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THIS DOCUMERNT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If ywou are in any doubt as to the action you should take, you should consult an appropriate independent financial adviser, If you have sold
aretherwize transferred all your Crdinary Shares in Premier Qi ple, you should forward this docoment and the accompanying form of proxy tathe
purchaser or tranzferee, or to the stockbroker. bank or other agent through wheom the sale or transfer was effected for transmission

Lo the purchaser or transferes,

Premier Oil plc

Letter from the Chairman and
Notice of Annual General Meeting

NOTICE OF THE ANNUAL GENERAL MEETING of the Company to be held at Mou Cavendish Square, London, WiG oAM
at 1Lo0am on Thursday 16 May 209 iz contained within this document,
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(9 PremierOil

Premier Ol plo

Registerad Office; 4th Floor
Saltire Court

20 Castle Terrace
Edinburgh EH12EN

Registered in Scotland
27 March 2014 Company No. 234781

Diear Shareholder,

[ am pleased to enclose the Motice of the Anmial General Meeting of Premier Gil ple (the Company') to be held at No.11 Cavendish Square, London WiG oAMN
at1.o0cam en Thursday16 May 2019 (the ‘Meeting’). The formal Netice of the Meeting isset out on pages vand & of this document.

Voting

[narder for the voting preferences of all sharehelders o be taken [nto account. Irrespective of whether they can physically amend the Meeting, the Company
will conduct a poll voreonall resalutions put oo the Meeting [ vou would like tovete on the resolutlons belng put tothe Meeting but cannat atterd In person,
please complete the Form of Praxy sent with this Notice and return it ta the Company’s Registrar, Link Asset Services, PX5 1,34 Beckenham Eoad,
Beckenham, BR3 4ZF a3 so0n-as poasible, You may also submit vour proxy electronically by visiting the weabsite of the Company's Regiatrar at

www premier-oil-shares.com. Instructions on how todo thia can be found on the Form of Praxy,

To be valid, the Form of Proxy or onllne vatlng instrectlon must be received by the Company’s Beglistrar, Link Azset Services, no later than 11,00:am
on Tueaday 14 May 2019, CREST members may choose to use the CREST electronic proxy appointment service inaccordance with the procedures set out
on pages gand o

The results of the pall will be released to the market and published on the Company’s website as soon as practicable after the conclusion of the Meeting.

Ordinary Resolutions

At this year’s Meeting there are 22 resolutions which sharehaolders are asked toapprove, Resolutions 1 to 18 {inclusive) are proposed a5 ordinary resolutions.
This mesns that for each of those resolutions ta be passed, more than half of the votes cast must bein favour of the resolution. Resciutions 19 ta 22 {inclusive}
are proposed as special resolutions. This means that for each of those resolutions to be passed, at least three-quarters of the votes cast must be in favour

of the rezalution.

Resolution 1: 2018 Annual Report and Financial Statements

The Companiss Act 2006 reguires the Directors of a public company to lay before the Company in generzal meeting the annual report and accounts of the
Company for each financial year. The Directors ask that shareholders receive the Company's Annual Report and Financial Statements for the year ended
31 December 2618 (the ‘Annuzl Report and Financial Statements’, including the reports of the Directors and the Auditar,

Resolution 2: Annual Statement by the Chairman of the Remuneration Committee and the Annual Report

on Remuneration

Resolution 2 seeks sharehelder approval for the Annual Statement by the Chairman of the Remuneration Committee, and the Annual Report on
Remuneration which can be found an pages 70 1o 81, and %2 to 107 {inclusive) respectively of the Annual Report and Financial Statements.

The Armual Beport on Bemuneration sets out paymenis made 1o Directors during 2018 and explains how the Bemuneration Policy, which was approved
by sharebolders at the 2017 Annual General Meeting, will be implemented in 2o, The vote on Resolution 2is an advisory vote and any entitlement
of a Director to remuneration is not conditional on Resclution 2 being passed.

The Company’s Auditor durlng the vear, Ernst & Young LLP has audited those parts of the Annual Repert on Remuneration that are requiced to be audited
and thelr report may be found on pages 112 teizo{inclusiver of the Annual Repart and Financlal Statements.

Resolutions 3 to 12: Election or re-election of Directors

The Company's Articles of Association require all Directors to be subject to election by shareholders at the first annual generzl meeting following their
appolntment 2nd for re-election by shareholders at least every three years. The Directors propose the election of Barbara Jeremiah as an independent
MNon-Executive Director at the forcheoming A5M,

The provisions of the UK Corporate Governance Code (the ‘Code’) state that all directors of FTSE 350 companies should besubject to annual re-election
by shareholders and the Directors continue to comply with this provision of the Code, All Directors in place a2z at the date of this Matice will therefore
offer themselves for re-election at the AGM.

Biographical details of afl Directors standing for electlon or re-election are set out on pages 4 io 7of thiz document. The Board considers that all Non-Executive
Directers standing for election or re-election are independent in character and judgament. In addition, and fallowing individual performance evaluations
conducted during the year, the Board considers that each Director standing for re-election continues to make an effective and valuable contribution and
demcnstrates commitment to the rale, Accordingly, the Board unanimously recommends the election or re-election of each of the Directors listed in
Resolutions 3to 12,

Resolution 13: Re-appointment of the Auditor

[F¥ company legistation requires that shareholders re-appoint the external auditor at each general meeting at which accounts are taid before the Company,
to hidd office until the end of the next such meeting. Following 2 review of the work undertaken by Ernst & Young LLF and on the recommendation of the
Audit and Rizk Committes, the Board is propoging to shareholders the re-appointment af Ernst & Young LLP as the Company's auditor having expressed their
willingness to continue in office for a further year.

Resolution 14: Auditor's remuneration

If autharised by shareholders, the Directors may set the remuneration payable to the external auditor and Resalution 14 propnses the renswal af the current autharity
to do sa, The Board has delegated this authority to the Audit and Risk Committes, Details of the remuneration paid to the extarnal auditor during the yearanded
31 December 2008 may be found in the Annual Report and Financial Statements.
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Resolution 15: Political donations

The Company’s policy is not 1o make palitical donations or to incur political expenditure; however, the definitions of these terma under the Companies Act
a006 are very wide, For example, bodies such as those concerned with policy review and law refarm or with the representation of the business community
ot sections of it, which the Company and/or ite subsidiaries may see benefit in supparting, may be included in these definitions. The Company therefore
wizshestoensure that neither it nor its subsidiaries inadvertently contravene the Companies Act 20608 through the undertaking of routine activities, which
would not normally be considered to result in the making of political donations or political expenditure being incurred. The Board is therefore seeking
authority, under sections 366 and 367 of the Companies Act 2006, to fund donations or incur expendizure up to an aggregate limit of £50,000 per annum

as =et out in the Resolution. Any political donaticn made or pelitical expendituce incurred which s In exeess of £2 000 will be disclosed 1n the Company's
Annual Report and Financial Stacements for 2019, as vequired by the Companies Act 2006,

Resclution 16: General authority to allot shares

Rezolution 16 seeks autharity for the Board toallet, or grant rights to subscribe for or convert securities into, a limited number of shares in the Company.
Section 551 of the Companies Act 2006 requires such authority to be granted by the Company in a general meeting so that any allotment of shares ar grant
ol rights to subscribe for or convert securities Inte shares is not exercised at the sole discretion of the Directors, The Resolution specifies the maximum
nomiral amount of shares which can be allotted or rights granted.

Guidance publiched by the Investment Association in 2016 states that its members will regard as rontine an suthority to allat up to two-thirds of existing
izsued share capital, provided that any amount in excess of one-third of existing izsued shares be applied to fully pre-emptive righte issues only. The Board
considers it appropriate o fellow thiz puidance.

Farta) of this Resalution therefore authorizes the Directors 1o allot Ordinary Shares or grant rights to subscribe for or convert securities into shares up
0 an aggregate nominal amount equal to £34,235,020 (representing 273,880,232 Ordinary Shares of 12,5 pence each), This amount represents approximately
one-third of the issued Ordinary share capital (excluding treasury shares) of the Company.

Part b} of this Besolutlon authorises the Directors o allot Ordinary Shares or grant cights to subscribe for or convert securities into shares in connection
witha rights iszue In favour of Ordinary shareholders up to an aggregate nominal amount equal to £64,470,084, less the nominal amount of any shares issued
under part ayof the Resalution, This amount represents approximately two-thirds of the issued Ordinary share capital {excluding treasury shares)

of the Company.

The figure waed for the raminal amount of isued Ordinary share capital of the Company i bazed on the Ordinary share capital In issue asae 27 March 2019,
Asarzr March 2009, no Ordinary Shares are held by the Company in treasury, Except in connection with extsting arrangements to issue Ordinary Shares (tosatisfy
optlons and awards under the-Company's option and Incentive schemes and cne-off incentive arrangaments), the Directors have no present intentlon to exerciae
sither of the autharities sought under this Resalution but would like the fiexibility to da so in appropriate circumatances. such as in connection with any future
acquisition by the Company. The authorities renew the existing general share allotment authorities given at the 208 AGM and are in additéon to the special share
allotment authorities granted in 2017 in connection with the Company's refinancing,

These autharities shall last until the concluskon of the Annual General Meeting of the Company 1o be held In 2020 or on 15 August 2020, whichever
isthe sconer.

Resolution 17: Premier Oil Save As You Earn Plan
The Company has been suceessfully operating Save As You Eaen ("SAYE™) plans for a number of years and the Board centinues to belleve that such schemes
areanimpertant toal in the motivation and retention of staff. The exizting schene was approved by sharehelders in 2008 and will expire an 20 May zo19.

Resolution 17 seeks shareholder approval o adopt a new SAYE plan (the "SAYE Plan”), on substantially the same terme as the existing scheme, for a period
of 10 years from the date of the Meeting. [t also gives the Directors authority to establish schedules to the SAYE Plan or geparate pians, which are
cemmercially simiar, for the purposes ol granting awards to employees and executive directors who are bazed outside of the UK, Any shares made available
undersuch plans or schedules will count towards the Umits on individual and overall participation in the SAYE Plan. A summary of the principal terms

of the SAYE Plan Lz set out in Appendlx L

Resclution 18: Premier Qil Share Incentive Plan

Resolution 18 seeks approval to amend the rules of the existing Premier Oil Share Incentive Flan (the "SIP"), which iz an all-employes HMRC tax advantaged
‘share incentive plan’ The Company wishes te update the S1P rules to reflect developments in best practice and eaze adminlstration. Accordingiy, this
Resolution 18 seeks approval of the updated rules of the Premier Oil Share [ncentive Plan, which are substantially the same as'the exizting SIP rules but
Inciude certain minar amendments to reflect best practice. [t 2lso glves the Directors authorlty 1o establish schedules tothe STP or separate plans, which are
commercially similar, for the purposes of granting awards to employees and executive directors who are baged cutside of the UK, Any shares made avallable
undersuch plans or schadules will count towards the mits on individual and overall participation In the SIP. A summary of the pringipal terms of the S1P
(as amended) is set cut in Appendix 2

Special Resclutions

Resolutions 19 and 20: General disapplication of pre-emption rights and specific disapplication of pre-emption rights

in connection with an acquisition or specified capital investment

1f & company proposes o allot Ordinary Shares or other 'squity securities’ (including by way of sale of any shares which the Company has purchased and
haselected to held as treasury shares) wholly for cash, it has a statutory obligation (subject to certain exermptions) to affer thaze shares te holders of similar
shares [n proportion to thelr existing haldings. Besolutions 1o and 20seek to disapply this statutory right of fiest refusal 1o a limited extent to give the
Directors the power 1o allet Ordinary Shares (or sell any Ordinary Shares which the Company holdsin treasury) for cash without Arst ofering them to
existing sharehobders in proportion ta theirexisting shareholdings. The powers under Resolutions 1o and 20 shall lazt until the conclusion of the Annual
General Meeting of the Company to be held in 2000 or at the close of buzsinesa on 15 August 20@, whichaver is the sponer,

Part a) of Resolution 19 provides the Directors with fexibility to deal with practical lssues such as fractional entitlements and securities law restrictions
Inoverseas jurlsdictions when making an offer that iz otherwize pre-emptive, and would apoly toany allotment of shares under Resolution 16, Part bl
of Resalutlor 12 containg a broader peneral disapplicatlon of pee-emption rights up to an aggregate nominal amount of £5.135,25& (representing

&1,08 042 Crdinary Shares), This aggregate nominal amount represents approximately s per cent of the [szued Ordinary share capital of the Company
rexchuding treasury shares) as at 27 March ama,

Ir aceordance with the Pre-Emptlon Group's Statement of Principles regarding cumulative usage of authorities within a rolling three- year period, the
Directors also confirm their Intentlon that na mere than 7.5 per cent of the issued Crdinary sharce capital excluding teeasuey sharces) will be issued for cash
of & nen-pre-emptive basis, pursuant 1o sub-paragraph bl of Resolution 1 and equivalent authorithes in atheyr yvears during any rolling three-year period,
without prior consultation with sharehelders.

02 Premier Oil plc f Motice of Mesting 2013

| PRCEEIA_ARRE_MNoM_2018-04-01indd - 2 U4 1648 |



Resolution zc is intended 1o give the Company fexibilicy to make non-pre-empiive iasues of Crdinary Sharesin connection with acquisitions and ather
capital investments as contamplated by the Pre-Emption Group's Statement of Principles, The power under Resolution 201z in addition to the power set aut
in Resolution 19 and would be limited 1o allotments or sales of up to an aggregate nominal amount of £5,135.254 {representing 41,082,032 Ordinary Shares),
This aggregate naminal amount represents an additional § percent of the issued Ordinary share capital of the Company (excluding treasury shares) as at
27 March2o1a,

Resolution 21: Purchase of own shares

Resoiution 21 zeeks autharity for che Company to make market purchases of its own Ordinary Shares, which would otherwise be prohibiced by che
Companies Act 2006, The Directors continue to believe that the Board should retain the flexibility to be able 1o buy back the Company’s shares when
itisin the best interests of sharehn!ders to do so and will result inan increase in earnings per share; thersfore Resclution 21 proposes & renawal of the
existing authority.

The Resolution specifies the maximam number of shares that can be acquired approximately 10 per cent of the issued Ordinary share capital iexciuding
treasury shares) of the Companyt and the minimum and maximum prices at which they mav be hought, Any shares purchased under the autherity granted
by the Resolution will either be cancelled or may be held as treasury shares (see further below),

The minimum price, exclusive of expenses, which may be paid for an Ordinary Shate iz an amount egual to the nominal value of an Ordinacy Share.

The maximum price, excluslve of expenses, which may be paid foran Crdinary Share bz the higher of; (I} an amount equal to 5 per cent above the average
of the closing middle-market quotations of an Ordinary Share for the five business days immediately preceding the date of the purchase; and {11) the price
af the last independent tradie and the highest current independent purchass bid on the trading veniues where the purchase is carried aut,

Under the buyback programme undertaken [n 2014, shares were repurchased and cancelled. However, there may be timesin the future when the Board will
consider it appropriate to hold any repuschased shares in treasury, provided that the number does nat at any time exceed 10 per cent of the Cempany's issued
Ordinary share capital, This would give the Company the ability to re-lssue treasury hares quickly and costeffectively, and would provide the Company
with additional flexibility in the management of its capltal baze.

A5 ar 27 March 2019, the full exercise of all equity warrants issued by the Company and satisfaction of all awards and options cutstanding under the
Company'semplovee share plans, where the Company's current intenition is to use new issue shares (on a net basis and assuming all performance conditions
are met) would requlre the lssue of spproximately s6.4 million Ordinary Shares representing approximately 117 per cent of the current lssued share capital

of the Company. 1f the Company were to purchase the maximem number of Ordinary Shares permdeted by the Besolutlon and by the exizting authority glven
at last year's Annual General Meeting, the equity warrants, awards and options cutstanding would represent approximately 14.5 per cent of the Company's
1zsued Ordinary share capltal, The authority will expire at the conclusion of the Annual General Meeting of the Company to be held in 2020 orat the close

of business on 15 August 2020, whichever is the sconer,

Resolution 22: Notice period for general meetings other than the Annual General Meeting

Under the Companies {Sharehelders Rights) Regulations zo0a, the notloe period for general meetings increased to net less than 21 clear days unless
shareholders approve a shorter period, which cannot be less than 14 <lear days, Besolution 22 therefore seeks to renaw the authorisy granted at the last
Annual General Meeting allowing the Company to cail general meetings (other than an Annual General Meeting) on 14 clear days notice provided thata
mearns of electronic voting is made availahie to all shareholders for thar meeting, The shorter natice period would not be used as a matter of routine for such
meetings, but only where the flexibility is merited by the buginess af the meeting and is thought to be to the advantage of shareholders as a whale, Annual
Ceneral Meetings of the Company will continue ta be held on at least 21 clear days notice. The approval will be effective until the conclusion of the
Company’s Annual General Meeting to be held in 2020, when it is intended that a zimifar resclution will be proposed.

The Directars consider that all rezolutions to be considered at the Meeting are in the best interescsaf the Company and ics members as a whole, The Directors
unanimausly recommend that you vare in Favour of all the proposied resofutions; as they intend to do In respect of their pwn shareholdings:

Yours sincerely

Roy A Franklin
Chalrman

Premier Oil ic // Motice of Meeting 2019 03
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Directors seeking election or re-election

Roy A Franklin
Chairrman

Board tenure
Lyear & momths

Current external roles

« Mor-Executive Director and Deputy Chatrman
of Equinor

= Senior Independent Mon-Executive Director of
Weod ple

« Membernfthe Advisory Board of
Kerogen Capital LLG

= Chatrman of privately heid

Coadrilla Resources Ltd

Chalrman of privately heid Energean [srael Ltd

Past roles
» Non-Executive Director of Sanbos Lid

Chalrman of Keller Group PLC

= Mon-Executive Diréctor of QMY AG

= MopeExecutive Directar of Boart Longyear Lad

= Chairman of Novera Energy FLC

» Chilef Executive Officer of Paladin Resources PLC

« Group Managing Dicector of
Clyde Peteoheum ple

Board contribution

Hoy has mare than 45 years experience as an
executivein the oil and gas industry, He spent

18 yearsat BE and has served on a number of
International energy baards in nor-executive robes,
He haz extersive experience in chalring boardz of
lizted companles, and hiz expertize In the energy
sector in particular enables him to ensure that the
Board focuses on the right issves and disousses
them produoctively.

Committes mambership

Independent
Yoz

IChalrmian was Independent on appolotment,
04
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Tony Durrant
Chief Executive Officer

Board tenure
13 yedra B monthe

Current external roles
Mat applicable

Past rales

+ Nan-Executive Directorand Chairman
of the Audic & Rizk and Remuneration
Commiltees of Greenergy Fuels

+ Managing Director and Head of the European
Matural Resources Group at Lehman Brothers

« Memberof the Advisory Committes
of Flowstream Commodities

Board contribution

Tony has been invalved in pumeraus financing and
mergers and doguisitions transactions in the
upstream sector and, since jalnlng Premior as
Finance Directorin2005, has been instrumentat in
transforming Premiers portfolio from producing
35,000 boepd to one that is currently prodicing
circa 75,000 boepd. Mow with nearly 14 years
experience at Premierincluding over 2 years as
CEL, Tony has a deep understanding of the
Caompany ardd the econamle, financial and political
envirenment In which It operates. Thiz, together
with Iz long experience 25 Fremier’s Finance
Director, i2 invaluable as he beads Premierin
identifying and progressing growth coportunities
and restoring the strength of the balance sheet.

Committes membership
N

Independant
Mat applicable

14 Audit and Risk

(R Remuneration

[} Nomination

@ Chairman of Committee

Richard Rose
Finance Director

Board tenure
4 yedrs & mantha

Current external roles
Mot applicable

Past rales

+ Chartered accountant with Ernst & Young LLP

= Partnerin Equity Research at Oriel Securities

+ Mamaging Directorat RBC Capital Miarkets

+ Strategyand Head of Corporate Communications
at Ophir Energy

Board contribution

Richard brings a wealth ef knowledge and

experience to Promber, ncluding his time as an

advigerto the Company inhies previous corporate

broking rales. He has extenisive knowiedge of debt

and equity markets which were invaluable tor

Premier in completing the comprehensive

refinancing of the Group's debs Facilities in 2my,

and hisexperience inthis area continues ta be of

vital iImportance as the Company looks toensure

appropriate fAnatcing for iis growth activities

Committes membership
Mane

Independent
Mot applicakle

Fremier Oil plo /' Notice of Meeting 2013
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Robin Allan
Director, North Sea and Exploration

Board tenure
15 years 3 manths

Currant oxternal roles

=+ Chairman at The Association of Britlsh
[ndependent Ol Exploration Companies
{BRINDEX

= Board member of O & Gas UK

Past roles

« Within Premier, Robin has previously served ina
viariety of roles including: Dicector: Asiz, Director
of Business Development and Country Manager
in Indonesia

= Robin joined Premier in 196 from Burmab Ol

Board contribution

With a background as a geslogisL. Robin hias 20
years expertence insenlar posltions at Premier and
has a particularly therough understanding of the
Company's opecationsg having wocked beth in
South East Asia and the UK. He now plays a leading
ralewithin the UK oil industry, representing Morth
Sea operators through his additional roles as
Chairmanof BRINDEX end as a Board member of
Qib& Gas UK. With the increass in size af Premier's
LiK opecations over recent years, Robin's
understanding of the operational and regulatory
environment in the Narth Sea has been and
continees to be integral to the success of this major
part of the Group’s cperatlons, while his experience
in Asia helps him te direct Premuier's worldwide
exploration programims:

Committee membaership
Mone

Independent
Mot applicabls

Premier Oil pic // Motice of Meeting 2014
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Dave Blackwood
Mon-Executive Director

Board tenure

Lyear T months

Current external roles

= Seriar Advisor to Evercore Partrors Led
= Direciorof Aberdeen Science Centre
Past roles

= Mon-Executive Director of Expro International
Group Holding Led

« Senlar Independent Director of Vallant
Petroleum plc

= Managing Director of BP North-5ea

+ Joknt Chairman of Ol & Gas UK

= Direcioref Aberdeen City and Shire Economic
Future {ACSED)

Board contribution
[Dave has over 43 years experience in the oil and gas
sector, 7 years in the service sector with

Schlumberger in the North Sea and the middle East.

and &7 yearain various global rodes within BR,
Inchuding heading up BFs upstream businessin the
Ukand Norway. He has a strong understanding of
the techinical and commercial isseesat play nan
exploration and productlon company and bas broad
experience in developing and managing large-scale,
complex enerpy assets throughout the world, from
exploration through to decommissioning. Dave's ail
and gas experience and technical expertizs are
valuabie 1o the Board a5 it monitors current
projectsand assesses poteniial ones

Committes membership

.J:‘.“ N Ve

Indepandent

Yas

Audit and Risk
'Remuneration
INomination

@ Chairman of Committee

1=

2=

Anne Marie Cannon
Mon-Executive Director

Board tenurs
§years1meanth

Current external roles
= Depuly Chalral Aker BP ASA

s Non-Executive Directar of Aker ASA
= Mon-Executive Director of Aker Energy AS

= Nor-Executive Divector and Chalrman of the
Remuneration Committes of STV Group ple

Past roles

» Waricus roles at I Henry Schroder Wagg,
Shell UK E&P and Thomsan Morth Sea

= Executive Director at Harmdy Olland Gasand
British Barnen

= Zenior Advisertothe natural resources group at
Morgan Stanley

Board contribution

Anne Marie has over 35 years experience intheail
and gas seftor thmough sentor rotes within both
investment banking and quoted companies. Having
spent much of her caresr In the enargy teaims at
Mergan Stanley and J Henry Schroder Wagg,

Anne Marie hasslgnificant experiorre-advising on
mergers and aoquisitions within the upstream
sector and is thus well equipped to engage with
managpement and provide appropriate independent
chalienge in relation ra commercial transactione

Committes membership

Independent

Yes
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Directors seeking election or re-election continued

Jane Hinkley — Senior Independent
Non-Executive Director

Board tenure
Byears6 months

Current external roles
+ Naorr-Executive Dicector and Chairman of the
Remuneration Committes of Vesuviue ple

« Chalrman of Teekay GP LLC

Past roles

» CFO and subgequently Managing Director of
Gotazs-Larsen Shipping Corporation

« Managing Directarat Navion Shipping AS

+ Non-Executive Director of Revis Enstgy ASHA

Board contribution

Through her management roles and directorshipe
in theoil and gas shipping sector, together with ber
financial background as a qualified accountans,
Jane brings strong. relsvant listed company
experiente to the Board. In addition, Janeisan
experienced remuneration committes chairman.
aving served in such roles for the past seven years
within public companies

Curing 2019, fJane will complete 9 vearsof servicean
the Board and she bag indicared that she intends to
retire at the end of the year, The Board congiders
that she remalns independent in attitude and
continues tooffer a degree of challenge 1o
management and engagement [n the Company’s
affalrs that i= approprizte in 2 Senior Independert
Mon-Executive Director. The Board therefore
proposes her re-election at the AGM so that sheis
able, inter zlia, to remain a member of the
Companys Remunsration Committes until her
retirement and ensure & sinooth handover of
responsibilities o her successor, helping in
particular with the review of Premiers
Remuneration Policy (which Jane played a key role
Indeveloping b 2007) prior to ks submission to
sharehalders for approval in 2020,

Committes membership
Q"

Independent
Yes
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Mon-Executive Director

Board tenure
Zyears W months

Current axternal roles
» NoreExecutlve Director and Chaleman of the
Audit Commiltes at SUEK JSC

« Mor-Executive Director of The Werkfores
Developmeent Trust

Past roles

» Various roles at 8P in engineering, licenzing,
bisiness management and finance including
three years as Deputy Graup CFO for BP ple

= Sarved 4z a Man-Executive Director of THNE-BP
Litd From 2008 to2001

Board contribution

Witk his extensive experience in sanior financial
and operational roles at BE, lain brings a wealth of
experience to his role as Chalemian of the Audit and
Risk Cemmittee, which he aseumed In May 2017
fallowing & year-long transition perkod. Since
taking the Chairmanship, [ain has developed the
rolting programme of Audit & Risk Commines
presentations toensure that the Committee’s
reversight af the business is appropriate (o enable it
to effectively menitor the Groups Internal control
and rlsk management proceases

Committes membership

Independant
Yes

Ciofudit and Risk

| R Remuneration

‘M) Momination

@ Chairman of Commitiee

L

Milee Wheeler
Mon-Executive Director

Board tenure
1year 7 months

Current external rolas
« Chairman of Glitnir

+ Non-Executive Director and Chairman of the
Audit Commirtes of Sunseeker Internaticnal

Past roles

+ Chairman of Citads] Securities Europe and
Chairman of the Audit Commites
Mon-Executive Director and Chaleman of the
Aadit & Risk Comminesaf the UK Department
af Health

+ Chalrman of the Audic & Risk Committes of
Dubal Helding

» Semior Adviser/Mon-Executive Chairman of Close

Brothers Corporate Finance

Senlor Advlser ta BDXOD

Mon-Executive Chairman of Vantis pic

+ Mon-Executive member of the Audit Committee
of the Institute of Financial Services

Board eontribution

Mike fas held senlor roles In businesses acrassa
varlety of sectors, bringlng a diverse outlook and a
braad range of experience to the Board. His carser
at KPMG spanned 30 years, including servingas
Global Chairman, Restructuring, Through hiz role
at KEPME and experience sarving on audit and risk
committess he' has bullt up significant expertiza in
the areas of restructuring and corporate finance,
which lzan impartant elemment of the Board's abilicy
todeliver lts strategy,

-

Committes membership
AVNIR

Independent
ez
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A Audit and Risk

R Hemuneration

N | Nomination

@ Chairman of Committee

Barbara Jeremiah — Non-executive
Diirector {proposed for election)

Board tenurs
MiA

Current external rales

» Mon-Executive Director of The Weir Group plc,

« Mon-Executive Director and Chairman of the
Remuneratian Cammittes of Agpreko ple.

= Non-Executive Directar of Russel Metaiz

Past roles
= Various legal and corporate development roles at
Alcog Inc.

« Chalrman of Boart Longyear Lud.

« Mon-Executive Director of Allegheny
Technologies Ine,

+ MNon-Executive Director of EQT Corporation

Board contribution

The Directors Intend that Barkara will, if elected.
succesd Fane Hinkdey as Chair of the Company's
Remuneration Committes fnliowing a shart
transition pecled that will epable Barbara o bead
the process of preparing the remunetation pollcy to
be put ta shareholders at the 2020 Annual General
Meeting, Barbara brings with ber awealth of
strategic and commercial experience ohtained in
the strangly cyclical environment of the resources
sector which, in addition to har experience chairing
the Aggreke plo remuneration committes and being
a member of the Wair and Russel remuneration
committees, will enable her to make 3 valualile
contribution to the Board and as Chair of the
Remuneration Committes.

Committes membership
N

Independent

Yea
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Notice of Annual General Meeting

MNotice 13 hereby given that the ivth Annual General Meeting of Premier Gil ple (the Company') will be
held at Moat Cavendish Square, London, WG oAN at 1i.ooam on Thursday 16 May 2otg, to consider the
resplutions ser out below,

Ordinary Resolutions
1 THAT the Companys Annual Report and Financial Statemerts for the year ended 31 December
2015, together with the reports of the Directors and the Suditor, be received.

2. THAT the Annual Report on Remuneration set oul on pages 79 1o 81 and pages 92 to 107 of the 2008
Annual Report and Financlal Statements be appraved.

3, THAT Robin Allan be re-elected as a Director of the Company.

4. THAT Dave Blackwood be re-elected az 2 Director of the Company.

5. THAT Anme Marle Cannon be re-elected as 4 Director of the Company,

6. THAT Tony Durrant be re-elected 25 a Director of the Company.

7. THAT Roy A Franklin be re-elected as a Director of the Company.

4. THAT Jane Hinkley be re-elected a5 a Director of the Company.

9, THAT Barbara Jeremiah be elected as a Director of the Company.

. THAT lain Macdopald be re-elected as a Direcior of the Company,

1. THAT Richard Bose be re-elected asa Director of the Company.

1z. THAT Mike Wheeler be re-elected as-a Director of the Company.

13. THAT Ernst & Young LLP bere-appeinted as Auditor of the Company until the conclusion of the
next general mesting before which accounts are laid,

14 THAT the Audit and Risk Committee be authorised to determine the remuneration of the Auditor
on behalf of the Board,

15; THAT the Company, and those companisawhich are subsidiaries of the Company at any time
during the periad for which this Resotution has effect. be authorized in accordance with Sections
366 and 367 of the Companies Act 2006 {the ‘Act’) toc
a) make political donatlons to political parties and/or Independent election candidates, not
exceeding E50,000 in total;

bl make political donatlons to political organizations other than political parties, not exceeding
Eso,e00 in total and

¢} incur politice] expenditure, not exceeding £50,000 in tozal,

(a5 swch terms are defined in Sections 363 to 365 of the Act) during the period beginning with the date

of the passing of this Hesolutkor and ending at the conclusion of the Annual General Meeting of the
Campany to be beld in 2020, provided that, in any event, the aggregate ameunt of political donations and
political expenditure made or incurred under this authority shall not exceed £50,000,

16, THAT the Directors be and are hereby generally and unconditionally authorised to exercize all
thie powers of the Company pursuant to, and in accordance with, Section 551 of the Act, to allet
chares in the Company and to geant rights to subscribe for, or to convert any security into, shares
In the Company:

al  uptoanominal amount of £34,235,029 (such amount 1o be reduced by the nominal amount
allomed or granted under part b below in excess of such sumkand

bl comprising equity securities (as defined in Section 56001 of the Act) up to a nominal ameunt of
EB8.470,059 (such amourt ta be reduced by any allotments or grants made under part 2} above)
In eonnectlon with an offer by way of a rights 1ssue:

iy 1oholders of Ordinary Shares In proporticn jas nearly as may be practlcable) to thelr
existing heldings and

(il toholders ot other equity securities as reguired by the rights of those securities or, if the
Directors otherwize consider it necessary. as permitted by the rights of thoze securities,

and =0 that the Directors may impose sny limits or restrictlons and make any arrangements which they
conskder necessary or appropriate to deal with treasury sharves, fracticnal entitlement s record dates,
legal. regulatory or practical probiems in, ar under the laws of, any territory or any other matter, provided
that these autharities shall expire at the conclusion of the Annual General Meeting af the Company 1o
be held in 2020 or &t the close of buziness on 15 August 2020, whichever is the sponer, save that the
Company may before such expiry make offers and enter into agreements which waould, or might, require
shares ta be allotted ar right = to subscribe for or convert securities inte shares to be gransed after such
explry and the Direcsors may allot shares or grant rights to subscribe for ar convert securities into
sharesin pursuance of such an offer or agreement az if the autherites conferred hereby had not explred.
17, That the Premisr Oil Save A= You Earn Plan (the “3AYE Plan’), asummary of the main provisions of
which is set put in Appendix ¢ to this notice and a copy of the draft rules of which has been
produced to the Meeting, be and is hereby approved and adopted, and that the Directors be and are
hereby authorized to:
a)  doalisuchother acts and things 2 they may consider appropelate to implement the SAYE Plan; and

bl establish schedules to, or further plans based on, the SAYE Plan but madified o take account
of local tax. exchange contral or securities laws in other jurisdictions, provided that any shares
made zvailable under any such plans or schedules are trested as counting against the limitz on
individual and overal! participation in the SAYE Plan.

o7
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1%, That the Premler 01 Share Incentive Plan {the "SIP°), a summary of the main provisions of which is set out In Appendix 2 to this notice and a copy of the
draft amended rules of which has been produced to the Meeting, be and is hereby appraoved and that the Directors beand are hereby authorised o

a) doall suchotheracts and things as they may consider appropriate to implement the amended SIF; and

B establish schedules to, or Further plans based on, the 518 but modified to take account of local tax, exchange control or securities laws in other
Jurisdictions: provided that any shares made available under any such plans or schedules are treated as counting against the limits on individual
and overall participation o the S1E

Special Resolutions
19, THAT if Resolution 16 is passed, the Directors be given powers pursuant to Section s710f the Act, to allot equity securities (within the meaning of Section
560y of the Act) Far cash under the authority conferred by Resolution 18 and/or sell Ordinary Shares held by the Company as treasury shares for cash as
if Section 561 of the Act did not apply to any such allorment orsale provided that this power shall be limited:
g totheallotment of equity securities and sale of treasury shares for cash in connection with an offer of, or invitation to apply for equity securities
(butin the case of an authority pranted under pact by of Resolution 16, by way of a rights kzsue anly):

) teOrdinary sharehelders fexcludingany sharebolder holding shares a5 treasury sharves) in proparcion (g nearly as may be practicable) to their
existing holkdings of Ordinary Sharez and

{ii) to holders of other equity securities, as required by the rights of those securities, or as the Directors otherwise consider necessary,
and se that the Directors may impose 2oy limits or testrictions and make any such arrangements which they conzider necessary or appropriate to deal

with treasury shares, fractional entitlements record dates, legal, repulatory or practical problems in, or under the laws of, any teeritory or any other
marer;and

B inthecassof the authority granted under part a) of Resofution 16 and/or in the case of any zale of treasury shares for cash, to the allotment
{ptherwize than pursuant to sub-paragraph aj above) of equity securities or sale of treasury shares up to 2 nominal amount of £5145,354,

such power shall apply until the concluzion of the Annual General Meeting of the Company to be held in 2020 or at the ¢lose of business on

15 August 2020, whichever ks the sponer, save Lhat, Ineach case, the Company may during this period make offers and enter Inte agreements which

would, or might, require equity securities 1o be allotted (and/or treasury shares to be 2old) after the power ends and the Directors may allotequlty

securities fandfor sell treasury shares) in pursuance of suchian offer or agreement as if the power conferced hereby had nat expired.

2. THAT if Resolution 16 is pazsed, the Directors be given the power in addition to any power granted under Resolution 19 to allot equity securities

(within the meaning of Section 56001 of the Act) for cash under the authority conferred by Resolution 16 andfor sell Ordinary Shares held by the
Company as Lreasury shares for cash as If Section 561 of the Act did not apply te any such allotment or sale, such power 1o be:

ay  limited 1o the allotment of equity securities o sale of treasury shares ap toa nominal amount of £5.135,254; and

bl used only for the parposes of Anancing jor refinancing if the power is to be used within six months after the ariginal trangaction] a transaction which the
Directars decermine to be an acquisition or other capital imvestment of a kind contemplated by the Statement of Principles on Disapplying Pre-Emption
Rights most recently published by the Pre-Emption Group prior to the date of this notice,

such power shall apply until che concluzion of the Annual General Meeting of the Company to be held In ze20 or at the close of buslness on

15 Anguat 2020 whichever L2 the sooner, save that, in each case, the Company may during this period make offers, and enter into agreements,

which would, or might, require equity securities to be allotted (and/or treasury shares to be sold) after the power ends and the Directors may allot equity
securities fand/or sell treasury shares)in pursuance of such an offer or agreement &5 if the power conferred hereby had nat expired,

2zl THAT the Company be authorlzed, penerally and unconditionally in zccordance with Section 700 of the Act to make market purchases (as defined
Iy Sectlon 6g3{a) of the Acthof its Credinary Shares, such power to be llmbited:
a)  1ormaximum number of Ordinary Shares with an aggregate nominal value of up to £10,270,508;

b by the condition that the Company does not pay less (exclusive of expenses) foreach Ordinary Share than the nominal value of such share and
the maximum price which may be pald for an Ordinary Share (exclusive of expenses) is the higher of:

b 5percent cver the average of the clozing middle-market quatations of an Crdinary Share for the fve business days immediately preceding
the date an which the Company agrees to buy the shares concerned, based on share prices published in the Dally Oficial List of the London Stock
Exchangeand

fily the price of the last independent trade and the highest current independant purchase bid at the time on the trading venue where the purchase is
carried out,

such authorlty shall expire at the conclusion of the Annual General Meeting of the Company to be held in 2020, or at the cloze of business on

15 August 2020, whichever [= the sconer, provided that If the Comparny has agreed before such expiry to purchase Ordinary Shares where these
purchases will ar may be executed feither whally or in part) after the authorlty terminates the Company may complete such a purchase as if the
authority conferred hereby had not expired.

22, THAT a general meeting of the Company (not being an Annual General Meeting) may be called on notice of not less than 14 clear days, provided that this
authority shall expire at the conclusionof the Annual General Meeting of the Company to be held in zc20,

By order of the Board

Andy Gibb
loteri: Company Secretary
Premier Ol plc

27 March zo1g
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Notes to the Notice of the Meeting

Attending the Meeting and asking questions

To be entitled to attend and vote at the Annual General Meeting the "Meeting) fand for the purpose of the determinatbon by the Campany of the vates they
may casty shareholders must be reglarered in the Reglsver of Members of the Campany at close of business on Tuesday 14 May 2015 {or, in the eventof any
adjourrment, close of business on the date which L two days befare the time of the adjourned Meeting), Changes to the Reglster of Members after the
relevant deadline shall be disregarded in determining the rightsof any person to attend and vote at the Meeting,

Any member attending the Meeting has the right to ask questions. The Company must cause to be answered any such guestion relating to the buziness being
dealt with at the Meeting but o such answer need be glven if (a) to do so would involve the disclosure of confidentlal information, (b the answer has already
been glven ara website L the form of an answer to a question, or (o) it is undesirable in the interests of the Company or the pood arder of the Meeting that
the question be answered.

Appointing a proxy

Shareheoldersare entitled to attend, speak and vate at the Meeting and may appaint a proxy to exercise all or any of their rights to attend and ta speak
and vote on their behalf at the Meeting. A shareholder may appoint more than one progy in relation to the Meeting provided that each proxy is appointed
toexercise the rights attached to a different share or shares held by that sharehalder.

The Articles provide that:

) if 2 member appoints more than one proxy and the proxy forms appeinting those proxies would give those proxies the apparent right to exercise vates
on behalf of the member In a gerteral meeting over more shares than are held by the member, then each of those proxy forms will be Invalid and none
of the proxies so appolnted will be entltled toattend, speak or vote at the relevant general meeting; and

i) if @ member submits maore than ane valid proxy appointment in respect of the same share, the appointment received last (regardless of itz date or the
date an which it issigned) before the 1atest time for the receipt of prosies will take precedence, I£ it ia not pasaible to determine the order of receipt,
none af the forms will be treated as valid.

A proxy need not be a member of the Company. A vote withheld is not a vote in law, which means that the vote will not be counted in the proportion of votes
“for” and “againat” a Resolution. Where a proxy has been appointed by a member, if such member does not give any instructions in relation to that Resolution
that member should note that their proxy will have authority to vote on the Resolution az hefshe thinks @i,

Any power of attorney or any other authority under which the form of proxy e stgned for a duly certified copy of such power or authorityl must be included
with the proxy form. In the case of a meémber which is a company, the form of peosy should elther be spaled by that company ar signed by someone
authorised to sign it

A form of proxy which may be used to make such appointment and give proxy instructicns accompanies this notice. [£ you do not have a form of prosy and
believe that you should have one, orif you require additional forms, please contact Link Azset Services on 0871 664 0300 if calling From within the United
Einpdom ealls cost 12p per minate plus your phone company’s access charge) or <44 (00371 664 0300 1F calling From outside the United Kingdom (calls cutside
the United Eingdom will be charged at the applicable international ratel. Lines are open between g.0cam and s.30pm, Menday e Friday, excluding public
halidays in England ard Wales.

To be valid, forms of proxy must be lodged by one of the Eallowing methods by 11.00am on Tuesday 14 May 2013
= in hard copy form by post 1o the Company’s Registrar at Link Asset Services, PX5 1, 34 Beckenham Road, Beckenham, BR3 2F, or

= inthecase of CREST members or CREST Personal Members, by utilising the CREST electronic proxy appointment service in accordance with the
procedures set out below; or

« by submitting your procy appaintment electronically via the internet. Instructions an how ta do this can be found an the form of proey.

The return of a completed form of proxy or any CREST Proxy Instruction{as described below) will not prevent a shareholder attendlng the Meetingand
veting [n persen if he/she wishes to dosa,

CREST members

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so by utilising the procedures
described in the CREST Manual javailabie via wwweurociear.com/en/about/our-rules html). CREST Personal Members or other CREST spensored members,
and those CREST members who have appointed a voting service providen(z), should refer to their CREST sponsor or vating service provider!s), whowill be
able to take the appropriste sction en their behalf.

Inarder fora praxy appeintment orinstraction made using the CREST service to be valid, the appropriate CREST message (3 CREST Proxy Inatruction)
must be properfy authenticated in accordance with Euroclear DK & Ireland Limited s specifications, and must contain the information required forsuch
instruction, as described in the CREST Manual. The meszsage, regardless of whether it constitutes the appointment of 3 proxy or is an amendment 1o the
instruction given to a previcushy appointed proxy, must, in order to be valid, be transmitted so as to be received by Link Asset Services (10: RA10) by 1L.o0am
on Tuesday 14 May 2019, For this purpose, the time of receipt will be taken to be the time (azdetermined by the time stamp applied to the message by the
CREST Application Host) from which the issuer's agent isable to retrieve the message by enguicy to CREST in the manner prescribed by CREST. After this
time any change of instructions to proxies appointed theough CREST should be communicated to the appointee through other means:

CREST members and, where applicable, their CREST sponsors, orvoting service providers should nove that Euroclear UK & Ireland Limited does not make
available special procedures in CREST forany particular message: Normal system timings and limitations will, therefore, apply in relstion to the input

of CREST Proxy [nstructions. It i= the responsibility of the CREST member concernied to take for, if the TREST member is a CREST persanal member,

ar sponsared member, or has appointed a voting service provider, to procuce that their CREST sponsar or veting service provideris) takelsh such action as
shall be necessary toensure thal 2 message is Lransmicted by means of the CREST system by any particalar time, In this connaction, CREST members and.
where applicable, their CREST sponsors or votlng system providers are referred, inparticular, to those sectlons of the CREST Matual concerning practical
limitations of the CREST system and timings.

The Company may treat an instruction as invalid in the circumstances set cut in regulation 35{5Wa) of the Uncertificated Securities Regulations 2001,

Premier Oil ic // Motice of Meeting 2019 o
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MNominated persons and information rights

Any person toe whom this notice is sent who is a person nominated under Section 166 of the Companies Act 2006 to enjoy information rights (a Mominared
Peraon’l may, under an agreement between him/her and the sharehaolder by whom hefshe was nominared, have a right 1o be appointad (o 1o have someone
else appointed) a5 a proxy for the Meeting.

1f a Nominated Person hasno such proxy appointment right or does nol wish 1o exercise it hefshe may, under any such agreement, have a right 1o glve
Instructions to the shareholder as to the exercizeof voting rights.

However, the statement of the rights of shareholders in relation to the appointment of proxies described above doss not apply to Mominated Persons.
The rights described in those paragraphs can only be exercised by shareholders of the Company.

Joint holders and corporate representatives

I the case of foint holders, where more than ane of the joint holders purports to appolnt 2 proxy, only the appointment submitted by the most senlor holder
will be accepted. Seniority iz determined by the order in which the names of the jeint holders appear in the Company's Register of Members in respect of the
Joint holding (the first-named being the most senior),

Any corporation which is a member can appoint ane or mere carporate representatives who may exercizeon it behalf all of its powers as 2 member pravided
that they do not dosoin relation to the same shares,

Members' power to require website publication of audit concerns

Under Secrion 527 of the Companies Act 2006, members meeting the threshald requicements set aut in that section have the rlght to require the Comparny

to publish on a website a statement serting out any matter refating to: (B the apdit of the Company’s accounts {including the Auditor’s Report and the conduct
of the audit) that are ta be [aid before the Meeting: or {il) any circumstance connected with an Auditor of the Company ceasing 1o hold office since the
previous meeting at which annual accounts and reports were laid in accordance with Section e37 of the Companies Act 2006, The Company may not require
the sharehalders requesting any such wehzite publication ta pay its expenses in complying with Sections 527 or 528 of the Companies Act 2006, Where the
Company is required to place a statement on a website under Section 527 of the Companies Act 2006, it must forward the statement to the Company's Auditor
not later than the time when it makes the statement available on the website. The businesswhich may be dealt with at the Mesting includes any statement
that the Company has been required under Section 527 of the Companles Act 2006 to publizh on a webzite,

Share capital
Mz ar 27 March 2019 (belng the date of this noticel the Company's izsued Ordinary share capital conglsted of 821,640,709 Ordinary Shares, carrying one vote
each, Therefore the total voting rights in the Company as at 27 March 2019 were 821640.709,

Queries and access to information

Faxcept as provided above, members who have general queries ahout the Meeting should use the following meanz of communication (noother methods of
communication will be accepted); calling Link Asset Bervices shareholder helpling on o671 664 0300 (calls cost (2p per minute plus your phone company's access
chiarge) ar from outside the United Kingdom, please call +44 (0)371 664 0304 (calls outside the United Kingdom will be charged at the applicable international rate).
Lines are open $:00am to 5.30pm Moaday to Friday, excluding public holidays in England and Wales. You may not use any electronic address provided either

(2} in thizs Notice of Annual General Meeting, or (b} in any related docurnents {including the Chairman's letter and Form of prosey) to communicate with the
Company for any purposes other than those expressly stated.

The terms and conditions of ppeintment and letters of appointment of Mon-Executive Directars and all the Directors’ service contracts will be available
for inepection at the Meeting for 15 minutes prior to the Meeting and during the Meeting.

The draft rules of the Fremier Oil Save as You Earn Plan and che draft rules of che Premier Ol Share Incentive Flan (s amended) will be avallable for inspecticn
at 23 Lower Belgrave Street, London, $Wiw oM R during usual business haurson weekdays from the date of this Notice until the conclusion of the Meeting,
They will also be available at the place of the Meeting for at least fifteen minutes prior to and until the concluzion of the Meeting,

IFyouwould like 1o request a copy of this notice in an alternative format such as in large print or audio, please cantact the Company’s Hegistrar, Link Asset
Services on 0871 664 0300,

# copy of this notice, and other information required by Section 3104 of the Companies Act 2006, can be found at www.premier-oil.oorm.

Processing of personal data
The Company may process the personal data of atiendees at the Mesting. This may include audio recordings as well as other forme of personal data.
The Campany shall process any such perscnal data in accordance with its Privacy Palley.
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Appendix 1

Premier Oil Save As You Earn Plan - Summary of key terms

IMPORTANT NOTE: This summary does not form part of the rules of the Premier Oil Save As You Earn Plan (the "SAYE Plan").
In the event of any discrepancy between this summary and the rules of the SAYE Plan, the rules of the SAYE Plan will prevail,

1. Background
The SAYE Flan iza UK all-employes share ownership plan. The SAYE Plan has been designed to comply with the relevant UE legislation in orderto
prowide ordinary sharesin the capital of Premier 0il {the "Company”} {"3hares’) to UK employees and directors of the Company and its participating
cubsidiaries {together, "Eligible Companies™) in a tax-efficient manner.

The SAYE Plan Iz similar to a UK tax-advantaged save-as-you-earn plan which was approved by the Company’s shareholders on 2o May 2009 and
amended from time ta time (the "01d SAYE Plan™), The SAYE Plan is up to date with market practice and reflects certain statutory changes. Shareholder
approval is being sought for the SAYE Plan hecause newly issued and trezsury shares may be used to satiafy awards granted under the SAYE Plan.

2. General
The operation of the SAYE Plan (as For the Old SAYE Plan) will be overseen by the remuneration committes of the board of direcrors of the Company or
such other committee of the board of directors of the Company az is duly authorised to carry out the functions of the board of directors of the Company
under the SAYE Plan (the "Committee”), Decizions of the Committes are finzl and binding in all respectz.

Under the SAYE Plan, the Committee may within cercain limits:
(i} grant UK tax-advantaged options over Shares to UK tax-resident eligible employees and
i} atitadiscretion, grant oprions over Shares to ather eligible employees (together, the "SAYE Optiona’),

Mo SAYE Options may be granted more than ten years after the date when the SAYE Plan is approved by the Company's shareholders fwhich approval is
currently being sought),

Any benefits received under the SAYE Plan are not pensionable.

3. Eligibility
Each time that the Committee decides to operate the SAYE Plan, all UK resident tax-paying emplovees and certain directars of the Eliglble Companles
must be offered the opportunity to participate, Other emnployees and executive directars (but not non-executlve directors) who are not UE-resident

taxpayers may also be offered the opportunity to participate. The Commintes may require employees and directors to have completed a qualifying period
of zervice of up to five years before they are eligible to be granted an SAYE Opticn.,

4. Plan limit
The SAYE Flan may operate over new izsue Shares, trezsury Shares ar Shares purchased in the market,

The rules of the SAYE Plan provide that, in any period of ten years, not more than ten per cent of the Company's issued ordinary share capital may be
tssued under the SAYE Plan and under any other employees” share scheme operated by the Compary, Shares lssued out of treazury for the SAYE Plan
will eount towards thizs limit forso leng as this 15 required under institutional shareholder guidelines.

5. Grant of SAYE Options
The Commitiee may issue invitations to eligible empioyees and directors to apply for the grant of SAYE Options, SAYE Options must be granted an the
same terms to each eligible employes and director,

Mo payment is required for the grant of an SAYE Opticn.
6. Savings contract

1t iz & conditicon of participation In the SAYE Plan that an eligible employee or director (3s the case may bel enters into a savings contract under
a“certified SAYE savings arrangement” (as defined in the relevant legislation) maturing afier three or five years, Diferent maturity pericds may apply
inthe future, should the relevant legislation change in this respect.

Shares sublect toan SAYE Cptlon granted under the SAYE Plan may be acqulred only out of the preceeds {including any Interest or borus) due under the
related savings contract. The number of Shares subject to an SAYE Option is that namber which. at the exercise price per Share under the SAYE Option,
may be acquired out of the expected proceeds of the related savings contract fingluding any interest or bonus),

The minimum amount which an empleyee may save under a savings contract is currently no less than €5 per month and no more than £10 per month,
The maximum amount ks £500 per month (when aggregated with any savings a particlpant may make under any linked save-as-you-earn plan). Different
limits may apply in the future, should the relevant legislation change In this respect,

7. Exercise price

An SAYE Option will entitle the holder to acguire Shares at a price decermined by the Commimee, which may not be less than:
i) &% of the market value of 2 Share on a day when invitations to apply for the grant of options are issued or on the day when the SAYE option is granted: or
(il 1fthe SAYE Opriona will be satisfied using newly izsued Shares, the nominal value of & Share.

An SAYE Option will usually be exercisable for 2ix menths from the dace wher the related savings contract matures, [f an SAYE Option is not sa
exerclzed it will usually lapze at the end of such pericd.

B. Cessation of employment
As general rules, (1) an SAYE Option may only be exercised while the participant is an employee or director of the group. and (2} a participant’s SAYE
Option will lapse immediately if the participant ceases employment with the group before the third anniversary of the date of grant of the SAYE Cption.

Hawever, if a participant ceases employment with the group because of his Injury, disability, redundancy, retirement or a transfer of the employing
business or company out of the group, that participant’s SAYE Option will be exercizable for six months from the date of cessation to the extent of any
savings made up to the point of exercize. 1Fa participant ceases employment with the group after the thizd anniverzary of the dave of grant of the SAYE
Optlon for any reason other than "misconduct” {as defined In the Company’s disciplinary procedures and policles), that participant’s SAYE Option will be
exercisable for six months from the date of cessation to the extent of any savings made up 1o the point of exercise, [f the participant dies, that
participant’s SAYE Option will be exercisable to the extent of any savings made up to the point of exercise for pwelve manths affer the date of death ar,
if the death oocurred on or within six months after the usual exercise date, for twelve months after such usual exercizse date, [f an SAYE Opticn is not

s exercized, it will lapse at the end of the relevant perind,
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Appendix 1 continued

9. Corporate events
In theevent of a change of cantrol or winding up of the Company, employess will generally be able to exercize their SAYE Options [orsix months from
the dare of the relevant event oocurring, Whera the Committee reasonabiy expects a change of control to occur, particlpanta may be permitted to
exercize their SAYE Options upto 20 days early provided that such exercize will not be effective if the change of control does not occur within such
o-day perind, If 2n SAYE Option is nat 5o exercised, it will lapse at the end of the relevant periad,

In the event of a corperate reorganization, any SAYE Optlons held by employees over Shares in the Company may be exchanped for equivalent options
ower shares in the pew holding company provided certaln conditions are met which ensure that such exchange iza "qualifying exchange” for the
purpeses aof the relevant legislation,

10. Variation of capital
If there iz a variation of shars capital of the Company then the Commines may make such adjustments as it reasonably considers necessary to the
number of Shares under an SAYE Oprion and the exercise price provided that, following any adjustment, the SAYE Gptions will continue to satisfy
the conditionsset out in the refevant legislation.

11. Rights attaching to Shares
SAYE Options will not canfer any rights on any employee holding such SAYE Options until the relevant SAYE Option has been exercized and the
employes in question has recelved the underlyving Shares. Any Shares allotted when an SAYE Option is exercised will rank egually with Shares then
L lssue (except for eights arlsing by reference te a record date prioe te thelr allotment),

12. Amendments
The Committes may at any time amend the rulesof the SAYE Plan.

The prior approval of the Company’s shareholders in general meeting must be abtained in the case of any amendment to the sdvantage of present ar
future partlcipants which iz made to the provislons relating to eligibliicy, Indlvidual or overall limits, the basls for determinlng an employee's entitiement
tofand the terms of) Shares provided under the SAYE Dlan, the adjustments that may be made In the event ef any variation to the share capital of the
Campany and/or the rule relating 1o such prior approval, However, chere iz an exceptlon for any minor amendments which are to ensute compliance
with the relevant legizlation, 1o benefit the administration of the SAYE Plan, to comply with or take account of any changes to legislation. and/for ta
obtain ar malntain favourable tax, exchange control or regulacory treatment for any participating company ar any past or future participant,

Mo change may be made to the key features of the SAYE Plan {being provisions necessary to meet the requirernents of the relevant UK tax legisiation)

which would result o the SAYE Plan no longer meeting the requirements of the relevant leglzlatlon, while the SAYE Plan b intended to meet such
requlrements,

13. Termination
The SAYE Plan will terminate on the tenth anniversary of the date when the SAYE Plan is approved by the Company’s sharehelders (which is currently
being saught), or at any earlier time if the Committee so decides, Termination will not affect any subsisting rights under the SAYE Plan.

14. Overseas plans
The Committee may, at any time, establish further plans for overseas jurisdictions, governed by rules similar to the SAYE Plan but modified to taks
account of any relevant local tax, exchanpe control or securities laws. Any Shares made available undersuch further overseas plans must be treated
ascounting against the limitz on individeal and overall participation in the SAYE Plan.
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Appendix 2

Premier Oil Share Incentive Plan - Summary of key terms

IMPORTANT NOTE: This summary does not form part of the trust deed and rules of the Premier Oil Share Incentive Plan

{the "SIP"). In the event of any discrepancy between this summary and the trust deed and rules of the SIF, the trust deed

and rules of the SIP will prevail.

1. Background
The 51 is & UK all-employee share ownership plan established on 11 December 2001 and has been amended from time to time. The SIF has been designed
to comply with the relevant UK legizlation in order to provide ardinary shares in the capizal of Premier 01l ple (the "Company”™) {"Shares™) to UK
employess of the Company and its participating subsidiaries (together, the "Eligible Companies™) in 2 tax-efficient manner. The Company i= now seeking
approval for a number of amendments to the rules of the S1P in line with market practice and to reflect certain statutory changes.

2. General
The aperation of the SIP will be overseen by the remuneration committes of the boacd of directers ef the Company ot such other committes of the board
of directors of the Company 55 is duly authorised to carry out the functions of the board of directors of the Company under the SIP {the "Committes’).
Decisions of the Commitiee are final and binding in all respects,

Under the 51F, eligibles employess may be:

(il offered the appartunity 1o buy Shares with a value up to the lower of £1,800 and ten per cent of the employee’s pre-tax salary ("Partnerahip Shares™)
eachyear;

(il given up totwe free Shares ("Matchung Shares™) for each Partnershlp Sharce bought; and/for
fiity allowed ar required to purchase Shares using any dividends received on Shares held in the S1P ("Dividend Shares"); and
{ivy awarded up to £3 600 worth of free Shares ("Free Shares™) each year.

The limits s=t out above are the current limits under the relevant legislation, Different limits may apply in the future, should the relevant legislation
chiange in this respect.

Tnvitations to participatein the STP may not beissued after the tenth anniversary of the date when the SIP is approved by the Company’s shareholders
{which iz currently being sought),

Any benefits recelved under the SIP are not pensicnable,

3. SIP Trust
The SIP operates through a UK-resident trust {the "SIP Trust™, The trusiee of the STP Trust may purchase, be transferred or subscribe for Shares that are
awarded toor purchased on behalf of participants in the SIP,

& participant will be the beneficial owner of any Shares held an the participant’s behalf by the trustee of the SIP Trust. Any Shares held inthe SIP Trust
will rask equally with Shares then in issue, subject to the terms of the ST

1f = participant ceases to be employed by the group, that participant:

(1} will be required towithdraw the Free Shares, Partnership Shares, Matching Shares and Dividend Shares which the participant cwns from the
SIP Trust: and

{iiy -may focfeit the Free Shares or Matching Shares which the participant owns, as described belaw.

4. Eligibility
Each time the Commlmes decldes to eperate the S1E all UK-resident tax-paying employess of the Ellgible Compantes (including executive directors
of the Company) must be offered the opportunity o participate, peovided that they:

(i} havesuch pericd of continuous employment as the Commitiee may determine (not excesding the relevant statutory limits as apply from tirme
Lo timey;

(iil inrelation to Free Shares, Partnership Shares and Matching Shares, are not participating at the same time in a 5T esteblished by the Company
or a connected company: and

(Lik} 1F chvey have participated In more than one tax-advantaged share incentive plan established by the Company or a connected campariy In that
rax year, have not exceeded any relevant statatery lmit iwhich applles on anaggregated basis to the SIP and any such other plan}

Cther employees of the Eligible Companies who meet the eligibility criteria set out above but whom are not UK-resident taxpayers may also be offered
the opportunity to participate.

5. Plan limit
The S5IP may operate over new [ssue Shares, treasury Sharves or Shaves purchased in the market. The Company'd current practice = to use market
purchazed shares only.

The rules of the SIP provide chat, in any period of ten years, not more than ten per cent of the Company's issued ordinary share capital may be issued
under the 51F and under any other emplovees' thare scheme operated by the Company. Shares issued or transferred out of treasury for the S1P will count
towards this limlt for so long a= this is required under the relevant Institutional sharebelder guldelines,

6. Partnership Shares
The Commlttee may allow an employee touse pre-tax salary 1o buy Partnership Shares, The maximum ameount of pre-tax salary that can be psed
tebuy Partnership Shares annually Is the lower of £ELEGO or ten per cent of pre-tax salary in any tax year {or such other maximum limits as specified
in the relevant legisiation from time to time). 1T a minimum amount of deductions is se1, it shall net be greater than £1aforsuch other amount specified
in the relevant legisiation from time to time).

Onee acquired, Partnership Shares may be withdrawn [rom the SIP by the participant at any time (subject to any deductions for income tax and
Maticnal Insurance contributicns) and will not be capable of forfeiture. Partnecship Shares must be withdrawn from the 5180 the participant leaves
employment with the groug,
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Appendix 2 continued
7. Matching Shares

The Committes may offer Matching Shares to an eligible employee who purchases Partnership Shares, If awarded, Matchlng Shares must be awarded
on the same bazis (o all employees up 1o a maximum of two Macching Shares for every Partnership Share purchased. The Company's current practice
is to offer one Matching Share for every Partnership Share purchased.

There s a holding period of between three and five years {the precise duration to be determined by the Committee) during which the participant cannot
withdraw the Matching Shares from the SEP Trust, unlezs the participant leaves employment with the group or there 13 a corporate event.

The Committee may also determine that a forfeiture perind applies, during which the participant will forfeit any Matching Shares if that participant
withdraws the associated Fartnership Shares from the SIF (except for where the participant is leaving for a Good Leaver Reason or there is 8 corporate
event), or if the participant leaves other than For a Good Leaver Eeason or withdraws the Matching Shares fram the S0P In the absence of auch
determination, the forfeitire period will be three vears from the Award Daee,

8. Dividend Shares
The Committes may allow or requlre a particlpant to re-invest the whale or part of any dividends paid on Shares held on that participant’s behalfl
inthe 31P,

Dividend Shares muzst be held in the S1P Trust for three years from the Award Date unless the participant leaves employment with the group ar there
i3 a corporate event,

Dividend Shares will not be capahle of forfeiture.

9. Free Shares
Lfp to £3,600 waorth of Free Shares may be awarded to each eligibie employee in a tax year. Free Shares must be swarded on the same terms toeach
eligible emptoyee but the number of Free Shares awarded can be determined by reference to the employes's remuneration, length of service, number
of hours worked and/or objective pre-award performance targets based on business results or other specified criteria. The Company’s current practice
Lg not to effer Free Shares,

10. Corporate events
In the event of a general offer belng made 1o sharebclders during a holding period. participants will be able to direct the trustee of the SIP Trust as
tahow to act in relation o their Shares held in the SIP. In the event of 2 corporate recrganisation, any Shares held by participants may be replaced
by equivalent shares in a new holding company,

11. Variation of capital
Shares acquired on a variation of share capital of the Company will usually be treated in the same way as the Shares acquired or awarded under the 51F
in respect of which the rights were conferred and as if they were acquired or awarded zt the same time. In the event of a rights issue during a halding
period, participants will be able to direct the trustee of the SIP Trust as to how toact in respect of their Shares held in the SIP.

12. Rights attaching to Shares
Any Shares allorted under the 512 will rank equally with Shares then in issue (except for righte arfzing by reference 1o a record date prior Lo thelr
allotment), sublect to the terms of the SIR

13. Vioting rights
The SIP provides that the SIP trustee will not exercise any voting rights in respect of any unallocated Shares held by the SIP trustee pursuant to the S1FE.
unlezs the Company directs otherwise, However, any voting rights aftributable to the Shares of a participant may be sxercised by the SIP trustee at the
direction of the relevant participant.

14. Amendments
The Committes may amend the rules of the SIP o, by way of deed, the SIP trust deed.

The prior approval of the Company's sharebolders In general meeting must be abtained in the case of any amendment to the sdvantage of present

or future participants which ia made to the provisions relating to eligibility, individual or averalt limits, the basis for determining a participant’s
entitlement to Shares provided under the SIF. the rights of & participant in the event of any variation of the share capital of the Company and/or the rule
relating to such prior approval. However, there is an exception for any minor changes which are to ensure compliance with the relevant UK tax
legizlation, to benefit the administration af the SiF, ta comply with or take account of 2oy changss to legislation, and/or to obtain er maintain favourabls
tax, exchange cantrel or regulatary treatment for any participating company or aoy past or future participant

15. Termination
The SIP will terminate on the tenth annlverzary of the date when the S1P i approved by the Company’s shareholders (which is currently belng sought),
orat any earlier time If the Commimes so decldes, Termination will not affect any subsisting rights under the STE.

16. Overseas plans
The Committee may, at any time. establish further plans for overseas jurisdictions. governed by rules similar to the SIP but modified to take account
of any relevant local tax, exchange control ar securities laws, Any Shares made avallable under such cverseas plans must be treated a3 counting againat
the limitson individual and overall participation in the S1F,
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