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Disclosure of interests

In accordance with section 793 of the CA 2006, the Company may give a disclosure notice to
any person, other than members holding the shares, whom the Company knows or has
reasonable cause to believe that the person is, or may be, or has been so interested in the
Company’s shares at any time in the three years immediately preceding the date on which the
disclosure notice is issued. The disclosure notice may require the person to give such
information as may be required in accordance with section 793 of the CA 2006 (including
particulars of the interest (present or past) and the identity of the persons interested in the
shares in question).

In accordance with Article 13, if the Company has served a disclosure notice on a member or
any other person appearing to be interested in specified shares, and the Company has not
received the information required in the disclosure notice in respect of any of the specified
shares within fourteen days after service of the disclosure notice, then the Board may determine
that the member holding the specified shares shall be subject to restrictions in respect of those
specified shares (including restrictions in respect of voting, transfers and dividends).

5.2.6 Pre-emption rights

5.2.7

5238

The Articles do not prescribe any rights of pre-emption in relation to offers for subscription of
securities of the same class.

Conversion

The Articles do not prescribe any rights of conversion in any respect.

Directors

5.2.8.1 Directors’ interests in contracts

A Director who is in any way, whether directly or indirectly, interested in a transaction
or arrangement with the Company shall, at a meeting of the Board, declare in
accordance with the Acts the nature of his interest.

A Director shall not vote or be counted in the quorum on any resolution of the Board
or a committee of the Board concerning his own appointment with the Company.

A Director shall not vote at a meeting of the Board or of a committee of the Board on
any resolution concerning a matter in which he has, directly or indirectly, an interest
which is material (otherwise than by virtue of his interest in shares, debentures or other
securities of, or otherwise in or through, the Company) unless his interest or duty arises
only because the case falls within one or more of the following paragraphs:

(a)  the resolution relates to the giving to him or a person connected with him of a
guarantee, security or indemnity in respect of money lent to, or an obligation
incurred by him or such a person at the request of or for the benefit of, the
Company or any subsidiary undertaking;

(b)  the resolution relates to the giving to a third party of a guarantee, security or
indemnity in respect of a debt or obligation of the Company or any subsidiary
undertaking for which the Director or a person connected with him has assumed
responsibility in whole or part and whether alone or jointly with others under a
guarantee or indemnity or by the giving of security;

(c)  his interest arises by virtue of him or a person connected with him subscribing
or agreeing to subscribe for any shares, debentures or other securities of the
Company or any subsidiary undertaking or by virtue of him or a person
connected with him being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such shares, debentures, or
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other securities by the Company or any subsidiary undertaking for subscription,
purchase or exchange;

(d) the resolution relates in any way to any other company in which he is interested,
directly or indirectly whether as an officer or shareholder or otherwise
howsoever, provided that he and any persons connected with him do not to his
knowledge hold an interest in shares (as that term is used in section 820 of
CA 2006) representing one per cent. or more of any class of the equity share
capital of such company or of the voting rights available to members of such
company;

(e)  the resolution relates in any way to an arrangement in whole or in part for the
benefit of the employees of the Company or any subsidiary undertaking which
does not award him as such any privilege or advantage not generally awarded to
the employees to whom such arrangement relates;

(f)  the resolution relates in any way to the purchase or maintenance for the
Directors of insurance against any liability which by virtue of any rule of law
would otherwise attach to all or any of them in respect of any negligence,
default, breach of duty or breach of trust in relation to the Company or any
subsidiary undertaking.

Subject to the provisions of the Acts, and provided that he has disclosed to the Board
the nature and extent of any interest of his, a Director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction, arrangement or
proposal with the Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, any body corporate
promoted by the Company or in which the Company is otherwise interested;

(c)  shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from such transaction,
arrangement or proposal or from any interest in any such body corporate.

5.2.8.2 Directors’ remuneration

The Company shall pay to the Directors (other than any executive Directors appointed
under these Articles) remuneration (excluding any bonus payments made or to be made
under the terms of any performance bonus scheme operated by the Company from time
to time) of such amount as the Directors shall from time to time determine.

The Directors may be paid all travelling, hotel and other expenses as they may incur in
connection with their attendance at meetings of the Board or any class of shareholders
or otherwise in connection with the discharge of their duties.

Any Director who, by request of the Board, performs special services or goes or resides
abroad for any purpose of the Company may be paid such extra remuneration by way
of salary, percentage of profits or otherwise as the Company in general meeting may
from time to time determine.

5.2.8.3 Number and share qualifications

Unless otherwise determined by ordinary resolution of the Company, the number of
Directors shall not be subject to any maximum but shall not be less than two.

5.2.8.4 Retirement and removal

At each annual general meeting one third of the Directors who are subject to retirement
by rotation (or if their number is not a multiple of three, the number nearest to one-
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6.2

third) shall retire from office. A Director who retires at an annual general meeting shall
be reappointed if the Company does not fill the vacancy and the Director is willing to
act, unless at the meeting it is resolved not to fill the vacancy. Any Director may be
removed from office by ordinary resolution of the Company. In addition to the power
of removal conferred by the Acts, the Company may by special resolution remove any
Director before the expiration of his period of office. No Director shall be required to
vacate his office as a Director by reason of his having attained the age of 70 or any
other age.

5.2.9 Borrowing powers

The Board may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge its undertakings, property (present and future) assets and uncalled capital
or any part thereof and, subject to the provisions of the Acts, to create and issue debentures and
other securities, whether outright or as collateral security for any debt, liability or obligation of
the Company or its holding company (if any) or any subsidiary undertaking or any third party.

The Articles do not contain any restriction or limit on the borrowing power of the Directors
referred to in this paragraph.

5.2.10 Pensions and Benefits

The Board may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise for any Director who has held but no longer holds any executive office
or employment with the Company or with any body corporate which is or has been a Subsidiary
Undertaking or a predecessor in business of the Company or of any Subsidiary Undertaking,
and for any member of his family (including a spouse and a former spouse) or any person who
is or was dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision of any
such benefit.

Share Option Schemes

General

The Company adopted a share option scheme on 22 June 2006 (the “Scheme”) under which both
unapproved options and options under the Enterprise Management Incentive (“EMI”’) scheme may be
granted to employees over Ordinary Shares in the capital of the Company (“Option Shares”). The
Company subsequently established that it does not currently qualify under EMI and accordingly all
existing options are unapproved. The terms of the Scheme were amended on 7 March 2008, (the
“Amended Scheme”).

Existing Options

6.2.1

6.2.2

In total, under the Scheme, options have been granted over 2,615,000 Ordinary Shares to
various persons at various times, with the earliest exercise date in the absence of an earlier
takeover, reconstruction or members’ voluntary winding-up (save in the case of Royal Bank
Project Investments Limited) being 3 July 2008 and the latest 10 February 2018 (the “Existing
Options”). All grantees are employees or Directors of the Company with the exception of Royal
Bank Project Investments Limited which was granted 200,000 unapproved options on 22 June
2006 with an exercise price of £2.50. 940,000 options have an exercise price of £2.50, 720,000
have an exercise price of £5.00, 278,000 have an exercise price of £5.50 and 677,000 have an
exercise price of £6.25. The options granted to Directors under the Scheme are set out in
section 7.6 of this Part 8.

The Existing Options may be exercised at any time from the second anniversary of the date of
grant to the day immediately preceding the tenth anniversary of the date of grant save that the

181



6.3

6.2.3

6.24

6.2.5

option granted to Royal Bank Project Investments Limited may be exercised at any time from
the date of grant until the day immediately preceding the tenth anniversary of the date of grant.

The Existing Options become exercisable in advance of their second anniversary within 40
days following a takeover, reconstruction, members’ voluntary winding up or on the death of
the optionholder. The options do not automatically become exercisable on Admission.

The Existing Options will lapse on the earliest of:
(a)  bankruptcy of the optionholder;

(b) 40 days following the optionholder ceasing to be an eligible employee (excluding the
option granted to Royal Bank Project Investments Limited) otherwise than by reason of
injury, disability, retirement, redundancy, by reason of his employment transferring by
virtue of the Transfer of Undertakings (Protection of Employment) Regulations 2006 in
which case the option may be exercised within 40 days whereupon it shall lapse;

(c)  on or after the tenth anniversary of the date of grant;
(d) 40 days following a takeover, reconstruction, or members’ voluntary winding up; or
(e)  first anniversary of the death of the optionholder.

The optionholders in respect of the Existing Options have indemnified the Company in respect
of any liability to Pay As You Earn, income tax and employee national insurance contributions.
The liability of employer national insurance contributions may be transferred onto the Existing
Options optionholders by the Company.

No options may be transferred, assigned, charged or disposed of by optionholders.

Amended Scheme

The terms of the Amended Scheme are as follows:

6.3.1

6.3.2

6.3.3

Eligibility

Directors and employees of the Company or any other company within the Group are entitled
to participate (“Group Employee”). No Group Employee may participate as a right and the
extent of each individual’s participation is at the absolute discretion of the Remuneration
Committee, subject always to the limits described below. Options may not be granted in a close
period.

Overall Limits

The aggregate number of Ordinary Shares over which the Remuneration Committee may grant
Options on any date of grant, when aggregated with the number of Ordinary Shares issued and
remaining issuable in respect of rights granted under all share option schemes for Directors and
employees of the Group adopted by the Company in any ten year period shall not exceed 10
per cent. of the Ordinary Shares in issue on the day preceding that date of grant excluding any
options granted prior to Admission.

Subscription Price

The price at which an Ordinary Share may be acquired under an Option shall be determined by
the Remuneration Committee and shall not be less than the market value of an Ordinary Share
at the relevant date where market value means the middle market quotation of such a share for
the dealing day immediately preceding the date of grant (or the subscription price for new
shares issued on Admission if granted on the date of Admission).
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6.34

6.3.5

6.3.6

6.3.7

Exercise of Options

The Directors may impose objective conditions on the exercise of options. No Option may
normally be exercised:

(a)  on or after the tenth anniversary of the date of grant;

(b)  prior to the third anniversary of the date of the grant unless there is an earlier takeover,
reconstruction or member’s voluntary winding up of the Company; and

(c) unless any objective conditions imposed by the Remuneration Committee have been
met.

Lapse of Options
An Option shall Iapse upon the happening of the following:

(a)  the expiry of the time periods within which an Option can be exercised; or

(b)  on the participant ceasing to be an Group Employee unless for reasons of injury, ill
health, disability, redundancy or retirement or such other reasons as decided in the
discretion of the Remuneration Committee in which case the options may be exercised
within six months of cessation (or becoming exercisable, if later) or such other time as
the Remuneration Committee decide; or

(c)  on the first anniversary of the participant’s death; or
(d)  on the participant becoming bankrupt; or

(e)  six months after a resolution being passed for a voluntary winding up, a reconstruction
or take-over.

Variation of Share Capital

In the event of a variation of the share capital of the Company, the number of Ordinary Shares
available for the Scheme comprised in each Option and/or the relevant price of each Option
shall be adjusted in such a manner as the Company’s auditors shall advise.

General

6.3.7.1 An Option shall not be assignable and any purported assignment shall cause the Option
to lapse.

6.3.7.2 Option holders are required to indemnify the Company for any income tax and
Employee National Insurance Contributions arising as a result of exercise of the
Option. The Company may require that option holders indemnify the Company in
addition for any Employer National Insurance Contributions.

6.3.7.3 Participation in the Scheme does not afford to any participant any additional right to
compensation on the termination of his employment.

6.3.7.4 The Amended Scheme may be amended at the discretion of the Remuneration
Committee but no amendment may materially and adversely affect existing options.
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7 Directors’ and other interests
7.1  The Directors of the Company and their respective functions are set out in Part 1 of this document.
7.2 Details of any directorship that is or was in the last five years held by each of the Directors, and any

partnership of which each of the Directors is or was in the last five years a member, in addition to their
directorship of the Company, are set out below:

Current directorships Previous directorships
Name and partnerships and partnerships™
Michael Fritz Herbert Intergas Pid Srl
Bonte Friedheim Malta Oil Pty Ltd

MBEF Strategy Limited
Mediterranean Oil & Gas plc
NextEnergy Capital Limited
NextEnergy Limited
Peter Gordon Buchanan  Cooper Crown Inns Limited E.On Ruhrgas UK Group Limited
Valiant North Sea Limited Holmtoll Limited (Dissolved)
Valiant Exploration Limited
Valiant Causeway Limited

Steven Neville Edgley Valiant North Sea Limited Caledonia Europe Hydrocarbons
Valiant Exploration Limited Limited
Valiant Causeway Limited Caledonia Europe Resources
Limited
Caledonia Offshore Development
Limited

Caledonia Oil & Gas Limited

E.On Ruhrgas UK Caister Limited

E.On Ruhrgas UK Energy Trading
Limited

E.On Ruhrgas UK EU Limited

E.On Ruhrgas UK Group Limited

E.On Ruhrgas UK Holding Limited

E.On Ruhrgas UK Median Limited

E.On Ruhrgas UK North Sea
Limited

First Oil SNS Limited

Vostok Energy Resources Limited

Kevin John Lyon Barney Holdings Limited Craneware Plc
Boaters Coffee Co Limited Giant Topco Limited
Booker Group plc Incline Global Technology
Daybreak Acquisitions Limited Services Limited
Daybreak Holdco Limited 3iple
Daybreak Midco Limited

Java Acquisitions Limited

Julian Graves Limited

Lear Acquisitions Limited

Lear Holdings Limited

Lear Trustees Limited

MK One Limited

Mono Global Group Limited
Mono Global Limited
Northworld Investments Limited
Northworld Limited

50 Note that certain of these companies have changed their names since the relevant Director was a director of that company.
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Current directorships Previous directorships

Name and partnerships and partnerships®
Kevin John Lyon Pyle Limited
(continued) Thebestofbritish.com Limited

VC Holdings Limited

Whittard of Chelsea Limited
Whittard Trading Company Limited
Whittard and Company Limited
Wyndeham Press Group Limited

Sandra Nan Demby Shaw SDS Energy Consultants Limited =~ Caledonia Europe Hydrocarbons

(formerly Sandra Valiant North Sea Limited Limited
Nan Demby) Valiant Exploration Limited Caledonia Europe Resources
Valiant Causeway Limited Limited
Caledonia Offshore Development
Limited

E.On Ruhrgas UK Caister Limited

E.On Ruhrgas UK Energy Trading
Limited

E.On Ruhrgas UK EU Limited

E.On Ruhrgas UK Holding Limited

E.On Ruhrgas UK Median Limited

Energy Law LLP
First Oil SNS Limited
Arthur Gordon Stollery  AGS Capital Corporation Meridian Energy Limited
AGS Energy Limited Timing Energy Limited
AGS Resource Management
Limited

Angus Glen Development Limited
Angus Glen Golf Club Limited
Burin Minerals Limited

Frank Stollery Limited
Highpine Oil and Gas Limited
(TSE)

In Depth Resources Limited
James Bay Columbium Limited
Klyemore Homes Limited
Navarone Energy Limited
Pacific Rodera Energy Limited
(TSE)

Revolve Energy Limited

Sirius Energy Limited

Spry Energy Limited
Wilderness Energy Limited

7.3  Kevin Lyon was appointed to the board of Incline Global Technology Services Limited in May 2005
by the main lender and majority shareholder to lead a sale of that company which was significantly
underperforming. To achieve maximum value, some of the company’s divisions and subsidiaries were
sold but the company was ultimately placed into administration on 7 September 2005.

7.4  Save as disclosed, none of the Directors:

(a)  iscurrently adirector of acompany or a partner in a partnership or has been a director of a company
or a partner in a partnership within the five years immediately preceding the date of this document;

50 Note that certain of these companies have changed their names since the relevant Director was a director of that company.
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7.5

(b)  has any unspent convictions for any indictable offences;
(c)  has been declared bankrupt or has entered into an individual voluntary arrangement;

(d) was a director of any company at the time of or within the 12 months preceding any
receivership, compulsory liquidation, creditors’ voluntary liquidation, administration, company
voluntary arrangement or any composition or arrangement with its creditors generally or any
class of its creditors with which such company was concerned;

(e)  was a partner in a partnership at the time of or within the 12 months preceding any compulsory
liquidation, administration or voluntary arrangement of that partnership;

() has had any asset which has been subject to a receivership or was a partner in a partnership at the time
of or within the 12 months preceding any asset of the partnership being subject to a receivership; or

(g)  has been the subject of any public criticism by any statutory or regulatory authority (including
any recognised professional body) nor has ever been disqualified by a court from acting as a
director of acompany or from acting in the management or conduct of the affairs of any company.

The interests of the Directors and their immediate families, all of which are beneficial (unless
otherwise stated), and of connected persons within the meaning of section 252 of the CA 2006, in the
issued share capital of the Company as at the date of this document and as they are expected to be on
Admission, together with the percentages which such interests represent of the Ordinary Shares in
issue are as follows:

At the date of this document On Admission
Percentage

No. of issued of issued  No. of issued  Percentage of
Ordinary Ordinary Ordinary issued Ordinary
Shares held  Share capital Shares  Share capital

Michael Fritz Herbert
Bonte-Friedheim 15,000 0.08 15,000 0.06
Peter Gordon Buchanan 3,694,863 18.87 3,334,863 12.7
Steven Neville Edgley 14,000 0.07 14,000 0.05
Kevin John Lyon Nil Nil Nil Nil
Sandra Nan Demby Shaw 508,695 2.6 358,695 1.4
Arthur Gordon Stollery* 100,000 0.5 100,000 0.38

* Gordon Stollery’s Ordinary Shares are held by NBCNC Leasing Inc ITP Acct No. 47A266A.

In addition, Gordon Stollery controls 421,234 units in AGS Energy Fund II LP which beneficially owns 421,234 Ordinary
Shares. These shares are registered in the names of Brant Investments Limited and RBC Dexia Investor Services Trust, the
custodians for AGS Energy Fund II LP. Brant Investments Limited (the custodian for AGS Energy Fund II LP) holds 121,234
Ordinary Shares for the fund and RBC Dexia Investor Services Trust (the custodian for AGS Energy Fund II LP) holds
300,000 Ordinary Shares for the fund. Gordon Stollery has no interest in Brant Investments Limited and owns his units of
AGS Energy Fund II LP through a corporate vehicle which amount to less than 10 per cent. of its partnership capital.
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7.6

7.7

7.8

In addition to the interests of the Directors set out in section 7.5 above, as at the date of this document,
insofar as is known to the Company, each of the following persons will as at the date of this document
and immediately following Admission hold more than three per cent. of voting rights as a shareholder
through his direct or indirect holding of financial instruments:

At the date of this document On Admission
Percentage

No. of issued of issued  No. of issued  Percentage of

Ordinary Ordinary Ordinary issued Ordinary

Shares held  Share capital Shares  Share capital

Stark North Sea Ltd 2,835,846 14.48 2,835,846 10.81

Uberior Oil & Gas Limited 1,818,181 9.29 1,818,181 6.93

Sector Asset Management* 1,600,000 8.17 1,886,000 7.19

JP Morgan Asset Management** 1,453,528 7.42 2,206,528 8.41

Maurice Robert Jenkins 944,522 4.82 944,522 3.60

Libra Fund LP#*** 801,411 4.09 910,411 3.47
Royal Bank Project Investments

Limited 700,004 3.58 700,004 2.67

* Held on behalf of Sector Asset Management by Sector Speculare (Private Equity) Fund III.
** Held on behalf of JP Morgan Asset Management by Chase Nominees Limited and Chase Nominees Limited (CMBL).
**% Held on behalf of Libra Fund LP and Libra Offshore Limited by Bershaw & Co and Goldman Sachs & Co respectively.

The following options over Ordinary Shares have been granted to the Directors, such options being
exercisable at the price and on the dates or occurrences of events shown below:

Exercise

No. of Price per
Ordinary Option Date of Ordinary Exercise
Director Shares Scheme Grant Share Period
Michael Fritz Herbert 25,000 Unapproved 1 March 2007 £5.00 1 March 2009
Bonte Friedheim to 28 February 2017
Michael Fritz Herbert 40,000 Unapproved 1 October 2007 £6.25 1 October 2009
Bonte Friedheim to 30 September 2017
Steven Neville Edgley 140,000 Unapproved 3 July 2006 £2.50 3 July 2008
to 2 July 2016
Steven Neville Edgley 200,000 Unapproved 12 March 2007 £5.00 23 April 2009

to 22 April 2017

Steven Neville Edgley* 160,000 Unapproved 15 November 2007 £6.25 15 November 2009
to 14 November 2017

Kevin John Lyon 65,000 Unapproved 1 October 2007 £6.25 I October 2009
to 30 September 2017
Arthur Gordon Stollery 140,000 Unapproved 3 July 2006 £2.50 3 July 2008

to 2 July 2016
Sandra Nan Demby Shaw Nil - - - -

Peter Gordon Buchanan Nil - - — -
* Subject to the share price reaching at least £10.00 at any time after the option becomes exercisable.

Save as disclosed above, none of the Directors nor any person connected with the Directors (within
the meaning of section 252 of the CA 2006) holds or is beneficially or non beneficially interested,
directly or indirectly, in any share capital or loan capital of the Company or any of its subsidiary
undertakings, or in any options to subscribe for or securities convertible into shares of the Company
or any of its subsidiary undertakings.
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7.9

7.10

7.11

7.12

7.13

Save as disclosed in section 11 of this Part 8, no Director is or has been interested in any transaction
which is or was unusual in its nature or conditions or significant to the business of the Group during
the current or immediately preceding financial year and which was effected by the Group and remains
in any respect outstanding or unperformed.

There are no loans made or guarantees granted or provided by the Company or the Group to or for the
benefit of any Director which are outstanding.

There are no arrangements known to the Company, the operation of which may at a subsequent date
result in a change of control of the Company.

Neither the Directors nor any major Shareholders have different voting rights to the other
Shareholders.

None of the Directors or members of their family has a financial product whose value in whole or in
part is determined directly or indirectly by reference to the price of the Ordinary Shares.

Directors’ remuneration and service agreements

The Directors and Managers have entered into Service Agreements, non-executive appointment letters
and consultancy agreements which are summarised below.

8.1.1 Peter Gordon Buchanan

(@)  On 7 June 2006, Peter Gordon Buchanan (“Mr Buchanan™) entered into a Service
Agreement with the Company for his employment as managing director at an annual
salary of £130,000. Mr Buchanan’s employment under this contract was deemed to have
commenced on 7 September 2004. No salary was paid to Mr Buchanan until 1 April
2005. Mr Buchanan’s annual salary has since increased to £185,000.

(b)  On 6 March 2008, Mr Buchanan entered into an updated Service Agreement with the
Company for his employment as Chief Executive Officer which is the same as his role
as managing director at an annual salary of £185,000. The terms of employment set out
below are the same in both versions of Mr Buchanan’s service agreements (with the
exception of the payment in lieu of notice provision which was added to the updated
version).

(c)  The payment of any bonus to Mr Buchanan or the granting of share options, profit share
or other benefits is at the absolute discretion of the Company.

(d)  The agreement is stated to continue without limit in time, subject to it being terminable
by either party by giving not less than 12 months’ notice in writing. The Company has
the right, in its absolute discretion, to terminate Mr Buchanan’s employment
immediately and make a payment in lieu of notice with the exception of a change of
control situation as outlined below.

(e)  Mr Buchanan is entitled to sick pay at the rate of full remuneration for up to three
months’ absence in any rolling period of twelve consecutive months.

(f)  The Company provides Mr Buchanan with 25 days’ paid holiday per annum plus public
holidays.

(g)  Mr Buchanan’s normal working hours are 9am until 5.30 pm Monday to Friday but he
may work additional hours as required. Mr Buchanan has also signed an opt-out from
the 48-hour working week prescribed by the Working Time Regulations 1998.

(h)  Mr Buchanan’s Service Agreement contains restrictive covenants which restrict him, for
a period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
associated company); from soliciting, canvassing or interfering with the custom of a
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(i)

client or customer of the Company (or any Group or associated company) (provided Mr
Buchanan had direct contact with any such client or customer during his employment);
and from acting in competition with the Company.

Mr Buchanan’s Service Agreement provides that if the Company ceases to be the
holding company of all companies within the Group or where the issued share capital of
the Company becomes owned by a single shareholder or connected shareholders, Mr
Buchanan may within three months of the date of this change, terminate his employment
with one month’s written notice. In the event of this, the restrictive covenants will lapse
and have no effect. In addition, the Company will be obliged to pay Mr Buchanan a
payment in lieu of the contractual notice period that the Company would be
contractually bound to give on termination by way of liquidated damages.

8.1.2 Steven Neville Edgley

()

(b)

(c)

(d)

(e)

)

€3]

(h)

On 16 April 2007, Steven Neville Edgley (“Mr Edgley”) entered into an Employment
Agreement with the Company for his employment as finance director at an annual salary
of £150,000.

On 6 March 2008, Mr Edgley entered into an updated Service Agreement with the
Company for his employment as Finance Director at an annual salary of £165,000. The
terms of employment set out below are the same in both agreements (with the exception
of the payment in lieu of notice provision which was added to the updated version).

The payment of any bonus to Mr Edgley or the granting of additional share options,
profit share or other benefits is at the absolute discretion of the Company.

The agreement is stated to continue without limit in time, subject to it being terminable
by either party by giving not less than 12 months’ notice in writing. The Company has
the right, in its absolute discretion, to terminate Mr Edgley’s employment immediately
and make a payment in lieu of notice with the exception of a change of control situation
as outlined below.

Mr Edgley is entitled to sick pay at the rate of full remuneration for up to three months’
absence in any period of twelve consecutive months.

The Company provides Mr Edgley with 25 days’ paid holiday per annum plus public
holidays.

Mr Edgley’s normal working hours are 9 am until 5.30 pm Monday to Friday but he may
work additional hours as required. Mr Edgley has also agreed to opt out of the 48-hour
working week prescribed by the Working Time Regulations 1998.

Mr Edgley’s Service Agreement contains restrictive covenants which restrict him, for a
period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
associated company); from soliciting, canvassing or interfering with the custom of a
client or customer of the Company (or any Group or associated company) (provided Mr
Edgley had direct contact with any such client or customer during his employment); and
from acting in competition with the Company.

Mr Edgley’s Service Agreement provides that if the Company ceases to be the holding
company of all companies within the Group or where the issued share capital of the
Company becomes owned by a single shareholder or connected shareholders, Mr Edgley
may within three months of the date of this change, terminate his employment with one
month’s written notice. In the event of this, the restrictive covenants will lapse and have
no effect. In addition, the Company will be obliged to pay Mr Edgley a payment in lieu
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of the contractual notice period that the Company would be contractually bound to give
on termination by way of liquidated damages.

8.1.3 Michael Fritz Herbert Bonte-Friedheim

(a)

(b)

(c)

(d)

(e)

®)

On 9 March 2007, Michael Fritz Herbert Bonte-Friedheim (“Mr Bonte-Friedheim™)
entered into a non-executive appointment letter with the Company for his appointment
as non-executive Company director for a fee of £40,000 per annum. However, Mr Bonte-
Friedheim’s appointment commenced on 1 March 2007.

Mr Bonte-Friedheim’s appointment is stated to continue for an initial term of one year,
subject to it being terminable by either party by giving not less than six months’ notice
in writing.

Mr Bonte-Friedheim indemnifies and holds harmless the Company from and against all
cost, expense and liability to taxation which the Company may be required to bear or
defend in relation to the payment of Mr Bonte-Friedheim’s annual fee.

Mr Bonte-Friedheim is to provide his services to the Company for approximately 10
days per annum.

Mr Bonte-Friedheim’s non-executive appointment letter contains restrictive covenants
which restrict him, for a period of six months following the end of the appointment
(unless with the prior written consent of the Board), from being directly or indirectly
engaged, concerned or interested in any business which is or seeks to be in competition
with the business carried on by the Company.

Mr Bonte-Friedheim’s non-executive Director’s fees are paid to his company MBF
Strategy Limited.

Kevin John Lyon

(a)

(b)

(©)

(d)

(e)

On 26 September 2007, Kevin John Lyon (“Mr Lyon”) entered into a non-executive
appointment letter with the Company for his appointment as non-executive Company
director for a fee of £40,000 per annum. However, Mr Lyon’s appointment commenced
on 1 October 2007.

Mr Lyon’s appointment is stated to continue for an initial term of one year, subject to it
being terminable by either party by giving not less than six months’ notice in writing.

Mr Lyon indemnifies and holds harmless the Company from and against all cost,
expense and liability to taxation which the Company may be required to bear or defend
in relation to the payment of Mr Lyon’s annual fee. However, this indemnity does not
apply to any costs, expenses or liability to taxation arising as a result of any act,
omission or delay on the part of the Company.

Mr Lyon is to provide his services to the Company for approximately 10 days per
annum.

Mr Lyon’s non-executive appointment letter contains restrictive covenants which restrict
him, for a period of six months following the end of the appointment (unless with the
prior written consent of the Board), from being directly or indirectly engaged, concerned
or interested in any business which is or seeks to be in competition with the business
carried on by the Company.

Arthur Gordon Stollery

(a)

On 21 June 2006, Arthur Gordon Stollery (“Mr Stollery”) entered into a non-executive
appointment letter with the Company for his appointment as non-executive Company
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(b)

©)

(d)

(e)

director for a fee of £15,000 per annum. However, Mr Stollery’s appointment
commenced on 3 June 2006.

Mr Stollery’s appointment is stated to continue for an initial term of two years, subject
to it being terminable by either party by giving notice in accordance with the Company’s
Articles of Association.

Mr Stollery indemnifies and holds harmless the Company from and against all cost,
expense and liability to taxation which the Company may be required to bear or defend
in relation to the payment of Mr Stollery’s annual fee.

Mr Stollery is to provide his services to the Company for approximately 10 days per
annum.

Mr Stollery’s non-executive appointment letter contains restrictive covenants which
restrict him, for a period of six months following the end of the appointment (unless with
the prior written consent of the Board), from being directly or indirectly engaged,
concerned or interested in any business which is or seeks to be in competition with the
business carried on by the Company.

Sandra Nan Demby Shaw

(a)

(b)

(©

(d)

(e)

®

On 1 September 2004, Sandra Nan Demby Shaw (“Ms Shaw”) entered into a
consultancy agreement with the Company via her consultancy business, SDS Energy
Consultants Limited (“the original SDS Agreement”). However, Ms Shaw’s
consultancy agreement was not signed until 14 June 2006.

The consultancy agreement with SDS Energy Consultants Limited provides that Ms
Shaw and SDS Energy Consultants Limited shall provide consultancy services for a
period of 39 calendar months from 1 September 2004. A further consultancy agreement
was entered into between SDS Energy Consultants Limited and the Company dated 1
January 2008 (“the current SDS Agreement”) which provides that Ms Shaw and SDS
Energy Consultants Limited shall provide consultancy services for 36 months from 1
January 2008.

The current SDS Agreement states that the agreement may be terminated by either party
upon giving three months notice.

The consultancy services provided by Ms Shaw via SDS Energy Consultants Limited
include management and provision of commercial, business and legal advice and
services, input to the Board and the business and to act as a director on the Board or the
board of any company associated to the Company.

The current SDS Agreement between the Company and SDS Energy Consultants
Limited provides that the consultancy services in relation to Ms Shaw’s directorship will
be provided no less than three days per calendar month and in relation to all other
services, for the equivalent of four days per calendar month.

In the original SDS Agreement, the Company agreed to pay SDS Energy Consultants
Limited £150 plus VAT per hour until 1 January 2006 for the consultancy services and
a further annual retainer fee of £35,000 plus VAT on or from 1 January 2006 pro rata for
each month or part thereof when the consultancy services are carried out. In addition,
under the original SDS Agreement, Ms Shaw was paid an additional fee of £150 plus
VAT per hour (which increased to £165 per hour from 1 January 2007) for each hour
worked in excess of the number of days or hours agreed.
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()

In the current SDS Agreement, the payment terms have been amended to provide:

@) an increased annual retainer of £40,000 plus VAT for her non-executive director
duties;

(i1))  a monthly fee of £6,000 plus VAT for each month or part thereof that Ms Shaw is
made available to provide all services with the exception of her non-executive
director duties; and

(iii)) a payment of £1,500 per day (and pro rata) plus VAT for each day worked or any
additional days worked by Ms Shaw when she provides commercial, business and
legal advice and services in relation to the business of the Company, the business
of any company associated with the Company and in relation to the Company’s
co-venturers as requested by the Company from time to time.

SDS Energy Consultants Limited may also be entitled to a further non-contractual
discretionary payment based on the Board’s assessment of her overall contribution to the
development of the Company.

Philip Crookall

(a)

(b)

©

(d)

On 12 April 2006, Philip Crookall (“Mr Crookall”) entered into an Employment
Agreement with the Company for his employment as technical director.

On 6 March 2008, Mr Crookall entered into an updated Employment Agreement with
the Company for his employment as technical Director. The terms of employment set
out below are the same in both agreements.

Mr Crookall’s Service Agreement contains restrictive covenants which restrict him, for
a period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
associated company); from soliciting, canvassing or intefering with the custom of a
client or customer of the Company (or any Group or associated company) (provided Mr
Crookall had direct contact with any such client or customer during his employment);
and from acting in competition with the Company.

Mr Crookall’s Service Agreement provides that if the Company ceases to be the holding
company of all companies within the Group or where the issued share capital of the
Company becomes owned by a single shareholder or connected shareholders, Mr
Crookall may within three months of the date of this change, terminate his employment
with one month’s written notice. In event of this, the restrictive covenants will lapse and
have no effect. In addition, the Company will be obliged to pay Mr Crookall a payment
in lieu of the contractual notice period (even where the Company terminates the
agreement as a result of such a change of control) that the Company would be
contractually bound to give on termination by way of liquidated damages.

Justin Morrison

(a)

(b)

(©

On 1 April 2007, Justin Morrison (“Mr Morrison”) entered into an Employment
Agreement with the Company for his employment as exploration and new ventures
manager.

On 6 March 2008, Mr Morrison entered into an updated Employment Agreement with
the Company for his employment as exploration and new ventures manager. The terms
of employment set out below are the same in both agreements.

Mr Morrison’s Service Agreement contains restrictive covenants which restrict him, for
a period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
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associated company); from soliciting, canvassing or interfering with the custom of a
client or customer of the Company (or any Group or associated company) (provided Mr
Morrison had direct contact with any such client or customer during his employment);
and from acting in competition with the Company.

8.1.9 Brian Elliot

(a)

(b)

(c)

8.1.10 Gavin
(a)

(b)

(c)

On 23 April 2007, Brian Elliot (“Mr Elliot”) entered into an Employment Agreement
with the Company for his employment as operations director.

On 6 March 2008, Mr Elliot entered into an updated Employment Agreement with the
Company for his employment as operations Director. The terms of employment set out
below are the same in both agreements.

Mr Elliot’s Service Agreement contains restrictive covenants which restrict him, for a
period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
associated company); from soliciting, canvassing or interfering with the custom of a
client or customer of the Company (or any Group or associated company) (provided Mr
Elliot had direct contact with any such client or customer during his employment); and
from acting in competition with the Company.

Milne

On 1 October 2007, Gavin Milne (“Mr Milne”) entered into an Employment Agreement
with the Company to be employed as financial controller.

On 6 March 2008, Mr Milne entered into an updated Employment Agreement with the
Company for his employment as financial controller. The terms of employment set out
below are the same in both agreements.

Mr Milne’s Service Agreement contains restrictive covenants which restrict him, for a
period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
associated company); from soliciting, canvassing or interfering with the custom of a
client or customer of the Company (or any Group or associated company) (provided Mr
Milne had direct contact with any such client or customer during his employment); and
from acting in competition with the Company.

8.1.11 Nicholas Andrew Ingrassia

()

(b)

©)

(d)

On 11 February 2008, Nicholas Andrew Ingrassia (“Mr Ingrassia”) entered into an
Employment Agreement with the Company to be employed as corporate development
manager.

On 6 March 2008, Mr Ingrassia entered into an updated Employment Agreement with
the Company for his employment as corporate development manager. The terms of
employment set out below are the same in both agreements.

Mr Ingrassia’s Service Agreement contains restrictive covenants which restrict him, for
a period of six months following termination of employment, from soliciting senior
employees, directors, officers, agents or consultants of the Company (or any Group or
associated company); from soliciting, canvassing or interfering with the custom of a
client or customer of the Company (or any Group or associated company) (provided Mr
Ingrassia had direct contact with any such client or customer during his employment);
and from acting in competition with the Company.

Mr Ingrassia's Service Agreement provides that if the Company ceases to be the holding
company of all companies within the Group or where the issued share capital of the
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Company becomes owned by a single shareholder or connected shareholders, Mr
Ingrassia may within three months of the date of this change, terminate his employment
with one month's written notice. In event of this, the restrictive covenants will lapse and
have no effect. In addition, the Company will be obliged to pay Mr Ingrassia a payment
in lieu of the contractual notice period that the Company would be contractually bound
to give on termination by way of liquidated damages.

8.2  The aggregate remuneration, including benefits in kind, payable to the directors of the Company for
the 12 months ended 30 September 2007 was £721,350. This figure includes amounts payable to
related parties where the directors of the Company were both directors and shareholders of such
parties.The estimated aggregate remuneration, including benefits in kind, payable to the Directors of
the Company in the 12 months ending 30 September 2008 is £1,081,829. This figure includes
amounts payable to related parties where the Directors of the Company are both directors and
shareholders of such parties. The estimate is based upon the contractual arrangements currently in
place with each Director.

8.3  The Company does not have keyman insurance.

9 Working capital
The Directors are of the opinion, having made due and careful enquiry and taking into account the net

proceeds of the Placing, that the Group will from the time of Admission have sufficient working capital for
its present requirements, that is for at least 12 months from the date of Admission.

10 Material Contracts

In addition to the agreements relating to the Placing, details of which are set out in section 15 below, the
following contracts are the material contracts of the Group, being (a) contracts entered into not in the
ordinary course of business and entered into by the Company or the Group during the two years immediately
preceding the date of this document and which are or may be material or (b) material subsisting agreements
which are included within, or which relate to the assets or liabilities (as defined in the AIM Guidance Note
for Mining Oil and Gas Companies, March 2006) of the Company and the Group:

10.1 Agency Agreement

On 21 December 2006, the Company and Tristone entered into an agency agreement in respect of the
private placement of up to 4,000,000 ordinary shares at a price of £5.00 per share. A commission of
£1,174,745.50 was paid to Tristone as broker of the said placement. Under the agreement, the
Company provides various standard warranties and indemnities in favour of Tristone, who shall have
no liability whatsoever in respect of their involvement in the placing in the absence of its gross
negligence, fraud or wilful deceit. Each new shareholder of the Company entered into a standard form
placing agreement which provides the Company with comfort in respect of the capacity of the new
shareholder, relative to its jurisdiction, to subscribe for shares in the Company.

10.2 Investment Agreement

On 29 May 2007, the Company and Uberior entered into an investment agreement under which
Uberior provided the Company with £9,999,995.50 to assist the Company in purchasing a 14 per cent.
working interest in the Causeway oil field from Dana and its related acquisition costs. Pursuant to the
agreement, the Company allotted 1,818,181 Ordinary Shares to Uberior. As part of the agreement with
Uberior, the Company paid an arrangement fee of £100,000 to the Bank. Uberior is entitled under the
agreement to appoint to the Board (and remove and re-appoint) a non-executive director but has
waived this right conditional on Admission. The agreement contains standard warranties and
indemnities in favour of Uberior. Uberior is ultimately owned by the Bank.

10.3 Agency Agreement

On 30 August 2007, the Company and Tristone entered into an agency agreement in respect of a
private placement of up to 3,789,925 Ordinary Shares at a price of £6.25 per share. A commission of
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10.4

10.5

10.6

10.7

10.8

£1,178,318.75 was paid to Tristone as broker of the said placement. Under the agreement, the
Company provides various standard warranties and indemnities in favour of Tristone who shall have
no liability whatsoever in respect of their involvement in the placing in the absence of its gross
negligence, fraud or wilful deceit. Each new shareholder of the Company entered into a standard form
placing agreement which provided the Company with comfort in respect of the capacity of the new
shareholder, relative to its jurisdiction, to subscribe for shares in the Company.

Consultancy Agreement

On 25 January 2007 the Company and RPS entered into a consultancy agreement in which RPS has
agreed to provide data processing and supervision services to the Company. The agreement can be
terminated by the Company giving written notice 30 days before the expiry of the contract and RPS
agreeing in writing. The agreement contains restrictive covenants on the Company for a period of 6
months after the termination of the contract. The fees payable by the Company to RPS are £100 per
hour for a processing consultant or processing geoscientist up to a maximum of £800 per day and final
reports including two hard copies and two CDs are chargeable at £400. RPS agrees to pay all UK taxes
and the Company agrees to indemnify RPS against any tax imposed by non-UK governments.

Consultancy Agreement

On 23 August 2007 the Company and Redrock Associates International Limited (“Redrock”) entered
into a consultancy agreement under which Redrock has agreed to assess the Triassic and Statfjord
Formation reservoir distribution in the East Shetland Basin, northern North Sea for the Company. The
agreement can be terminated by either party giving one month’s written notice provided Redrock may
not terminate this agreement prior to completion of any services which it has already committed to
the Company. The fees payable by the Company to Redrock shall be £800 per day and all reasonable
expenses. Redrock will provide consultancy services at a time as mutually agreed between itself and
the Company. Redrock will be responsible for all taxes of any nature whatsoever and shall indemnify
and hold the Company harmless from any fees, penalties or related charges.

Consultancy Agreement

On 1 September 2007 the Company and Boz Enterprises Limited (“Boz”) entered into a consultancy
agreement under which Boz has agreed to carry out seismic interpretation on UKCS Quads 210 and
211 and Norwegian Quads 33 and 34 for the Company within the parameters agreed from time to
time. The agreement will continue until completion of the consultancy services to the reasonable
satisfaction of the Company, but the Company may terminate the agreement with one month’s written
notice. The fees payable by the Company to Boz are £800 per day or pro-rata £100 per hour and all
reasonable expenses. Boz will be responsible for all taxes of any nature whatsoever and shall
indemnify and hold the Company harmless from any fees, penalties or related charges.

Consultancy Agreement

On 8 February 2008, the Company and PDF Limited (“PDF”) entered into a consultancy agreement
under which PDF agreed to provide exploration work including geological and geophysical analysis,
interpretation and data loading and basin modelling as agreed between the parties from time to time
and covering the Don area in respect of phase one, to be extended to additional areas if successful.
Either party may terminate the agreement following completion of the first phase of work on giving
one month’s written notice. Subject to the termination rights the contract period is for one year from
27 April 2007. The fees payable by the Company to PDF are between £550 and £800 per day
depending on the specialist engaged on the work (and pro-rata for part days).

Consultancy Agreement

On 25 February 2008, the Company and JaysHeath Limited (“JaysHeath”) entered into a consultancy
agreement under which JaysHeath has agreed to carry out a geological and petrophysical evaluation
of well data for the Company. The agreement can be terminated by either party giving one month’s
written notice provided JaysHeath may not terminate this agreement prior to completion of any
services which it has already committed to the Company. The fees payable by the Company to
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10.9

10.10

10.11

10.12

JaysHeath shall be £750 per day and all other rates and prices expenses. JaysHeath will provide
consultancy services at a time as mutually agreed between itself and the Company. JaysHeath will be
responsible for all taxes of any nature whatsoever and shall indemnify and hold the Company
harmless from any fees, penalties or related charges.

Crawford Exchange Agreement

An exchange agreement was entered into on 10 May 2007 between VNSL, VEL and Petrofac,
pursuant to which Petrofac agreed to transfer to VEL its entire 29 per cent. interest in Licence P.209
(Block 9/28a (Rest of Block including Crawford field)) in exchange for VNSL transferring to Petrofac
a 3.12 per cent. interest in Licence P.236 (Block 211/18a West Don Area) (the “P.209 EA”). The P.209
EA contains warranties and indemnities typical in a UKCS exchange agreement. The exchange of
interests completed on 27 August 2007.

Licence P.209 (Block 9/28a-Area B (Rest of Block including Crawford field))

UKCS Petroleum Production Licence P.209, which is a traditional production licence, was granted on
10 July 1972 with effect from 16 March 1972 and originally covered Blocks 9/8, 9/28, 9/29, 210/14
and 15/24 (“Licence P.209). Licence P.209 now covers Blocks 9/28a Devenick field Area, 9/28a Rest
of Block including Crawford field, 9/29a, 9/8a Bruce Unit Area, 9/8a Keith field and 9/8a Rest of
Block excluding Bruce and Keith. The current licensees are VEL, BHP Billiton Petroleum Great
Britain Limited, BP, Britoil, Fairfield, Marubeni Oil & Gas (U.K.) Limited, RWE DEA UK SNS
Limited, Stratic and Total E&P UK Limited. The initial term was for a period of six years from 16
March 1972 with the possibility of extension thereafter for a further period of forty years. Licence
P209 was extended by BERR and is now due to expire on 15 March 2018, unless previously
determined or further extended with the consent of BERR.

P.209 Joint Operating Agreement

A joint operating agreement in respect of Licence P.209 Block 9/28a (Rest of Block including
Crawford field) was entered into by Petrofac, Fairfield and Stratic on 26 October 2006 (the “P.209
JOA”). The current parties are VEL, Fairfield and Stratic, with Fairfield appointed as Operator. Each
party holds voting rights in proportion to their percentage interest, such percentage interest being 29
per cent. to VEL, 52 per cent. to Fairfield and 19 per cent. to Stratic. Decisions of the joint operating
committee require the affirmative vote of two or more unaffiliated parties holding together at least a
75 per cent. interest unless the vote is to approve or amend a work programme and budget in which
case the vote requires two or more unaffiliated parties holding together at least an 85 per cent. interest.
The P.209 JOA contains 30 day notice pre-emption rights and assignment with consent only to be
withheld on grounds of lack of financial capability. The parties must enter into a decommissioning
agreement prior to submission of a FDP, with security to be posted in the amount by which 120 per
cent. of the estimated cost of decommissioning exceeds the remaining cumulative net cash flow.

Trust Arrangements

VEL, BHP Billiton Petroleum Great Britain Limited, BP, Britoil, Fairfield, Marubeni Oil & Gas
(U.K.) Limited, RWE DEA UK SNS Limited, Stratic and Total E&P UK Limited are party to an
umbrella agreement dated 30 April 1992 (the “Umbrella Agreement”).

A trust deed or similar agreement is entered into if the ownership of individual blocks covered by one
licence is held by different parties. As the P.209 licensees hold different ownership interests in the
blocks covered by Licence P.209, this split ownership interest is evidenced by the Umbrella
Agreement. The P.209 licensees entered into the Umbrella Agreement in terms of which they
collectively agreed to hold the blocks in which they do not have an interest, in trust for the companies
who do. The Umbrella Agreement contains reciprocal indemnity arrangements in terms of which any
liabilities under Licence P.209 or otherwise relating to specific blocks are to be met by the parties
having an interest in those blocks.
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In the P.209 boundary definition deed regarding Block 9/28a Area A and Area B dated 11 July 2003
between Fairfield, BP, Britoil RWE DEA UK SNS Limited, Stratic and VEL, the Block 9/28a parties
entered into trust arrangements whereby the Area A Owners (as defined therein) would hold the
beneficial interest in the Block 9/28a Area A containing the Devenick Discovery and the Area B
Owners (as defined therein and including VEL) would hold the beneficial interest in Block 9/28a Area
B (containing the Crawford field). The undertakings and covenants given by the Block 9/28a parties
in the Umbrella Agreement are deemed to apply and to be given by the Area A and Area B owners to
each other in respect of the two Areas.

10.13 BP Crawford Sale and Purchase Agreement

Petrofac acquired Tuscan Energy (Cragganmore) Limited’s (“Tuscan”) entire interest in the Crawford
assets on 16 May 2006. Tuscan had previously acquired its interest from BP and Britoil by a Sale and
Purchase Agreement in respect of UK Petroleum Production Licence P.209 Block 9/28a (Rest of
Block including Crawford field) dated 23 October 2003 (the “BP Crawford SPA”).

Under the BP Crawford SPA, up to $20,000,000 of deferred consideration falls due on the occurrence
of certain events. By a deed of adherence dated 16 May 2006, Petrofac (guaranteed by their affiliate
Petrofac Resources International Limited) became a party to the agreement and undertook to assume
the obligations of Tuscan including payment of the deferred consideration. On disposal of part of that
interest by Petrofac to each of Fairfield and Stratic, Fairfield and Stratic entered into a further deed of
adherence dated 26 October 2006 and became parties to and assumed from Petrofac, the obligations
under the agreement which related to each of their acquired interests. Under the agreement, Petrofac,
Fairfield and Stratic are jointly and severally liable for all obligations other than their respective
payment obligations.

Pursuant to a deed of amendment to the BP Crawford SPA dated 22 August 2007, Petrofac, Fairfield
and Stratic agreed to pay BP the sum of $6,000,000 in settlement of the payment obligations. VEL
did not take an assignment or novation of the agreement upon its acquisition of the Crawford assets,
however, pursuant to an amendment of an exchange agreement dated 10 August 2007 between VEL,
VNSL and Petrofac, in terms of VEL’s obligations to pay for expenditure by Petrofac during the
interim period to completion of the transfer, VEL agreed to pay Petrofac a percentage of the
consideration to be paid by Petrofac to BP, being $2,539,112 prior to completion. This sum has been
paid.

10.14 Geological and Geophysical Services Agreement

After execution of the BP Crawford SPA, but prior to completion, Tuscan and Fairfield entered into
an agreement dated 24 December 2003 with Parkinson Geoscience Limited (“PGL”) and Trace
Editors Limited (“TEL”) for the provision of geological and geophysical services (as amended by a
letter agreement dated 23 and 26 May 2005 (the “Services Agreement”). Under the Services
Agreement, various geological and geophysical studies were undertaken by PGL and TEL in return
for deferred consideration payable to each of PGL and TEL on the occurrence of certain events (FDP
approval, commencement of first production and spudding of the first well). There has however, been
no novation of the Services Agreement to Petrofac and as such, no subsequent novation to VEL. VEL
have however confirmed that should VEL with its co-venturers be invoiced for the deferred
consideration, VEL would expect to pay its pro rata share.

10.15 Parent Company Guarantee

By virtue of a letter dated 5 June 2007 from the Company to the DTI (now BERR), the Company have
undertaken to provide sufficient funds to meet VEL’s obligations under Licence P.209, should VEL be
unable to carry them out for any reason. The Company has also undertaken not to dissolve, wind up
or take any course of action that would materially prejudice the ability of VEL to carry out its
obligations.
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10.16

10.17

10.18

10.19

In response to a request for a letter of guarantee, VEL have entered into a guarantee in the BERR’s
requested style. There is no termination date so the guarantee will last for as long as VEL remains a
P.209 licensee and has obligations under Licence P.209.

P.296 Sale and Purchase Agreement

A sale and purchase agreement was entered into on 27 July 2007, pursuant to which Dana E&P agreed
to transfer to VEL a fifty per cent. interest in Block 211/13a Penguin B Area (the “P.296 SPA”). The
P.296 SPA contains warranties and indemnities typical in a UKCS acquisition. The transfer of interest
completed on 2 October 2007.

Licence P.296 (Block 211/13a Penguin B Area)

UKCS Petroleum Production Licence P.296, which is a traditional production licence, was granted on
20 June 1979 with effect from that date and originally covered the whole of Blocks 3/12a, 210/25a,
211/13a, 211/14 and 211/16a and parts of Blocks 211/21a, 211/23a and 211/26a (‘“Licence P.296”).
Licence P.296 now covers Blocks 3/12a, 210/25a, 211/13a Don field, 211/13a Penguin B Area, 211/14
Don field, 211/14 Rest of Block Including Penguin field, 211/16a, 211/16¢ and parts of 211/21a
(211/21a3, 211/21a4 and 211/21a5), 211/23a (211/23a3) and 211/26a (211/26a2 and 211/26a4).
Block 211/16¢ now falls under Licence P.296. The current licensees are VEL, Dana E&P, Britoil,
CNR International (U.K.) Limited, Esso and Shell. Licence P.296 provides for one term only. It shall
expire on 15 March 2018 unless previously determined or further extended with the consent of BERR.

Trust Arrangements

VEL, Dana E&P, Britoil, CNR International (U.K.) Limited, Esso and Shell are party to a trust deed
dated 25 February 1997 in respect of the licence area held under Licence P.296 as the P.296 licensees
hold different beneficial interests in the licence area (the “P.296 Trust Deed”).

A trust deed is entered into if the ownership of individual blocks covered by one licence is held by
different parties. As the P.296 licensees hold different ownership interests in the blocks covered by
Licence P.296, this split ownership interest is evidenced by the P.296 Trust Deed. The P.296 licensees
entered into the P.296 Trust Deed in terms of which they collectively agreed to hold the blocks in
which they do not have an interest, in trust for the companies who do. The P.296 Trust Deed contains
reciprocal indemnity arrangements in terms of which any liabilities under Licence P.296 or otherwise
relating to specific blocks are to be met by the parties having an interest in those blocks.

P.188 Farm-In Agreement

VEL entered into a farm-in agreement with BP, Arco and Britoil on 6 October 2006 in order to acquire
a 30 per cent. participating interest in Licence P.188, Block 211/11a from BP (the “P.188 FIA”). Such
participating interest will not be transferred to VEL until VEL has met certain conditions set out in
the P.188 FIA, namely the funding of BP, Britoil and Arco’s percentage share of the costs of drilling
a well (being 75 per cent. of the costs). The P.188 FIA contains warranties and indemnities typical in
a UKCS farm-in agreement.

10.20 Licence P.188 (Block 211/11a)

UKCS Petroleum Production Licence P.188, which is a traditional production licence, was granted on
10 July 1972 with effect from 16 March 1972 and originally covered Blocks 22/30b, 29/5, 29/3b,
29/4, 30/23, 210/30 and 211/11a (“Licence P.188”). It currently covers Blocks 211/11a, 22/30b Area
A — FElgin field, 22/30b Area B — Rest of Block, 29/4a and 29/5a. The current licensees are Arco, BG
International (CNS) Limited, BP, Britoil, Chevron North Sea Limited, Dana E&P, Dyas UK Limited,
E.F. Oil and Gas Limited, ENI Elgin/Franklin Limited, E.On Ruhrgas UK Exploration and Production
Limited, Esso, Oranje-Nassau (U.K.) Limited and Shell. The initial term of Licence P.188 was for a
period of six years with the possibility of extension thereafter for a further period of forty years.
Licence P.188 was extended by BERR and is now due to expire on 15 March 2018, unless previously
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10.21

10.22

10.23

10.24

determined or further extended with the consent of BERR. On completion of the transfer from BP to
VEL pursuant to the terms of the P.188 FIA, VEL will become a party to Licence P.188.

P.188 Joint Operating Agreement

The original P.188 joint operating agreement dated 18 March 1972 covered Blocks 22/30b, 29/5,
29/3b, 29/4, 30/23, 210/30 and 211/11. It has been amended on a number of occasions and was split
into two separate documents, one to apply independently to Block 211/11a (the “P.188 JOA”) and one
to the remaining area, by a Supplemental Agreement to the Operating Agreement dated 25 May 1984.
The current parties to the P.188 JOA are Arco, BP, Britoil and Dana E&P, with BP appointed as
operator. Each party holds voting rights in proportion to their percentage interest, such percentage
interest being 17.25 per cent. to Arco, 55.25 per cent. to BP, 2.5 per cent. to Britoil and 25 per cent.
to Dana E&P. Decisions of the joint operating committee require the affirmative vote of 50 per cent.
of the parties holding 60 per cent. of the percentage interest in aggregate. No party with a 45 per cent.
or more percentage interest may defeat a proposal unless it is joined by at least one other party. The
P.188 JOA contains 30 day notice pre-emption rights. It does not contain any provisions on
decommissioning. On completion of the transfer from BP to VEL pursuant to the terms of the P.188
FIA, VEL will become a party to the P.188 JOA.

Trust Arrangements

Arco, BG International (CNS) Limited, BP, Britoil, Chevron North Sea Limited, Dana E&P, Dyas UK
Limited, E.F. Oil and Gas Limited, ENI Elgin/Franklin Limited, E.On Ruhrgas UK Exploration and
Production Limited, Esso, Oranje-Nassau (U.K.) Limited and Shell are party to a trust deed dated 29
November 1996 in respect of the licence area held under Licence P.188 (the “P.188 Trust Deed”). On
completion of the transfer from BP to VEL pursuant to the terms of the P.188 FIA, VEL will become
a party to the terms of the P.188 Trust Deed.

A trust deed is entered into if the ownership of individual blocks covered by one licence is held by
different parties. As the P.188 licensees hold different ownership interests in the blocks covered by
Licence P.188, this split ownership interest is evidenced by the P.188 Trust Deed. The P.188 licensees
entered into the P.188 Trust Deed in terms of which they collectively agreed to hold the blocks in
which they do not have an interest, in trust for the companies who do. The P.188 Trust Deed contains
reciprocal indemnity arrangements in terms of which any liabilities under Licence P.188 or otherwise
relating to specific blocks are to be met by the parties having an interest in those blocks.

P.212 Earn-In Agreement

An earn-in agreement was entered into on 9 March 2007, pursuant to which Dana E&P agreed to
transfer to VEL a fifty per cent. interest in Block 211/8a subject to certain conditions (the “P.212
EIA”). The P.212 EIA contains warranties and indemnities typical in a UKCS earn-in agreement. The
transfer of interest completed on 18 December 2007. Dana E&P has confirmed that VEL has now
satisfied their earn-in obligations, being the performance of all work pursuant to the approved budget
(including seismic and reservoir modelling) and the payout of all costs related to the same.

Licence P.212 (Block 211/8a)

UKCS Petroleum Production Licence P.212, which is a traditional production licence, was granted on
10 July 1972 with effect from 16 March 1972 and originally covered Blocks 16/12, 211/3 and 211/8
(“Licence P.212”). It currently covers Block 16/12a Larch, Birch and Oak but excluding Sycamore,
Block 16/12a Sycamore field and Block 211/8a. The current licensees are VEL, Dana E&P and
Venture North Sea Oil Limited. The initial term of Licence P.212 was for a period of six years with
the possibility of extension thereafter for a further period of forty years. Licence P.212 was extended
by BERR and will now expire in 2018.
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P.212 Joint Operating Agreement

A joint operating agreement in respect of Licence P.212 dated 4 August 1988 amended and restated a
previous joint operating agreement dated 7 July 1971 in its entirety and applies only in respect of
Block 211/8a (the “P.212 JOA”). The current parties to the P.212 JOA are VEL and Dana E&P, with
VEL recently appointed as Operator. Each party holds voting rights in proportion to their percentage
interest, such percentage interest being 50 per cent. to Dana E&P and 50 per cent. to VEL. Decisions
of the joint operating committee require the affirmative vote of parties holding in aggregate at least 60
per cent. of the percentage interest unless the vote is to terminate the licence or surrender any part of
the licence area in which case the vote requires to be unanimous. The P.212 JOA contains 30 day
notice pre-emption rights. It does not contain any provisions on decommissioning.

Trust Arrangements

VEL, Dana E&P and Venture North Sea Oil Limited are party to a cross indemnity agreement dated
11 July 2003 in respect of the licence area held under Licence P.212, terminating the preceding cross
indemnity agreement dated 18 August 1987 (the “Cross Indemnity Agreement”).

A trust deed or similar agreement is entered into if the ownership of individual blocks covered by one
licence is held by different parties. As the P.212 licensees hold different ownership interests in the
blocks covered by Licence P.212, this split ownership interest is evidenced by the Cross Indemnity
Agreement. The P.212 licensees entered into the Cross Indemnity Agreement in terms of which they
collectively agreed to hold the blocks in which they do not have an interest in trust for the companies
who do. The Cross Indemnity Agreement contains reciprocal indemnity arrangements in terms of
which any liabilities under Licence P.212 or otherwise relating to specific blocks are to be met by the
parties having an interest in those blocks.

Licence P.1208 (Blocks 9/22 and 9/23c)

UKCS Petroleum Production Licence P.1208, which is a traditional production licence, was granted
on 15 March 2005 with effect from 1 December 2004 and covers Blocks 9/22 and 9/23c (“Licence
P.1208”). The current licensees are Century, Granby and VEL. The initial term of Licence P.1208 is
for a period of four years from 1 December 2004 with the possibility of extension for two further
periods of four years and eighteen years respectively. The initial term was due to expire on the second
anniversary of the date of commencement (being 1 December 2006) if the licensees failed to satisfy
certain work programme commitments. These commitments have been met and therefore the licence
will continue to the end of the initial term. Any further extensions to the licence term are at BERR’s
discretion and dependent on the licensees relinquishing at least half the licence area prior to the
commencement of the second term.

Farm-In Agreement in relation to P.1208

On 17 January 2008, VEL entered into a farm-in agreement with Granby and Century, pursuant to
which VEL would obtain a 50 per cent. participating interest in Licence P.1208 (Blocks 9/22 and
9/23c) (the “P.1208 FIA”). Such equity interest was transferred to VEL on 5 March 2008, however
VEL must complete the necessary earn-in conditions namely the drilling of a well and payment of all
costs related thereto up to a cap of £7,000,000. Should VEL fail to meet these conditions, the other
parties may request the re-assignment of the equity interest. Additionally, if VEL fails to commit to
the drilling of a second exploration well within six months of the completion of the transfer of equity
interest, then VEL will still be required to re-assign part of the equity interest. The P.1208 FIA
contains warranties and indemnities typical in a UKCS farm-in agreement.

Causeway Sale and Purchase Agreement

A Sale and Purchase Agreement was entered into on 29 May 2007, pursuant to which Dana E&P
agreed to transfer to VCL a 14 per cent. interest in Blocks 211/22a South East Area and 211/23d (the
“Causeway SPA”). The purchase price was £17,000,000, as adjusted pursuant to the terms of the
Causeway SPA. The Causeway SPA contains warranties and indemnities typical for a UKCS
acquisition. The transfer of interest completed on 2 July 2007.
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Licence P.201 (Block 211/22a South East Area)

UKCS Petroleum Production Licence P.201, which is a traditional production licence, was granted on
10 July 1972 with effect from 16 March 1972 and originally covered Blocks 16/21 and 211/22
(“Licence P.201”). Licence P.201 now covers six areas: 16/21a Balmoral and Glamis field Area;
16/21a Brenda field Area, 16/21a Stirling field Area, 16/21a Rest of Block (Exploration Area),
211/22a North West Area and 211/22a South East Area (Block 211/22a South East Area — being part
of the Causeway Asset). The current licensees are VCL, Antrim, Dana E&P, Nor Energy,
GeysirPetroleum, First Oil Expro, Oilexco North Sea Limited and Talisman North Sea Limited. The
initial term of Licence P.201 was for a period of six years from 16 March 1972 with the possibility of
extension thereafter for a further period of 40 years. Licence P.201 was extended by BERR and is now
due to expire on 15 March 2018, unless previously determined or further extended with the consent
of BERR.

P.201 Joint Operating Agreement

A joint operating agreement in respect of Licence P.201 Block 211/22a South East Area was entered
into by Antrim and Dana E&P on 15 May 2006 (the “P.201 JOA”). The current parties to the P.201
JOA are Antrim, VCL, Nor Energy and GeysirPetroleum, with Antrim appointed as Operator. Each
party holds voting rights in proportion to their percentage interest, such percentage interest being 65.5
per cent. to Antrim, 14 per cent. to VCL, 10.5 per cent. to Nor Energy and 10 per cent. to
GeysirPetroleum. Decisions of the joint operating committee require the affirmative vote of two or
more unaffiliated parties holding together at least a 65 per cent. interest unless the vote is to terminate
the licence, surrender any area or to authorise third party use of joint property in which cast the vote
requires to be unanimous. The P.201 JOA provides for assignment to an Affiliate but does not make
any reference to a right to assign to a third party. Within two years of commencement of production
the parties are required to enter into a decommissioning agreement, with security to be posted in the
amount by which 150 per cent. of the estimated cost of decommissioning exceeds the remaining
cumulative net cash flow.

Trust Arrangements

VCL, Antrim, Dana E&P, Nor Energy, GeysirPetroleum, First Oil Expro, Oilexco North Sea Limited
and Talisman North Sea Limited are party to a trust deed dated 29 October 1996 in respect of the
licensed area held under Licence P.201 (the “P.201 Trust Deed”).

A trust deed is entered into if the ownership of individual blocks covered by one licence is held by
different parties. As the P.201 licensees hold different ownership interests in the blocks covered by
Licence P.201, this split ownership interest is evidenced by the P.201 Trust Deed. The P.201 licensees
entered into the P.201 Trust Deed in terms of which they collectively agreed to hold the blocks in
which they do not have an interest, in trust for the companies who do. The Trust Deed contains
reciprocal indemnity arrangements in terms of which any liabilities under Licence P.201 or otherwise
relating to specific blocks are to be met by the parties having an interest in those blocks.

Licence P.1383 (Block 211/23d)

UKCS Petroleum Production Licence P.1383, which is a traditional production licence, was granted
on 10 January 2006 with effect from 22 December 2005 (“Licence P.1383”) and covers Block
211/23d. The current licensees are Antrim, VCL, Nor Energy and GeysirPetroleum. The initial term
of Licence P.1383 is for a period of four years from 22 December 2005 with the possibility of
extension for two further periods of four years and eighteen years respectively. The initial term was
due to expire on the second anniversary of the date of commencement (being 21 December 2007)
unless the licensees undertook to complete the drilling of one well to the top Triassic before the expiry
of the initial term. This well commitment has now been met through Antrim drilling well 211/23d-17z
in satisfaction of the drill-or-drop commitment. As a result, Licence P.1383 will continue to the end
of the initial term. Any further extensions are at BERR’s discretion and dependent on the licensees
relinquishing half the licence area prior to commencement of the second term.
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P.1383 Joint Operating Agreement

A joint operating agreement in respect of UKCS Licence No. P.1383 Block 211/23d was entered into
by Antrim and Dana on 9 March 2006 (the “P.1383 JOA”) with effect from 1 March 2006. The current
parties to the P.1383 JOA are Antrim, VCL, Nor Energy and GeysirPetroleum, with Antrim appointed
as Operator. Each party holds voting rights in proportion to their percentage interest, such percentage
interest being 65.5 per cent. to Antrim, 14 per cent. to VCL, 10.5 per cent. to Nor Energy and 10 per
cent. to GeysirPetroleum. Decisions of the joint operating committee require the affirmative vote of
two or more unaffiliated parties holding together at least a 65 per cent. interest unless the vote is to
terminate the licence, surrender any area or to authorise third party use of joint property in which case
the vote requires to be unanimous. The P.1383 JOA provides for assignment to an affiliate but does
not make any reference to a right to assign to a third party. Within two years of commencement of
production the parties are required to enter into a decommissioning agreement, with security to be
posted in the amount by which 150 per cent. of the estimated cost of decommissioning exceeds the
remaining cumulative net cash flow.

Licence P236

UKCS Petroleum Production Licence P.236, which is a traditional production licence, was granted on
10 July 1972 with effect from 16 March 1972 and originally covered the whole of Block 211/18
(“Licence P.236). Licence P.236 now covers Block 211/18a, which comprises the Deveron field, Don
field, Osprey field, Thistle field, Don SW field and West Don field sub-areas. The current licensees
are Britoil, Conoco Phillips, Conoco Phillips (UK) Limited, Esso, First Oil Expro, Lundin Thistle
Limited, Petrofac, Shell and VNSL. The initial term of the Licence was for a period of six years from
16 March 1972 with the possibility of extension thereafter for a further period of forty years. Licence
P.236 was extended by BERR and is now due to expire on 15 March 2018, unless previously
determined or further extended with the consent of BERR.

P.236 (West Don Area) Joint Operating Agreement

A joint operating agreement in respect of Licence P.236 Block 211/18a (West Don Area) was entered
into by First Oil Expro, VNSL and Petrofac on 23 February 2006 (the “P.236 West Don JOA”). The
current parties are VNSL, First Oil Expro and Petrofac, with Petrofac appointed as Operator. Each
party holds voting rights in proportion to their percentage interest, such percentage interest being 30
per cent. to First Oil Expro, 48.12 per cent. to Petrofac and 26.88 per cent. to VNSL. Decisions of the
joint operating committee require the affirmative vote of two or more unaffiliated parties holding
together at least an 81 per cent. interest unless the vote involves the sale, purchase or use of Joint
Property with third parties in which case it requires a unanimous vote. The P.236 West Don JOA
provides for assignment with consent only to be withheld on grounds of lack of financial capability.
The parties are to use reasonable endeavours to enter into a decommissioning agreement prior to
submission of a FDP, with security to be posted in the amount which is 100 per cent. of the discounted
net decommissioning cost as calculated by the Operator. VNSL has confirmed that such a
decommissioning agreement has not yet been entered into.

P.236 (West Don Area) Sale and Purchase Agreement

A sale and purchase agreement was entered into on 14 October 2005 (the “West Don SPA”), pursuant
to which Conoco Phillips and Britoil agreed to transfer to VNSL a thirty per cent. interest in Block
211/18a West Don Area. The West Don SPA contains warranties and indemnities typical in a UKCS
acquisition. The transfer of interest completed on 23 February 2006.

P.236 (West Don Area) Exchange Agreement

An Exchange Agreement was entered into on 10 May 2007 between VNSL, VEL and Petrofac,
pursuant to which, VNSL agreed to transfer to Petrofac a 3.12 per cent. interest in Licence P.236
(Block 211/18a (West Don Area)) in exchange for Petrofac transferring to VEL its entire 29 per cent.
interest in Licence P.209 (Block 9/28a (Rest of Block including Crawford field)) (the “P.236 West Don
EA”). The P.236 West Don EA contains warranties and indemnities typical in a UKCS exchange
agreement. The exchange of interests completed on 27 August 2007.

202



10.39

10.40

10.41

P.236 (West Don Area) Pre-Unitisation Agreement

A West Don field pre-unitisation agreement was entered into on 4 July 2007 by VNSL, First Oil Expro
and Petrofac (holding an interest in Licence P.236 (Block 211/18a West Don Area)) and Nippon Oil
Exploration and Production U.K. Limited and Stratic (holding an interest in Licence P.1200 (Block
211/13b)) (the “P.236 PUA”). As the West Don field straddles both Block 211/18a West Don Area and
Block 211/13b, the parties agreed to jointly develop the area as a unitised field. Petrofac is Operator
under the P.236 PUA. Each party holds voting rights in proportion to their percentage interest.
Decisions of the owners require the affirmative vote of two or more unaffiliated parties holding
together at least a 70 per cent. unit interest. The P.236 PUA provides for free assignment to affiliates
and assignment to third parties with consent only to be withheld on grounds of lack of financial
responsibility and capability.

The P.236 PUA confirms that the parties have agreed that 64.25 per cent. of the West Don field
underlies Block 211/18a West Don Area with the remaining 35.75 per cent. underlying Block
211/13b. The parties have agreed that these tract participations are fixed and will be included in a
unitisation and unit operating agreement to be entered into. There is to be no redetermination of the
unit area. VNSL holds a 17.275 per cent. unit interest.

The P.236 PUA was amended on 24 January 2008 to reflect the parties agreement to conduct certain
aspects of the development of the West Don field jointly with the owners of the Don SW field, namely
in relation to the joint use of the Transocean John Shaw drilling rig and the floating production facility
known as the Northern Producer. The owners of the Don SW field (VNSL and Petrofac) entered into
the Don Southwest Undertaking on the same date, pursuant to which they undertook to comply with
these provisions.

By Deed of Guarantee dated 28 January 2008, the Company has guaranteed to Petrofac and Petrofac
Energy Developments International Limited the performance of VNSL’s payment obligations under
the P236 PUA, and the relative Unitisation and Unit Operating Agreement when executed in relation
to the Transocean Drilling Contract dated 21 November 2007 and the Agreement for the Provision of
the Floating Production Facility known as the Northern Producer dated 21 December 2007.

Trust Arrangements

First Oil Expro, VNSL and Petrofac originally entered into a trust deed on 23 February 2006 together
with the other P.236 licensees at that time, which covered the whole of the P.236 licence area (the
“Original P.236 Trust Deed”). With the carve out of the Don SW Area from the P.236 licence area, the
Original P.236 Trust Deed was terminated and replaced by a new trust deed between Britoil, COP,
Esso, First Oil Expro, Lundin Thistle Limited, Petrofac, Shell and VNSL dated 15 December 2006
which incorporated additional trust arrangements for the Don SW Area (the “P.236 Trust Deed”).

A trust deed is entered into if the ownership of individual blocks covered by one licence is held by
different parties. As the P.236 licensees hold different ownership interests in the blocks covered by
Licence P.236, this split ownership interest is evidenced by the P.236 Trust Deed. The P.236 licensees
entered into the P.236 Trust Deed in terms of which they collectively agreed to hold the blocks in
which they do not have an interest, in trust for the companies who do. The P.236 Trust Deed contains
reciprocal indemnity arrangements in terms of which any liabilities under Licence P.236 or otherwise
relating to specific blocks are to be met by the parties having an interest in those blocks.

Proximity Agreement

Petrofac (as Operator of the West Don field and for and on behalf of the parties who have an interest
in it) entered into a proximity agreement with BP (as Operator of the Magnus Platform and for and
on behalf of the parties who have an interest in it) dated 31 May 2007 to conduct pipeline route
surveys and consider the possible construction of a pipeline to export production from the West Don
and Don SW fields. The proximity agreement covered the survey works which were going to be
carried out in close proximity to the Magnus Platform and provides for the possibility of the West Don
and Don SW developments being connected to a subsea manifold, which in turn may be tied back to
a production facility on either the Magnus or Thistle field.
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10.42 West Don Field Development Programme

A final FDP for the West Don field was submitted by Petrofac, as Operator of the field and on behalf
of the parties with an interest in the field, to BERR for formal approval on 21 December 2007. The
FDP covers the life of the West Don field and sets out how the field is to be developed, produced and
eventually decommissioned. Development drilling is planned for the second half of 2008. The FDP
envisages that the wells are to be tied back to the Northern Producer and exported, initially via shuttle
tanker and thereafter through third party infrastructure. The FDP states that first oil is planned for the
second half of 2009 with the total cost of the development estimated at capital expenditure of £170
million including sunk costs and 10 per cent. contingency with operating costs over field life of £172
million to the end of 2023.

10.43 Agreement for the Provision of the Floating Production Facility known as the Northern Producer

An agreement for the provision of the floating production facility known as the Northern Producer
was entered into on 21 December 2007 between Petrofac (as Operator of the West Don and Don SW
fields and acting on behalf of its co-venturers) and Sea Production Limited (“SPL”) (the disponent
owner of the Northern Producer). Pursuant to this agreement, Petrofac leases the Northern Producer
for the life of the West Don and Don SW fields and SPL agrees to receive and process on the Northern
Producer all production from the West Don and Don SW fields (and any other fields as may be agreed
between the parties). Under the agreement, Petrofac is responsible for undertaking certain
modification works to the Northern Producer, following which SPL will be responsible for the hook
up and commissioning of the Northern Producer and thereafter, the provision of a specified list of
services. The tariff payable for these services is staged depending on the price of Brent Crude, with
the maximum tariff per barrel being set at US$6.00.

10.44 P.236 (Don SW Area) Sale and Purchase Agreement

10.45

VNSL and Petrofac entered into a sale and purchase agreement with Conoco Phillips and Britoil on
21 September 2006 (the “P.236 Don SW SPA”) for the purchase of Conoco Phillips and Britoil’s
interests in a new area of Licence P.236 to be known as Don SW Area (with the Company and Petrofac
both acting as guarantors for their respective daughter companies) (the “Don SW Transaction”). The
Don SW Transaction completed on 15 December 2006 and VNSL acquired a forty per cent.
participating interest in the Don SW Area whilst Petrofac acquired a 60 per cent. participating interest.
The P.236 Don SW SPA contains warranties and indemnities typical in a UKCS acquisition.

Contribution Agreement

On 15 December 2006, VNSL and Petrofac entered into a contribution agreement relating to the P.236
Don SW SPA in which the parties agreed that, notwithstanding the fact that VNSL and Petrofac had
given undertakings and guarantees to Conoco Phillips and Britoil on a joint and several basis pursuant
to the P.236 Don SW SPA, in the event of any claim being made against one or more of the parties,
liability for such claim shall be borne by (1) the party responsible; (2) should that party be unable to
pay, the parent company of the party responsible or (3) failing which, in proportion to each party’s
participating interest.

10.46 P.236 (Don SW Area) Joint Operating Agreement

A joint operating agreement in respect of Licence P.236 Block 211/18a (Don SW Area) was entered
into by First Oil Expro, VNSL and Petrofac on 15 December 2006 (the “P.236 Don SW JOA”). The
current parties are VNSL and Petrofac, with Petrofac appointed as Operator. Each party holds voting
rights in proportion to their percentage interest, such percentage interest being 60 per cent. to Petrofac
and 40 per cent. to VNSL. Decisions of the joint operating committee require the affirmative vote of
two or more unaffiliated parties holding together at least a 75 per cent. interest unless the vote involves
the sale, purchase or use of Joint Property with third parties in which case it requires a unanimous
vote. The P.236 Don SW JOA provides for assignment with consent only to be withheld on grounds
of lack of financial capability. The parties are to use reasonable endeavours to enter into a
decommissioning agreement prior to submission of a FDP, with security to be posted in the amount
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which is 100 per cent. of the discounted net decommissioning cost as calculated by the Operator. Such
a decommissioning agreement has not yet been entered into.

By Deed of Guarantee dated 28 January 2008, the Company has guaranteed to Petrofac and Petrofac
Energy Developments International Limited the performance of VNSL’s payment obligations under
the P236 Don SW JOA in relation to the Transocean Drilling Contract dated 21 November 2007 and
the Agreement for the Provision of the Floating Production Facility known as the Northern Producer
dated 21 December 2007.

Transocean Drilling Contract

On 21 November 2007, Petrofac entered into a drilling contract with Transocean Offshore (UK) Inc
which relates to the provision and operation of the Transocean John Shaw drilling rig (“the Drilling
Contract”). Petrofac is not obliged to take delivery of the drilling rig before 1 March 2008. The
Drilling Contract was scheduled to expire after the drilling rig had drilled four wells with the option
of an additional three wells. This option was exercised by Petrofac on 19 December 2007 and
therefore the Drilling Contract will now expire following the drilling of seven wells. The obligations
and indemnities contained in the Drilling Contract are typical of UKCS drilling contracts.

Evaluation and Bidding group Agreement

The Company and Petrofac entered into an evaluation and bidding group agreement on 23 February
2006 (the “EBGA”), with a view to applying for Block 211/17 in the 24th Licensing Round and
acquiring part of Block 211/18a Don Area. The EBGA stated that if the parties were awarded Block
211/17 by the Secretary of State, Petrofac and the Company would be entitled to a 50 per cent.
participating interest. In respect of any acquisition of part of Block 211/18a Don Area, the Company
would be entitled to a 40 per cent. interest and Petrofac a 60 per cent. interest.

The Company, through VEL and Petrofac, has now acquired Block 211/17 and also part of Block
211/18a Don Area (being Block 211/18a Don SW Area which was carved out) in the specified
percentage interests. The EBGA remains in force in respect of a five year post-termination
confidentiality undertaking and a final accounting and settlement between the Company and Petrofac
to resolve all outstanding matters.

10.49 Don SW Field Development Programme

10.50

A final FDP for the Don SW field was submitted by Petrofac, as Operator of the field and on behalf
of the parties with an interest in the field, to BERR for formal approval on 21 December 2007. The
FDP covers the life of the Don SW field and sets out how the field is to be developed, produced and
eventually decommissioned. Development drilling is planned for the first half of 2008. The wells are
to be tied back to the Northern Producer and exported, initially via shuttle tanker and thereafter
through third party infrastructure. The FDP states that first oil is planned for the first half of 2009 with
the total cost of the development estimated at capital expenditure of £188 million and 10 per cent.
contingency with operating costs over field life of £328 million to the end of 2023.

Licence P.1269 (Block 211/18c)

UKCS Petroleum Production Licence P.1269, which is a traditional production licence, was granted
on 13 February 2006 with effect from 22 December 2005 and originally covered the whole of Block
211/18c (“Licence P.1269”). Licence P.1269 still covers solely Block 211/18c. The current licensees
are Petrofac and VNSL. The initial term of Licence P.1269 was for a period of four years from 22
December 2005 with the possibility of extension thereafter for two further periods of four years and
eighteen years respectively. The initial term was due to expire on the second anniversary of the date
of commencement (being 21 December 2007) if the licensees failed to satisfy the work programme
by that date. VNSL have met certain of the work programme obligations and has agreed with BERR
to drill a well targeting Block 211/18c prior to 21 December 2009. On this basis, BERR has agreed
to extend the licence term until 21 December 2009. Any further extensions are at BERR’s discretion
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and dependent on the licensees relinquishing half the licence area prior to commencement of the
second term.

10.51 P.1269 Joint Operating Agreement

A joint operating agreement in respect of Licence P.1269 Block 211/18c was entered into by Petrofac
and VNSL on 13 February 2007 (the “P.1269 JOA”). The current parties are Petrofac and VNSL, with
Petrofac appointed as Operator. Each party holds voting rights in proportion to their percentage
interest, such percentage interest being 50 per cent. to Petrofac and 50 per cent. to VNSL. Decisions
of the joint operating committee require the affirmative vote of two or more unaffiliated parties
holding together at least a 75 per cent. interest unless the vote is to approve the sale of Joint Property
or third party use. The P.1269 JOA provides for assignment with consent only to be withheld on
grounds of lack of financial capability (which includes an inability to fund decommissioning
obligations). The parties are required to enter into a decommissioning agreement prior to submission
of a FDP, with security to be posted in the amount of 100 per cent. of the estimated pre-tax cost of
decommissioning.

10.52 Licence P.1455 (Block 211/17)

UKCS Petroleum Production Licence P.1455, which is a traditional licence, was granted on 9 August
2007 with effect from 1 April 2007 and covered the whole of Block 211/17 (“Licence P.1455).
Licence P.1455 still covers solely Block 211/17. The current licensees are Petrofac and VNSL. The
initial term of Licence P.1455 is for a period of four years from 1 April 2007 with the possibility of
extension thereafter for two further periods of four years and eighteen years respectively. Any further
extensions are at BERR’s discretion and dependent on the licensees relinquishing half the licence area
and performing certain work programme commitments prior to the expiry of the initial term (being 31
March 2011).

10.53 Farm-out Agreement

Pursuant to a farm-out agreement dated 8 November 2007 (the “P.1455 FOA”), VNSL and Petrofac
have agreed to split Block 211/17 into two sub-areas: 211/17 North Area and 211/17 South Area, and
also to transfer to Fox an interest in Licence P.1455 together with a 20 per cent. and 26 per cent.
interest respectively in Block 211/17 South Area, upon certain conditions precedent being met (which
include obtaining BERR’s approval, the drilling of a well and the funding of 89 per cent. of the costs
related thereto). These conditions are yet to be satisfied. The P.1455 FOA contains warranties and
indemnities typical in a UKCS farm-out. Completion of the farm-out is not expected to occur for some
time.

10.54 P.1455 Joint Operating Agreement

A joint operating agreement in respect of Licence P.1455 (Block 211/17) was entered into by Petrofac
and VNSL on 1 April 2007 (the “P.1455 JOA™). The current parties are Petrofac and VNSL, with
Petrofac appointed as Operator. Each party holds voting rights in proportion to their percentage
interest, such percentage interest being 50 per cent. to Petrofac and 50 per cent. to VNSL. Decisions
of the joint operating committee require the affirmative vote of two or more unaffiliated parties
holding together at least a 60 per cent. interest unless the vote is to approve the sale of joint property
or third party use. The P.1455 JOA provides for assignment with consent only to be withheld on
grounds of lack of financial capability (which includes an inability to fund decommissioning
obligations). The parties are required to enter into a decommissioning agreement prior to submission
of a FDP, with security to be posted in the amount which is 100 per cent. of the estimated pre-tax cost
of decommissioning.

10.55 Area of Mutual Interest Agreement

The Company and Dana E&P entered into an area of mutual interest agreement on 5 March 2008 (the
“AMI”), with a view to applying for blocks in the UKCS in the 25th Licensing Round. The AMI
provides that should the parties wish to make an application for a licence to the Secretary of State,
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they may do so either in their own name or in the name of a financially capable affiliate. If the parties
jointly submit an application and are subsequently awarded a block or blocks by the Secretary of
State, the Company and Dana E&P (or their affiliates) would each be entitled to a 50 per cent.
participating interest.

10.56 Senior Facility Agreement

The facility is a borrowing base facility and the maximum amount available under the Senior Facility
Agreement from time to time is determined by reference to the net present value of net cash flow in
respect of the West Don and Don SW fields. The calculation of the borrowing base is carried out by
the Bank as facility agent on certain dates prior to completion of the development of the West Don
and Don SW fields and semi-annually thereafter (subject to additional recalculations in certain
circumstances). Additional fields may be added to the facility subject to the provision of information
and obtaining the approval of the Bank.

10.56.1 On 18 December 2007, VNSL as borrower and VNSL and the other members of the Group
as guarantors entered into a US$200 million loan agreement with Bank of Scotland plc (the
“Bank”) (the “Senior Facility Agreement”). The Senior Facility Agreement provides for a
US$180 million facility (“Tranche A”) and a US$20 million cost overrun facility (“Tranche
B”) (the “Senior Facilities”).

10.56.2 The Senior Facility will (subject to the terms of the Senior Facility Agreement) be available
until 13 December 2013 or, if earlier, the date on which the reserves of the West Don and
Don SW fields fall below a certain level.

10.56.3 Tranche A may be used for, inter alia, funding certain drilling and development costs in
respect of bringing the West Don and Don SW fields into production or in improving the
rate at which petroleum can be won or transported from the West Don and Don SW fields
to the point of sale.

10.56.4 The availability of the Senior Facility is primarily subject to satisfaction of certain
conditions precedent which include FDP approval. Pending receipt of FDP approval, the
Bank will make available US$20 million of Tranche A.

10.56.5 The Senior Facility Agreement contains representations and warranties, covenants and
events of default which are usual for this type of facility. Through these provisions, the
Bank has comprehensive controls over the Group, in particular, in relation to the West Don
and Don SW fields.

10.56.6 The information obligations of the Group under the Senior Facility Agreement include,
inter alia, providing semi-annual reports on the West Don and Don SW fields and semi-
annual cash-flow projections. The Bank’s controls also cover complying with agreements
relating to the Group’s fields; complying with the FDP for West Don and Don SW;
incurring financial indebtedness over US$500,000; making dividends and making certain
disposals (for example, disposal of the West Don and Don SW fields would need Bank
consent).

10.56.7 Certain of the events of default are linked to the development and performance of the fields
of the Group, for example, an event of default would occur (and the Bank would be entitled
to accelerate the Senior Facilities) if (a) any material document or consent relating to the
development of any field or any license is revoked, relinquished or varied in a manner that
has a material adverse effect on the Group’s ability to perform their obligations under the
Senior Facility Agreement; (b) any document relating to the exploration or exploitation of
any field, or the right to receive petroleum from a field, or the transportation petroleum from
a field, ceases to be in full force and effect or is amended in a way that could have a material
adverse effect on the Group’s ability to perform their obligations under the Senior Facility
Agreement; or (c) certain financial ratios are not complied with.
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10.56.8 The amount available under the Senior Facility Agreement is determined by reference to the
net present value of cash flows in respect of the West Don and Don SW fields. The Senior
Facility Agreement does allow, with the Bank’s consent, for an additional field to be added
for the purpose of calculating the available amount.

10.56.9 A mandatory prepayment of the Senior Facility will be triggered if there is a change of
control of any member of the Group. This would occur if a person or persons acting in
concert (as that term is defined in The City Code on Take-overs and Mergers from time to
time or the equivalent in any other jurisdiction) obtained control (such control to be
determined in accordance with Section 416 of the Income and Corporation Taxes Act 1988)
of one of the Group and that person or persons did not have control of such member of the
Group as at 18 December 2007.

10.56.10 Each member of the Group fully cross-guarantees the obligations of each other member of
the Group under the Senior Facility Agreement and related senior finance documents.

10.56.11 As at the date of this document no sums have been drawn down under the Senior Facility.

10.56.12 Taking into account margin and fees (as referred to in the fee letters described in section
10.54.13 below) and on the assumption that the US$180 million tranche is fully drawn until
13 December 2013, the maximum cost of funding in respect of the Senior Facility is
expected to be between 7.5 and 8.6 per cent. annually. If the US$20 million cost overrun
tranche is also fully drawn, the annual cost is expected to increase to between 7.7 and 8.7
per cent.

10.56.13 Fee letters

On 18 December 2007, VNSL and the Bank also entered into a number of fee letters
relating to the Bank’s roles under the Senior Facility Agreement. These are (i) an
arrangement fee letter; (ii) an agency fee letter; (iii) a modelling bank fee letter; (iv) a
security trustee fee letter; (v) a technical bank fee letter and (vi) an issuing bank fee letter
(pursuant to which a fee equal to a percentage of the face value of each letter of credit issued
under the Senior Facility Agreement is payable to the Bank).

10.56.14 Syndication letter

As part of the documentation relating to the Senior Facility, VNSL countersigned a letter
from the Bank, also dated 18 December 2007, whereby VNSL has agreed to take such
action as the Bank may reasonably request to assist the Bank with forming a syndicate of
lenders in respect of the Senior Facility. Such action may include, inter alia, making senior
management available to participate in meetings with potential lenders, providing
information and assisting with preparing an information memorandum. Also, the Bank may,
after consultation with the VNSL, change pricing and fees payable in terms of the
documentation relating to the Senior Facilities if necessary to ensure successful syndication
(provided that if any change is unacceptable to the VNSL, VNSL may obtain funding from
other sources).

10.56.15 Hedging strategy letter
In a hedging strategy letter dated 18 December 2007, VNSL and the Bank have agreed that
VNSL is not currently required to enter into any interest rate swap arrangements for the
Senior Facility, or swaps or other instruments to hedge its exposure to commodity price
currency exchange rate risk, but upon request from the Bank (acting reasonably), VNSL
shall enter into such arrangements as the Bank and VNSL agree are appropriate.

10.57 Mezzanine Facility Agreement

10.57.1 On 29 May 2007, VCL as borrower and VCL and any other members of the Group as
guarantors entered into a mezzanine facility agreement with the Bank (as amended and
restated on 18 December 2007) (the “Mezzanine Facility Agreement”). Pursuant to the
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10.57.2

10.57.3

10.57.4

10.57.5

10.57.6

10.57.7

10.57.8

10.57.9

10.57.10

10.57.11

Mezzanine Facility Agreement, the Bank has made available a US$45,000,000 facility (the
“Mezzanine Facility”), inter alia, for the acquisition of the Causeway field.

The Mezzanine Facility will (subject to the terms of the Mezzanine Facility Agreement) be
available until 30 June 2014 or, if earlier, the date on which the reserves of the Causeway
field fall below a certain level.

The Mezzanine Facility Agreement contains representations and warranties, covenants and
events of default in similar terms to the Senior Facility Agreement, but with particular focus
on the Causeway field in place of the West Don and Don SW fields.

The Mezzanine Facility Agreement contains cross-guarantee provisions in the same terms
as the Senior Facility Agreement.

As with the Senior Facility, a mandatory prepayment of the Mezzanine Facility would be
triggered if there was a change of control (determined on an equivalent basis to the Senior
Facility as at 29 May 2007).

The Mezzanine Facility will cease to be available on 30 September 2009 if the FDP for the
Causeway field has not received approval prior to that date.

As at the date of this document the aggregate amount drawn down under the Mezzanine
Facility Agreement is approximately US$35.6 million. No further capital sums are expected
to be drawn down under the Mezzanine Facility, although interest may be capitalised and
added to this figure.

Taking into account margin and fees (as referred to in the fee letters described in section
10.55.9 below) and assuming the Mezzanine Facility is fully drawn until 30 June 2014, if
the Mezzanine Facility remains outstanding until scheduled repayment in accordance with
the Mezzanine Facility Agreement, the maximum cost to VCL of the funding provided
under the Mezzanine Facility Agreement, would be 15 to 16 per cent. per annum.

Fee letters

VCL and the Bank also entered into fee letters in relation to the Mezzanine Facility on 29
May 2007. The fee letters are (i) an arrangement fee letter; (ii) a management, agency and
technical bank fee letter and (iii) a redemption fee letter (which provides for an early
redemption penalty to be paid to the Bank).

ISDA Master Agreement and Schedule

10.57.10.1 VCL and HBOS Treasury Services plc (now Bank of Scotland plc) entered into
a 1992 ISDA Master Agreement and Schedule on 29 May 2007. The Master
Agreement and Schedule are in standard terms.

10.57.10.2 VNSL and the Bank entered into a 1992 ISDA Master Agreement and Schedule
on 6 March 2008. The Master Agreement and Schedule are in standard terms.

Intercreditor Agreement

At the same time as the Senior Facility Agreement and related documents were entered into,
the Group and the Bank (in its capacities under the documents relating to both the
Mezzanine and Senior Facilities) entered into an Intercreditor Agreement. In terms of the
Intercreditor Agreement, the Mezzanine Finance Parties (being, the Bank in various
capacities relating to the Mezzanine Facility and including any successor of the Bank in
those capacities or any additional lender to whom the Bank syndicates the Mezzanine
Facility) agree to be subordinated to the Senior Finance Parties (being the Bank, in various
capacities relating to the Senior Facility and including any successor of the Bank in those
capacities or any additional lender to whom the Bank syndicates the Senior Facility). The
debentures and share mortgages described below are enforceable following an event of
default under either the Senior Facility Agreement or the Mezzanine Facility Agreement,
but until the Senior Finance Parties have been fully repaid and all commitments under the
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11
11.1

11.2

11.3

Senior Facility Agreement have been cancelled, the Senior Finance Parties have control of
whether or not the Bank (as security trustee) enforces such security to the exclusion of the
Mezzanine Finance Parties. Following enforcement, amounts due to the Senior Finance
Parties rank ahead of amounts due to the Mezzanine Finance Parties. The Intercreditor
Agreement also provides for all payments received by the Group to be paid into accounts
with the Bank and sets out the order in which payments may be made from those accounts.

10.57.12 Debentures

On 29 May 2007, each of VCL and VEL granted debentures to the Bank (as security trustee)
containing fixed and floating charges over the whole of their respective property and
undertaking in security for the Mezzanine Facility. The VCL and VEL debentures were
released by the Bank on 18 December 2007 and replaced with new debentures in the same
terms dated 18 December 2007 granting a security for both the Senior and the Mezzanine
Facilities. In addition, on 18 December 2007 VNSL granted a debenture to the Bank (as
security trustee) containing fixed and floating charges over its whole property and
undertaking in security for the Senior and Mezzanine Facilities.

10.57.13 Share Mortgages

On 29 May 2007, the Company granted mortgages of shares in favour of the Bank over all
of the shares in each of VCL and VEL in security for the Mezzanine Facility. Both of the
share mortgages were released on 18 December 2007 and new share mortgages in the same
terms were entered into in security of both the Senior and the Mezzanine Facilities. In
addition, the Company granted a mortgage of shares over all of the shares in VNSL.

Related Party Transactions

Sandra Shaw is a Director of the Company and a shareholder of SDS Energy Consultants Limited
(“SDS”). A description of the Consultancy Agreement between SDS and the Company pursuant to
which SDS agreed to make Sandra Shaw available to the Company as a consultant is set out at section
8.1.6 of this Part 8.

Maurice Jenkins was a Director of the Company until 11 January 2008 and is a shareholder of Enviser
Limited (“Enviser”). On 7 September 2004 the Company and Enviser entered into a Consultancy
Agreement in which Enviser has agreed to make available to the Company Maurice Jenkins (the
“Consultant”) as a consultant. The agreement can be terminated by either party on 12 months’ written
notice. Enviser can terminate on one month’s notice within three months of a change of control of the
Company. The agreement contains restrictive covenants on both Enviser and the Consultant for a
period of six months after the termination of the Consultants” employment if the Consultant becomes
a director (the Consultant was a non-executive director). The fee payable to Enviser for 7 September
2004 to 1 January 2006 was £20,000. The fee payable from 1 January 2006 is an annual retainer of
£35,000 plus VAT per annum, payable on the basis that the Consultant will be available to the
Company for up to four days per month, with no additional fee for any additional days worked.
Enviser indemnifies the Company from and against all liabilities in respect of any corporate taxation,
income tax or national insurance contributions referable to the fees or any other payments paid to
Enviser or by Enviser to the Consultant under or as a consequence of the agreement. The agreement
has since been terminated, effective from 1 January 2008.

On 30 September 2004, the Company, National Westminster Bank Plc (“Natwest”) and Peter
Buchanan entered into a Share Purchase Agreement in respect of the purchase by the Company of the
entire issued share capital of Don Development Company Limited (now VNSL) from Natwest for
£1,000,000. Peter Buchanan guaranteed certain obligations and granted certain indemnity obligations
to Natwest. A Shareholders’ Agreement of the same date was entered into between the same parties.
This agreement regulated the conduct of the affairs of the Company prior to the Company’s
satisfaction in full of the £1,000,000 payable to Natwest as consideration for the aforesaid acquisition
of Don Development Company Limited. By virtue of two Deeds of Release between the same parties
and Royal Bank Projects Investment Limited relating to respectively, the aforesaid Share Purchase
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Agreement and the Shareholders’ Agreement, all subsisting obligations by either the Company or
Peter Buchanan to Natwest were extinguished.

11.4 Lawrence Buchanan (Peter Buchanan’s father) resigned as a director of the Company on 26 July 2007.
He had not been paid for his services during his appointment but on his resignation, the Board of
directors of the Company resolved to pay him a one-off payment of £15,000 (net of any tax and
national insurance payable) in consideration of his involvement prior to his resignation.

11.5 The Placing Agreement, Lock-in Agreements and Nomad Agreement described in section 15 also
constitute related party transactions.

12 Payments

Valiant has not to date made any payments directly to any government, regulatory authority or similar body
with regard to the acquisition or maintenance of its assets. However, the Operator of each of the assets is
responsible for paying the relevant fees to BERR in accordance with the terms of the licences and will
recharge a percentage of those fees back to Valiant under the terms of the relevant joint operating
arrangements (and these will also be pro-rated over the year if Valiant have not had an interest for the full
year period). As VEL has recently been appointed Operator of four blocks, VEL will be responsible for
making such payments on behalf of its partners in these four blocks in the future. The gross fees payable in
respect of each of the licences in which the Group has, or expects to acquire, an interest for 2008 are as
follows:

Costs Valiant’s Interest

Category Licence Asset £ (%)
Development P.236 West Don (Block 211/18a West Don area) 4,025 26.88
Development P.236 Don SW (Block 211/18a Don SW area) 8,750 40
Development ~ P.201 and P.1383 211/22a & 211/23d 55,300 14
Appraisal P.209 9/28a (Rest of Block including Crawford field) 40,250 29
Exploration P.188 Block 211/11a 5,600 30*
Exploration P.212 211/8a 8,750 50
Exploration P.296 211/13a (Penguin B Area) 297,500 50
Exploration P.1455 211/17 29,700 507
Exploration P.1269 211/18c¢ 4,950 50
Exploration P.1208 9/22 and 9/23c 85,200 SOk

*  subject to farm-in conditions being satisfied and VEL acquiring this interest.
**  subject to BERR consent to split the field, Valiant intends to farm-out a 20 per cent. interest in Block 211/17 — southern area.

*##%  subject to farm-in conditions being satisfied.

13  Employees

The Group employed on average 11 full-time employees, one fixed term employee and three non-executive
directors during the financial year ended 30 September 2007, four people during the financial year ended 30
September 2006 and one person during the 13 months ended 30 September 2005. During the most recent
financial year the Group engaged one temporary staff member.

14  Litigation

No member of the Group is or has been involved in any governmental, legal or arbitration proceedings which
are active, pending or threatened against it, or being brought by it, which have had, are having or may have
a significant effect on the Group’s financial position or profitability.

15  Placing Arrangements

15.1 Placing Agreement

15.1.1  Under an Agreement dated 7 March 2008 and made between the Company, the Directors,
the Selling Shareholders and the Brokers (the “Placing Agreement”), the Brokers have
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15.2

15.3

15.4

agreed conditionally, inter alia, on Admission becoming effective not later than 8.00 a.m.
on 17 April 2008, as agents for the Company, to use their reasonable endeavours to procure
subscribers for the New Ordinary Shares at the Placing Price and as agents for the Selling
Shareholders to procure purchasers for the Sale Shares at the Placing Price. The Placing is
not being underwritten by the Brokers (or either of them).

15.1.2  Under the Placing Agreement, the Company and the Directors have given the Brokers
certain representations and warranties regarding, infer alia, the accuracy of the information
contained in this document and certain indemnities. The Selling Shareholders have given
warranties as to unencumbered title to the Sale Shares and their capacity to sell. Provisions
permit the Placing Agreement to be terminated prior to Admission in certain circumstances,
including breach of warranty in the Placing Agreement, any statement in the admission
document being found to be untrue, incorrect or misleading in any respect which Oriel or
Tristone consider to be material, the Company being required to produce a supplementary
admission document and a material adverse change affecting the Company.

15.1.3  Under the Placing Agreement and subject to it becoming unconditional, the Company has
agreed to pay Oriel a fee of £250,000 and the Brokers an aggregate commission of 4.25 per
cent. in respect of the Placing Shares. Oriel will receive 40 per cent. of the aggregate
commission payable to the Brokers and Tristone will receive 60 per cent. of that
commission.

15.1.4  The Company will pay certain other costs and expenses (including all applicable VAT) of,
or incidental to, the Placing including all fees and expenses payable in connection with
Admission, expenses of the registrars, printing and advertising expenses, postage and all
other legal, accounting and other professional fees and expenses.

Broker Agreement

On 7 March 2008, the Company and Tristone entered into a broker agreement pursuant to which the
Company has, conditional on Admission, appointed Tristone to act as broker to the Company for the
purposes of the AIM Rules. The Company has agreed to pay Tristone a retainer of £20,000 per annum
for its services as broker under the agreement, together with all reasonably and properly incurred out-
of-pocket expenses and VAT. The agreement contains certain indemnities and undertakings given by
the Company. The agreement continues for an initial period of one year from Admission and thereafter
may be terminated by either party on one month’s written notice (save in certain circumstances where
Tristone may terminate the agreement with immediate effect).

Nominated Adviser and Broker Agreement

On 7 March 2008, the Company, the Directors and Oriel entered into a nominated adviser and broker
agreement pursuant to which the Company has, conditional on admission, appointed Oriel to act as
nominated adviser and broker to the Company for the purposes of the AIM Rules. The Company has
agreed to pay Oriel a fee of £65,000 per annum for its services as nominated adviser and broker under
the agreement, together with all reasonable out-of-pocket expenses and VAT. The agreement contains
certain indemnities and undertakings given by the Company. The agreement continues for a minimum
period of 12 months from Admission and thereafter may be terminated by either party giving the other
3 months’ written notice (save where certain specified termination events occurs where either Oriel
may resign (these events include material breach of the agreement ) or certain other events where the
agreement will terminate forthwith without the requirement for Oriel’s resignation (these include an
insolvency event affecting the Company and the Ordinary Shares ceasing to be admitted to trading on
AIM).

Lock in and orderly marketing arrangements
15.4.1  Pursuant to an agreement dated 7 March 2008 and in accordance with AIM Rule 7 each of

5, &6

(1) the Directors and (ii) the Company’s “applicable employees” (as that term is defined in
the AIM Rules and being Timothy Chapman and Philip Crookall) has undertaken (in
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154.2

15.4.3

15.4.4

15.4.5

15.4.6

15.4.7

compliance with AIM Rule 7) not to dispose of, and to use their reasonable endeavours to
procure that his associates (as defined in the definition of “related party” in the AIM Rules)
do not dispose of, any of the Ordinary Shares which they hold following Admission for a
period of 12 months (save as permitted by AIM Rule 7). Directors and applicable employees
holding Options shall be entitled to exercise those Options if they become exercisable
during the relevant lock-in period but will hold those shares on the terms of the lock-in for
the remainder of the 12 month period in the case of employees and for the remainder of the
12 month period and the orderly market period in the case of Directors. In addition orderly
marketing arrangements apply to the Directors for a further period of 12 months following
the expiry of the lock in period referred to above whereby the Directors have undertaken to
sell Ordinary Shares through Oriel or Tristone (or such other broker appointed by the
Company from time to time). If Directors exercise any Options during the orderly market
period, those Ordinary Shares will be subject to the orderly market provision.

Pursuant to an agreement dated 7 March 2008, in compliance with AIM Rule 7, other than
the Directors and applicable employees, Stark North Sea Limited being a related party of the
Company (as that term is defined in the AIM Rules for the purposes of Rule 7) has agreed
not to dispose of any interests in its Ordinary Shares for a period of 12 months from
Admission, save in the circumstances permitted by AIM Rule 7.

Pursuant to agreements dated 7 March 2008, three other institutional Shareholders have
agreed not to dispose of their Ordinary Shares for a period of three months following
Admission (subject to certain limited exceptions). These Shareholders are Uberior, JP
Morgan Asset Management and Royal Bank Project Investments Limited who together
represent 3,971,713 Ordinary Shares (15.1 per cent. of the Enlarged Issued Share Capital).

Pursuant to an agreement dated 7 March 2008, Maurice Jenkins has agreed to undertake to
Oriel, Tristone and the Company not to dispose of 248,174 of the Ordinary Shares held by
him at Admission (“MJ Shares”) for a period of 12 months following Admission save in
certain limited circumstances.

He has also agreed to undertake not to sell a further 248,174 of the MJ Shares for a period
of three months following Admission (subject to certain exceptions) and for those MJ
Shares to be subject to orderly market provisions for a further nine months. He has also
agreed to undertake that an additional 248,174 of the MJ Shares will not be disposed of for
a period of three months from Admission (with no subsequent orderly market provisions)
and the remaining 200,000 MJ Shares will be subject to orderly market provision for a
period of 12 months following Admission.

Pursuant to an agreement dated 7 March 2008, Robert Gherghetta has agreed to undertake
to the Company, Oriel and Tristone not to dispose of 190,218 of the Ordinary Shares held
by him (or on his behalf) at Admission (not including Sale Shares) (the “RG Shares”) for a
period of three months from Admission, subject to certain exceptions. The remaining
240,217 of the RG Shares will be subject to orderly market restrictions for 12 months
following Admission.

In total, Shareholders representing 4,658,279 Ordinary Shares (17.7 per cent. of the
Enlarged Issued Share Capital) have agreed not to dispose of their Ordinary Shares (save in
permitted circumstances) for three months following Admission and Shareholders
representing 6,906,578 Ordinary Shares (26.3 per cent. of the Enlarged Issued Share
Capital) have agreed not to dispose of their interest for a 12 month period following
Admission.

9, ¢

The Company’s “related parties” and “applicable employees” (as those terms are defined in
the AIM Rules) have agreed not to dispose of their interests in Ordinary Shares for a period
of 12 months from Admission.
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16  Shareholdings by Tristone Employees

Various employees of Tristone currently hold 304,006 Ordinary Shares representing 1.2 per cent. of the
Enlarged Issued Share Capital. They are not subject to any lock-ins. Any trading of these shares will be
governed by Tristone’s internal compliance procedures.

17 Taxation

The following statements are intended as a general guide only and do not constitute advice to any
shareholder on that person’s tax position. They are based upon current legislation and HM Revenue
& Customs practice as at the date of this document. It should be noted however that draft legislation
published on 24 January 2008 and 24 February 2008 contains material changes to the taxation of
chargeable gains for individuals and draft legislation published on 19 January 2008 contains material
changes to the residence and domicile rules applying to individuals. The changes are expected to come
into effect from 6 April 2008. The statements relate only to persons who are absolute beneficial owners
of Ordinary Shares and are resident or (if individuals) ordinarily resident in the United Kingdom for
UK tax purposes and who hold Ordinary Shares as investments and not as trading stock. They do not
deal with the position of certain classes of Shareholders, such as dealers in securities, market makers,
brokers, intermediaries, collective investment schemes, pension funds or UK insurance companies, or
where the Ordinary Shares are “employment-related securities” as defined in Section 421~B of the
Income Tax (Earnings and Pensions) Act 2003, or who own 10 per cent. or more of the Ordinary
Shares. A Shareholder’s taxation position may be different from the following if certain anti-avoidance
provisions apply. Levels of taxation may change from time to time. Any person who is in any doubt as
to his tax position or who is subject to taxation in a jurisdiction other than the UK should consult his
professional advisers immediately.

17.1 Dividends

Under current United Kingdom tax legislation, no tax is required to be deducted from dividends paid
by the Company.

Non-corporate shareholders resident in the United Kingdom for tax purposes who receive a dividend
from the Company will generally be entitled to a tax credit in respect of any dividend paid by the
Company which they can offset against their total income tax liability. The value of the tax credit
attached to a dividend is equal to 10 per cent. of the sum of dividend and the tax credit (the “gross
dividend”) (which is also equal to one ninth of the dividend received).

Non-corporate shareholders resident in the United Kingdom for tax purposes who are liable to income
tax at the starting or basic rate will be subject to tax on the dividend at the rate of 10 per cent. of the
gross dividend such that the tax credit will satisfy in full such shareholders’ liability to income tax in
respect of the dividend. A non-corporate shareholder resident in the United Kingdom who is not liable
to income tax in respect of the gross dividend will not be entitled to repayment of the tax credit.

The rate of income tax applied to a dividend paid by the Company and received by a non-corporate
shareholder resident in the United Kingdom who is liable to income tax at the higher rate is 32.5 per
cent. In the case of such a shareholder the tax credit will be set against but will not fully match the tax
liability on the gross dividend and they will have to account for additional tax equal to 22.5 per cent.
of the gross dividend (which is also equal to 25 per cent. of the cash dividend received) to the extent
that the gross dividend, when treated as the top slice of the shareholder’s income, falls above the
threshold for higher rate income tax.

UK resident trustees who are liable to income tax at the rate applicable to trusts (currently 32.5 per
cent) will be able to reduce their liability on the gross dividend by the amount of the tax credit and
they will have to account for additional tax equal to 22.5 per cent. of the gross dividend (which is also
equal to 25 per cent. of the cash dividend received).

A United Kingdom resident corporate shareholder will generally not be subject to corporation tax on
dividends received from the Company (unless carrying on a trade of dealing in shares). Such
shareholders will not be able to claim repayments of tax credits attaching to dividends.
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17.2

17.3

Persons who are not resident in the United Kingdom for tax purposes should consult their own
professional advisers concerning their tax liabilities in the UK and any other country of jurisdiction.

Chargeable Gains

Shareholders who are resident or ordinarily resident in the United Kingdom for tax purposes may,
depending on their individual circumstances, be liable to capital gains tax or corporation tax on a
disposal of the Placing Shares.

A shareholder who is not resident or ordinarily resident in the United Kingdom for tax purposes will
not be liable to United Kingdom tax on chargeable gains unless the shareholder is treated as holding
the shares for the purposes of a trade carried on in the United Kingdom through a permanent
establishment (in the case of a corporate shareholder) or a branch or agency (in the case of a non-
corporate shareholder). Non-corporate shareholders who are temporarily non-United Kingdom
resident may be liable to capital gains tax in the United Kingdom under anti-avoidance legislation.

For corporate shareholders within the charge to corporation tax on chargeable gains, indexation
allowance should be available to reduce the amount of chargeable gain realised on a disposal of the
Placing Shares (but not to create or increase any loss). For such shareholders holding 10 per cent. or
more of the Company’s ordinary share capital, a gain on the sale of the Placing Shares may be exempt
from corporation tax on chargeable gains if certain conditions are met.

A disposal or deemed disposal of capital assets by a UK resident or ordinarily resident shareholder
may give rise to either a chargeable gain or an allowable loss. Gains and losses are calculated by
deducting from the sale proceeds or, in some instances, from the market value at the time of the
disposal, the original cost and incidental costs of acquisition and incidental costs of disposal.

An individual is currently subject to a starting rate of 10 per cent., a basic rate of 20 per cent. or a
higher rate of 40 per cent. on capital gains depending on the amount of capital gains derived in excess
of the annual exempt amount.

Under the draft legislation mentioned above, disposals of the Ordinary Shares by individuals on or after
6 April 2008 will be subject to a flat rate of tax of 18 per cent. on any capital gain. Taper relief and
indexation relief will no longer be available. The draft legislation also contains provisions for a new
Entrepreneurs’ Relief. The relief will apply to gains on disposals of shares in a trading company (or the
holding company of a trading group) provided that the individual making the disposal:

. has been an officer or employee of the company, or of a company in the same group of
companies, and

. owns at least five per cent. of the ordinary share capital of the company and that holding
enables the individual to exercise at least five per cent of the voting rights in that company.

Where the Entrepreneurs’ Relief applies, a reduced rate of 10 per cent. will apply to capital gains up
to a lifetime limit of £1 million.

Stamp Duty and Stamp Duty Reserve Tax

Generally, no liability to stamp duty or stamp duty reserve tax (“SDRT”’) should arise on the issue of the
Placing Shares or on the issue of definitive share certificates (unless issued into a clearance system or
depositary arrangement, on which see below). Any subsequent conveyance or transfer of the Placing
Shares outside the CREST system will normally be liable to stamp duty in the hands of the purchaser
or transferee at the rate of 0.5 per cent. of the actual consideration rounded up to the next £5. An
unconditional agreement to transfer shares will normally give rise to a charge to SDRT in the hands of
the purchaser at the rate of 0.5 per cent. of the amount or value of the consideration for the shares.
However, where within six years of the date of the agreement, an instrument of transfer is executed and
duly stamped, the SDRT liability will be cancelled and any SDRT which has been paid will be repaid.

Under the CREST system for paperless share transfers, deposits of the Placing Shares into CREST
will generally not be subject to stamp duty or SDRT unless such a transfer is made for a consideration
in money or money’s worth, in which case a liability to SDRT will arise usually at the rate of 0.5 per
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cent. of the value of the consideration given. Subsequent paperless transfers of the Placing Shares
within CREST are generally liable to SDRT, rather than stamp duty, at the rate of 0.5 per cent. of the
amount or value of the consideration payable. CREST is obliged to collect SDRT from the purchaser
of the shares on relevant transactions settled within the system.

Where Placing Shares are issued or transferred (i) to, or to a nominee for, a person whose business is
or includes the provision of clearance services or (ii) to, or to a nominee or agent for, a person whose
business is or includes issuing depositary receipts, stamp duty (in the case of a transfer only to such
persons) or SDRT may be payable at a rate of 1.5 per cent. of, the amount or value of the consideration
payable or, in certain circumstances, the value of the Placing Shares or, in the case of an issue to such
persons, the issue price of the Placing Shares.

The above statements are intended as a general guide to the current position. Certain categories of
person, including market makers, brokers, dealers and persons connected with depositary
arrangements and clearance services are not liable to stamp duty or SDRT and others may be liable at
a higher rate or may although not primarily liable for tax be required to notify and account for it under
the Stamp Duty Reserve Tax Regulations 1986.

Mandatory bids, squeeze out and sell out rules

Mandatory bid

The Directors believe that the Takeover Code applies to the Company. Under the Code, if an
acquisition of Ordinary Shares were to increase the aggregate interest in shares of the acquirer and
any parties acting in concert with it to Ordinary Shares carrying 30 per cent. or more of the voting
rights in the Company, the acquirer and, depending on the circumstances, its concert parties (if any)
would be required (except with the consent of the Takeover Panel) to make a cash offer for the
Ordinary Shares not already owned by the acquirer and its concert parties (if any) at a price not less
than the highest price paid for Ordinary Shares by the acquirer or its concert parties (if any) during
the previous 12 months. A similar obligation to make such a mandatory cash offer would also arise
on the acquisition of Ordinary Shares by a person holding (together with its concert parties, if any)
Ordinary Shares carrying at least 30 per cent, but not more than 50 per cent, of the voting rights in the
Company if the effect of such acquisition were to increase the percentage of the aggregate voting
rights held by the acquirer and its concert parties (if any).

Squeeze-out rules

Under the CA 2006, if a person who has made a general offer to acquire Ordinary Shares (the
“offeror”) were to acquire, or contract to acquire, 90 per cent. in value of the Ordinary Shares which
are the subject of such offer and 90 per cent. of the voting rights carried by those shares, the offeror
could then compulsorily acquire the remaining 10 per cent. The offeror would do so by sending a
notice to outstanding Shareholders before the end of the three month period beginning on the day after
the last day on which the offer can be accepted. The notice must be made in the prescribed manner.
Six weeks later, the offeror would send a copy of the notice to the Company together with an
instrument of transfer executed in respect of the outstanding Ordinary Shares on behalf of the holder
in favour of the offeror and pay the consideration for those Ordinary Shares. The Company would
hold the consideration on trust for outstanding shareholders. The consideration offered to those
shareholders whose Ordinary Shares are compulsorily acquired under the Act must, in general, be the
same as the consideration that was available under the general offer.

Sell-out rules

18.3.1  The CA 2006 gives minority shareholders a right to be bought out in certain circumstances
by a person who has made a general offer as described in section 17.2 above. If, at any time
before the end of the period within which the general offer can be accepted, the offeror
holds, or has agreed to acquire, not less than 90 per cent. in value of the Ordinary Shares
and those shares carry not less than 90 per cent. of the voting rights in the Company, any
holder of Ordinary Shares to which the general offer relates who has not accepted the
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general offer can, by a written communication to the offeror, require it to acquire that
holder’s Ordinary Shares.

18.3.2  The offeror is required to give each Shareholder notice of his right to be bought out within
one month of that right arising. The rights of minority shareholders to be bought out are not
exercisable after the period of three months after the end of the acceptance period or a later
date specified in the notice given by the offeror. If a Shareholder exercises his rights, the
offeror is entitled and bound to acquire those Ordinary Shares on the terms of the offer or
on such other terms as may be agreed.

General

Save as disclosed in this document, there are no patents or other intellectual property rights, licences
or particular contracts that are of fundamental importance to the Company’s business.

The gross proceeds of the Placing excluding Sale Shares are expected to be approximately
£50,000,000. The total costs and expenses (including professional fees, printing and advertising costs
and the amounts payable pursuant to the Placing Agreement) payable by the Company in relation to
the Placing and the application for Admission are estimated to amount to approximately £3,563,000
(exclusive of VAT) and are payable by the Company. This amount includes aggregate fees and
commissions of £2,537,563 payable to the Brokers as further described in section 15.1.3 of this Part 8.
The estimated total net amount of the proceeds of the Placing receivable by the Company is
£46,436,000.

Save as otherwise set out in this document, no person (excluding professional advisers and trade
suppliers or otherwise disclosed in this document) has received, directly or indirectly, within the
12 months preceding the application for Admission or entered into contractual arrangements to
receive, directly or indirectly, from the Company on or after Admission:

(a) fees totalling £10,000 or more;

(b)  securities where these have a value of £10,000 or more calculated by reference to the Placing
Price; or

(c)  any other benefit with a value of £10,000 or more at the date of Admission.

Save as disclosed in this document, there has been no material change in the financial or trading
position of the Group since 30 September 2007, the date to which the Accountants’ Reports on the
Group set out in Part 6 of this document have been drawn up.

The principal activities of the Group are as described in Part 1 of this document. Save as disclosed in
Part 1 of this document, there are no exceptional factors which have influenced the Group’s activities.

Other than the current application for Admission, the Ordinary Shares have not been admitted to
dealing on any investment exchange nor has any application for such admission been made nor are
there intended to be any other arrangements for there to be dealings in the Ordinary Shares on any
such exchange.

There are no arrangements in place under which future dividends are to be waived or agreed to be
waived.

Of the price being paid to the Company for the Placing Shares, £0.02555556 represents the nominal
value and £7.47444444 represents premium.

Save as disclosed in this document, there have been no significant recent trends in production, sales
and inventory and costs and selling price since 30 September 2007.

Save as disclosed in this document, there are no trends, uncertainties, demands, commitments or
events that are reasonably likely to have a material effect on the Company’s prospects for at least the
current financial year.
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The accounting reference date of the Company is 31 December. The first accounting period of the
Company following Admission is expected to end on 31 December 2008.

All the information provided in this document has been sourced from or by the Company and the
Company’s other advisers named on page 7 of this document. All such information has been
accurately reproduced and so far as the Company is aware and is able to ascertain no facts have been
omitted which would render the reproduced information inaccurate or misleading. Where information
set out in this document has been sourced from a third party, the Company confirms that this
information has been accurately reproduced and that, so far as the Company is aware and is able to
ascertain from the information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading.

The auditors of the Company who were appointed with effect from 1 August 2007 are Deloitte &
Touche LLP regulated by the Institute of Chartered Accountants of England and Wales. Prior to the
appointment of Deloitte & Touche LLP until 2 October 2007, the Company’s auditors were Menzies
Chartered Accountants of 1st Floor, Midas House, 62 Goldsworth Road, Woking, Surrey, GU21 6LQ.
Menzies Chartered Accountants are members of The Institute of Chartered Accountants in England
and Wales.

Save as set out in section 15.1.3 of this document, no commission is payable by the Company to any
person in consideration of his agreeing to subscribe for securities to which this document relates or of
his procuring or agreeing to procure subscriptions for such securities.

No paying agent has been appointed by the Company.

Save as disclosed in this document, there are no investments in progress, and there are no future
investments on which the Directors have already made firm commitments, which are significant to the
Group.

The business addresses of the Selling Shareholders are as set out on page 7 of this document.

Consents

Tristone of 77 Grosvenor Street, London W1K 3JR and Oriel of 125 Wood Street, London EC2V 7AN
are regulated by the Financial Services Authority for the conduct of investment business in the UK.
Tristone and Oriel have given and have not withdrawn their written consent to the issue of this
document with the inclusion of their name and the references to them in the form and context in which
it appears.

Deloitte & Touche LLP of 180 Strand, London WC2R 1BL has given and has not withdrawn its
written consent to the inclusion of its report set out in Part 6 of this document and the references to
such reports in the form and context in which they appear. Deloitte & Touche LLP accepts
responsibility for the report set out in Part 6 in accordance with Schedule Two of the AIM Rules. The
registered office of Deloitte & Touche LLP is at Stonecutter Court, 1 Stonecutter Street, London
EC4A 4TR.

RPS of 1st Floor, Cottons Centre, Cottons Lane, London EC4M 7BA has given and has not withdrawn
its written consent to the inclusion of its name, its report set out in Part 5 of this document and the
references to such reports and its name, in the form and context in which they appear. RPS accepts
responsibility for the report set out in Part 5 in accordance with Schedule Two of the AIM Rules. The
registered office of RPS is at RPS Group plc, Centurion Court, 85 Milton Park, Abingdon,
Oxfordshire OX14 4RY.

Availability of Admission Document

Copies of this document are available free of charge from the registered office of the Company and from the
offices of Oriel at 125 Wood Street, London EC2V 7AN during normal business hours on any weekday
(Saturdays and public holidays excepted) from the date of this document and will remain available for at
least 30 days after the date of Admission.

Dated 10 March 2008
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DEFINITIONS AND GLOSSARY

The following definitions apply throughout this document unless the context requires otherwise:

“2C”

“3(:99

“1P”

“ZP”

“3P”

“2D Seismic”

“3D Seismic”

“£” and “p”
“Acts”

“Admission”

13 ‘AIM’ b
“AIM Rules”
“Antrim”

“OAPIH

“ArCO”
“Articles”
ﬂ‘Bank”
“Banquo”

“bbl”

“ch”

“Best Estimate”

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

seismic data which is acquired along a line with a Shot and Receiver
configuration that allows the signal-to-noise ratio to be enhanced by
linear stacking of the reflections caused by sub-surface interfaces
between rocks with different accoustic properties

seismic data which is acquired in a multi-azimutual pattern and
processed such that the signal-to-noise ratio is enhanced by three-
dimensional stacking of the reflections caused by sub-surface
interfaces between rocks with different accoustic properties

pounds and pence Sterling, the lawful currency of the UK
the CA 1985 and the CA 2006

admission of the Ordinary Shares to trading on AIM becoming
effective pursuant to Rule 6 of the AIM Rules

the AIM market operated by London Stock Exchange
the AIM Rules for Companies issued by London Stock Exchange
Antrim Resources (NI) Limited

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

Arco British Limited

the articles of association of the Company

Bank of Scotland plc

an oil discovery located in Block 211/8a, UKCS

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

billion cubic metres

the most likely volume of Prospective Resources to be recovered in
the event of discovery
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3 ‘B ERR’ bl

“Board”

“boe”

“bopd”

“Bourbon”
5‘BP,’
“Brent fault block”

“Brent reservoir”

“Brent Group
“Brokers”

“Britoil”

“CA 1985~

“CA 2006~
“CAPEX”
“Causeway”
“Central Causeway”
“Century”

“Combined Code”

“Company” or “Valiant”
“Conoco Phillips”

“Contingent Resources”

“Cormorant”

“COS”

“Crawford”

“CREST”

the Department for Business, Enterprise and Regulatory Reform
formerly the Department of Trade and Industry (“DTI”)

the board of directors of the Company

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

a prospect located in Block 211/17 southern area, UKCS
BP Exploration Operating Company Limited
typically a half-graben tilted fault block containing Brent reservoir

layers within the Brent sequence that are capable of containing
moveable hydrocarbon

the eight zone group of formations that make up the Brent sequence
Oriel and Tristone

Britoil public limited company

the Companies Act 1985 of England and Wales (as amended)

the Companies Act 2006 of England and Wales (as amended)
capital expenditure

a discovery located in Block 211/22a and 211/23d, UKCS

the central fault panel recognised as part of Causeway

Century Exploration (UK) Limited

the Combined Code on the principles of good corporate governance
and code of best practice published by the Financial Reporting
Council in June 2006

Valiant Petroleum plc
Conoco Phillips (U.K.) Theta Limited

as defined in the SPE/WPC/AAPG/SPEE Reserve Definitions set
out in Appendix C of the RPS Report on pages 147 to 148 of this
document

a Triassic age sandstone capable of being a reservoir

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

the discoveries in Triassic, Jurassic and Tertiary reservoirs in Block
9/28¢c, UKCS

the electronic, paperless transfer and settlement mechanism to
facilitate the transfer of title to shares in uncertificated form,
operated by Euroclear UK & Ireland Limited
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“CREST Regulations”

“Dana”
“Dana E&P”

“dip closure”

“Directors”

“Don field”

“Don SW Area”

“Don SW field”

S‘drape”
“Drill Date”

“drill-or-drop”

“DST”

“DTI”

“E&P”

“Enlarged Issued Share Capital”

“ESSO”

“Fairfield”

the Uncertificated Securities Regulations 2001 (SI 2001 No.
01/3755)

Dana Petroleum plc
Dana Petroleum (E&P) Limited

structured trapping mechanism that does not rely on stratigraphic
closure (as defined in the Glossary of Technical Terms set out in
Appendix B of the RPS Report on pages 144 to 146 of this

document)

the directors of the Company whose names are set out on page 7 of

this document

the field developed by BP between 1989 and 2003

that part of Block 211/18a within UK Petroleum Production
Licence P.236 which is bound by the following co-ordinates:

Latitude Longitude
61°30°00"N 01°29°00”E
61°30°00"N 01°33°00”E
61°29°15”N 01°33’00”E
61°29°15”N 01°34’10.2”E
61°29°09.2”N 01°34’15”E
61°25°00"N 01°34’15”E
61°25’00"N 01°32°00"E
61°28°00”"N 01°32°00”E
61°28°00”N 01°30°00”E
61°29°00"N 01°30°00”E
61°29°00"N 01°29°00”E
61°30°00"N 01°29°00”E

the hydrocarbon accumulation located within block 211/18a (Don
SW Area) which is commonly known as the Don SW field

a geological body that drapes over a deeper prominent feature
the date on which drilling is expected to commence

the point at which a licencee must either decide to drill a well or
relinquish the licence

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

Department of Trade and Industry, now the Department for
Business Enterprise and Regulatory Reform

exploration and production

the issued ordinary share capital of the Company immediately
following Admission

Esso Exploration and Production UK Limited

Fairfield Acer Limited
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“fault seal”

“farm in”

“farm out”

“FDP”

’

“Field Determination’

“first oil”

“First Oil Expro”
3 ‘FOX’ b
“FPF’ b

s

“Fracture stimulation’

“FSA”

“FSMA”

i

“G&A”
“GeysirPetroleum”
“G&G”

“Globe”

“GOR”

“Graben”
“Granby”

“gI‘OSS”

“Group” or “Valiant”

“High Estimate”

“Horst”

“IFRS”

where permeable rock is juxtaposed against permeable rock across
a fault creating a barrier to migration and making a trap for
collecting hydrocarbons

an agreement where an external party takes a percentage of an
existing licencee(s)’ interest in return for paying certain costs,
usually on a promote basis

an agreement where a licensee(s) reduces their existing interest in
favour of an incoming party in return for the incoming party paying
certain costs, usually on a promote basis

field development plan

a process whereby partners in a unitised field agree each party’s
share of production and costs

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

First Oil Expro Limited
Fox Energy Exploration Ltd
floating production facility

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

Financial Services Authority

the Financial Services and Markets Act 2000 (as amended)
feet

general and administrative

GeysirPetroleum UK Limited

geology and geophysics

a prospect located in Block 9/22, UKCS

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

the downthrown block between two approximately parallel faults
Granby Enterprises Limited

the total interest in reserves, production or resources which the
Group shares with its co-venturers

the Company and its subsidiaries

a 10 per cent. probability that value will be equal to or greater than
stated value

the upthrown block between two approximately parallel faults

International Financial Reporting Standards
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“Jurassic”

“LIBOR”

“Licensing Round”

“London Stock Exchange”

“low stand submarine fan”

[Tl

m
“Managers”
“Magnus”

“Magnus Sandstone”

“mD”

“MD”

“Middle”

“MMbbls”
“MMbbls/d”
“MMCap”
“MMscf/d”

“MMstb”

13 {3

net

“net on-block”

“New Ordinary Shares’

“Nor Energy”

“Northern Producer”

“ODT”

“Official List”

“oil kitchen”

“oil trap”

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

London Interbank Offered Rate

a set period of time when a government or government agency
invites bids for licences to explore and exploit hydrocarbons within
certain areas of sovereign acreage

London Stock Exchange plc

a subsea deposit of sediment (usually sand) at a time of relatively
low sea-level

metres

Philip Crookall, Brian Elliot and Justin Morrison

the Magnus field located in 211/11a, UKCS

a Jurassic sandstone that forms the reservoir for the Magnus field

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

measured depth

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

million barrels

million of barrels per day

a figure with a cap (millions)
million standard cubic feet per day

million stock tank barrel(s) measured at 14.7 psia and 60°
Fahrenheit

the Group’s interest in Reserves, production or Resources

the net attributable hydrocarbon volume contained within the
licence boundaries

the 6,666,667 new Ordinary Shares to be issued by the Company
pursuant to the Placing

Nor Energy AS

an FPF to be leased by the Group, to serve both the Don SW and
West Don fields

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

the Official List of the UK Listing Authority

the deep part of a basin where the chemical reaction takes place to
form hydrocarbons

a place where migrating oil intersects a barrier and collects
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“OIP”

“Operator”

“OPEX”

“Ordinary Shares”

“Oriel”

“Plo”

“PSO”

“P90”

“Petrofac”

“Placing”

“Placing Agreement”

“Placing Price”

“Placing Shares”

“Promote Licence”

“Prospectus Rules”

“Prospero”

“Prospective Resources”

“Proved, Probable, Possible”

13 9

psi

“psia”

oil-in-place. The volume of oil held in a reservoir in the subsurface.
Not all of this oil can be recovered

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

the ordinary shares in the Company with a nominal value of
£0.02555556 each

Oriel Securities Limited, the Company's nominated adviser and
broker in respect of the Placing

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

Petrofac Energy Developments Limited

the proposed conditional placing of the Placing Shares at the
Placing Price by Oriel and Tristone on behalf of the Company
pursuant to the Placing Agreement

the agreement between the Company, Oriel and Tristone relating to
the Placing, details of which are set out in section 15.1 of Part 8 of
this document

750p per Placing Share, being the price at which each Placing Share
is to be issued under the Placing

the New Ordinary Shares and the Sale Shares

a particular type of licence offered with relatively beneficial terms
to encourage activity

the Prospectus Rules published by the Financial Services Authority
from time to time

a prospect located in Block 211/17 northern area, UKCS as defined
in the Glossary of Technical Terms set out in Appendix C of the
RPS Report on pages 147 to 148 of this document

as defined in the SPE/WPC/AAPG/SPEE Reserve Definitions set
out in Appendix C of the RPS Report on pages 147 to 148 of this
document

three varying classifications of Reserve as per SPE/SPEE/WPC/
AAPG

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document
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“Reserves”

“Resources”

“Rosalind”
[3 ‘RPS bhl

“RPS Report”

“Sale Shares”

“SDRT”

“Seismic amplitude analysis”

“Sequence”

“Selling Shareholders”

“Service Agreements”

“Shareholders”

“Shell”

’

“Share Option Scheme’

“SPE”

“STOIP”

“Statfjord”

“Stratic”

“Tertiary”

“Thistle”

“three-way dip closure”

“Top Brent”

as defined in the SPE/WPC/AAPG/SPEE Reserve Definitions set
out in Appendix C of the RPS Report on pages 147 to 148 of this
document

Hydrocarbon volumes that do not pass one of the tests necessary to
declare “Reserves”

a prospect located in Block 211/11a, UKCS
RPS Energy Limited, author of the RPS Report

the competent person's report prepared by RPS and set out in Part 5
of this document

the 510,000 Ordinary Shares to be sold in the Placing by the Selling
Shareholders

stamp duty reserve tax

analysis of the variation of amplitude that may be caused by
variation in porosity and/or fluid fill

a series of characteristic facies associated with a depositional cycle
or cycles

the persons selling Sale Shares pursuant to the Placing as listed
under the heading “Selling Shareholders” in Part 1 of this document

those agreements setting out the terms and conditions of
employment between the Company and Peter Gordon Buchanan,
Steven Neville Edgley, Philip Crookall, Brian Elliot and Justin
Morrison

shareholders in the Company
Shell U.K. Limited

the share option scheme established by the Company as further
described in section 6 of Part 8

as defined in the Glossary of Technical Terms set out in Appendix B
of the RPS Report on pages 144 to 146 of this document

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

a Triassic formation which forms an effective reservoir in northern
North Sea

Stratic Energy (UK) Limited

as defined in the Glossary of Technical Terms set out in Appendix B
of the RPS Report on pages 144 to 146 of this document

the Thistle field located in 211/18, MCCS

a trap which is formed by dipclosure on three sides and either fault
seal or stratigraphic facres change on the other

the top of the Brent sequence
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“Traditional Licence”

“Tract Participation”
3 ‘trap’ bl

“Triassic”

“Tristone”

“TVDSS”

“Uberior”

“Upper”

“UK” or “United Kingdom”
“UKCS”

“UK Listing Authority”

“Unitised field”

“unrisked”

“up_dip”
“VCL”
“VEL”

“vertical net pay”

“Viking Graben”

“VNSL”

“West Don Area”

as described in the section headed “Traditional Licences” in Part 3
of this document

the net entitlement of any given co-venturer within a Unitised field
a structure capable of retaining hydrocarbons

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

Tristone Capital Limited, the Company’s broker in respect of the
Placing

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

Uberior Oil & Gas Limited

as defined in the Glossary of Technical Terms set out in Appendix
B of the RPS Report on pages 144 to 146 of this document

the United Kingdom of Great Britain and Northern Ireland
United Kingdom Continental Shelf

the Financial Services Authority acting as competent authority for
the purposes of Part VI of the FSMA

a field that straddles two or more licences that has been agreed to be
developed as a single field to save duplicating costs and to optimise
recovery

associated with an estimate of possible hydrocarbons for which a
discount attributable to risk has not been applied

toward a higher elevation on a rock surface
Valiant Causeway Limited, a subsidiary of the Company
Valiant Exploration Limited, a subsidiary of the Company

the vertical thickness of rock which will flow hydrocarbons
determined by certain user-defined cut-offs to determine pore space
and fluid fill

a section of the North Sea rift graben approximately located
between Scotland and Norway

Valiant North Sea Limited, a subsidiary of the Company

that part of Block 211/18a within UK Petroleum Production
Licence P.236 which is bounded by the following co-ordinates

Block 211/18a: West Don Area
61° 30’00”N 01°24°00”E
61°30°00”"N 01°29°00”E
61°29°00”N 01°29°00”E
61°29°00"N 01°26’00”E
61°28°00"N 01°26’00”E
61°28°00"N 01°24°00”E
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“West Don field” the hydrocarbon accumulation located within Blocks 211/13b and
211/18a (West Don Area) which is commonly known as the West
Don field

“WpPC” World Petroleum Congress
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