gas” Europa Oil & Gas Limited, incorporated in England and Waleswith registered no. 03093716, a wholly-owned subsidiary ofAIM-listed, Europa Oil & Gas (Holdings) plc;“Executive Director” Stephen Staley, the Chief Executive of the Company;the 213,937,861 Ordinary Shares in issue at the date of thisdocument;“FCA” the UK Financial Conduct Authority;“FSMA” the Financial Services and Markets Act 2000 of the UK, asamended;“Further Enlarged Share Capital” the aggregate 406,245,554 Ordinary Shares which will be inissue on issue of the Initial Consideration Shares (oncompletion of the Wressle Farm-in Agreement);

“Directors”, “Board” or “Board of
Directors”

“Disclosure and Transparency
Rules” or “DTRs”

“Existing Share Capital” or“Existing Ordinary Shares”
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“general meeting” a meeting of the Shareholders of the Company or a class ofShareholders of the Company (as the context requires);“Group” the Company and its subsidiaries from time to time;“INEOS Upstream” INEOS Upstream Limited, incorporated in England and Waleswith registered no. 09121775, a wholly-owned subsidiary ofINEOS Group Holdings S.A.;“Initial Consideration Shares” the 23,076,923 new Ordinary Shares to be allotted and issued toEuropa Oil & Gas on completion of the Wressle Farm-inAgreement as part consideration for the Wressle Farm-ins;“IFRS” International Financial Reporting Standards as adopted by theEuropean Union;“Licence/Permit Acquisition” the acquisition by the Company or by any subsidiary, or theaward to the Company or to any subsidiary, of a licence orpermit (which may be on a sole or joint bidder basis) or theconclusion of a farm-in agreement in relation to any existinglicence or permit, in any such case to explore, appraise and/ordevelop oil and/or gas assets, as described in Part VI (TheCompany’s Strategy and Business);“Listing Rules” the listing rules made by the UK Listing Authority under section73A of FSMA as amended from time to time;“London Stock Exchange” London Stock Exchange plc;“LSE Admission Standards” the admission and disclosure standards issued by the LondonStock Exchange for securities admitted or seeking to beadmitted to trading on the London Stock Exchange’s markets(other than AIM) as amended from time to time;“LSE’s Main Market” the London Stock Exchange’s main market for listed securities;“LTIP” the Upland Resources Limited Executive Long Term IncentivePlan approved and adopted by the Board on 5 July 2016, asummary of the rules of which Plan are set out in paragraph 6.2of Part XVIII of this document;“MAR” the Regulation (EU) No 596/2014 on market abuse;“Memorandum” the memorandum of association of the Company in force fromtime to time;“Net Placing Proceeds” the funds received on closing of the Placing less any expensespaid or payable in connection with the Placing and Admission;“Non‐Executive Directors” Norza Zakaria, Jeremy King and Bolhassan Bin Haji Di;“Official List” the official list maintained by the UK Listing Authority;“OGA” the UK Oil and Gas Authority, the executive agency of DECC;“Optiva Securities” Optiva Securities Limited, financial adviser, broker and placingagent to the Company, which is authorised and regulated by theFCA;
178



“Ordinary Shares” no par value shares of the Company including, if the contextrequires, the Placing Shares and the Initial ConsiderationShares;“Original Listing” admission of the 213,437,861 Ordinary Shares then in issue tothe standard listing segment of the Official List and to trading onthe LSE’s Main Market, which took place on 26 October 2015;“PEDL” a UK petroleum exploration and development licence grantedby the OGA, which confers on the licensee(s) the exclusive rightto explore for, appraise, develop and produce both conventionaland unconventional (including shale gas & oil) fluidhydrocarbons within the PEDL licensed area;“PEDL 180” the PEDL dated 1 September 2008 (as varied on 31 March2014) entered into by Europa Oil & Gas and Valhalla Oil and GasLimited with The Secretary of State for Business, Enterprise andRegulatory Reform in respect of Block SE90a;“PEDL 182” the PEDL dated 1 September 2008 (as varied on 6 November2009 and 31 March 2014) entered into originally by CeltiqueEnergie Petroleum Ltd and Egdon Resources (as operator) withThe Secretary of State for Business, Enterprise and RegulatoryReform in respect of Block SE91b;“PEDL 299” the PEDL dated 15 September 2016 (and announced by the OGAon 5 October 2016) entered into by INEOS Upstream Limited(as operator), Europa Oil & Gas, Shale Petroleum (UK) Limitedand Upland UK with The Secretary of State for Energy andClimate Change in respect of Block SK46c;“Placees” those persons who have signed forms of confirmation attachedto Placing Letters;“Placing” the conditional placing of the Placing Shares by OptivaSecurities at the Placing Price pursuant to the PlacingAgreement;“Placing Agreement” the conditional agreement dated 24 November 2016 betweenthe Company and Optiva Securities, a summary of which is setout in paragraph 12.2 of Part XVIII of this document;“Placing Letters” the letters dated 22 November 2016 from Optiva Securities (asplacing agent on behalf of the Company) to Placees invitingirrevocable conditional applications for subscription for PlacingShares;“Placing Price” 1.3p per Placing Share;“Placing Shares” the 169,230,770 new Ordinary Shares to be allotted and issuedto Placees pursuant to the Placing;“Premium Listing” a premium listing under Chapter 6 of the Listing Rules;“Prospectus Directive” Directive 2003/71/EC (and any amendments thereto, includingDirective 2010/73/EU, to the extent implemented in therelevant member state), and includes any relevantimplementing measures in each EEA State that hasimplemented Directive 2003/71/EC;
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“Prospectus Rules” the prospectus rules of the UK Listing Authority made inaccordance with section 73A of FSMA, as amended from time totime;“Registrar” Computershare Investor Services (BVI) Limited or any otherregistrar appointed by the Company from time to time;“Resolution of Directors” has the meaning specified in the Articles;“Resolution of Members” has the meaning specified in the Articles;“Reverse Takeover” a transaction defined as a ‘reverse takeover’ under section 5.6 ofChapter 5 of the Listing Rules;“Securities Act” the U.S. Securities Act of 1933, as amended;“Shale Petroleum (UK)” Europa Oil & Gas (UK) Limited, until 5 September 2016 calledShale Petroleum (UK) Limited, incorporated in England andWales with registered no. 09131600, since 15 August 2016 awholly-owned subsidiary of Europa Oil & Gas;“share register” the register of members of the Company;“Shareholder” a holder of Ordinary Shares (including Depositary Interests), asthe context requires;“Share Option Scheme” the Upland Resources Limited unapproved share option schemeadopted by the Board in August 2014 (as adopted in restatedform on 12 October 2015), a summary of the rules of whichScheme are set out in paragraph 6.1 of Part XVIII of thisdocument;“Special Resolution of Members” has the meaning specified in the Articles;“Standard Listing” a standard listing under Chapter 14 of the Listing Rules;“Takeover Code” the UK City Code on Takeovers and Mergers;“UK Corporate Governance Code” the UK Corporate Governance Code issued by the FinancialReporting Council in the UK from time to time;“UK Listing Authority” or “UKLA” the FCA in its capacity as the ‘competent authority’ for listing inthe UK pursuant to Part VI of FSMA;in relation to a share or other security, a share or other security,title to which is recorded in the relevant register of the share orother security concerned as being held in uncertificated form(that is, in CREST) and title to which may be transferred byusing CREST;“Union Jack Oil” Union Jack Oil plc, incorporated in England and Wales withregistered no. 07497220;“United Kingdom” or “UK” the United Kingdom of Great Britain and Northern Ireland;“United States” or “U.S.” the United States of America;“Upland UK” Upland Resources (UK Onshore) Limited, incorporated inEngland & Wales with registered no. 08843282, a wholly-owned subsidiary of the Company;

“uncertificated” or“uncertificated form”
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“VAT” UK value added tax/(i) within the EU, any tax imposed by anyMember State in conformity with the Directive of the Council ofthe European Union on the common system of value added tax(2006/112/EC), and (ii) outside the EU, any tax correspondingto, or substantially similar to, the common system of valueadded tax referred to in paragraph (i) of this definition;“Wressle Farm‐ins” the farm-in by Upland UK (by way of assignment from EuropaOil & Gas) to a 10% interest in each of PEDL 180 and PEDL 182(including the Wressle Field Determination Area) pursuant tothe Wressle Farm-in Agreement;“Wressle Farm‐in Agreement” the conditional agreement dated 24 November 2016 enteredinto between Europa Oil & Gas (1) and Upland UK (2) in respectof the Wressle Farm-ins by Upland UK;that area delineated by the vertices described in Appendix 1 ofthe Wressle Field Development Plan;the field development plan dated August 2016 in respect ofPEDLs 180 and 182 prepared by Egdon Resources andsubmitted to the OGA on 8 September 2016;“£” or “UK Sterling” pounds sterling, the lawful currency of the UK;“US Dollar” or “US$” United States dollars.References to a “company” in this document shall be construed so as to include any company,corporation or other body corporate, wherever and however incorporated or established.

“Wressle Field Determination
Area”“Wressle Field Development
Plan” or “Wressle FDP”
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PART XX

GLOSSARY“bbl” oil barrel“bcf” billion cubic feet“boepd” barrels of oil equivalent per day“bopd” barrels of oil per day“CPR” Competent person’s report“EWT” extended well test“FDP” field development plan“MD” measured depth“MMbbls” million barrels of oil“MMboe” million barrels of oil equivalent“TD” total depth“TVDSS” true vertical depth sub-sea
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