COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

TULLOW OIL PLC

(Registered No: 3919249)
(the ‘’Company’’)
At the Annual General Meeting held at Haberdashers’ Hall, 18 West Smithfield, London EC1A 9HQ on 16 May 2012 the shareholders of the Company passed the following resolutions 

(other than ordinary business):
Ordinary Resolution

17.
THAT, in substitution for any existing authority but without prejudice to the exercise of any such authority prior to the date of the passing of this resolution, the Board of Directors of the Company (the ‘Board’) be and it is hereby generally and unconditionally authorised pursuant to and in accordance with section 551 of the Companies Act 2006 to exercise all the powers of the Company to allot shares in the Company and to grant rights to subscribe for or to convert any security into shares in the Company up to an aggregate nominal amount of £30,198,342 provided that this authority shall expire at the conclusion of the Annual General Meeting of the Company to be held in 2013 or on 30 June 2013, whichever is the earlier, save that the Company may before such expiry make an offer or enter into an agreement which would or might require shares to be allotted, or rights to subscribe for or to convert securities into shares to be granted, after such expiry and the Board may allot shares or grant such rights in pursuance of such an offer or agreement as if the authority conferred hereby had not expired.
Special Resolutions

18.
THAT, subject to the passing of resolution 17 proposed at the Annual General Meeting of the Company convened for 16 May 2012 (‘Resolution 17’) and in substitution for any existing authority but without prejudice to the exercise of any such authority prior to the date of the passing of this resolution, the Board of Directors of the Company (the ‘Board’) be and it is hereby generally empowered pursuant to sections 570 and 573 of the Companies Act 2006 (the ‘Act’) to allot equity securities (within the meaning of section 560 of the Act) (including the grant of rights to subscribe for, or to convert any securities into, ordinary shares of 10p each in the capital of the Company (‘Ordinary Shares’)) for cash either pursuant to the authority conferred on it by Resolution 17 or by way of a sale of treasury shares (within the meaning of section 560(3) of the Act) as if section 561(1) of the Act did not apply to any such allotment, provided that this power shall be limited to:

(a)
the allotment of equity securities for cash in connection with a rights issue, open offer or other pre-emptive offer in favour of the holders of Ordinary Shares on the register of members on a date fixed by the Board where the equity securities respectively attributable to the interests of all such holders of Ordinary Shares are proportionate (as nearly as may be practicable) to the respective numbers of Ordinary Shares held by them on that date (subject to such exclusions or other arrangements in connection with the rights issue, open offer or other pre-emptive offer as the Board deem necessary or expedient to deal with shares held in treasury, fractional entitlements to equity securities and to deal with any legal or practical problems or issues arising in any overseas territory or under the requirements of any regulatory body or stock exchange); and

(b)
the allotment (otherwise than pursuant to sub-paragraph (a) of this resolution) of equity securities up to an aggregate nominal amount of £4,529,751, 


and shall expire at the conclusion of the Annual General Meeting of the Company to be held in 2013 or on 30 June 2013, whichever is the earlier, save that the Company may before such expiry make an offer or enter into an agreement which would or might require equity securities to be allotted after such expiry and the Board may allot equity securities in pursuance of such an offer or agreement as if the authority conferred hereby had not expired.
Ordinary Resolution 

19.
THAT the Company be and is hereby generally and unconditionally authorised to hold general meetings (other than annual general meetings) on no less than 14 clear days’ notice, such authority to expire at the conclusion of the Annual General Meeting of the Company to be held in 2012 or on 30 June 2013, whichever is the earlier. 
Ordinary Resolution 
20.
THAT the limit on Directors’ fees set out in Article 99 of the Company’s articles of association be and is hereby amended by ordinary resolution of the Company, as provided for in terms of the said Article 99, from £800,000 to £1.25 million.

